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Lourt File Mo OV -14-01 6261 -UL

(ONTARIC
SUPERICGR CGURT GF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTIGN 00 OF THE TRUSTEE ACT, R.5.0. 1990, C.T.23, AS
AMENDED, AND RULE 14 OF THE GNTARIO RULES OF CIVIL. PROCERURE,
R.R.Q. 1990, REG, 194, A% AMENDED

AND IN THE MATTER OF HI-RISE CAPITAL LTIL AND IN THE MATTER OF
ADELAIDE STREET LOFTS INC,

MINUTES (M SFTTLIMENT

WHEREAS on March 21, 219, Th-1se Copital Lid, (“Ri=-Rise") brought an applicauon
tiy the Clourt in Clourt File Mo, CVa 19610261001 nnder section 80 ol the Traviee Aof (UCanada)
for, dwrer ofla, the oppointment of Representative Counsel (nx hereinnfier delingd), nnd n
declaration thar Hi-Rise has the power ander the loan participation agreements and mongnpe
participation agreements with the Investors (us herenafter defined) to grant & discharge of the
syndicaled martgape (the “Synlicated Moriguge™) held (or the benefit of the Investors over the
Property (as hercinafter defined in (he event the net proceeds reeeived from the completion ol s
contemplated sale transaction relating to the Property (the "“Transaction™) are insuflicien o pay

the Tull indebiednesy ender the Syodicaed Morgase (e “Teustee Applicatlon™),

AND WHEREAS pursuant w the Crder of the Honourable Mr, Justice Hainey al® 1he
(b Superior Court of Justiee (Comancereial List (the *Court™) dated March 21, 2019 (the
"Appuintment Order™), Miller Thomsun LLEF was appointed ag Representative Coungel (in
such  capacity, “Representative Connscl™ 10 represent all individuals andfor cotilies
feolleatively, the “Investers™) holding an interest in the Syndicated Morigege (sach, n “SMI7),
ndministered by HiaRise in respect of the propoescd developnent known as the "Adefnide Stree
Lafts™ {the “Projeet”} ot the property municipully known as 263 Adclade Sirect West, Toronto,
DOntario {the “Property™) and owned by Adelaide Sireet Lalis Inc. (" Adeluide™), in connection
with the negotiation and aplementation of a seitlement with respegt to such investments, excepl
for those Investors wha opted oul af representation by Representative Counsel in seeondance

with the lerms of the Appoiniment Order (collectively, the "Op-Oul Investors™);

38693622.1
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AN WHEREAY Adelaide 15 whelly ovwned by 283 Holdings [ne. (263 Holdings");

AN WHEREAS B Capital Markets Real Esiate Ine. ("BMO") was retained by 263
Heldings to mearket and sell the Propery (the *Sale Enpagement™);

AND WIHEREAYR BMO has sgreed to a reduced payment in the amount of 3649 000,
inclusive of harmonized sales ax, on account of the commission payable to it in respect of the

Sole Lngagement {the “"BMO Commission™);

AND WHEREAS pursvant to parngraph 27 of the Appointment Order, Hi-Rise is
permitied w call, hold and conduct o meeting ot all Investors in the Project, including the Opl-
Qut [nvestors, in order for such paries o consider and, if determined advisable, pass o resolution
npproving the T'runsaction and the net sale procceds arising therefrom (the “Vate™). Parngraphs

28 to 31 of the Appointnient Crder set out a mechonism and rules for the Yote,

ANLD WIHEREAS pursuant to the Appointment Order, Represcentative Counsel wos
directed to establish an Cificial Commiilee in accordance with the process and procedure

described in Schedule B to the Appointment Ordar (the "Official Committee™),

AND WHEREAS pursuant to the Order of Justice Foiney daled April 15, 201%, the
{Mlicin] Commitlee wus approved and constituted, ‘There are currently lour members ol the

Oilicial Conumitltes,

AND WHEREAS Meridian Credit Union Limited (“Meridinn”) commenced an
application against Adelaide in Courl File No. CV-19-00628145-00C1, for the appointment of o
receiver, without security, in respect of all of the nssels, undertakings and properiies of Adelude

{the “Recelvership Application™),

AND WHEREAS pursuant to the Endorsement of Justice MoEwen dited Navember 1,
2019, the Receivership Application was adjoumned to Degember 12, 2019 and o hudheial
Mediation was scheduled for Movember 27, 20149 before Jushioe Mcliwen (the “Judiciul

Medlatian™}:
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ANIF WHEREAY (he Parties {ag detused below), together with Lamerra Developmenis
Licd. ("Lanterra™), being the proposcd purchaser ol the Propey puesuant w the 'T'ransacuon, aod

Meridinn (though not o pany (o these Minutes of Seatlermcnty atended st the Judicial Mediation,
ANTI WHEREAS the Eeceivetship Applicition bas now been adjuurned sine dic;

AND WHEREAS pursuant to the Crder of Madam Justice Conway dated [ecember 20,
2019, Representative Counsgel ig authorsed on belall of voly the Investors us delined in the
Appointment Order 1o instruet Commnity Trust Company 1w conzent W the subordinatn of i
motigege registered on tithe o the Property, only mocomection with thas settlenwent, and s
pulhorized o instruct Community Trust Comprany 19 ciocute iy wid all dovunents as may be

negessary or reguired o pive effect to same,

IN CONSIDERATION of the pronuses and the muolual covenants, agreonents,
representitions and warrantics expressed heren and other good aind valuable considerstion, the
regueipt and sufficiency of which are hereby irrevoeably ackiowledped by Looterta and cucl of
Jim Meilps, 363 Holdings, EO-Rise, Adclaide and Representative Counsel and the Clelal
Committes (collectively, the "Parties™), the Partics heveby agree to setde all matters raised in the

Trusiee Application on the fallowing lems:
1. The Parties ppres that the above-noted recitala are (fue and aceurate,

2. Latterra, of 4 degigiee, sprecs W pay o e closing of the Transaction the anount of
69,000,000 (the “Purchase Price’) mossapect of 18 purehase of a 100% lepal and benchoal
interest in the Propeny. A portion of the Purchuse Priee shall be satisfied by way of the Deposit
(a8 hereinafter delined) to be paid, in trust, © the lawyers for Adelaide, namely, MeCurhy

Tirtranlt LLP, with the balance to Te distriboted on the wems hersinafter set forth,

1 Upon the execution of these Minutes of Settlement by the Paries ond Lanterrn, the

Tllowing shall oecur forthwath:

{nn) Lanterrn and Adelwde shall enter into an agreenient of porchase and sale in
respect ol the Transaction (the “APS"Y which shall provide (o, inrer alfa, {1} the

Purchuse Price, (1) o deposit pod o MeCarthy Tétradlt LLE, in trust, in the

38693622.1
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{c)

{d)
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attount ol B0, {the "Depoeal™), (51) o closing date of ne laler than May 14,
2020 {the "Closing Date™), (iv) limited reprezentations and warrantics custontary
i recervership sales, {(v) closing conditions customaory in teecivership sales, and
fvi) the issunnce by the Court of sn Approval and Vestng Order vesting the
Proporty in Lunterrn or it designee on closing free and clear of all encumbrances,

in form satisfactory to Lanterra, acting reasonably:

Lanterra will leed FIRGO0 100 Adelade, which loan shall aecmie imlerest of the rte
al prime plus 2% (the "Forbearance Fee Loan™), and Adelside shall direct
Lamerra 1o puy the 518,000 10 Mecidion on aceount of the farbearance tee owing
by Adelaide 1o Meridian:

Lanterra will lend $1,550 000 w Adelaide, which lown stall acernne 1ntecest ol thae
ke ol prime plus 2% (the “Intercat Payment Loan™), and Adelaide shall direct
Lanterra o puy the wnountt of $1,550,000 v Meridian on pecouny of aulstanding

interest due and owing by Adclaide to Meridian;

As security for e Intercst Payment Loan, Adelade shall grant i favour of
Lanterra o second-ranking mortgage (the “Lonterra Mortgage™ seouned BERins
title to the Property, which morigage shall be on the some wnns as and shall rank
subbrdinnte 10 the mortgage held by Meridinn, Bul in priority to the montgage held
by Hi-Rise (the “Hi-Rise Muortgoge') fund in such regard heldise agrees wo
subordinate the existing morgoge held by ith The costs assoginted with
repistering the Lanterrs Mortgage on ttle wr the Property shall be sdded w the

smiount ol, and shall be secured by, the Lanterra Morpage;

Each of Lanterta and the Parties, or any of onc ol them, shall execute any and ull

tocuments ps may be noecessary o pive ellect o pagraphs 3ja)to 3(d), above.

4, LIntil the Closing Do, Adelaice shylt (1} continue 1o aperate the Property on the sane

bassis ax oat the date of execution of these Minutes of Seitlement; (h) continue to pay the operading

expenses inrespect of the Property that il is paying as at the dale of exceution of those Minutes
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ol Setiketneny, and will not be liuble nr respopsible for any other expenses in respeet of the

Properly; wid () puy ull remiltances on peeounl of harmonized soles tax or FIST.

5 These Minutes of Settlement, icluding the Transaction snd the terms noted inparggroph
9 below, shall be subyeet w appraval of the Investors srd 1the Court. Upon gxeeation of (hese
Minutes of Seitlenwent by Lovterrn and the Parties, 11Rise sholl hold the Vaote as soon as
reagonably practicable in accordince with paragraphs 27 to 30 of the Appointnient Quder,
Therealter, and provided thil the Vole passes by the margin provided for in paragraph 31 of the
Appiniment Order, 1i-Rise shall forthwith bring o motion to the Court in the Trostee

Arplicution in gceordance with paragraph 31 of the Appomunent {rder:
() Lar approval of the Tronsagtion and the Investor Settlement Amount;
(kY To permit and diceot Hi-Ruese w grant o discharge of the HisRise Motlpege: pnd

e} Toissue nn Approval and Vesting Order in form satisfactory to Lamerra and

Representtive Counsel, seting reasonably.

. Upon  executwny of  these Minuwes of Settleinent by lanterrn angd  the Parlies,
Repeesentative Counsel shull be entitled to bring o maolinn within the Trustee Application for an
order, substantially in the form pitached ws Appendix “A™ to these Minutes of Settlement, and

l.anterre und the Paiss shall provide thebr writteh consent (o same.

7. i the closing of the Transaction, each of Lanterra, 263 Holdings and the Invesiors (rom
the proceeds of the Investar Nelflgment Amount, as hereinafter defined) ngrees 1o contribule ong-
third ol the BMO)Y Commission; provided, howaever, that the linbility of 263 Holdings in respect
of snme shall be limited to the sum of F216,000.

8. O the clostog of the Transaction, 263 Holdings agrees to poy to Lanlermas The amount ol
50,000 1m0 respeet ol the breakage lee payahle under @ joinl venlure trnsnction conlemplated
hetween Adelpide and [anterms pursunnt to o teem sheet modae ax nf April 10, 2019, ns amengled

fTom time to time,

. On closing of the Transaction, Lanlerms shall poy:

38693622.1
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{a) Lo Apd & lochs L o trusl {on behall of Merichan], the wmoums owing as of

the dile of repuyment (the "Muridlinn Repuyment Amvant™) ander the Loan

sprecment botween Muridion and Adelaide doted April 2, 2008 (05 may be or

huve been .*u'l.llil.‘-ii.‘i.ll.h.‘l'htl}‘ ineided, seploced, ieaited o dopplemented feein Bimg 1o

lings, the “Credit Agreement™) andior the lorbearunce apreement  betwoeen
Moeridian and Adeloide doted December 20, 2019, whileh soots Alall inclinle
preivwzapml, infeeesl ol ntz which moy be or hocome owing for Maeridian's
{ees, ngent costs, rensonable prodessional teey ind gecrovd Tarerest ot e fned sel
vl in The Cleadi Apreement. which amaounts shall Be reviewed by Reprosentulive

Counsel prior te such payment;

(b To Stiketniuy Fiat 1L it ik (e Bl el Lnnlesery):

(i the wnennix gwing W Lanterra ws ol the date ol repayinent umsler ihe
Vorbearmpee  Fee  Lonn,  which  smouniy sholl be o seviewed by

Resprreseulive: Clonnsg] prior 40 paymen!:

() the omounts owing to Lanterre ws of the dole of repayment under the

Interest  Payinest Lo, whieh vt shaldl e reviewwsll by

Reprosontative Counsel prior to puyment, less $2100,500 on account of

LT T4 contrilubiom W The BMOE Cortunisdiong

(izi) the: w7 FS0,000 ¢ Welal o 2063 Holilings in respoct of 1he repkoge
fee payable under o joint venture transuction contemplated  between

Aclebiaele mad Tanderen poesunnt o Teew sheeen oude g nl Apeil 1), 2004,

us wmended from finte to time,

{c] T MeCarthy Ténul TP i wusn (e Pebold of 2603 Elehdingd), the dim '
$3, 734000, reprosenting the wmount payable o 203 |oldings (54,000,000 lcax

2001 “ﬁhhﬂBH.ﬂﬂH"1hH”Hn Wi e BMICY oo sl the $ﬁUJHH]IMEHEHEE

fee): und

{d] Ty Miber Thomson L in trust (o be distributed ionccordunee with prrageaph

100, the bulanee of the Purchise Price eimsining sliee payinent af e amounla

38693622.1
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requined to b made 0 Aard & Herhs DL dn trust, Sikemn BElliow LLP in trost,

pndd MoCarthy Tétrault LLE in trust pursodant w paragraphs 9u)to %)

1. The amount paid to Miller Thomson LLE o trust pursuant W parggrapl 9(d) shall ha

distribipieed by Miller Themson LLF in the following oeder of prionty.

{n) First, to professionnls with chivges on the Property in full satsiaction ol the
nmounts seeured by such charges registered on title o the Property as ol the dule
of repayment, and to Representative Counsel (Maller Thomuson LLE, i trost) a
rensarihle reserve prirount 1o be held back in arder (o pay fecs and disbaesenienis
ol professionals wilh elinrges on the Property in respeet of the implemettaton and

completion of hese Minges of Seitlenent;
(h)  Becond 1o BMO in full satistagtion of the BMO Commigsion,
() Third, to Cussels Brock & Tlackwell LLP (Cangsels™),

(1) the sum of $[40,223.00 (o discounted sum) to pay Cassels's legal fees,
dishbursements, and Waes for work done for Hi-Rise in regard to the
Trustee Application, these Minules of Settlement, and the Transaetion
(collggtively, the "Cosgels Serviees™) over (he peried up to and including

Necember &, 2019, plis

(ii} the nelual lepal fres, disbursements, gnd taxes ingumed by Hi-Rise (or the
perig] Troom gngd plier Decemher 9, 2009 to the dnte of glosing of the
Transuctiom in connection with Cuassels Bervices, as evidenced by redacled
invaices provided to Representative Couonsel thul sel ool detasls of
numibers of hodrs bitled hlj '[ili"li.'kt:l.'pl.'l‘b: on vach duate but wath tarratve

detanls of activities redasted!

{d) Fuurtly, 1o sel aside und pay over to Cassels o reasonable reserve Tor legal Tees,
disbursemuents, aond tuxes of Cussels in conneelion with Cassels Services regured

1 1 ipm 1 1 1 .
afler the closing of the Transaction, soeh as services associated with the

distribution ol prececds o Investors and any motion reguired o weininate the

38693622.1
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Prustee Apphostion (the "Cassels Reseeve"), with the wnount ol the Chassels
Heserve to be apreed upon by Cussels and Representative Counsel, acting

reasutably, ar, filing agreement, to e determingd by the Courty ancd

(&) Fifth, to the lnvestors (Lthe "istribotian™ in (2] sptisfaction of all elaims each
Iinvestor may bave morelation w the Mroperly and Lthe Project (in agpregaie, the
"lavestor Schilement Amoant™), and, for grealer verainly, the amounts payable
to [nvestors helding their investment through o repistered plan shall be puid o

Communily Trost Company as trustes of the registered plans.

1. Upon payment of fungds in aeesrdancs with paragraph @, and (o greater cortainty, prior
any of the distributions in sceordance with ppengrnph 10, Aird & Berdis LLE, Stikeman Lol
LLP, MeCurthy "Tétrault LLE and Miller Thomson LLP shall ench oexeente o certifionte in the
foorm ntlached o the Approval and Vesting Order {the “Certificate”™) conlinning receipt of the
funds pmid pursuont too paragiagph 9 owd deliver saome W Lanterra, Upon delivery ol the
Cerlilicale, the Propedy shall wvest in Tanterta in aceordance with the terms sel out m the

Approval und Vesting Order.

12 hi the event there is a dispuie in respect of the distribations set out in parnpraph 10,
Ri."pt'::'m:u[uli'.'t: Counsel shall seek directions from the Conrl prior 1o such disiribaions heing

e,

1Y Hi-tase shall be responsible for preparing o list of the Investors, commespanding
distribution entitlements and priovities of each of (he lavestors (wgethor with appropriate
dogumegntption  establishing some) from the Investor Setdement Amount (he “Investor
IMstribotinn List™). Nalely {for the purposes of ensioring thad the Investor Seltlement Amaount is
distrabuted 1 acvordunce with the respective entitlements of Investors, Represenlative Counsel
shall be vntitled to review the Tnvestor Distrabution List pooe @ any distnbution ol e Tinvestor
Settlement Amount, [f there are disputes over Investors entittements or any poart of the Invesior
Phstribution List, Representtive Counsel shall seek directions from the Court prior to jls
Dhstribntion of the Investor Seitlement Amount set ol in paragraph 1e). For greater cartainly,
Representalive Counse] shall be entitled, in ennsalintion with [Ti-Rise, 1o delegnte the sk of

Distribution of the Investar Settlement Amount as sel oul it paragraph 10{c),
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14, Poot to ctleenng any Distnbution of the Investor Settlement Amount, Represemative
Counsel shull obtnin Court approval of the Investor Distribution List and the proposed

mechanigm for st buation.

13, For geeater certainty, the Investors us detined in these Minules of Scitlenent shall include
all Investors (o the Project, including but not limiwd to those Investors whose invextments wero
originally in the Cube Lofts Projeet at the property municipally known as 799 College Street,
Toronto, bul the Distribution shall be made in accordance with the relative priarity that cach nf’
ihe Investors has (e, registerad, noncrepisiered, and subordinated), which priority information
shall be provided by Hi-Rise and included m the Inveswor Phsinbuion st in arcondange with

parapraph 13, above.

1. Nowithstanding thid 263 Holdings s an [nvestor, 263 Holdings shall be excluded from
the distribution to Investors from the nvestor Settlement Amouant. For greater certunly, 267
Huldings shall not receive » distribution or return on its SMI from the [hvesior Scitlement

Amaount,

17, Hi-Rise shall have no hablity for any Gailure by Represenwtive Counsel or s apenls or

delegates o eifeen the Distribution in necordance with the Invesior Diatribution List.

18, Upon distribution of the amounts set out in paragraph 10 above, Representative Counsel
and the Official Commmee shall obtiin o discharge onler 1o the Trostes Application, and the

PParties shall provide their written consent to same,

19, [f on or prior to ihe Closing Date Adelaide, without lawful justification, refuses to

[u:rﬁmﬂ i nhllg:ﬂitmﬁ: under the ARS or Likes iny action lo frostee he closing:

{u) Lanterra may antko The piyments otherwise reguired 1o be made by Lanterra

under puragraph 2;

(by  1F Lantera makes the payments pursuant o paragraph 9, Represemative Counsel
shull exeente o certificne substantially in the form atliwhed o the Approval and

Vesting Order upon ceeeipt of watten conhmnaties by Stikenan Elliow LLP thot

38693622.1
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the distribuuon amounts sel vt e paragruph 8, above, have been delivered {the

“Representative Counsel Certlficate”) and deliver same w Lanferrs; and

fc) U|'.il.':l'1 dL‘liVﬂl'}’ ol the |!T.t:[flrl:."i-l:I1lillI'I.‘L‘ Counsel Clerlificote by Represenlolive
Counsel to Lanterrs, the Property shull vest in Lanterra in sceordinee with the

terms set outl in the Approval and Vexung Order.

a0, Lach of Lonterra and the Paties shall coch cxccute Tull and final mutusl releases {the
“"Releases™), including full and Anal releuses of all dircetors, officers and aflilintes of Lanlerry
pndd the Poanies (incleding their legal eounsel), whiere applicable, inoa fonm to be mulually ngreed
upon belween counsel, which Releases shall inelude a carve aul o respeet of the nelivities and
conmduct of Reprasentodive Counse] and Hi-Rise solely i orespeot of the Distribution ol the
Investor Settlement Amount, Lpon completion of the Diswibution, cach of Lanterra and the
Parties shall exeeute o forther {ull and final relense oo form substwnoally sl w e

Helouses.

21, These Minutes of Settlement ghall be construed m accordance with the laws of ihe
Mravinee of Onlario. Any dispoate ariging from these Minates of Settlement shall be adpodicated
hy the Onterio Superior Courl of Justice, Commercial List, and the Pactics heteby atiom 1o the

exclusive jurisdiction o this Court for this purpose,

24, These Minutes of Sctilement and every covehant, provision aod won herein contaned
shall enure to the benefit of and he binding upon eaeh of Lanterea and ohe Parties and e
respeclive heirs, exeeuiors, ndministrators, nssigng, opents, advisors, consultants and other

represenllives,

23 Lanterrs and eoch of the Paties agres 1w do and exccute such furiher acts and docuineits
#s may be reasanobly necessary of desirable to give elleet 1 the covenants, provisions and terms

of these Minutes of Settlement.

24 Any amendimehis (0 these Minoles of Setilement must be agreed 1o as between Tanterra

and the Parties and most be ih wriling,

25 Fachof Lantermn and the Parties acknowledues and aprecs thit

38693622.1
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(k)

(<]

{d}

(e}

1]

1 274

It has abtained independen legal advice or the opportunity 10 obtain legal adwvice;

I has read these binutes of Settlement in its entirely and has knowledge of 1he

canlenls,

[1 understands its respective rights and ohligations wnder these binutes of
settlement, the nature of these Minuws of Scitlement, and the consequences af

these hMinutes of Settlement;

[t acknowledges that the terms of these Minures abf Settlement are fair and

reasonable;

It is entering inte these Minuies of Sctilement without any wndue infleence or

coercion whatsoever, amd

It is signing these Minutes of Settlement valuntanly.

26, These Minutes of Setlement may be executed in counterparts, and by Facsimile or

electronic mail, each of which shall be deemed to be an original, all such separate counterparts

shall wgether constitute one and the same instrutiem.

27 These Minutes of Sedlement and the documents awached hereio, wogelher with the

exeeuted Full and Final Mutual Release, represent the emire apreement among cach of Lanterma

amntl 1the Perlics.

38693622.1
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DATED AT this ~  dayof , 2o,

LANTERRA DEVELOIMME \'_[_‘ET[}

P
7 ‘/) >

Name: Ch,.slopher 3. Jeod
Title: (L.t' Olle re [l‘_u\‘. //’n:u'_ g
(I have authority 1 bind-bhe

corporation)
PATED AT this day of , 20,
Wilnesy: JIM NEILAS
DAaTED AT this day of , 2019,

263 HOLDAGS INC.

Per:

Mamc:

Tithe:

i hove aufhorine (o fined the
LOIT RO L)

CATELY AT this tlay of . 2019

ADELAIDE STREET L.OFTS INC.,

Per:

Mame;

Title:

{f hove erardrarity fo Bind the
CORENARR RS

AR ABET |
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DATED AT iz day of , 2019.

LANTERRA DEVELOPMENTS LTD.

Per:

Name:
Title:

(I have authority to bind the
corporation)

_ . . e . F :
WATTD AT s this %" dayof lemew 2010,
eSS /m{lﬁ

LI JIM NEILAS
bt L Ky

O - it I )
DATED AT  -es this A% dayof Frmi~ 2019,

263 HOLDINGS INC

Title: ;i \
(I have authority to bind the
corporation)

DATED AT

=

1]

Taro this__ 2% dayof _[zmbr 2019,

ADELAIDE ST | ET LOFTS INC.

corporation)

38693622.1



DATED AT

DATED AT

DATED AT

Witness:

this

this

this

PRESMMdaq45033

13 277

_ dayef 2019

HI-RISE/C" APITAL LTD.

- N

Nﬁrﬁe oo AL RLTERTI
Title: ceeo
(I have authority to bind the
corporation)

day of , 2019,

MILLER THOMSON LLP, solely in its
capacity as court-appointed Representative

Counsel
Per:
Name:
Title:
(I have authority to bind the limited
liahbility partnership)
day of L2019,

VIPIN BERRY, in his capacify as court-
appointed member of the Official
Committee




DATED AT

2178

this day of , 2019.

HI-RISE CAPITAL LTD.

Per:

Name:
Title:

(I have authority to bind the
corporation)

DATED AT the City of Toronto this 23™ day of December, 2019.

DATED AT

Witness:

MILLER THOMSON LLP, solely in its

capacity as court-appointed Representative
Counsel

N

-. -.H;.ulfl.-.
Vi & |

\ |

i

Per:

Name: Gregory R. Azeff
Title: Partner

(I have authority to bind the limited
liability partnership)

this day of ,2019.

VIPIN BERRY, in his capacity as court-

appointed member of the Official
Committee




— e —_ —_—

Per — — -

iy Ftal

Title
il tervasan o) e Bl rhe

cavrpreanatioTL

BATED AT thas day ol e
HI-RISE CAPITAL LTD,

es =
MName:
Litle!
£ Horve Qifaring o bind thi
)

DATEDAT this dayof L2018

MILLER THOMSON LLP, solelv in its
capacity as court-appointed Representative

Counsel

Per
Name: - =S
Tithe:

(L have authorin: o bind the limired
hability partnershi I -

2
this 2:3-_ day of -ﬂfﬂﬁ@ 2019,

VIPIN BERRY, iy his capacity as

court-appointed memb -
Committee er of the Official

|
1"‘1‘
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-14
DATED AT-E)T-)'J-)I ON  this 20 day of Day 2019.
Witness: /) v Q“]\Jks\mlm«\ MICHAEL SINGH, in his capacity as
- e court-appointed member of the Official
z Committee
DATED AT this day of 2019.
Witness: NICK TSAKONACOS, in his capacity as
court-appointed member of the Official
Committee
o o ‘
DATED AT e+t ® i % his 33 gavor Dec 2019.
o —Ea—
Witness: QM L7 MARCO ARQUILLA, solely in his
&% / 2 ﬂ capacity as court-appointed member of the
Official Committee

Per: _ // C/lw m\——f Ty
' D
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DATED AT this day of ,2019.
Witness: MICHAEL SINGH, in his capacity as
couri-appointed member of the Official
Committee
=g
DATED »;T Wi W s 201 sy of \ CeCben 2019.
Witness: \ L A L"—L L " NICK TSAKONACOS, in his capacity as
vl friit court-appointed member of the Official
(. Committee
/ /jﬁmﬁﬂl(
* - _F_._,-"':-
-'_'_._,_r'-'-
DATED AT this day of ,2019.
Witness: MARCO ARQUILLA., solely in his

capacity as court-appointed member of the
Official Committee

Per:
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APPENDIX “A”
el e, il BT - LN
DA TARND
SLTPEROEALCILET OF JUSTICE
COMMHERCTA CIET
THE HONOURABLE =
JUSTICE —A&TeE 2T E

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.0. 1990, REG. 194, AS AMENDED

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

{JRDER

THIS MOTION, made by Miller Themson CLP, o s capaciny 25 Covrt-appaintad
epreseniialve Counsel 0 thos procegdang (in suchk capacity, ~Represenfative Counsel™),
appeinted pursazal to the Ooder of ke Haneaehble b Josuce Hainey dared March 21, 301% ithe
“Appointoeend Order™} 1o represent the Zneerests of all individoals asd'or enrities (“lovestors®,
which 1erm coes nod include persars whe bave opled our of such reprezentasion in accordance
with ke Azpaiiment Ordes? thzl have iovezsied funds in 2 syidiczi=d mongage inestmers
pdmunmsiersd by Hi-Bise Capial Lid. ("Hi-Rise™), in respect ¢l the proposad developonent
krown as the “Adelade Street Lofis™ [the “Projest”) at e propesty mamicipzlly koatsn as 263
Adelaide Sweer West, Tereaie, Unze—a (e “Propercv™) and cwmed v Adziside Smreel Lofs
Imz. (e “Adelaide™), a comparztion whelly ewoad ay 263 Heldicgs [ne. ["263 Holdings™) was

hezc s day a2 tbe Coart Howse, 5330 Univessity Asense. Tarana, Coaria,

VPO READING the Micines of Seitlzmen: dzied December 200 2012 ecizred inta in
coneclion with this praceeding ke “Minotes of SeHbement™) and L comsens of e parbizs,

Hi-Bizz, Adelaide, 262 Haldirz:, Reorsseoiatve Counsel. MendZzn Credil Urdan Limfwed
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1
1"

MEEsns o

fr

—_

v Meridiawl, @nd Lavers Devebpmerns L. apd poc bzaning 32

R.zpezszpmanive Crcse

THES COURT ORDERS 1521 =:hjait iz the zncurtrecaes perrem2d oo the Ao oes oF
Senleman Tz 1o the Prepems shall o e Amber ecoumersd o zny cerso cr ez pecding
hetiier onder of the Coi, 20 anr recs—ziaz male on il W ihe Propers shall b of oo faoce

o e e,

z THLs COUET UORDERS th2l Ad=falie shal oo sxvzouiz =y lzese oF lezce aremd et

-

= resmeit of the Propertn which specfizs zn essinanion Zave laer 2oz Man 140 22200

(W)

THI» COUAT QEIERS tha zothizg in s=rzeepk | of tes e 528 pojiiioe @i

exertizz oI Mendizn's rabes azeizz e Prepeny, Diicditg wih resmest W 3 ozppcanioc

[t

bl ==
e i aE

bezniep Congs File Mo, CV-Q658 2R L3 00T, on savan 7 s’ ~0iic w0 250 ¢

oo e Bioctes of Seile—e
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Court File Mo CV-19-616261-00CL

ALY |

ONTARIO
SUPERIIR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

MILLER THOMSOMN LLP
Scolia Flaza

40 Fang Street West, Suile 5800
PO, Hox 1011

Toronla, OM Canada B3H 351

Greg Azeff LSO#: 45324 C
gazelti@gmillerthomson.com
Tel: 416595 2660/Fux: 416,585 8695

Stephanie De Caria LSO#: 680551
sdevaniaf@millerthomson.com
Tel: 416593 2652 Fax: 416.595. 8695

Covr-appoinicd Representative Counsed
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HI-RISC CAPITAL LTI SUPERINTENDENT OF FINANCLAL _
ard SERVICES o al Court File No: CV-19-606261-00CL
Applicant F.espondenis

ONTARID
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

MINUTES OF SETTLEMENT

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Soite 5800
. Box 011

Toronto, OM Canada M3H 351

Greg Azell LSOH: 453240C
gazeffigmillerthomson. com
Tel: 416,595, 2660Fax: 416,595 86935

Stephanie Dre Caria L30#: 680551
sdecariafimillenthomson com
Tel: 416,595 2652 Fax: 416.595 8695

Court-appeinted Representative Counsc

I A3 HGA v
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This is Exhibit “C" referred to in the Affidavit of Noor Al-Awaqati
sworn April |, 2020.

! :
omImis i or Taking Affidavits (ar as may be)

JOHN BIRCH
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Court File Mo - CW-18-616261-00CL

ONTARIG
SUPERIDR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HOMCLIRABLE THURSDAY, THE 21

MR, JUSTICE HAIMEY DAY OF MARCH. 20119

——— —

_IN THE MATTER OF SECTICN 60 OF THE TRUSTEE ACT, R.5.0. 1890, C. T.23, AS
AMENDED, AND RULE 10 OF THE ONTARIO RULES OF CIVIL PROCEDURE,
s R.R.C. 1930, REG. 194, AS AMENDED
i
R Nl:n;|}l THE MATTER OF HI-RISE CAPITAL LTD. AND IN THE MATTER OF
ADELAIDE STREET LOFTS INC,

CRDER

THIS APPLICAT|ON, made hy the Applicant. Hi-Rise Capital Ltd ("Hi-Risa™), for
advice and drections and an Drder appointing representative counsel pursuant Lo
section G0 of the Triesfee Aot R.5.C 1890, ¢ T 25, as amended and Rule 10 of 1he
Rutes af Cowdl Procedure. R EO 13890, Reg. 194, as amenrded. was heard this day at
the Court House, 330 Univeraily Avenue, Toronto, Ontareg.

QM READING the Apphcation Record of the Applicant, ingluding the Affidavit of
Maar Al-Awgati swarn Maeeh 19, 2019, and on haaring the submissians of the lawyei(s)
for each of the Applicant. the Supenntendent of Fnancal Services, prospective
Representative Counsel, Adelaide Streel Lofts Inc. {the "Barrower’). Tereza Simonelh
and Tony Simenelli and ather investors represented by Guardian Legal Cansultants {as
sel out an the counsel ship). Alexander Simonell (appearng m parson), MNeholas Verni

igppearing in persan). and Mick Tsakonacos (appearing in persan) no one else
appearing,

SERVICE

1. THIS COURT ORDERS that al parties entitled to natee of this Application have
been served with the Motice of Application. and thal service of the Notce of Applcatior
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15 hereby abridged and validated such that this Applicaticn is properly returnable today.
and further service of the Notige of Application is hereby dispensed with,

APPOINTMENT OF REPRESENTATIVE COUNSEL

2. THIS COURT ORDERS that Miller Thomson LLP iz hereby appeointed as
representalive counset 10 represent the interests of all persons (hereafler, zll persons
that hawve nat delivered an Opt-0ut Motice [defined below) shall be referred o as the
“Investors’) that have invested funds in syndicated montgage investments (“SMI"Y) in
respect of lhe proposed development known as the "Adelaide Sircet Lofis” {the

"Project”y al the property known mcrcipally as 263 Adelaide Street West, Toronio,
Ontario (the "Property™).

3 THIZ COURT QORDERS that any individual holding an S| who does not wish to
be representad by the Represenlative Counsel and does not wish {0 be hound by the
actions of Represcntalive Counsel shall notify the Representalive Counsel in writing by
faczimile, email 1o sdecana@millerthomscn.com {Atlention: Stephanige Te Caria).
caurier or delivery, substantially in the form attached as Schedule “A"™ hergta (the Qpt-
Out Notice”), and shall thereafter not be so represented and shall not be bound by the
actions of the Represantalive Counsel and shall represent himself gr herself or be
represented by any counset that he ar she may retain exclusively at his ar har mwn
expense o respest of bz or her SMI (any such Inveslar who delivers an Op1-Out Motice
in compliance with the terms of this paragraph, "Opt-Out Investar’) and any Opl-Out
Invesior who wishes to recewve notice of subsegquent sleps i this praceeding shall
deliver a Notice of Appearance.

q THIS COURT QRDERS that the Representalive Counsel shall reprezent all
Investors in connection wih the negeotiation and implementation of a selilement with
respect to ther investmeants in the SMI and the Praject. and shall subject to the terms of
the Official Committee Protocol be entitted to advocate, acl, and negohale on behalf of
the [nyestars in this regard. provided that the Representative Counsel shall not be
parmitted to (1) bind inveslors to any settlement agreement or proposcd distnbution
relating to the Propery withoul approval by the mvesters and the Court, or (i

commence or continue any proceedings against Hi Rise, its affiliates or pnincipals, on
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behall of any of the Investors of any group of Investors, and for groater cedainty.
Representative Counzel's mandate shall nol include initialing proceedings or providing
advice with respect to the commencement of itigalion but rmay include adwising

[Mvestors with respect to the existence of alternalive courses of action.

5. THIS COURT QRDERS thal Representative Counsel be and it 15 hereby
authorized to retan such acluarial, financial and other advisors and assistants
{collectively. the "Advisors™) as may be reasonably necessary or adwisable

connection with its dulies 3z Represeniabive Counsel.

§. THIS COURT ORDERS that the Represenlative Counsel be and it 12 hereby

awthorized to take all steps and do all acts necessary ar desirable to caery aul the terms

af this Order and fulfill ite mandate hereunder.
TERMINATION OF EXISTING ADVISORY COMMITTEE

7. THIS CGURT CRDERS thatl the Engagement Letler dated September 6, 2018,
including the Terms of Reference atlached as Schedule "A" thereto [the "Engagemant
Letter’), be and il 1= hereby terminated. provided that nathing cootaimed herem shall

terminate the requerament that cutztanding fees and disbursements thereunder be paid.

2 THIS COURT ORDERS that the respective roles of the Advisory Commuttes and
Communication Designale {as such terms are defired in the Engagemsant Letter) be
and they are hereby terminated.

4. THIS COURT ORDERS that the {Comrmunmcation Designate shall forbwith
provide to Representative Counsel all secunly eredentials in respect of the Designated
Email {as such lerm is defined in the Engagement Letier)

APPOINTMENT OF OFFICIAL COMMITTEE

0. THIS COURT ORDERS that Representatve Counsel shall take steps tc
eztablish an Official Commitiee of Investors (the Gicial Committee™) substantially in
accordance with the progess and procedure descrbed an the attached Schedule “B™
{"Official Committes Establishment Process’}.



290

11, THIS COURT ORDERS that the Official Commities shail operate substantially in
accordance wilh the proetocol described in the attached Schedula "G (the "Official
Committec Protocol ™).

i2.  THIS COURT QROERS thal the Representative Counsel shall consult with and
rely upon the adwice, mfarmation, and instruclions received from the Official Commiltee
in carrging oot the mandate of Representative Counsel without further communications

with or instructions from the Investors, except as may be ordered otherwise by ths
Cour,

13, THIS COURT QRDERS thatl in respect of any deciston made by 1the Official
Committee {3 "Committee Decizion’), the will of the maority of the members of the
Cifical Committee will govern provided, however. that prior 1o acting upon any
Cammiltes Detision, Representative Counsel may seek adwice and direchion of the
Caurt pursuant o paragraph 22 hereaof.

14, THIS COURT ORDERS that. in circumstances where a mermber of the Official
Commitlee has a cenflict of interest with the interests of cther investors respect to any
issue being considered or decison heing made by the Official Commitlee, such membear

shall recuse himself or herself from such matler and have no involvement ir .

15, THIS CCGURT ORDERS that the Representabive Counsel shall not be obliged 1o

ek ar follow the instructions ar diiections of ndwidual Investors bul will take

instructicn from the Ofioal Committes .
INVESTOR INFORMATION

16.  THIS COQURT ORDERS that Hi-Rise is hereby authorized and dracied o provide
to Feprasentalive Counsel e fallowing nfarmation, documents and data (collectively.
the "Information”) in machune-readable format as soon as possible afler the granting of
this Crder, without charge, for the purposes of enabling Representative Coungel to carog
out Iz mandate in accordance with this Order:

{a) the names, lasl known addresses and la3st known telephons
numbers and e-mail addresses (it any) of the Investars: and
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(b upon requesl of the Representative Counsel, such documents and
dala as the Representative Counsed deams necessary or desurable
in arder to carry aut i1s mandale as Representative Caunsel

and, in 50 doing, Hi-Rise 15 nat required to oblain express consent fram such Inveslars
authenging desclasure of the Information W the Representative Counsel and, Turthar, in
accordance wilh section 73] of the Fersong! mformalion Proteciion and Electranic
Documents Act this QOrder shall be sufficient o authorize the disclosure of the
Infarmaltion, withoul the knowledge or consent of the individual Investars,

FEES OF COUNSEL

MCh it <hall eiciute diskea@inents | neormd koy Beprt o be, (auge

17, THIS COURT ORDERS that the Representatve Counsel shall he paid by the
Borrower its reasonable fees apd-giemrsemants consisting of fees and disbursements
fram and after the date of thes arder incuired in its capacity as Reprosentative Counsel
{"Post-Appointment Fees™), up tc a maximum ameount of 5250000 or as may
DthEﬂ"-'JEE e ord ﬂrdered I:r:,.r thus C.cuuri The Effﬂrrn-wm shall make payment an account of

the Representative CDUHSEIS lfes and disbursemenis on a monthly bams, farthwith
e L T e e
upen renderng its accounds to the Borrower for fulfilling its mandate in accordance with
this Qirder. and subject to such redactions o the inveices as are necessary to maintain
solicitar-client privilege between the Representative Coungsel and the Official Committes
anckar [nyaestars. In the event of any disagreement with respect {o such fees and
dizbursements, such disagreement may be remilted to this Court for determination.
Reprasentative Counsel shall alse obtain approval of its fees and disbursements from

the Court on notice to the Official Commities.

18, THIE COURT QRDERS that the Representative Counsel is hereby granted a
charge {ihe "Rop Counse|l Charge’t an the Property, as secunty for the Post-
Appointment Fegs and that the Rep Counsel Charge shall form an unregistered charge
an the Praperty in priority 10 the axsting 560 million mortgage registered in {he name of
Hi-Rise Capital Lid. and Communily Trust Company as  Instrument Numbers
ATISZ2463. AT3IHE6Y25. ATID4BBEE, AT4420428  AT4E05545, AT4529978.
ATAST2550 ATASZTAGT, and AT4664705 (the "Hi-Rise Mortgage™), but subordinate 1o
the 316,414,000 morgage in favow of Meridian Credit Union Limited registered as
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Instrument Mumber AT4862974 ("Meridian Mortgage 1. and that Rep Counsel Charge
wilt be subject o a cap of 5250000, Nao persoa shall register of cause W be regislerad
the Bep Counset Charge on title to the Property.

15 THIS COURT ORDERS that the mation by Representalive Counsel for a charge
far s fees prior lo the date ts appontment and by counsel for Hi-Rise seeking a charge
for it fees ncurred in respect of this Application both shali be heard before me on April
4, 2019,

20, THIS COURT QRDERS that the reasonable cosl of Advisors engaged by
Fepreseniative Counsel shall be paid by the Borrower. Any dispute over Advisor costs
wilt be subimilted to the Court for resclution

21, THIS COURT OQRDERS that the pavments made by the Borrower parsuant o
this Qrder do not and will not conslitute preferences, fraudalent comnveyances. lransfers
of undervalue, gppressive conduch or other challengeable or voidable transachons
unded any applicabte laws.

GENERAL

22, THIS COURT QRDERS ihat the Representative Counzel shall be at liberty, and
it iz hereby authorized at any tme, ta apply 1o this Cout tor advice and direchions in
respect of ils appointment or the fulfillment of ds duties n earrying gut the provisions of
this Order or any vanation of the powers and duties of the Represenlative Counsel
which shall be brought an natice 10 Hi-Rise and the Official Cammltee. the Financial
Services Commission of Ontang ("FSCO" and any person who has filed a Matice ol

Appearance (including the Opt-Cut Investars) unless this Court orders othenwize.

23.  THIS CCOURT QRDERS thal the Representatwe Counsel and the Oflicial
Cormmittee shall have no persenal liabilty or obligations as a result of the performance
of their dulies in carrying out the pravisions of this Order ar any subsequent Orders,
Save and exceplt [or kabihty ansirng out of gross negligence or wilful misconduct,
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24, THIS COURT ORDERS that any dogument, notice or clher communicatlion
required to he delivered to Representative Coupsel under this Order shall boin writing,
and will be sufficiently delivered only if delivered te

Miller Thomson LLP, in its capacity as
Represcentative Counsel

Scotia Plaza

40 King Street West, Suile 5300

PO Box 1011

Torgantg, Omarip MSH 381

Facsimile: 418-595-8685

Email: =decana@milledhomson.com and

fazeffi@millethaomson com

Attentton: Gregory Azeff & Stephanie De Caria

25 THIS COURT QORDERS that the Representabive Counsel s=hall as soon as
poszible establish a website andfor online poral {the “Website™ for the disseminalion
of information and decuments to the Inveslers, and shall provide notice to Investors of
material developments in this Application via email where an email address s available
and wvia regular mail where appropriate and advisable.

POWERS OF HI-RIZE CAPITAL LTE.

26, THIS COURT ORDERS that the issue of whelher Hi-Rise has the pawer ander
lgan paricipaten  acreements (gach, an "LPAT and martgage adrministration
agreemenls (each, a "MAA™ Lhat il entered inta wath investors in the Froject and at law
grant to a discharge of the Hi-Rize Morgage despile the fact that the proceeds received
from the disposition of a tramsachon refating 10 the Property (the "Transaction”} may be
insufficient ta pay in Ul amounts cwing under the Hi-Rize Mongage will be determinad
by meolion before me on Aprid 4, 20718,

INWESTOR AND COURT AFPROVAL

27 THIS COURT ORDERS that Hi-Rise is permitted to call, hold and eonduct a
meeting {the "Meating ) of all investors in the Project. including Opt-Cul Investors, to be

held at a loeation, date and time 1o be determined by Hi-Rise. in order for the investors
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to conzider and, if delermined adwisable, pass 8 rescluhion approving the Transaclion
and the distributicn of praceeds therefrom {the "Distribution”}

28  THIS COURT QRDERS that, in arder o effect nolice of the Meeting. Hi-Rise
shall send notice of the [ocation. date and lime of the Meeting to nvestors al least ten
days priar to the date of the Meeting, excluding the dale of sending and the date of the
weeling. by the method aulherized by paragraph 32 of thes order.

29, THIS COQURT QORDERS that accidental failure by Hi-Rise 1o give notice of Lhe
Meeting lo one or more of the investors, or any failure 1o give such notice as a resuit of
events beyond the reascnable control of Hi-Rise, or the non-receipt of such notice shall,
subject to further arder of this Court, not constitute a breach of this Order nor shall i
invalidate any resolution passed or proceedings taken at the Meeting. if any such failure
s brought lo the altention of Hi-Rige, it shall use ds best efforts to rechfy i1 by the

method and in the tirme most reasonably practicable n the circumstances

a0, THIS COURT OQRDERS that Hi-Rise shall permit wating al the Meeting ether in
person or by proxy.

31 THIZ COURT ORDERS that if at the hMeeting a rmajority in number of 1he
investors representing twa-thirds in value present and voting either in person or by
proxy casl voles in favour of the propesed Transachon and Distabution, Hi-Rise may
pracesd 1o bring a motian o this courd, on a date to be fixed, for

iah final approval of the Transaction and Distributian:

by furner directions to pursuant to secticn G0 of the Truslee Aot as are
appropniate to permil i to carry out its role n a marner cansistent wish the
LPA and MAL and its duties at law: and

(c) approval of the cenduct and fees of Representative Counsel.
NOTICE TO INVESTORS

12, Hi-Rise or Representative Counses shall mail a ¢copy of this Order to the |as1
known address of sach investor within 10 days of the date of this Crder or where an
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Investor's emall address s known, the Order may mstead be sent by email

Representative Counsel shall also past a copy af this Order on lhe Website.

e
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Schedule “AY

QPT-OUT KOTICE

Miller Thomson LLP, in its capacity as
Represantatlive Counsel

Scoba Plaza

40 King Street West, Suite 5800

PO Box 1011

Torordo, Omaria MSH 3581

Facsimile: 416-595-86%5
Ermail sdecana@millerthomson. cam

Atlention” Stephanie De Caria

e, _ o __.are lnvestor(s) in a Hi-Rise Capatal L.
rmortgage regislered against tilled to the properly muricipaily known as 263 Adelaide
Elreel \West |Please ensure to insert the name, names ar corporate entity that
appear an your investiment documaeants).

Linder parageaph 3 of the Order of the Hanourable Juslice Hamey dated Margh 21,
2019 (the Qrder”), Investars who do not wish Miller Themson LLP o act as their
representative counse! may opt out.

lfwee hereby notify Milker Thomson LLP that we do not wish 1o be represented by the
Represenlative Counsel and do not wish to be bound by the actions of Represenlative
Counzel and will inslead either represent myself or retain nvy own, individual counsel at
My O expense. with respect 1o the SMIin relation 1o Adelaide Street Lofts \ne. and
the: properly known municipally as 2683 Adelaide St W, Torants, Ontarnio.

I also undersland that i | wish 1o receive nolice of subsequent steps in the coourt
proceedings relating ¢ this prapery, | or my counsel must serve and file a Nolice of
Appearance.

If the Investar(st is an individual. please execute below:

i:'EtE_" _E;igr.l.aturem

Crale Signature
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If the Inwester is a carperation, please execute below:

[ingarn corporation name above]
Par;
"I:-J.a*_me:l‘-lame
Title.  Title

IAMNe have the aulhorily to bind
the corpoaration

e T e e T e e
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Schedule "B”
Official Committee Establishment Praocess

Fursuanl 1o the Order of the Honouraole M. Jostice Hainey of the Cntario superior
Court of Justice (Commercial List) (the Court') dated March 21, 2018 (the "Order)
Miller Thomson LLP was apponted 0 represent all indmaduales andfor enlities
[Investors™) that hald an mterast in a syndicated martgage {"3MI7, administered by Hi-
Fige Capital Lid {"Hi-Rize"), in respecl of the properly muonicipally ®nown as 263
Adelaide Street West, Taronte, Ontang (the "Project”) and the proposed developrment
krown as the Adelaide Street Lofis”. Pursuant ta the Crder. Representative Counsel
was direcied to appoin! the Official Committes of Investors (the " Official Committee”)
in - accordance with tus  Qfficial Committee  Establishment Process, The Official
Committes 5 expecied 10 consist of five Investars

All capitalized terms not othenwse defined herein shall hawve the same meaning
aserbed 16 them in the Order. All references g a singular word herein shall include the
plural, and all references to a plural word herein shall include the singular.

Fursuant 1o the Order. the Representative Counsel shall, among other things, ecnsult
with and take instructiens from the Cfficial Commiltee in respect of the 3MI and the
Projest.

This protocol sets out the procedure and process for the establishenent of the Gificial
Camimithoo,

Ezstablizshment of the Official Committes

1 Az zoon as reasonably praclicable  Representative Counsel will deliver a
communication calling for applications {"Call for Cfficial Committee Applications’) ta
Imvesiors by mail and by emal where an email address 5 available.  Representalive
Zounsel shall also post an the Websile {as detined in the Order) a copy of the Call for
Oifficial Cormmittee Applications.
LR ERT

2 The deadline to submit an application pursaznt to the Call for Oficial Cammilles

pulications will be 500 p.m. EST on'March 29, 219 {the "Applications Deadlina’}, or
such later date as Representative Counsel may deem reasonably prachicable. Investors
wisheng 1o act as @ member of the Official Committee (zach, an "Official Committee
Applicant’) shall submit their applcalion by the Applicatons Deadhne Apphcations
submitted past lhe Applications Deadiine will not be reviewed by Representalive
Counsel

3 It arder to sefve as a member af the Official Committes, the Official Commities
Apphcant must be an lnvestor that bolds an S840, If the SMI is held through a corporate
enlity, the Official Committee Apphcant must be a directar of the corporation in arder {e
be a member of the Offwial Committee.
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4. An OHicial Committee Applicant must not have a conflict of interest with the
interesls of other imvestors.

b Representative Counsel will review applications submitted by the Applications
Deadling and will create a8 short st (Ihe Short List”) of no mare than 20 candidates
who should be cxtended invitalions for an intenview. As soon a5 reasonably prachicable.
the interviews will be conducted by telecanference by Representative Counsel {the
Interviews"). For cansistency in evaluating each Official Committee Applicant,

ta)  al of the interviews wall follow the same sbucture and will be
approximately the same length (about half an hour). and

fbl  subsianbally similar questicns will be posed to each nlerviewse,

&. Folowing the Interviews, Representative Counsel will select seven CHficial
Cammitlee Applicants (the "Shart List Candidates”} who, in Representative Counsel's
judgment. are the best candidates to serve as either {i; a memoer of lhe Offical
Committes {a "Member”) or (i) an alternate Member should any of the Members resign
or be @moved from the QOfficial Cormmmitlee (an "Alternate™. From the Shont List
Candidales, Represenative Counsel will select five Members and two Alternates. In
detormining the Short List Candidates, Representabwe Counsel reserves the right tg
consider, among other factors: {i) experience with governance or the motgags industny;
{in education:; (i) answers ta interview questions: () the amount of the Officia
Commitles Applicant's SML.

7. As zoon as reasonably practicable, Representative Counsel wili submim the Shorl
List Candidates to the Cour for approval, alang withy 2ach of their applhcalions. A
summary of each Member and Alternate and their respective gqualifications will alse be
submitted to the Courl.
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Sehedule "C"
DOfficial Committee Protocol

Purguant 1o the Order of lhe Honourable Mr. Justice Hainey of the Ontang Superior
Crourl of tustice {Commercial Listh (the "Gourt”} dated Rarch 21, 2010 (he "Ordar’)
hbller Thomson LLF was sppointed to represent all indwidoalts andfor enlities
(Investars”h that hold an interest in a syndicated mongage {"SMI"), adrministered by Hi-
Fise Capital Lid. {"Hi-Rise'}, in respect of the property mumopally known as 263
Adelade 3treet Westl Toronto, Ontario fthe "Preject™ and the proposed development
known as the “Adelaide Street Lofis”

All capitahzed terms nol otherwise defined nerain shall have the same meaning
ascribed 1o them in the Qrder. All references to a singular word herein shall include the
plaral, and all reterences to a plurab ward herein shall include the singular.

Thigs protocal sets out the terms governing the Official Commatles established by
Representative Counsel pursuart to the Official Committee Establishment Process, as
approved by the Qrder Al Investors {hat have been accepted by Represcntalive
Counsel 1o serve as a member of the Official Committee (each. a "Member™) shall be
bund by the terms of this protocol.

This protacsl s effective as at the date of the Order.

The Official Committee and Represantative Counsel shall be governad by the
following Official Committee Protocol:

1. Dehmtions: Capitalired terms not otherwise defned hergin shall have the sams
meanng ascribed io them in the QOrder.

2. Resignations: A Member may resign from tne Official Committee at any tme by
nitifying Representative Cownsel and the other Members, by email. If 3 Member 15
incapacitaled or deceased, such Member shall be deemed to have resigned from the
Officral Carmmittes affective mmediately.

3. Expulsions: Any Memnber may be expeled from the Official Committee for cause
by Representative Coungel or by order of the Court. For greater cerainty, “for cause”
includes but is ot limited to: (2} i 3 Member is unreascnably disruptive 1o or interferes
with the ability of the Official Commities or Rapresentative Counsel to conduct its affars
or fulfil their duties (B if a Member 13 abussve (verbal or othenwise} towards
Representative Counsel or any Member: {2] if a Mamber fails to attend gither (i) two (2h
consecutive meelings without a valid reasaon (3% deternuned by Representative Counsel
in s sole discration) ar (i) three (3 meetings whether or not 2 valid reason is provided;
tdy if & Member commits any act or engages in any candugt that, in Representative
Counsel's opinion, may bring the reputation or redibilty of the Official Canmiltes o
dizpute: e} if in Representalive Counsels cpinion. an rreconcilable conflict of interest
arses belween a Member and the Official Committes; ar, {f} f, for any reasen a
Member is unable to reasonably fulfil hisfher duties a5 a Committee Member,
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4 Fole of the Official Cammittesa: The rale of the Official Comimittes is 1o consult
with and provide instructions 1o Represanlative Counsel, in accordance with tha terms
of this prolecal, witiv respect to matlers related lo the SMI and the Project.

= Multiple Views: it is recogrized and understocd thal Membears may have divided
cpinions and diffenrng recommendations, and accordingly, consensus on feedback
regqarding any potential resolution of malters related to the S and Proect may not be
achevable. bn such circumstances, the will of the majarity of Ihe Mambers will govern,
In making decisions and laking steps, Representative Counsel may alse sesk the
advice and direcltion of the Court if necessary.

G. Gaod Faith. For the pwrposes of participations in the Oficial Commitee. each
Member agrees that he or she will participate in good faith, and wil have appropnate
regard for the legitimate interests of all Investors

7. Mo liability: No Member shall incur any liaktlity to any party ansing solgly from
such Members paricipation in the QOfficial Committes ar as a2 result of any suggestion oF
feadback ar instrections such Member may provide to Representative Counsel.

g Compensation: Mo Member shall receive compensation for serving as a
Mamber of the Consecutive Camemitlas.

@ Chair; Representative Counseal shall be the chair of the meetings of the Official
Commilies.

10, Calling Meetings: Representalive Counsel, at the request of a Member or at i1s
gwn inslance, may call meetings of the Official Committes an reasonable advance
written notice to the Members, which nolice shall be made by e-mail. Meelings may be
conyenad in person, at the offices of Miller Themsan LLEP, ar by telephone conference
call.

1. Queordm: While it 15 encouraged that all Members participate in mestings, a
mesling may be held without all of the Members present provided thal at least three {3)
hembers ane presant in persoh or by lelephoneg

12 Minutas; Representalive Counsel shall act as secretary of the meetings of the
CHficial Committee and  shall kesp minotes of the meetings. Where issues of
dizagieement among Members arize, the minutes will rellect such disagreements. Such
minutes shall be confidential and shared with Members eonly. Minutes are for
administrative record Keeping purposes only and are not intended to be binding or
conciusive in any way. The minutes will record altendance, sigmificant issues discussed
and the resulis of votes taken by the Official Committes

13. Additional Rules and Guidelines: Representative Counsel may adopt in ifs sole
discretion. swch reasonable pracedural rules and guidelings regarding the governing of
Official Comemittee meatings. Nolwithstanding any provision ire this Protocal ard subjec
to the terms of lhe Order, Representative Counsel may, in s sole dizcrelion, apply 1o
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the Court for advice and direchion an any malter, including, wilhout limitation, wath
respact to instivction recernved frem the Official Committes
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This is Exhibit “D” referred to in the Affidavit of Noor Al-Awqgati
sworn April , 2020.

Vyn B
e
Ccfnmnm‘anm' aking vits {or as may he)

JOHN BIRCH
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This is Exhibit "E" referred to in the Affidavit of Noor Al-Awaqat
sworn Aprll EGZD

%m E‘br % ﬁavi;s {or 8% may be)

JOHN BIRCH
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This is Exhibil "F~ referred to in the Affidavit of Noor Al-Awqati
sworn April E , 2020,

N E

A A4 =t _.Jg)——

GW&]‘E&HN Fabing Afidavits (or as may be)
JOHN BIRCH




316



317



318

This is Exhibit “G" referred to in the Affidavit of Noor Al-Awgati
sworn April _|_, 2020.

W,
Comghissionar %g iﬂﬁwﬁ {or as may be)

JOHN BIRCH
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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.5.0. 1990, C. T.23, AS
AMENDED, AND RULE 10 OF THE ONTARIO RULES OF CIVIL PROCEDURE,
R.R.0. 1990, REG. 194, AS AMENDED

TER 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 Litd. (“Hi-Rise"), in respect of the proposed development
known as the “Adclaide Street Lofts” (the “Project”) at the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Property”) and owned by Adelaide Street Lofts
Inc. (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 Authonty of Ontario (“FSRA™), Mendian Credit Union Linmited
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(“Meridian™) and such other counsel as appeared, and on being advised of the consent of the

partics,

APPOINTMENT

1. THIS COURT ORDERS (hat Alvarez & Marsal Canada Inc. is hereby appointed as a
Court officer 1o act as an information officer in respect of Hi-Rise and the Property (in such

capacity, the “Information Officer™),

2. TEHIS COURT ORDERS that the information Olficer shall not take passession of or
vxercise conlro) 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, withowt limitation, the
Propecty.

NO) EFFECT ON RIGHTS AND REMEDIES OF MERIDIAN

3. THIS COURT ORDERS that nothing in this Ocder in any way affecls Mendian's
shility to cxcreisc any or all of us rights or rcmedics under any one or more of any ceedit
agreenént, sceunty agreement or other decument between Merdian and the Company or any
oller party naned in such documents, including the right to (ke appointiment of a receiver under
the Bankruptcy and Insolvency Act, the Courts of Justice Act or atherwise, and the right to apply

10 the Court for any other remedics.

INFORMATION OFFICER’S POWERS

4. THIS COURT ORDERS that the Information Qfficer is hereby empowered and
authonzed to do any of the fellowing where the Information Officer cansiders it necessary or

desirable:

(a) to cngage consultants, appraisers, agents, experts, auclitors, accountants,
managers, counsel and such other persons from time to timé and on whatever
basis, including on a temporary basis to assist with the cxcrcise of Lhe Infermation

QOfficer’s powers and duties conferred by this Order;

(b} to review and report 1o the Court and to ]| stakehalders, iacluding, but pot lnwiled

to the Represepiative Covnsel, Hi-Rise, the Company, FSRA aul Mendian, in
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respect of all matiers relating to the Property, Hi-Rise’s martgage over the
Property, and the Company's praposed sale of the Property, including, but not
limited to, the marketing and sales process undertaken in respect of the Property,
all aspeets of any and all proposed transactions in respcet of the Property {and in
this regard. the Information Officer may cngagze in discussions with Tricon
Lifestyle Ilentals lovestent LD to ascertain its interest in the Properly), and the

financial implications of such proposed transactions (the “iMandate');

(c) to mect wilth and discoss with such affected Persons (as defined below) as the
Information Officer deems approprate on all matters relating to the Mandate,

subject {0 such confidentiality terms as the Infartnation Officer deems advisable,
and

{d}  to take any steps reasonably incidental to the exetcise of these powers or Lhe

fulfilment of the Mandate,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INFORMATION
OFFICER

5. THIS COURT ORDERS that (i) the Company and Eli-Rise, {ii) all of their current and
former direclors, officers, employees, apents, advisors, accountants, legal counsel and
sharcholders, and ail other persons acting on its instiuctions or bebalf, and (ki) all other
individuals, tinus or corporations {all of the foreguing, colleclively, being “Persons” and each
being a “Person™) shall forthwith advise the Information Officer of the existence of any
mformation the Information Officer considers that it requires in order to fulfit the Mandate that is
within such Person's possession or control, shall grant immediate and continued access o such
information to the Information Officer, and shall deliver all such infonration ¢ the nfonnation
Officer upon the Information Qficer’s request, provided that nothing contained in this pacageaph
5 shall ablige any Person so disclose informaiion that s subject to any privilege {including but
not Limited e solicitor-client privilege, Jitigaion pravilese, settlement pavilege, or any common
law or statuwry privilege prohibiting such disclosure).

0. THIS COURT ORDERS that all Persons shall ferthwith advise the Information Officer

of the existence of any hooks, documents, securities, contracls, orders, comporate and accounling
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records, and any ather papers, records aed ioformation of any kind that the Information Officer
considers that it requires in order to fulfil the Maodate, and any computer progeams, computesr
tapes, computer disks, or other data storage media containing any such information (the
foregoing, colieclively, the “Recards™), including hut nal limoited 1o Records in respect of any
and all proposed transactions in respect of the Property, in that Person's possession oc control,
and shall provide to the Infonmation Officer ar pennil the Infonnation Ofeer 10 make, retain
and ake away capies thereal and prant to the Information Officer unfettered access to and use of
accauwking, computer, software and physical facifities relating theteto, 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 1o Records, that are subject to any privilege (including but nat limited to
solicitor-client prnivilege, [tigation privilege, settlement privilege, or any common law  or

statutery pnviiege prolibiting such disclosuce).

7. THIS COURT ORDERS thal if any Records sre stored or otherwise contained on a
computer or other clectronic system of information starage, whelher by independent service
provider or othenvise, atl Persons in possession or ¢onfrol of such Records shall forthwith give
unfettered access to the Infonnation Officer for the purpose of allowing the nfonuation Officer
to recover and fully copy all of the infonnation contained therein whether by way of printing the
information onto paper or making copies of computer disks ar such other manner of retrieving
and copying {he information as the Infermation Officer in its discretion decms cxpedient, and
shail not alter, erase or destroy any Records without the prior written consent of the Information
Officer. Further, for the purpases of this paragraph, all Persons shall provide the Information
Ofhicer with all such assislance in gaining immediate access to the infbrmatian in the Records as
the Information Officer may in its discretion requice in¢luding providing the Jnfonnation Qfficer
with instructions on the use of any computer or other svstem and providing the Informalion
Officer with any and all access codes, account names and accouni numbers that may be required

to pain aceess to the inlomation,

DUTY TO FACILITATE INFORMATION DISCLOSURE
3. THIS COURT ORDERS that upon request by the Infonnation Officer, the Company

andfor Hi-Risc shall immediately provide consent or anthorization for any Person to release and

disclose Records 1o the Information Officer, which Records may be requested by the infonmation
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persons acting on its instruchons or bohalf, vre herchy restnicted from
coamunicatiog with Investars, either directly or indirectly, without (he
consent of the Representative Counsel or Order of the Courl, which
restoction shall remain in effect unti] September 30, 2019 or such iater
date as may be anposed by [urlher Order of the Court (the “Restriction
Expiry Date™). Provided, however, that commounication may be made to
the Inveslrs about the Adjournment, and such communication shall be
subject to review and approval by Representative Counsel priot to being
delivered to Investors, in accordance with pavagraph 12(c). below;

Al communications delivered by Hi-Risc or the Company to Investors,
wheiher before the Restoction Expiry Date with the cansent of
Representative Couansel, or after the Restriction Expiry Daic, shall be
subject to review and approval of Representative Counsel prior to heing
deliverad to Investors. Representative Counsel shall conduct its revicw
and advise Hi-Rise or the Comypany of its position within 24 hours upon
receipt ol same. provided, however, that Representative Counsel shall only
bec cntitled to objcet to the content of a proposed communication 1hat is
factually incorrect, and further, Representative Counsel acknowledges that
Hi-Rise shall be permitted to c¢xpress its opinion regarding the sales
process and any proposed transaction and to recommend W Investors that

they vote (o lavour or afainst any transaction or seftlgment;

In thc cvent Representative Counscl asserts that pat of any
communicatien is factually incairect, Hi-Rise or the Company shall not
deliver said communication to lnvestors and, Hi-Risc, the Company or
Representative Counscl shall be permitted to scck directions from the

Court regarding the communication;

Hi-Risc and the Company arc at liberty to communicate with syndicated
mortgage investors in the OptAn Loft project at 54-60 Shepherd Road,
QOakville (the “Qakvilie 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 Oakville 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 seek directions from the Court if the Representative Counsel has any

concerns about the proposed communication; and

(f) 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

14.  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)(c) of the Canada Personal
Information Protection and Electronic 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 brweeldy-basis forthwith after delivery of the Information
iy
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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
mnercased 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 fees 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 i accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scy/practice/practice-dircctions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rudes of Civil

Procedure (the “Rules”), this Order shall constitute an order for suhstituted service pursuant to
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This Is Exhibit “H" referred to in the Affidavit of Noor Al-Awaati
sworn April _| . 2020.

s B O

Gamp‘r&ﬂﬁﬁifh Taking Affidavits (or as may be)
JOHN BIRCH
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INTRODUCTION

1.

On March 19, 2019, Hi-Rise Capital Ltd. (“Hi-Rise”) made an application (the “Initial

Application”) under section 60 of the Trustee Act, R.S.0. 1990, c. T.23, as amended and

Rule 10 ofthe Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as amended, and on March

21, 2019, an initial order (the “Initial Order’), was granted by the Ontario Superior Court

of Justice (Commercial List) (the “Court) which, among other things:

(2)

(b)

(©)

appointed Miller Thomson LLP as representative counsel (“Representative
Counsel”) to represent the interests of all individuals and/or entities (the
“Investors”)' that have invested funds in a syndicated mortgage investment (the
“SMI”) administered by Hi-Rise in respect of the proposed development located at
263 Adelaide Street West, Toronto, Ontario (the “Property”), whose registered
title is held by Adelaide Street Lofts Inc. (“Adelaide”) as nominee on behalf of the
beneficial owner 263 Holdings Inc. (“Holdings”, and together with Adelaide, the
“Company”), in connection with the negotiation and implementation of a
settlement with respect to such investments;

permits Hi-Rise to conduct a meeting of all Investors, including opt-out investors,
in order for the investors to consider and, if determined advisable, pass a resolution
approving a settlement transaction that would discharge the SMI and result in the
distribution of certain proceeds; and

directed Representative Counsel to establish an Official Committee of Investors

(the “Official Committee”).

! The Initial Order allows for certain investors in the SMI to opt out of representation by Representative Counsel. Throughout this
Report, the term “Investors” refers to all individuals and/or entities that have invested funds in the SMI, whether or not they have
opted-out of such representation.
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On April 15, 2019, the Court granted an Order constituting the Official Committee.

Since its appointment, Representative Counsel has issued two reports dated April 9, 2019
(the “First Report of Counsel”) and September 13, 2019 (the “Second Report of
Counsel”, and together, “Representative Counsel’s Reports”). Representative Counsel’s
Reports and other Court-filed documents, orders and notices in these proceedings are
available on Representative Counsel’s case website at:

https://www.millerthomson.com/en/hirise/.

On September 17, 2019, this Court made an order (the “Information Officer

Appointment Order”’) which, among other things, appointed Alvarez & Marsal Canada

Inc. as a Court officer to act as an information officer (the “Information Officer”) in

respect of Hi-Rise and the Property. A copy of the Information Officer Appointment Order

is attached as Appendix “A”.

The Information Officer Appointment Order, among other things, outlines the Information

Officer’s role, including:

(a) Pursuant to paragraph 4(b), the Information Officer is empowered and authorized
“to review and report to the Court and to all stakeholders... in respect of 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 Olfficer
may engage in discussions with Tricon Lifestyle Rentals Investment LP to ascertain
its interest in the Property), and the financial implications of such proposed

transaction (the “Mandate”)”’; and
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(b) Pursuant to paragraph 9, “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.”

TERMS OF REFERENCE AND DISCLAIMER

6.

In preparing this report (the “Report”), the Information Officer has relied solely on the
information and documents provided by Representative Counsel, Hi-Rise, its counsel
Cassels Brock & Blackwell LLP (“Cassels™), and its financial advisor, Grant Thornton
Limited (“GT”), the Company and its counsel McCarthy Tétrault LLP (“McCarthy”), the
Company’s real estate broker, Bank of Montreal Capital Markets Real Estate Inc.
(“BMO”), and discussions held with parties who participated in the marketing and sale
process (collectively, the “Information”).

The Information Officer has reviewed the Information for reasonableness, consistency and
use in the context in which it was provided. However, the Information Officer has not
audited or otherwise attempted to verify the accuracy or completeness of the Information
in a manner that would wholly or partially comply with Canadian Auditing Standards
(“CASs”) pursuant to the Chartered Professional Accountants Canada Handbook (the
“Handbook”), and accordingly, the Information Officer expresses no opinion or other

form of assurance contemplated under CASs in respect of the Information.
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Some of the information referred to in this Report consists of forecasts and projections. An
examination or review of the financial forecasts and projections, as outlined in the
Handbook, has not been performed.

Future-oriented financial information referred to in this Report was prepared based on
estimates and assumptions made by Hi-Rise, the Company or as otherwise indicated herein.
Readers are cautioned that since projections are based upon assumptions about future
events and conditions that are not ascertainable, the actual results will vary from the
projections, and the variations could be significant.

This Report should be read in conjunction with the Initial Application, the Information
Officer Appointment Order and Representative Counsel’s Reports.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars.

PURPOSE OF REPORT

12.

13.

14.

The Information Officer understands that on October 23, 2019, pursuant to the Initial
Order, Hi-Rise intends to hold a meeting of Investors (the “Meeting”) in order to, among
other things, allow the Investors to vote on a proposed settlement (the “Proposed
Settlement”), which, if approved, would ultimately discharge the SMI in place, allow the
Company to move forward with closing the Lanterra Transaction (as defined and described
below) and result in the distributions contemplated in the Proposed Settlement.

As described later in this Report, the distributions contemplated in the Proposed Settlement
will not be sufficient to fully repay the amounts owing to all Investors.

The Information Officer understands that if the Investors vote to approve the Proposed

Settlement, Hi-Rise will bring a motion before this Court seeking approval of the Proposed
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Settlement, however if Investors do not vote to approve the Proposed Settlement an

alternate path forward will need to be pursued.

In performing its duties under the Mandate, the Information Officer has undertaken an

extensive review of the following:

(a) the events prior to and following the date of the Initial Application that resulted in
the Lanterra Transaction and the Proposed Settlement;

(b) the design, implementation and results of the Sale Process (as defined below) and
whether sufficient effort was made to obtain the best price under the circumstances;

(©) the Lanterra Transaction and the Proposed Settlement, including financial and other
implications to Investors; and

(d) potential alternatives that may be available to Investors, including, as requested by
the Court, an evaluation of Tricon Lifestyle Rentals Investment LP’s (“Tricon™)
interest in the Property.

Pursuant to the Mandate, the Information Officer held a number of diligence meetings with

and reviewed extensive Information received from:

(a) Representative Counsel and the Official Committee;

(b) the Company, its principal Mr. Jim Neilas and McCarthy;

(c) BMO (the Company’s real estate broker);

(d) Hi-Rise and Cassels; and

(e) Lanterra Developments Inc., Tricon and certain other parties that expressed an
interest in or were otherwise involved in the Sale Process (the “Interested

Parties”).
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17. The Information Officer’s conclusions and other findings are outlined in the last section of

this Report.

THE INFORMATION OFFICER’S REVIEW

Case Background

18. The affidavit of Noor Al-Awqati (sworn March 19, 2019 and found at Tab 2 of the Initial
Application Record) (the “Al-Awqati Affidavit”) sets out the history of the Company and
the Property, including Hi-Rise’s involvement as administrator and trustee of the SMI,
which is summarized below:

(a) the Company purchased the Property in June of 2011 for the purpose of developing
a high-rise condominium;

(b) Jim Neilas is the President and majority shareholder of Holdings, the parent
company of Adelaide;

(©) Meridian Credit Union Limited (“Meridian”) holds a first mortgage in respect of
the Property and has registered a charge in that regard (the “Meridian Mortgage”).
As of the date of this Report, Meridian is owed approximately $17.0 million,
including principal and accrued interest; and

(d) the SMI is a second mortgage in respect of the Property and Hi-Rise has registered
charges in that regard. As of the date of this Report, the debt owing under the SMI
is approximately $67.9 million, including principal and accrued interest. As such,

there is approximately $84.9 million in outstanding secured debt on the Property”.

2 Materials provided to the Information Officer indicate that Meridian has a first mortgage on the Property and the SMI ranks
subordinate to Meridian. Neither the Information Officer nor its counsel have conducted a security review.
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Following its acquisition of the Property, the Company took steps to advance the
development prospects of the Property, including engaging various professionals and
submitting zoning, development and building applications. During this time, and prior to
the commencement of the formal marketing and sale process described below, the
Information Officer understands that the Company explored and pursued various strategic
alternatives in an attempt to test the market and potentially divest all or part of the Property.
During this period however, a formal marketing process was never initiated and no
executable sale transaction materialized.

As described in the Al-Awqati Affidavit, following the events in 2017 referred to as the
syndicated mortgage “freeze”, Hi-Rise began working with its borrowers in order to
commence a voluntary wind-up of its syndicated mortgages portfolio and instructed a
number of its borrowers to commence marketing and sale processes to divest the properties
to which it was lending. In this regard, the Company commenced a marketing and sale
process for the Property.

Due to the impact of the syndicated mortgage freeze, Hi-Rise stopped making cash interest
payments to Investors in relation to the Property in April of 2017 and stopped raising new

funds from Investors in October of 2017.

BMO’s Engagement by the Company

22.

The Information Officer understands that the Company considered a small group of
reputable parties to act as its broker and conduct a marketing and sale process on its behalf.
This group was narrowed down and the Company requested proposals from two brokers,
BMO and CBRE Limited. The Company interviewed the two parties and ultimately

selected BMO to act as its broker in June of 2017.
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Pursuant to its engagement letter, BMO’s compensation for undertaking the marketing and
sales process would be a contingency fee based on gross sales price, including increased
compensation for a sale price exceeding certain thresholds.

BMO’s mandate was to assist in the design and implementation of a marketing and sale

process for the Property, including:

(a) assisting in the development of an investment summary, confidential information
memorandum (“CIM”), an electronic data room and other diligence materials;

(b) compiling a list of potentially interested parties, communicating with such parties
in respect of the opportunity and making itself available to answer questions and
address diligence requests; and

(c) negotiating with interested parties during the process in order to maximize the
purchase price of potential offers. The Information Officer notes that the maximum
purchase price is not necessarily the same as the maximum cash consideration
available on closing?.

Based on discussions with BMO and a review of the information provided, the Information

Officer understands the marketing and sale process followed BMO’s standard two phased

process:

(a) during the first phase (“Phase 1), potentially interested parties are contacted to
solicit interest, an investment summary is provided and parties that sign a non-
disclosure agreement (“NDA”) are invited to undertake due diligence and submit a

letter of interest (“LOI”’). These Phase 1 LOIs are evaluated to determine which

3 The Information Officer understands that as a result of increased land values and construction costs, it is now more common for
real estate transactions especially in downtown Toronto to include joint venture and/or vendor takeback structures which allow for
higher purchase prices but lower cash consideration on closing.
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parties, if any, would be invited to participate in a second phase (the “Qualified
Parties™); and

(b) during the second phase (“Phase 2”), Qualified Parties are given additional time to
perform due diligence and are encouraged to enhance their purchase price and limit
conditions. Qualified Parties are provided a standard form of agreement of
purchase and sale (“APS”) and are requested to submit final bids by marking-up
and submitting an APS by the bid deadline.

The Information Officer is of the view that: (a) BMO is an experienced and qualified broker

and advisor capable of running a robust and competitive marketing and sale process; (b)

BMO’s engagement letter is consistent with industry standards and provided appropriate

incentive to achieve the maximum sale price possible in the circumstances; and (c) the

marketing and sale process was of a typical structure and consistent with similar real estate

processes designed to achieve the maximum sale price possible in the circumstances.

The 2017 Sale Process

27.

28.

BMO commenced its first marketing and sale process in June of 2017 (the “2017 Sale
Process”). The 2017 Sale Process was a combined process for the Property (i.e. 263
Adelaide Street West) and a second parcel of real estate located at 40 Widmer Street in
Toronto (“Widmer”)*. Interested Parties were advised that they could bid on both
properties together or each individually.

The Information Officer understands that BMO contacted over 2,500 parties to solicit

interest in the 2017 Sale Process. BMO received 47 executed NDAs of which ten parties

4 Widmer is located in close proximity to the Property and was previously owned by an entity ultimately controlled by Jim

Neilas.
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submitted LOIs on or before the Phase 1 bid deadline of September 7,2017. Of'this group,
seven bidders submitted an LOI for both the Property and Widmer (the “Joint Offer
LOIs”) and three bidders submitted an LOI for Widmer only. No bidder submitted an LOI
for the Property only.

The consideration outlined in the seven Joint Offer LOIs received for the Property ranged
in value from $43.7 million to $80.0 million. The Information Officer understands that
2017 Phase 1 bids were presented to the Company on a “no-names” basis in order to
preserve the integrity and competitive nature of the 2017 Sale Process.

BMO invited five of the ten bidders to participate in Phase 2 as Qualified Parties. The
Information Officer understands the five Qualified Parties were selected based on the
quantum of their purchase price and the quality of the diligence they had performed. Of
the five Qualified Parties, two parties had interest in Widmer only, leaving three Qualified
Parties with interest in the Property. The range in values offered by such parties in respect
of the Property was $59.4 million to $80.0 million.

The five remaining Qualified Parties (including the three with interest in the Property) were
requested to submit final bids by the Phase 2 bid deadline of September 19, 2017 in the
form of a marked-up APS.

Of the three Qualified Parties which submitted Joint Offer LOIs: (a) one party, Concord
Adex Buildings Limited (“Concord”), submitted a formal bid in the form of a marked-up
APS; (b) a second party expressed its bid verbally to BMO; and (c) the third party declined

to submit a bid.

10
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Concord was the leading Qualified Party in respect of both the Property and Widmer and
was granted a period of exclusivity to complete its diligence and execute an APS on each
of the properties.

The Information Officer understands that during its due diligence period, Concord

communicated to BMO that primarily due to a number of construction challenges relating

to the Property it would not proceed with its contemplated transaction”.

Concord completed its diligence and the closing of its purchase transaction in respect of

Widmer occurred in December of 2017.

The construction challenges identified by Concord, as well as the other Interested Parties

participating in the 2017 Sale Process, included, but were not limited to, the following:

(a) Heritage Wall: The north-fagade of the Property (the “Heritage Wall”) has been
designated by the City of Toronto (the “City”) as a “heritage site” and may not be
removed, demolished, or altered without approval from the City;

(b) Site Issues: The Property is situated on a site that is currently land-locked by
surrounding properties, including sites currently under construction, with the only
access available on Adelaide Street. Adelaide Street is a one-way street that is
heavily trafficked by pedestrians, cyclists and vehicles. Access to the Property is
also located directly across from a fire station;

(c) Rental Replacement: Prior to developing the Property, the City imposes certain
conditions that must be satisfied in connection with any residential tenants currently

on the site; and

3 As of the date of this report, the Information Officer has not been able to schedule a meeting with Concord to discuss its
participation in the 2017 Sale Process.

11



345

(d)  Easements: The Property and surrounding area are subject to a number of
easements. It is unclear whether or not such existing easements would be sufficient
for construction purposes.

(collectively referred to as the “Construction Challenges™).
37. Based on discussions with the Interested Parties, the Information Officer understands that
the Construction Challenges created a high level of uncertainty in relation to the costs and
the time required to demolish and develop on the site of the Property, hindering their ability

to participate in the 2017 Sale Process and/or submit a firm and executable bid for the

Property.
The 2018 Sale Process
38. In an effort to address the Construction Challenges and other issues raised during the 2017

Sale Process, the Company took steps and incurred expenditures to mitigate certain issues

and assist Interested Parties with diligence. These steps included:

(a) commissioning two construction methodology reports®;

(b) executing a Heritage Easement Agreement (October 16, 2017) with the City in
order to allow the Heritage Wall to be altered for future development under certain
conditions; and

(c) obtaining certain additional approvals from the City related to rental replacement,

community contribution (Section 37), and storm water management agreements.

% The two reports include: (i) 263 Adelaide St. West Methodology Report (dated February 12, 2018) prepared by Ledcor Group
(the “Ledcor Report”); and (ii) 263 Adelaide St Preconstruction Report No. 1 (dated June 19, 2018) prepared by EllisDon
Corporation (the “EllisDon Report”).

12
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The Company has indicated that it incurred in excess of $2.7 million in third party costs to
continue to improve the marketability of the Property, and that such costs were funded
directly by Holdings. This amount excludes any costs that may be owing by Adelaide to
Holdings for ongoing management fees, which are estimated by Holdings to be an
additional $2.5 million.

Following the steps taken above, the Company re-engaged with BMO and a second sale
process was commenced in August of 2018 (the “2018 Sale Process” and together with
the 2017 Sale Process, the “Sale Process™).

The Information Officer understands that BMO contacted over 2,500 parties to solicit
mterest in the 2018 Sale Process. BMO received 37 executed NDAs of which, four bidders
submitted LOIs on or before the 2018 Phase 1 bid deadline of September 18, 2018.

The 2018 Phase 1 LOIs ranged in value from $59.1 million to $75.0 million. The
Information Officer understands that the 2018 Phase 1 bids were presented to the Company
on a “no-names”’ basis in order to preserve the integrity and competitive nature of the Sale
Process.

The Information Officer reviewed each of the LOIs and noted that each were subject to
various diligence and other closing conditions, including further construction and
development related investigations, satisfaction with the viability, feasibility and costs
associated with development, satisfaction that the Property meets investment and
development criteria, receiving certain approval from the City including amendments to
the existing Heritage Easement Agreement, receiving a court order to extinguish/amend
easements, executing construction agreements with adjacent property owners and

obtaining approval from boards of directors or investment committees.

13
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Two bidders were advanced by BMO to participate in Phase 2, including: (a) Lanterra
Developments Limited (“Lanterra”) which submitted an LOI valued at $75.0 million; and
(b) a second bidder (the “Second Bidder”) which submitted an LOI valued at $70.0
million. The Information Officer understands that Lanterra and the Second Bidder were
selected based on the quantum of their purchase price and the quality of diligence
performed’.

Lanterra and the Second Bidder (the “2018 Qualified Bidders”) were each sent a process
letter requesting they submit final bids by October 5, 2018 (the “2018 Phase 2 Bid
Deadline”) in the form of a marked-up APS. The Information Officer understands that
neither party submitted a final offer prior to the 2018 Phase 2 Bid Deadline. Following
discussions with Lanterra and the Second Bidder, BMO determined the parties were not
prepared to submit definitive offers at the purchase prices offered in their LOIs due to
continued concern and uncertainty with the Construction Challenges.

Following the 2018 Phase 2 Bid Deadline, BMO began exploring alternate transaction
structures with the two bidders executable at the purchase prices offered in their LOlIs.
Based on these discussions, BMO determined that in order to effect a transaction while
maximizing the purchase price, the 2018 Phase 2 Bid Deadline should be extended and the
2018 Qualified Bidders should be invited to submit joint venture proposals.

The Information Officer understands that joint venture structures typically allow for higher

purchase prices for various reasons, including, without limitation, the sharing of risk and

7 The Information Officer notes that a third party submitted a 2018 Phase 1 bid comparable in value to that of the Second Bidder.
The Information Officer understands from BMO that in its view, this party had not performed a significant amount of diligence,

was not prepared to increase its purchase price and would not remove significant conditions included in its bid and accordingly
was not invited to participate in Phase 2. Based on discussions with this party, the Information Officer is of the view that BMO’s
rationale to not advance this party to Phase 2 was reasonable in the circumstances.

14
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the lower initial cash outlay required by the prospective purchaser, thereby increasing their

rate of return.

Joint Venture Proposals

48.

49.

50.

51.

52.

53.

During October of 2018, the 2018 Qualified Bidders were invited to meetings with BMO
and the Company to discuss and explore their intentions for the Property, including how
they intended to deal with the Construction Challenges.

Following these meetings, the 2018 Qualified Bidders were requested to submit a joint
venture proposal (“JV Proposal”) that would provide for their final and best offer.
Lanterra submitted a JV Proposal on November 13, 2018 (the “Lanterra JV Proposal”).
The Second Bidder submitted formal correspondence to BMO regarding continued interest
in the Property but did not submit a formal JV Proposal by the requested date.

The Information Officer understands from BMO that after numerous meetings with the
Second Bidder, it settled on a joint venture structure in a form that could be presented to
the Company.

The Information Officer understands that two additional parties expressed interest to BMO
in participating in a joint venture and submitted a JV Proposal. One of these JV Proposals
was in an acceptable form, while the other was not and accordingly was not considered to
be qualified.

In December of 2018, the three JV Proposals were presented to the Company on a “no-
names” basis. Following additional meetings and review, the Information Officer
understands that the Company selected the Lanterra JV Proposal based primarily on the

following factors:

15
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the Lanterra JV Proposal provided for the highest purchase price and greatest
potential profit at completion of development. As noted earlier in this Report, it
has become more common for downtown Toronto land transactions to include
certain structures that increase purchase price but decrease cash consideration on
closing. The Information Officer understands from discussions with Lanterra that
its purchase price was premised on a joint venture structure as it allows for the
sharing of risks and a lower initial cash investment that is needed to achieve its
required rate of return;

Lanterra had performed extensive diligence and investigation on the Property and
spent considerable time and effort developing approaches to address the
Construction Challenges; and

Lanterra is a reputable developer with extensive experience building in downtown
Toronto on sites that contained construction challenges similar to those at the

Property.

Throughout January and February 2019, the Company and Lanterra worked towards

settlement of the Lanterra JV Proposal. The parties reached an agreement on a letter of

intent with Lanterra on February 13, 2019.

In March and April 2019, the Company and Lanterra continued to negotiate a term sheet

which was ultimately executed on April 10, 2019 (the “Term Sheet”).

16
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ASSESSMENT OF THE SALE PROCESS

56. The Information Officer reviewed the design and implementation of the Sale Process, a

short list of the parties contacted® and each of the bids submitted during all phases of the

Sale Process. A summary of the Information Officer’s conclusions is as follows:

(2)

(b)

(©)

(d)

(e)

®

(2

the design of the Sale Process was typical of such marketing and sale processes in
the real estate industry;

the materials utilized, including the investment summary, CIM and documents
uploaded to the electronic data room were robust;

the list of potentially interested parties compiled by BMO was extensive, thorough,
and provided for wide market coverage;

the Sale Process allowed interested parties adequate opportunity to conduct due
diligence and the timelines provided for were reasonable;

the activities undertaken by BMO were thorough and professional, and consistent
with the activities that a competent advisor or broker would be expected to
undertake;

BMO was appropriately incentivized to achieve the highest value available for the
Property;

the steps taken by BMO, including the selection of bidders to advance into further
rounds, were consistent with the activities that other brokers or sale advisors would

be expected to perform; and

8 The Information Officer understands BMO contacted over 2,500 parties in connection with each of the marketing and sale
processes. The Information Officer determined it was not feasible to review all of the parties and instead reviewed a short list of

Interested Parties.
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BMO sought to maximize transaction value by adjusting the Sale Process to include

joint venture proposals when no cash offers materialized.

To gain a better understanding of the Sale Process and results thereof, the Information

Officer held a number of discussions with Interested Parties to discuss matters including,

but not limited to, the following:

(2)
(b)
(©)

was there any concern or issue with respect to the Sale Process and how it was run?
was BMO attentive and responsive in conducting the Sale Process?
what were the primary reasons why Interested Parties did not further pursue a

transaction?

The Information Officer’s findings from discussions with the Interested Parties are

summarized as follows:

(a)

(b)

(©)

no concerns were identified with respect to the Sale Process or how it was
conducted;

the Interested Parties were complimentary of the work undertaken by BMO, noted
BMO was helpful and responsive in all instances and no concerns were identified
with respect to their conduct;

despite the steps taken by the Company to address the Construction Challenges, the
Interested Parties raised significant concern regarding the uncertainty of the costs
and timing of construction, in particular that changes may be required to the design
and zoning of the Property and the uncertainty in connection with the Heritage Wall
and other constructability issues with the site. Interested Parties commented that
given the high level of uncertainty, initial purchase prices submitted in LOIs would

need to be materially discounted or an alternate structure would be required (i.e. a
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joint venture or vendor takeback structure) in order to transact at such purchase
prices; and
(d) certain Interested Parties informed the Information Officer that based on market
trends at the time and comparable transactions, including Widmer, they did not
participate in the Sale Process or submit formal offers because they did not wish to
transact at such values.
Based on its review, the Information Officer is of the view that the Sale Process was a
thorough market test, that sufficient effort had been made to obtain the best price in respect
of the Property and that the process was executed with proper efficacy and integrity.
In particular, the Information Officer concludes that the design and implementation of the
Sale Process was consistent with industry standards and was carried out by BMO in a
thorough and professional manner.
The Information Officer notes that the Sale Process was not specifically designed with the
goal to maximize the cash proceeds on closing but to maximize the consideration and
ultimate proceeds thereof, even if portions of proceeds may be deferred until a later date.
In that regard, the Sale Process was consistent with BMO’s mandate to maximize

transaction value.

LANTERRA TRANSACTION

Lanterra Offer

62.

As previously discussed, on April 10, 2019, Lanterra and the Company entered into the
Term Sheet setting out the key terms of the joint venture agreement. On June 28, 2019,

following further negotiations and refinement of deal points, Lanterra and the Company
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entered into a Waiver and Amending Agreement dated June 28, 2019 (the “JV
Agreement” and together with the Term Sheet, the “Lanterra Transaction”).

The Information Officer was provided with copies of the Term Sheet, the JV Agreement
and all related schedules. The Information Officer understands that the Company and
Lanterra consider these documents to be confidential and has not appended them hereto

but has instead included a summary of key terms:

Lanterra Transaction ‘

JV Transaction = Lanterra and the Company to form a single purpose limited partnership (“LP”) in which
Lanterra would acquire an interest in 75% of the Property and the assets, books and
records related to the redevelopment of the Property (the “Lanterra Project”). The
Company would retain a 25% interest in the Lanterra Project;

= BRE Fund LP, being part of the Bank of Montreal’s private equity group, will have the
option to purchase 15% of Lanterra’s interest (the “Investor Option”) in the Lanterra

Project.
Transaction = Transaction value of $73.15 million, capitalized as follows:
Value and Initial
Capitalization i. LP will grant a first mortgage on the Property in the amount of $36.58 million (the
“First Mortgage”);
ii. The Company will be granted a vendor takeback mortgage of approximately $18.29
million (the “VTB”); and
iii. The Company will contribute equity-in-kind of approximately $18.29 million in
exchange for its 25% share of the Lanterra Project.
First Mortgage = The LP will immediately distribute the mortgage proceeds as follows:
Terms

i. to discharge the Meridian Mortgage; and

ii. to be used as a return of capital to allow it to retire the Syndicated Mortgage.

VTB Mortgage = Secured against title to the Property, ranking behind the First Mortgage and any surety
Terms financing. Will not be subordinate to construction financing;

= Expires on the earlier of (a) receipt of certain construction permits; and (b) three years
from the closing date of the Lanterra Transaction;

= Bears interest at 5% per annum during the first two years and 8% per annum for the final
year;

= Entirety of the VTB to be guaranteed by Lanterra; and

= Lanterra to repay principal and interest then due on the VTB out of Lanterra’s own
resources.
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Interest Reserve = Lanterra will fund approximately $1.85 million to an interest reserve account to prefund
the first two years of interest obligations under the VTB.

Company’s Fees =  The Company is entitled to the following fees:
i. Development Fee: 0.25% of revenues from the Lanterra Project’; and

ii. Property Management Fee: $5,000 per month during the term of the Lanterra Project

(5-6 years).
The Company = The Company is required to jointly and severally guarantee 25% of all obligations of the
Guarantee LP in respect of any project debt.
64. The Information Officer understands that Lanterra has completed all diligence and

provided the deposits contemplated in the Term Sheet. Closing of the Lanterra Transaction
is subject to: (a) approval of the Investors (as described further below); and (b) execution
of certain documents including definitive agreements governing the LP, the Investor
Option, and agreements for development, construction and property management (the
“Transaction Agreements”). The Information Officer has been provided with current
drafts of the Transaction Agreements and understands they have been substantially
negotiated.

65. The Information Officer notes that definitive documents related to the VTB have not yet

been drafted.

The Company’s Projected Returns

66. The Information Officer has been provided with a copy of a financial forecast in respect of
the Lanterra Project (the “Proforma”), which is attached as Appendix “B”. The Proforma

estimates the development will take up to six years and projects a total profit of

° Should BRE Fund LP exercise its option, and achieve a baseline internal rate of return, the Company could be eligible for an
additional Deferred Development Fee of 0.5% of Project Revenues.
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approximately $66.0 million to the LP, based on Lanterra’s estimate of revenues and
expenses.

Based on the Information Officer’s review of the Proforma and the Lanterra Transaction,
the Company’s projected return at the completion of the Lanterra Project is estimated to be

approximately $34.8 million, comprised of:

(a) a return of capital of approximately $18.3 million (i.e. the Company’s initial

contribution for 25% interest in the LP); and

(b) the Company’s share of the potential profit of approximately $16.5 million (i.e.

25% of $66.0 million).

In addition to the above proceeds, the Company is projected to earn approximately $3.0
million over the term of the Project (up to 6 years) in connection with development and
property management fees.

As described in the following section, the Information Officer understands that the
Company is proposing to provide a $15 million debenture to Investors as additional
compensation in connection with the Proposed Settlement. Should the Proforma be
representative of actual Lanterra Project economics, the Company’s potential profit and
fees, net of the obligations owing under the debenture, would equal approximately $22.8
million, excluding any tax considerations (i.e. $34.8 million plus $3.0 million less $15.0
million). The Company has indicated that the remaining share of potential profit is to
compensate Holdings: (a) for time and effort to assist Lanterra in completion of the
Lanterra Project; and (b) to recoup funds advanced by Holdings to Hi-Rise and Adelaide
to fund both operations and additional costs incurred to improve the Property subsequent

to the syndicated mortgage freeze. Should the Lanterra Project fail in its entirety, Holdings
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could be liable for up to 25% of the outstanding Lanterra Project debt pursuant to certain
loan guarantees.

Future success and profit of the Lanterra Project is dependent upon many factors, including
market conditions, timing of completion and ultimate construction costs. While the
development and property management fees would be earned over the life of the Lanterra
Project, the return of capital and profit share would not be earned by the Company until
project completion which is currently estimated at approximately five to six years. Actual
results may differ significantly from that of the Proforma.

The Information Officer notes that the Bank of Montreal may continue to participate in the
joint venture after closing through advancement of the First Mortgage and potential
participation in the Investor Option. It is the understanding of the Information Officer that
the First Mortgage is being arranged directly by Lanterra (with no Company involvement)
and the Investor Option was negotiated at the direction of the Company after Lanterra was
selected as the preferred party.

Based on its review of the Information and discussions with the parties noted in paragraph
16 of this Report, nothing has led the Information Officer to conclude that the Lanterra

Transaction would be considered to be an improvident transaction.

PROPOSAL TO INVESTORS

73.

A fundamental condition in the Lanterra Transaction is for the Company to discharge the
SMI registered against title to the Property. On September 6, 2019, Hi-Rise provided an
Information Statement (the “Information Statement”) to Investors which, among other
things, calls for a meeting of Investors in order for the Investors to conduct a vote on the

Proposed Settlement. The Information Officer understands the Meeting is currently
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contemplated to be held on October 23, 2019. The Information Statement was attached to
the Second Report of Counsel as Appendix “AA”, and has been attached to this report as

Appendix “C”. A summary of the key financial terms is as follows:

Information Statement

= Two types of Investors, those who hold their beneficial interest in the Syndicated
Mortgage via a registered investment plan (the “Registered Investors”) and those
who hold their beneficial interest in the Syndicate Mortgage directly with Hi-Rise (the
Classes of “Non-Registered Investors”). Registered Investors are provided a priority in the
Investors waterfall; and

= Approval will require Investors representing two thirds in value and majority in
number to vote in favour of the Proposed Settlement.

= Repayment to Investors of approximately $17,036,000 on closing (the “Initial
Settlement”);

= TInvestors to have the benefit of the VTB of $18,270,000. The terms of the VTB are
Offer to Settle described in the overview of the Lanterra Transaction. Purchaser has agreed to
provide a full corporate guarantee on the VTB!’; and

= A debenture from Holdings in the amount of $15,000,000 (the “Debenture”)!!,
unsecured and non-interest bearing, payable six years from the date of closing.

Guarantees in = Corporate guarantee of Holdings; and
Respect of
Debenture = Personal guarantee by Jim Neilas limited to 25% of the total debenture.

= QOctober 23, 2019 — Meeting to vote on the Proposed Settlement
= November 2019 — Final Court Order

Implementation | ®* December 2019 — Closing & Initial Repayment to Investors

=  December 2021 or December 2022 — Repayment of VTB

= December 2025 (estimate) — Debenture paid

10 The Information Officer understands that specific documentation related to the structure of the VTB and the Debenture has not
yet been prepared.

1 The Information Statement includes an $8,000,000 Debenture, however, the information Officer is advised by the Company that
the current Proposed Settlement now contemplates a $15,000,000 Debenture.
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The Information Officer understands from Hi-Rise that the Registered Investors rank in
priority to the Non-Registered Investors for principal, interest accrued to date and interest
continuing to accrue. The Information Officer has not performed a legal review of these
priorities but understands that Representative Counsel will be setting out its analysis of

priorities in a report, to be filed with the Court.

The Information Officer understands that upon approval of the Proposed Settlement, no
further interest will accrue to Investors and rights to any further interest payments, if any,

are waived.

Based on the information contained in the Information Statement, together with additional
information provided by the Company, Hi-Rise and GT, the Information Officer projected
potential Investor recoveries from the Proposed Settlement, including timing of receipt of
funds, which can be found in detail in Appendix “D” and is provided in summary form

below.
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Projected Return to Investors (in '000s)

Present Value
Notes Undiscounted as at Dec. 2019"""
Proceeds from Lanterra Transaction
First Mortgage (December 2019) 1 36,575 36,575
VTB Mortgage Interest Reserve (December 2019) 2 1,850 1,850
VTB Mortgage (December 2021) 3 18,270 15,099
Proceeds from Lanterra Transaction 56,695 53,524
Less: Retirement of Meridian Mortgage 4 (17,218) (17,218)
Less: BMO Sale Fee 5 (1,615) (1,615)
Less: Hi-Rise Cost Recovery 6 (2,214) (2,214)
Less: Property Taxes 7 (343) (343)
Proceeds from Lanterra Transaction available to Investors 35,306 32,135
Add: Debenture (December 2025) 8 15,000 8,467
Total Proceeds available to Investors 50,306 40,602
Proposed Distributions to Registered Investors
On Closing (December 2019) 17,036 17,036
On Repayment of VTB Mortgage (December 2021) 5,280 4,364
Total Distribution to Registered Investors 22,316 21,399
Return to Investors Excluding Interest Paid to Date 9 100% 96%
Proposed Distributions to Non-Registered Investors
On Closing (December 2019) - -
On Repayment of VTB Mortgage (December 2021) 12,990 10,736
On Completion Date (December 2025) 15,000 8,467
Total Distribution to Non-Registered Investors 27,990 19,203
Return to Investors Excluding Interest 9 60% 41%
Total Proposed Distribution to Investors 50,306 40,602

Summary of Notes & Key Assumptions

1.

The Information Officer understands that proceeds from the First Mortgage and VTB Interest Reserve will be
distributed to Investors on, or shortly after, closing of the Lanterra Transaction.

Notwithstanding the provisions of the Term Sheet, it is anticipated that the full amount of the VTB Interest Reserve
will be paid to Investors at close (December 2019).

Repayment of the VTB is anticipated to be after two or three years. The Information Officer understands that the
VTB may be extended for a third year with Investors receiving additional cash interest at 8% of the principal amount.

Amounts owing in respect of the First Mortgage will be paid to Meridian on closing of the Lanterra Transaction.
Hi-Rise has estimated the balance above based on accrued interest to December 11, 2019 and including a provision
for legal fees.

The BMO Sale Fee is estimated by Hi-Rise based on the terms of the BMO engagement letter and a transaction
value of $75.0 million (transaction value of $73.15 million plus prefunding of VTB interest of $1.85 million). The
Information Officer reviewed the calculation of this fee and notes that the balance presented above includes HST,
which, if recoverable by the Company may slightly increase amounts distributed to Investors.

As further discussed below, the Information Officer understands that Hi-Rise asserts that pursuant to agreements
with Investors, Hi-Rise has the ability to recover certain costs. The costs included above by Hi-Rise include the
legal and professional fees related to this process, including Hi-Rise’s counsel, the Company’s counsel,
Representative Counsel, the Information Officer and a provision for other consultants and costs incurred by
Holdings.
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7. Property taxes were estimated by Hi-Rise based on amounts outstanding as at October 1, 2019 plus two months'
accrued interest on the property taxes.

8.  The Information Officer understands from the Company that the Proposed Settlement now contemplates a $15
million Debenture that would be paid to Investors upon the completion of the Lanterra Project (i.e. approximately 6
years).

9. Total projected return to investors are calculated as follows: (total return / (principal plus accrued interest to
December 2019)). This excludes return from interest previously paid to Investors.

10. For presentation purposes only, the Information Officer has included the present value of distributions based on the
current anticipated timing of certain payments and a 10% discount factor.

Included in the table above, the Information Officer has estimated the present value of
contemplated payments to illustrate the impact of the deferred distributions to Investors
(i.e. the VTB and Debenture). The present value of deferred distributions was calculated
using a discount rate of 10% which the Information Officer understands from Hi-Rise is
the indicative interest rate they pay to Investors (interest rates vary depending on the time
of the investment). The distributions from the repayment of the VTB are assumed to be
collected two years from closing (December 2021) and the proceeds from the Debenture

are assumed to be collected six years from closing (December 2025).

The Information Officer understands that in development of the Proposed Settlement, Hi-
Rise and/or the Company is seeking reimbursement of certain costs related to the Lanterra
Transaction and the Proposed Settlement (legal and other fees totaling $1.2 million) and
Holdings> own costs of $1.0 million, for a total of $2.2 million. While Hi-Rise/the
Company have asserted that actual costs are higher than $2.2 million, the Information

Officer understands that the Company is proposing a $2.2 million cap.

As further detailed in the GT Report dated August 30, 2019 (the “GT Report”), and
confirmed through communication with Cassels, the Information Officer understands that
Hi-Rise and/or the Company are taking the position that they are actually entitled to a

priority of up to $9.0 million pursuant to the participation/administration agreements with
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Investors for costs incurred to enhance the value of the Property and would be seeking
same in the event that the Property becomes subject to receivership proceedings (the
“Potential Priority Costs”). The Information Officer understands that $5.1 million of the
Potential Priority Costs were incurred by Hi-Rise (the “Hi-Rise Potential Priority Costs”)
and $4.2 million of costs were incurred by Adelaide. Neither the Information Officer or
GT have undertaken a legal review of the Potential Priority Costs. The Information Officer
notes that of the $5.1 million in Hi-Rise Potential Priority Costs, approximately $0.4
million relate to Representative Counsel’s legal fees which form a priority charge on the
Property. The Information Officer understands that litigation risk in relation to the Potential
Priority Costs should be considered by the Investors in their evaluation of the Proposed

Settlement.

80. The following table further summarizes the projected distributions and overall recoveries

to Investors. Recoveries have been estimated based on total amounts owing to Investors,

112

including interest and principal ' per the books and records of Hi-Rise, including interest

accrued to December 11, 2019 and are presented below on an undiscounted basis:

12 The Information Officer understands that the recovery calculations included in the Information Statement provided to Investors
are based only on principal outstanding.
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Recovery Analysis (Undiscounted) ("000s)
Registered Non-Registered Total
Principal Invested 17,305 34,802 52,108
Estimated Accrued Interest as at December 2019 5,010 11,766 16,776
Total Principal and Interest Owed 22,316 46,568 68,884
On Closing (December 2019) 17,036 - 17,036
On Repayment of VTB (December 2021) 5,280 12,990 18,270
On Completion Date (December 2025) - 15,000 15,000
Total Projected Recoveries 22,316 27,990 50,306
Total Projected Recoveries (%) 100% 60% 73%
Add: Cash Interest Received to Date 3,095 7,431 10,526
Total Projected Recoveries and Interest 25,410 35,421 60,832
Total Projected Recoveries and Interest (%) 114% 76% 88%
81. Based on the Proposed Settlement, Registered Investors are projected to receive a 100%
recovery:

(a) approximately $17.0 million at close (December 2019) from the proceeds of the

new First Mortgage and the payment of the VTB Interest Reserve; and

(b) approximately $5.3 million two years from close (December 2021) from the

repayment of the VTB.

82. Non-Registered Investors are projected to receive a 60% recovery:

(a) approximately $13.0 million two years from close (December 2021) from the

repayment of the VTB; and

(b) approximately $15.0 million six years from close (December 2025) from the

payment of the Debenture.

83. The Information Officer notes that these recoveries have not been discounted and certain

of the distributions (i.e. the Debenture) could be contingent on the success of the Lanterra

Project, however the Information Officer also notes that the Debenture is to be wholly

guaranteed by Holdings and 25% is guaranteed by Jim Neilas personally.
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OTHER INDICATIONS OF POTENTIAL VALUE

&4.

The Information Officer has considered other indications of value and whether there may
be viable alternatives to the Proposed Settlement, in particular the following:

(a) the Tricon offer;

(b) Third Party Appraisals; and

(¢) re-opening the marketing and sale process / Receivership.

Tricon Offer

85.

86.

87.

The Information Officer understands that Tricon'? first expressed interest in the Property
in or around August of 2016. The Information Officer has been provided with and reviewed
email correspondence between Tricon and the Company and understands that Tricon
performed diligence on the Property and several meetings between Tricon and the
Company were held. Ultimately, Tricon and the Company were unable to come to any type
of arrangement prior to commencement of the 2017 Sale Process.

The Information Officer understands that Tricon participated in the 2017 Sale Process.
Tricon submitted a Phase 1 bid but due to its relative value, was not invited to participate
in Phase 2. Tricon was invited by BMO to participate in the 2018 Sale Process but declined
to participate.

As described in the Second Report of Counsel, Representative Counsel received an
unsolicited expression of interest in respect of a cash purchase of the Property from Tricon.

The offer was initially in the form of a non-binding letter of interest dated July 9, 2019.

13 Tricon is a subsidiary of the Tricon Capital Group Inc. a residential real estate company primarily focused on rental housing in
North America, with approximately $7.2 billion (C$9.7 billion) of assets under management. Tricon invests in a portfolio of single-
family rental homes, multi-family rental apartments and for-sale housing assets, and manages third-party capital in connection with
its investments. More information about Tricon is available at: www.triconcapital.com.
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On July 19, 2019, Tricon submitted a refined offer in the form of a marked-up APS (the
“Tricon Offer”).
The Information Officer understands the Tricon Offer was provided to both Representative

Counsel and to BMO. Key terms and components of the Tricon Offer include the

following:
Tricon Offer
Purchaser = Tricon Lifestyle Rentals Investment LP

= $72.0 million;
= Payment of the Purchase Price:

i. $2.0 million deposit on the third business day following execution of the APS
(“First Deposit™);

ii. $3.0 million deposit on the third business day following the Due Diligence Date

Purchase Price (“Second Deposit”); and

iii. Balance of the of the Purchase Price on the Closing Date (“Final Payment”).

= The First Deposit and Second Deposit shall be returned to the Purchaser if the
transaction is not completed for any reason except as a result of a default of the
Purchaser under the APS;

= The Final Payment is subject to customary real estate transaction closing adjustments.

= The Purchaser has requested a number of additional diligence materials (the
“Deliveries”) from the Vendor;

= Following the receipt of all of the Deliveries, the Purchaser shall have 45 days to
review the Deliveries and perform any additional due diligence that may be required;

Due Diligence | * The APS includes the following due diligence condition for the benefit of the
Conditions Purchaser:

“by the Due Diligence Date (i.e. 45 days), the Purchaser shall have examined and
been satisfied, in the Purchaser’s sole, absolute and unfettered discretion, which may
be exercised arbitrarily for any reason or for no reason at all, with the results of the
its due diligence enquiries, tests and investigations in respect of the Purchase Assets,
including the Purchaser’s review of the Deliveries”; [emphasis added]

= 45 days after the Due Diligence Date. The Due Diligence Date (45 days) and the
Closing Date (45 days) provide the Purchaser with 90 days to close the transaction
Closing Date following receipt of all of the Deliveries;

= Purchaser to be granted exclusivity.
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Based on its review of the Tricon Offer, the Information Officer notes the following:

(a)

(b)

(©)

(d)

(e)

®

the Tricon Offer of $72.0 million is materially higher than the $55.9 million offer
Tricon submitted during Phase 1 of the 2017 Sale Process;

compared to the Lanterra Transaction, the Tricon Offer provides for slightly lower
consideration, however would provide a better return to Investors, assuming a
similar distribution waterfall as the Proposed Settlement, because greater cash
distributions would take place on closing, or shortly thereafter;

in its current form the Tricon Offer remains subject to the due diligence condition
described above, as well as approval from Tricon’s Board of Directors and
Investment Committee;

if the due diligence condition is not waived by Tricon, Tricon could walk from the
proposed transaction and receive a full refund of the First Deposit and Second
Deposit, without penalty;

the Tricon Offer was not submitted in accordance with the Sale Process guidelines
and bid deadlines; and

if the Company was to pursue the Tricon Offer, the exclusivity requirement would

require the Company to terminate the Lanterra Transaction.

Based on discussions with Tricon, the Information Officer understands:

(a)

Tricon has performed diligence on the Property, including prior to and during the
2017 Sale Process, and has recently updated its diligence by working with one of

its trusted construction partners;
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Tricon did not participate in the 2018 Sale Process primarily because it believed its
proposal would not be sufficient to meet the pricing expectations set by BMO at
that time'?;

by not participating in the 2018 Sale Process, Tricon did not have access to certain
of the additional materials made available to Interested Parties in the electronic data
room during such process;

Tricon appears to be familiar with each of the Construction Challenges and the
Construction Challenges have been considered in the Tricon Offer however Tricon
noted that it would need to engage third party experts and incur additional costs
during diligence; and

Tricon explained that the increase in consideration offered compared to its offer in
the 2017 Sale Process is reflective of a change in market dynamics, including

increased market rents and a reduction in their cost of capital.

91. Based on discussions with BMO in connection with the Tricon Offer, the Information

Officer understands:

(a)

(b)

notwithstanding BMO’s efforts to solicit its participation, Tricon declined to
participate in the 2018 Sale Process. However, if the Tricon Offer had been
submitted in accordance with the 2018 Sale Process guidelines, it would have been
explored and advanced through the process;

BMO held discussions with Tricon to better understand the Tricon Offer.
Following these discussions, BMO concluded the Tricon Offer was not executable

in its current form as Tricon would not waive its conditions; and

14 BMO has indicated to the Information Officer that no prior guidance was given.
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(©) BMO acknowledged that Tricon performed extensive due diligence in the 2017
Sale Process, however indicated that, in its view Tricon did not provide a
satisfactory explanation as to why their purchase price increased substantially from

their original offer during Phase 1 of the 2017 Sale Process.

Third Party Appraisals

92.

93.

94.

In connection with the Sale Process, the Company engaged for two real estate appraisals:

(a) Cushman & Wakefield ULC prepared an appraisal dated February 27, 2018 (the
“Cushman Appraisal”’). The Cushman Appraisal values the Property at $81.8
million (approximately $235 per buildable square foot); and

(b) Colliers International prepared an appraisal dated July 16, 2018 (the “Colliers
Appraisal”). The Colliers Appraisal values the Property at $82.1 million (also
approximately $235 per buildable square foot).

As noted in the Cushman Appraisal, one of the factors considered in its appraisal included

comparable land sales in the subject market area, including five comparable sites that

transacted during the period December 2017 to January 2018, ranging in value from $49.5

million to $300 million, or approximately $182 to $284 per buildable square foot (average

of $251 per buildable square foot).

The Information Officer notes that these are comparable data points, however site-specific

details would cause variations in valuation and ultimately the best judge of value would be

a comprehensive market test through a robust marketing and sale process.

34



368

Re-opening the Sale Process / Receivership

95.

96.

97.

98.

99.

The Information Officer has considered whether reopening the sale process might
reasonably be expected to generate a result that would provide greater recovery for the
Investors compared to the Lanterra Offer and the Proposed Settlement.

As previously noted, the Information Officer is of the view that BMO’s Sale Process was
a thorough canvassing of the market and fairly demonstrated the market value of the
Property.

Furthermore, the accrual of interest and other potential costs in respect of the Meridian
Mortgage and the SMI will continue to deteriorate potential recoveries for the Non-
Registered Investors. There is no certainty that Meridian will continue to provide a
standstill and not proceed to take further actions'>.

There is no certainty whether a new marketing and sale process may generate a purchase
price in excess of the Lanterra Transaction. The Information Officer notes however that
re-opening the sale process would take additional time and costs would continue to accrue
during this period.

The Information Officer reviewed the “Receivership Scenarios” presented in the GT
Report which is attached as Appendix V to the Second Report of Counsel. The Information
Officer is of the view the scenarios are appropriately presented for the purpose of which
they were created and has included GT’s analysis in its comparison of values below. In
addition to the GT Report scenarios, the Information Officer has presented an alternate

receivership scenario (the “Truncated Receivership”).

15 Should Meridian seek Court appointment of a receiver, the receiver would have a duty to all stakeholders, not just Meridian.
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100.  The Truncated Receivership is based on an accelerated timeline of four months, compared
to nine to 15 months in the GT Report, to reflect the possibility of an expedited receivership
process by relying on the Sale Process already performed by BMO. Accordingly, the costs
and disbursements associated with the receivership proceedings have been adjusted
downward.

101. The table below includes a summary of recoveries to Investors in the Truncated
Receivership scenario in comparison to the Proposed Settlement and two scenarios as
presented in the GT Report. A detailed summary of the Truncated Receivership scenario is
included as Appendix “E”. Based on the assumptions included, the Information Officer
notes the following:

(a) if Hi-Rise is unsuccessful in asserting its claim to the Hi-Rise Potential Priority
Costs in the amount of $4.7 million'®, the Property would need to be sold for
approximately $71.2 million for Investors to receive the same (or similar) nominal
recovery as they would in the Proposed Settlement. Accounting for the time value
of delayed payments included in the Proposed Settlement at a 10% discount rate
(i.e. the VTB and the Debenture), on a present value basis, the Property would need
to be sold for approximately $62.0 million'’;

(b) if Hi-Rise is successful in asserting its claim to the Hi-Rise Potential Priority Costs,
the Property would need to be sold for approximately $76.1 million for Non-

Registered Investors to receive the same (or similar) nominal recovery as they

16 The Hi-Rise Potential Priority Costs were estimated to be $5.1 million less Representative Counsel’s legal fee priority charge
of $0.4 million. The $5.1 million of Hi-Rise Potential Priority Costs was used to be consistent with the GT Report. However, the
Information Officer understands that Hi-Rise will assert its full Potential Priority Costs.

17 Actual calculation of present value equivalents would be depended upon timing of closing of any sale transaction.
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would in the Proposed Settlement. Accounting for the time value of delayed
payments included in the Proposed Settlement at a 10% discount rate (i.e. the VTB
and the Debenture), on a present value basis, the Property would need to be sold
for approximately $66.9 million;

(©) proceeds realized through a receivership proceeding are likely to be distributed to
Investors faster compared to the Proposed Settlement. The balances noted herein
are in nominal dollars and the time value of money has not been considered; and

(d) the Information Officer understands from Hi-Rise that in a receivership scenario,
Hi-Rise and/or the Company may seek to recover all the Potential Priority Costs
which, if successful, would have a material impact on distributions to Investors and
further increase the selling price required to achieve the same result as the Proposed
Settlement.

Comparison of Values

102.  For information purposes only, the Information Officer has prepared the following table to
summarize the potential values that may be available to the Investors under various

alternatives.
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Summary of Investor Recoveries (nominal dollars) ("000s)
Truncated Truncated GT GT
Proposed Receivership  Receivership | Receivership  Receivership
Settlement’ Low’ High? Low’ High®
Estimated Sale Price 73,150 71,170 76,071 44,000 72,000

Without Hi-Rise Potential Priority Costs

Registered Investors

Investor Recovery ($) 22,316 22,605 22,605 22,171 22,171
Investor Recovery (%) 100% 100% 100% 100% 100%
Non-Registered Investors

Investor Recovery ($) 27,990 27,990 32,694 424 28,194
Investor Recovery (%) 60% 59% 69% 1% 61%
Total Recovery 50,306 50,595 55,300 22,595 50,366

With Hi-Rise Potential Priority Costs

Reqistered Investors

Investor Recovery ($) n/a 22,605 22,605 17,541 22,171
Investor Recovery (%) n/a 100% 100% 79% 100%
Non-Registered Investors

Investor Recovery ($) n/a 23,286 27,990 - 23,140
Investor Recovery (%) n/a 49% 59% 0% 50%
Total Recovery n/a 45,891 50,595 17,541 45,311

Summary of Notes & Key Assumptions
1. Hi-Rise is only asserting certain Potential Priority Costs under the Proposed Settlement.
2. See full summary of Truncated Receivership scenario in Appendix “E”.

3. Per GT Report.

Based on its review of the Proposed Settlement and the alternatives presented above, the

Information Officer notes the following:

(a) as detailed in this Report, the Proposed Settlement is premised on the Lanterra
Transaction. While the Lanterra Transaction provides a high level of certainty in
terms of purchase price, significant parts of the distributions associated with the
Proposed Settlement are deferred into the future and may be subject to the ultimate
success of the Lanterra Project (i.e. the Debenture);

(b) compared to the Proposed Settlement, the alternatives each have a materially higher

level of conditionality and uncertainty, all of which could significantly impact the
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quantum and timing of proceeds and there is no guarantee that an all cash offer can
be obtained for the values indicated in the Truncated Receivership scenario; and
(©) in developing the Truncated Receivership scenario, to maintain consistency with
the GT Report, the Information Officer only sensitized for the Hi-Rise Potential
Priority Costs. If Hi-Rise is successful in asserting the full Potential Priority Costs
in priority to Investors, distributions to Investors could be materially altered.
Further, if the Potential Priority Costs are litigated between Hi-Rise and the

Investors, additional time and cost may be incurred impacting ultimate recovery.

CONCLUSIONS & OTHER FINDINGS

Sale Process

104.

105.

106.

107.

It is clear that Schedule I and institutional construction lenders are hesitant to provide
construction financing in situations where syndicated mortgages are registered on title. To
realize maximum value for the Property (as a development site), a sale transaction and
related discharge of the SMI is required. Absent additional financing, the Property would
remain an undeveloped low-rise rental property.

Based on the Information reviewed to date and results of the Sale Process, the Information
Officer does not believe that there is any reasonable prospect of a sale process generating
sufficient funds to repay both the Meridian Mortgage and the SMI.

After the 2017 Sale Process failed to generate any transaction in respect of the Property,
the Company and BMO took positive steps and incurred considerable cost to address
certain Construction Challenges.

The Information Officer is of the view that the Sale Process conducted was a thorough
market test, that sufficient effort was made to obtain the best price in respect of the Property

and that the process was executed with proper efficacy and integrity.
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While no specific asking price was provided for the Property, the Information Officer
found that certain Interested Parties were guided by recent comparable transactions,
including Widmer, and considering the Construction Challenges, these market trends
discouraged certain Interested Parties from participating in the Sale Process.

As discussed herein, no Interested Party was willing to submit an all cash offer by the
applicable Sale Process bid deadlines. The Sale Process was designed and executed to
maximize the ultimate proceeds from the transaction, not necessarily cash consideration on
closing. In that regard, the Information Officer is of the view that the Lanterra Transaction

provides for the best price in respect of the Property.

Consultations Held

110.

I11.

112.

The Information Officer held a number of meetings and requested significant information
from the parties mentioned in this Report. During its review, the Information Officer found
the conduct of all parties to be cooperative and supportive, was granted unfettered access
to the individuals and groups it requested meetings with and was provided with requested
information on a timely basis.

Nothing in its review of the Information provided to it and in discussions with the parties
noted herein has led the Information Officer to conclude that the Lanterra Transaction
would be considered to be an improvident transaction.

Each of the Interested Parties agreed that the Property’s value is impacted by the
Construction Challenges and other constructability issues which create significant
uncertainty around the cost and time it may take to complete development on the site.
Considering these issues, together with recent trends in the market, the Interested Parties

confirmed that the best way to maximize purchase price would be through a transaction
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including a joint venture and/or vendor takeback structure. The Information Officer found
no indication that management of the Company influenced the creation of the joint venture

structure proposed in the Lanterra Transaction.

Lanterra Transaction & Proposed Settlement

113.

114.

Based on the Information reviewed by the Information Officer, at the completion of the
project, the Company’s undiscounted potential proceeds, net of the $15.0 million
Debenture, are projected to equal approximately $22.8 million. In the Information
Officer’s view, it is appropriate for the members of the Official Committee, and the
Investors, to express concern over the Company’s continued interest (i.e. its 25% share of
the JV) in the Property.

If Investors vote to approve the Proposed Settlement, Registered Investors are projected to
receive $22.3 million (100% return) and Non-Registered Investors are projected to receive
$28.0 million (60% return), however as described previously, certain of these proceeds will

only be distributed years in the future.

Alternatives

115.

116.

The Information Officer is of the view the Sale Process was a robust and thorough market
test and the results thereof should be given more weight than: (a) alternate transactions that
could be pursued that include a higher level of conditionality and would require time to
execute; and (b) other indications of value, including the third party appraisals, which are
subject to a number of conditions and restrictions.

The Information Officer noted that several key items in the Information Statement (and
therefore the Proposed Settlement) may need to be refreshed and/or further developed. For

example, the ultimate structure of the VTB and the structure and amount of the Debenture
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are not accurately reflected in the Information Statement. The Information Officer
recommends that, prior to any vote, an updated Information Statement be provided to the
Investors.

If the Investors do wish to pursue an alternate transaction, based on communications
reviewed by the Information Officer, it is likely that Meridian would commence
enforcement proceedings resulting in a receivership. Within receivership proceedings, the
Information Officer estimates that to generate a nominal return to Investors that would be
the same or similar to the Proposed Transaction, the Property would need to be sold for an
amount in excess of $71.2 million, or $76.1 million if Hi-Rise successfully asserts the $4.7
million Hi-Rise Potential Priority Costs or approximately $62.0 million to $66.9 million
when considering the estimated present value of distributions contained in the Proposed
Settlement.

As requested by this Court, the Information Officer reviewed and explored the Tricon
Offer. Although Tricon appears to be very familiar with the Property and its cash offer of
$72.0 million would provide a better and immediate return to Investors, the Tricon offer
remains subject to an open-ended diligence condition that requires a minimum of 45 days
to satisfy and has not yet been approved by its investment committee or board of directors.
The Information Officer also notes that Tricon had an opportunity to participate in the 2018
Sale Process and declined to do so. The Information Officer supports BMO’s assertion that
maintaining the integrity of the marketing and sale process, including its timelines and bid

deadlines, is of high importance, and especially so when presented with a conditional offer.
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All of which is respectfully submitted this 7™ day of October, 2019.

ALVAREZ & MARSAL CANADA INC.,
in its capacity as Information Officer

Per:

Name: Stephen Ferguson
Title: Senior Vice-President
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APPENDIX “A”

Information Officer Appointment Order (September 17, 2019)



378

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.5.0. 1990, C. T.23, AS
AMENDED, AND RULE 10 OF THE ONTARIO RULES OF CIVIL PROCEDURE,
R.R.0. 1990, REG. 194, AS AMENDED

TER 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 Litd. (“Hi-Rise"), in respect of the proposed development
known as the “Adclaide Street Lofts” (the “Project”) at the property municipally known as 263
Adelaide Street West, Toronto, Ontario (the “Property”) and owned by Adelaide Street Lofts
Inc. (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 Authonty of Ontario (“FSRA™), Mendian Credit Union Linmited
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(“Meridian™) and such other counsel as appeared, and on being advised of the consent of the

partics,

APPOINTMENT

1. THIS COURT ORDERS (hat Alvarez & Marsal Canada Inc. is hereby appointed as a
Court officer 1o act as an information officer in respect of Hi-Rise and the Property (in such

capacity, the “Information Officer™),

2. TEHIS COURT ORDERS that the information Olficer shall not take passession of or
vxercise conlro) 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, withowt limitation, the
Propecty.

NO) EFFECT ON RIGHTS AND REMEDIES OF MERIDIAN

3. THIS COURT ORDERS that nothing in this Ocder in any way affecls Mendian's
shility to cxcreisc any or all of us rights or rcmedics under any one or more of any ceedit
agreenént, sceunty agreement or other decument between Merdian and the Company or any
oller party naned in such documents, including the right to (ke appointiment of a receiver under
the Bankruptcy and Insolvency Act, the Courts of Justice Act or atherwise, and the right to apply

10 the Court for any other remedics.

INFORMATION OFFICER’S POWERS

4. THIS COURT ORDERS that the Information Qfficer is hereby empowered and
authonzed to do any of the fellowing where the Information Officer cansiders it necessary or

desirable:

(a) to cngage consultants, appraisers, agents, experts, auclitors, accountants,
managers, counsel and such other persons from time to timé and on whatever
basis, including on a temporary basis to assist with the cxcrcise of Lhe Infermation

QOfficer’s powers and duties conferred by this Order;

(b} to review and report 1o the Court and to ]| stakehalders, iacluding, but pot lnwiled

to the Represepiative Covnsel, Hi-Rise, the Company, FSRA aul Mendian, in
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respect of all matiers relating to the Property, Hi-Rise’s martgage over the
Property, and the Company's praposed sale of the Property, including, but not
limited to, the marketing and sales process undertaken in respect of the Property,
all aspeets of any and all proposed transactions in respcet of the Property {and in
this regard. the Information Officer may cngagze in discussions with Tricon
Lifestyle Ilentals lovestent LD to ascertain its interest in the Properly), and the

financial implications of such proposed transactions (the “iMandate');

(c) to mect wilth and discoss with such affected Persons (as defined below) as the
Information Officer deems approprate on all matters relating to the Mandate,

subject {0 such confidentiality terms as the Infartnation Officer deems advisable,
and

{d}  to take any steps reasonably incidental to the exetcise of these powers or Lhe

fulfilment of the Mandate,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INFORMATION
OFFICER

5. THIS COURT ORDERS that (i) the Company and Eli-Rise, {ii) all of their current and
former direclors, officers, employees, apents, advisors, accountants, legal counsel and
sharcholders, and ail other persons acting on its instiuctions or bebalf, and (ki) all other
individuals, tinus or corporations {all of the foreguing, colleclively, being “Persons” and each
being a “Person™) shall forthwith advise the Information Officer of the existence of any
mformation the Information Officer considers that it requires in order to fulfit the Mandate that is
within such Person's possession or control, shall grant immediate and continued access o such
information to the Information Officer, and shall deliver all such infonration ¢ the nfonnation
Officer upon the Information Qficer’s request, provided that nothing contained in this pacageaph
5 shall ablige any Person o disclose informaiion that s subject to any privilege {including but
not Limited e solicitor-client privilege, Jitigaion pravilese, settlement pavilege, or any common
law or statuwry privilege prohibiting such disclosure).

0. THIS COURT ORDERS that all Persons shall ferthwith advise the Information Officer

of the existence of any hooks, documents, securities, contracls, orders, comporate and accounling
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records, and any ather papers, records aed ioformation of any kind that the Information Officer
considers that it requires in order to fulfil the Maodate, and any computer progeams, computesr
tapes, computer disks, or other data storage media containing any such information (the
foregoing, colieclively, the “Recards™), including hut nal limoited 1o Records in respect of any
and all proposed transactions in respect of the Property, in that Person's possession oc control,
and shall provide to the Infonmation Officer ar pennil the Infonnation Ofeer 10 make, retain
and ake away capies thereal and prant to the Information Officer unfettered access to and use of
accauwking, computer, software and physical facifities relating theteto, 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 1o Records, that are subject to any privilege (including but nat limited to
solicitor-client prnivilege, [tigation privilege, settlement privilege, or any common law  or

statutery pnviiege prolibiting such disclosuce).

7. THIS COURT ORDERS thal if any Records sre stored or otherwise contained on a
computer or other clectronic system of information starage, whelher by independent service
provider or othenvise, atl Persons in possession or ¢onfrol of such Records shall forthwith give
unfettered access to the Infonnation Officer for the purpose of allowing the nfonuation Officer
to recover and fully copy all of the infonnation contained therein whether by way of printing the
information onto paper or making copies of computer disks ar such other manner of retrieving
and copying {he information as the Infermation Officer in its discretion decms cxpedient, and
shail not alter, erase or destroy any Records without the prior written consent of the Information
Officer. Further, for the purpases of this paragraph, all Persons shall provide the Information
Ofhicer with all such assislance in gaining immediate access to the infbrmatian in the Records as
the Information Officer may in its discretion requice in¢luding providing the Jnfonnation Qfficer
with instructions on the use of any computer or other svstem and providing the Informalion
Officer with any and all access codes, account names and accouni numbers that may be required

to pain aceess to the inlomation.

DUTY TO FACILITATE INFORMATION DISCLOSURE
3. THIS COURT ORDERS that upon request by the Infonnation Officer, the Company

andfor Hi-Risc shall immediately provide consent or anthorization for any Person to release and

disclose Records 1o the Information Officer, which Records may be requested by the infonmation
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persons acting on its instruchons or bohalf, vre herchy restnicted from
coamunicatiog with Investars, either directly or indirectly, without (he
consent of the Representative Counsel or Order of the Courl, which
restoction shall remain in effect unti] September 30, 2019 or such iater
date as may be anposed by [urlher Order of the Court (the “Restriction
Expiry Date™). Provided, however, that commounication may be made to
the Inveslrs about the Adjournment, and such communication shall be
subject to review and approval by Representative Counsel priot to being
delivered to Investors, in accordance with pavagraph 12(c). below;

Al communications delivered by Hi-Risc or the Company to Investors,
wheiher before the Restoction Expiry Date with the cansent of
Representative Couansel, or after the Restriction Expiry Daic, shall be
subject to review and approval of Representative Counsel prior to heing
deliverad to Investors. Representative Counsel shall conduct its revicw
and advise Hi-Rise or the Comypany of its position within 24 hours upon
receipt ol same. provided, however, that Representative Counsel shall only
bec cntitled to objcet to the content of a proposed communication 1hat is
factually incorrect, and further, Representative Counsel acknowledges that
Hi-Rise shall be permitted to c¢xpress its opinion regarding the sales
process and any proposed transaction and to recommend W Investors that

they vote (o lavour or afainst any transaction or seftlgment;

In thc cvent Representative Counscl asserts that pat of any
communicatien is factually incairect, Hi-Rise or the Company shall not
deliver said communication to lnvestors and, Hi-Risc, the Company or
Representative Counscl shall be permitted to scck directions from the

Court regarding the communication;

Hi-Risc and the Company arc at ltberty to communicate with syndicated
mortgage investors in the OptAn Loft project at 54-60 Shepherd Road,
QOakville (the “Qakvilie 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 Oakville 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 seek directions from the Court if the Representative Counsel has any

concerns about the proposed communication; and

(f) 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

14.  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)(c) of the Canada Personal
Information Protection and Electronic 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 brweeldy-basis forthwith after delivery of the Information
iy
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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
mnercased 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 fees 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 i accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scy/practice/practice-dircctions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rudes of Civil

Procedure (the “Rules”), this Order shall constitute an order for suhstituted service pursuant to
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HI-RISE CAFITAL LTD.

/&pplicant

SUPERINTENDENT OF
FINANCIAL SERVICES et. al.
Respondents
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Cowrt File No.: CV-19-616261-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Procegding commeneed at Toronto

ORDER

MILLER THOMSON LLP
Seotia Plaza

40 King Steegt West, Sutic 5800
P.O. Box 101]

Toronte, ON Canada MSH 351

Greg AzeMTLSOR: 45324C
gazeft@millerthamson.com
Tel: 416.595.2660/Fax: 416.595.8695

Stephanic De Caria LSO G80S5L
sdecaria(@millerthomson.¢am
Tel: 416.595.2652 ax: 416.595.8695

Count-appeinted Representative Counsel
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APPENDIX “B”

Lanterra Project Proforma
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APPENDIX “C”

Hi-Rise Notice of Meeting and Information Statement (September 6, 2019)



394



395



396



397



398



399

==

Table of Contents

T L I D L e A TSR P el |
How 10 Fill Out the Fortn of PROXY . swwisserminissmicissiomosimasimsssmineisisnssbmiisoniioioim §
3 o 3 N Ty ———— 8
Backgtround tothe MeStiif ... smismiiissins s s smessios 15a5as 5 sseess s spisassdassgs ssdossis O
RS ol IVESIOIE L ssrommoissdisadevsmisissmes pmpmy s Savsass Bl rpvermcelosbravsamilaqsssaiud stes 9
Oller o Bettieyi s sninmustnnssms s esaimmmsamiirinimi s s s saa 3
Representative Counsel and the Investor Committee ... LRSS T RS 11
Timing of Settlement IMplementation ..o e e see s sn s s esaners 13
Anticipated Return of Capital upon Implementation of the Settlement ............cocivrcieiiiiincinn 14
Initial Investment and DISCIOSHIE . xcsmisssmmmmsmsiismamsimsisoamusassassmsans i sississ s b
Hi-Rise Waives Recovery of AdminiStrative COSIS. ... o v iermmicnriinreiesnimneassaesseessasesssasiniesennsens 15
Aliematives1o'the SeHIRMEIR. .. mmmisrsaummssmsssgmRsnaasTssRie i 1
IO TECH ST R R Tl 4o o o AR S I SO SR PO SO O SR DR T O 16
Key ltems to Highlight in the Property TtanSaction. . iiiereeiissisimmmesiasmsiasesmsesins 19
Key Termsiofthe HisRiSe MOFBREE . usiivomsriomisminsiiomiasmimmmisseiimsesibiin s dnmismsionsie 19
Key terms of the Remaining MOIEAZE . .«...c.crwimimmimiieesiiiaiesisiierieisensiestsnesessssasie s sresmesersssessariens 20
Other Material Factors Affecting Recovery of the Original First Mortgage .........occoovriiiiiinnns 21
Recommendation of Hi-Rise Capital Board of DIteCtors .. ciiciminmemieiemms e 22
Support of Grant Thornton as Financial Advisors To Hi-Rise Capital ........cooooivimiimsiniasinens 22
ClasSIfCafion OF IAVESIEER: .o nasmauinasmsm s isomeion s semss L8 e Basie i s siats 24
First and Second Priority ..o rseTelbonleSransusdisRrediEmerBor ey R e eiibenTesiTonties 24
T CIIBIEE 31 WITEEE  auasi Gvnisan i smsne vk TN e A K3 ik A S5 A A KT S3 ol kA i v dn S5 25
Weight of VOUNE «.occevvvorceieiinericrrenns T T —— 25
Appointment of Proxyholders and Voting ... s 25
APOVE]OF SCUICIIEIY « cossnvsncnrscorninnsonis coerasroassssmiss apess o vErier i sn s ISIFEr e USRI AP ESSVEES S 400 26
Court Appraval of Seftlement.. i aniimmmssiinmtmimsidssiams T pa ey e SN 26



400



401



402



403



404



405



406



407



408



409



410



411

<184

of the Remaining Mortgage, the terms of which are set out below
under the section “Key Terms of the Remaining Morigage”.

[t is anticipated that the Project will take approximately five years
to complete. The Borrower will guarantee all loans on the Property.
The Borrower will also earn a development fee as well as property
management fees in the following amounts:

¢ 0.75% of the gross sales value as a developer fee: and

e $5.000 per month as a property management fee for
managing all aspects of the property (such as: (i) managing
all tenant; (ii) working with real estate agents for leasing
units (iii) day to day care of the building including tenant
and building emergencies, fire, electrical, water and
mechanical maintenance requirements).

The Purchaser will also provide all development, construction and
cost-overrun and completion cost guarantees required for the
redevelopment of the Property, including but not limited to, land and
construction financing.

The closing of the Property Transaction is subject to a number of
standard and customary closing conditions including. among other
things, (i) the absence of pending or threatened litigation in respect
of the Property Transaction, (ii) delivery of customary legal
opinions, closing certificates and other closing documentation and
(iii) all other necessary consents. approvals, exemptions, and
authorizations of governmental bodies, lenders, lessors and other
third parties but which shall specifically exclude the rezoning or
development approvals which are not conditions to closing.

The Term Sheet sets out that the Project is anticipated to require
capitalization of approximately $300,000,000 comprised of
$195,000,000 of debt, $57,000,000 of deferred costs and insured
deposits, and $48.000.000 of equity. Ultimately project debt is
expected to represent 65% of the Project’s capitalization.

Note that the Property Transaction has the private equity group of
BMO participating (at its option) as an equity investor, BMO’s
participation was not contemplated until afier no cash offers
materialized in the second part of the sale process. BMO's private
equity group will only participate after construction financing is
obtained.

Under the terms of an amending agreement entered into between the
Vendor and the Purchaser on June 28", 2019, the Term Sheet will
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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”).

% 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@millethomson.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 settliement 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
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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.

6. 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 io 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
A~<Nich amant <hall exelgle disbuwgimends INuomd ky Beprreretive. Coust
/ 17. THIS COURT ORDERS that the Representative Counsel shall be paid by the
Borrower its reasonable fees anegiehursémeants consisting of fees andi disbursements
from and after the date of this order incurred in its capacity as Reprgsentatwe Counsel
(‘Post-Appointment Fees'), up to a maximum amount of 5250.000 or as may
whis Court, The Borrower shall make payment on account of

W WV
the Representative Coupsel's.fége and dlsbursements on a monthly basis, forthwith

upon rendering its accounts fo ?r‘%m BL‘FFJ‘VC'Q;‘ ft‘aprl%lf illing 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-
Appaintment 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,
AT4572580, 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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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, Ontaric M5H 381

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 morigage 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
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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
praceed to bring a motion to this court, on a date to be fixed, for

(@) final approval of the Transaction and Distribution;

(by  further directions to pursuant to section 60 of the Trustee Act as are
appropriate to permit it to carry out its role in @ 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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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 351

Facsimile: 416-595-8695
Email: sdecaria@millerthomson.com

Attention: Stephanie De Caria

l/we, , 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 |/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 relating 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
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4. An Official Committee Applicant must not have a conflict of interest with the
interests of other investors.
B 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,

(a) 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, 2018 (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.

& 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 (ji) 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 consult
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.

i 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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APPENDIX “D”

Projected Investor Recoveries from the Proposed Settlement

444

lllustrative Estimate of Proceeds ('000s) First Mortgage VTB Mortgage Debenture Per GT Report
Expected timeline December 2019  December 2021  December 2025
Proceeds
Senior Mortgage 36,575 36,575 36,575
VTB Mortgage - Principal 18,270 18,270 18,270
VTB Mortgage 1,850 1,850 1,850
Debenture 15,000 15,000 8,000
Total Proceeds 38,425 18,270 15,000 71,695 64,695
First Mortgage
Meridian Balance Owing as at June 14, 2019 (16,620) (16,620) (16,620)
Meridian Accrued Interest (598) (598) (332)
Proceeds Available After Meridian Mortgage 21,207 18,270 15,000 54,477 47,743
Priority Amounts
BMO Sale Fee (1,615) (1,615) (1,615)
City of Toronto (outstanding taxes) (343) (343) (280)
Proceeds Available After Priority Amounts 19,250 18,270 15,000 52,520 45,848
Legal & Advisor Fees
Cassels Brock & Blackwell LLP (160) (160) (160)
Stikeman Elliott LLP (250) (250) (250)
McCarthy Tetrault LLP (300) (300) (300)
Miller Thomson LLP (400) (400) (350)
Due to Consultants (4) (4) (4)
263 Holdings Inc. Costs (1,000) (1,000) (1,000)
Information Officer (100) (100) -
Proceeds Available After Legal & Advisor Fees 17,036 18,270 15,000 50,306 43,784
Proceeds for Registered Investors ($) 17,036 5,280 - 22,316 22171
Proceeds for Non-Registered Investors ($) - 12,990 15,000 27,990 21,613
Recovery for Registered Investors (%) 76% 24% 0% 100% 100%
Recovery for Non-Registered Investors (%) 0% 28% 32% 60% 47%
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APPENDIX “E”

Information Officer’s Truncated Receivership Scenarios

Truncated Receivership Scenario (‘000s)

Notes Low High
Months 4 4
Estimated Sale Price 1 71,170 76,071
Less:
Zoning 2 - -
Sale Fee 3 (1,276) (1,472)
Property Taxes 4 (351) (351)
Meridian Mortgage as at June 14, 2019 5 (16,620) (16,620)
Meridian Mortgage Carrying Costs 6 (623) (623)
Operating Costs net of Rent Received 7 (441) (441)
Legal Fees of Appointing Creditor 8 (100) (100)
Receiver's Fees 8 (435) (435)
Receiver's Legal Fees 8 (230) (230)
Miller Thomson LLP 9 (400) (400)
Information Officer 10 (100) (100)
Investory Recovery (without Potential Priority Costs) 50,595 55,300
Priorities Asserted by Hi-Rise
Professional Fees & Consultants 11 (2,954) (2,954)
Wages, Benefits & Office Expenses 8 (1,750) (1,750)
Investory Recovery (with Potential Priority Costs) 45,891 50,595

Summary of Notes & Key Assumptions

1.

The purchase prices included in the Truncated Receivership summary, are based on: (a) in the Low purchase price
scenario, an estimated purchase price that would be required for Non-Registered Investors to receive the same (or
similar) nominal recovery as they would in the Proposed Settlement, assuming Hi-Rise does not assert, or is not
successful in asserting, the Hi-Rise Potential Priority Costs ($4.7 million); and (b) in the High purchase price
scenario, an estimated purchase price that would be required for Non-Registered Investors to receive the same (or
similar) nominal recovery as they would in the Proposed Settlement, assuming Hi-Rise is successful in asserting the
Hi-Rise Potential Priority Costs ($4.7 million).

The Information Officer has assumed that no zoning-related expenses will be paid in a Truncated Receivership.

Estimated based on the existing Sale Fee arrangement with BMO. Does not include HST as the Information Officer
is of the view that HST is recoverable.

Per Hi-Rise, there is an outstanding balance of approximately $334,240 in property taxes for the Property as at
October 1, 2019. This amount includes the outstanding balance as at October 1, 2019 plus four months of accrued
interest.

Per the Meridian demand letter dated June 14, 2019.

This amount is estimated based on the accrual of interest and other related expenses totaling approximately $83,000
per month on the Meridian Mortgage from June 14, 2019 to the end of the receivership.

Operating Costs included herein are based on the costs included in the GT Report labelled “Hi-Rise/Consultants”
net of a provision of rent revenue forecast during the Truncated Receivership period.
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Costs used herein are based on those included in the GT Report, some of which are reduced to reflect the shorter
time period during the Truncated Receivership.

Per Court Order (Increase of Representative Counsel Charge) dated September 17, 2019.
Per Court Order (Appointment of Information Officer) dated September 17, 2019.

Estimate per GT Report less Representative Counsel’s (Miller Thomson LLP) legal fees which form a priority
charge on the Property and are included above in the Miller Thompson LLP line.
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Court File No: CV-19-616261-00CL

SUPERINTENDENT OF FINANCIAL SERVICES et al.

Applicant Respondents
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

REPORT OF THE INFORMATION OFFICER

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

John Salmas (LSO # 42336B)
Tel: (416) 863-4737

Fax: (416) 863-4592
john.salmas@dentons.com

Robert Kennedy (LSO # 474070)
Tel: (416) 367-6756
robert.kennedy@dentons.com

Lawyers for Alvarez & Marsal Canada Inc., in its
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This is Exhibit *I" referred to in the Affidavit of Noor Al-Awgati
sworn April | , 2020.

Commigsionet for Tﬁi%ﬁd&%ﬂs {or as may ba)

JOHN BIRCH
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FORBEARANCE AGREEMIENT

THTS AGREEMENT is made as of this 20™ day of December, 2019,
AMONGS:

MERIDIAN CRETHT UNEON LIMITED
thereinalter refecced ta as the "Lender™

-and-

ADELAIDE STREEY LOKTS INC,
(hereinatter refeired 1o as the “Borrower')

-and-

263 HOLDINGS INC,
(hereinafter referred to as the "Corporiate Guarantor')

-and-

[GANNIS NEILAS
{hercinafter refesced o as “Johin'™

-and-

DIMITRIOS NE1LAS
(hercinatier yeterred to as “Jim™ and, tagethee with 1he Corparae Guarantor and Jaln, e
“"Guarantors”, and the Guaraniors, tagetkier with the Borrower, the "Credit Farties™)

RECITALS:

WHEREIAS (he Borrowes is indebted to (he Lerder with respect to certain credil [aclitics
(ihe “Credit Facllitivs”} made availobie by the Lender to the Borower pursuant (o and under the
terms of a loan agreement dated Apris 2, 2018 {as may be or have heen subsequently amended,
replaced, restared or supptemented Gom wme (o tirne, the “Credit Agreement™);

AND WIIEREAS, to secure the obiigations of the Borrower to the Lender, including,
without lenitatran, those acsstng wnder 1he Ceedit Agreement, the Borrewer has provided secarly
in favonr ol the Lender tngluding, without imitation, the security set eul in Sehedule “A* heceta
{collectively, the "Security™):

AND WHEREAS e Guaranters have guaranteed certain obligations of the Borrower
pursuant 1o, amongst other things, guarantee agreeiments more particularly sef out in Schedule "B
herete {collectively, the “Guarantees™);
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AND WHEREAS, Events of Defuuh (a5 thet wenm s detined in the Credit Agtecment)
have occurred and continue W occur under the Credit Agreement;

AND WIIEREAS, the Leader has made {focrmnal demand oo the Barmower and ihe
Guarantors for repayment of all amounts owed under the Credit Agreement oo June 14, 2009 {(the
“Iemand™’) and also delivered » potice of intention (¢ enfaree secunty under section 244 of the
B1A on June 14, 2019 in respect of the Rocrewer {The “Notice');

AND WHEREAS pursuant w the wrms ol minuies ¢f seitlemem among the Bormower and
others {the "Minutes of Scttlement™), an agreemens of purchase and gale (ihe “APS™) amang the
Botrower and Lanlerra Dewveiopinents Lid., in Trust ("Lanterra™}, ané other dacurncms, the
Rorrower has zgreed 10 a transaction (the “Lanterra Transaction™) pursuant o which lanterra
witi peechase the propenty @l 263 Adelaide Sweet West, Toronte, Omaria (the “Prapersy™), which
wansaction is expected to close on or before May 14, 2020 (the “Closing Date™) azd the procecds
of which shall be used in part 1 repay in ful) 1he indekiedness (the “Indebtedness ™) owing under
the Credit Agseement, including principal, imerest and amounts which may b or become owing
for the [endee's fees, apent costs, protessional fees and aucrued interest a1 the rates ser out i the
Creedir Apreement, and the Scounty, the Guarantces, oy any other agreement exccuted in
connection therewith as of the Closing Date (collectively, the "Financing Agreements™);

NOW THEREFORE in consideration of the respective covenants of the parties hereto as
kerein contamed, arid other goad amt valuable comsideration (the receipt and sulficiency of which
nre herehy acknowledged). the parties hereby agrece as follows:

ARTICLE |
INTERPRETATION

1.1 Definttions

In this Apreement, unless e context otherwise requires, all terms defined in the Credit
Apreemenm and not otherwise delined hiercin shall have the respactive meanings axcribed o taer
in the Credit Agreement, All monctary amoeants relemred 10 an tbis Agreement shall sefer to
Canlipe enrreney,

1.2 Gender and Number

Worls impornting the singular include the ploral and vice versa and words irapoerting geade
inchude all genders.

1.3 Severability

Cach of e provisions contaiced i this Agcement i3 distinet and severable, and a
declaratior. of invalidity, illegality or unenforceahility ol any such pravision ot part thercot by &
court af competent jurisdiction shall not alVect the validity or enforcesbiliy of any other provisien
of this Agreoment,
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1.4  Mcadinps

The division of this Acreement ks articles, sectans and clauses, and the jnsertion of
headings are for cenvenience ol reference only and shall oot allect loe copsteuction or
oterpredation of this Agreement

I.5  Enfirc Agrcement

Fxcept for the Financing Agrecments and the additicmal decuments provided far herein,
this Agreement canstitutes the ¢ntire agreement of the parties and supersedes all prio: agrcements,
representations, warranties, statements, promiscs, infonmation. armangements and undsesiandings,
whether oral or written, express or implicd, relating 1o the subject matier hereof. This Agreement
reay nol be omended or modificd cxcept by written conseat executed by all the parties. No
provision of this Agrecitent will be deemed waived by any course of conduet unless such waives
15 in wrilng andl signed by all the pattics, specifically stating thaw it is intended to madily this
Agreement.

1.6 Governing Law

Tiny Agreemenl shall be govemed by and conslracd in accordance with thc laws of 1he
Province of Ontario and the federal kaws of Conada applicenle therein, without repaod 1o any
conilicls of law ar principles of comily.

1.7 Attoramcnt

Jtach party hereto srmevocably attorns to the exclugive junisdiction of the Superior Court of
Tustice {Commceretal List) ob the 'rovinee of Ontacio in the City of Twonte for all matters arising,
1l F ar in eoneection with this Agreement.

18 Counflicts

17 lhere 15 any inconsistensy or conflict between the tems ¢f thes Agreement and the terms
of the Financing Agreements, the provisioos of this Agrecment shall prevail to the extent of the
weansisiency, buat the forepoine skall not apply to limit ar restrict inoany way the eights and
rermudies of the Lender uoder the Finwicing Agreements ar this Agreement ather than as may be
specificaliy comemplated hercin.

ARTICLF 2
ACKNOWLEDGEMENT ANI} CONFIRMATION

21 Acknewledgement of Gbligations

(a) Lach of the Credit Partics hereby acknowledyes, confims and agrees that, as of the
close of business on Rocember §, 2019, the Borrower was indehied 10 the Lendec
i the ageregae amount of $17,045,466.42 for principal and inerest, exclusive of
amounts which may be or become owing for its fees, agent costs, professional fees
ond accruing interest af the rates et put in the Financing Agrecoments
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(b} Lisch of the Credit Partics hercby acknowledpes, confirms and sgeees that the
Indebtedness, tapether with interest accrucd and accraing theweon, and fees, csts,
expunses and other charges now or bercafier properly payatle by the Borower to
the Leoder weder the Financing Apiecinents. is unconditionalty awing by the
Borrower e the Eender, without any Aght of setoff, defence. counterclaim o
reduction of any kind, nature or description wlatsoever, anil each of the Credit
Paties is estoppel from dispoting si:ch Indebtedness

{c) Each of ithe Credit Partics hereby ackeowtedpes, conlirms and agrees thit 1he
Borrower will continue 10 accept statements of the Indebjedness jssued by the
Lender w0 he zccurate siatements of the amount and the pacticulars of the
[ndebredness as of the date of 1he statement. absent manifest ervor.

2.2 Acknowledgement of Sceurity ITnterests and Guarantees

{a) Fach of the Credit Pactics hereby acknowledges, conlirms and agrees that 1he
Sccurity has not been dischargal, waived or vared, that it is binding cpon the
Ciedlie Portivs, as applicable, is enforecable in accordance with s written terms
unti] the obligatiosns of the Barrower Ly the Taender have been jndefeasibly paid and
sausficd in fuli.

) The Guaramors hereby acknowtedge, confirn ol agree that the Guardotees are
angl shadl cantemue to he in full furce and elfee; and are valid, hinding and
cnfurccable upon the Gearantors until the obligaiions of the lorrower to the Lender
have been indefeasibly pard and satistied ta full, and that neither the execution of
this Agrcement not any change to the [ndebredness vceasioned heyeby. or any other
mattec arising herefrom, shall in any way attect the continamg effectivencss and
validity of the Ctuarntees.

2.3 Aclinowiedgemenmt Regarding Domands

Lach of the Credit Partivs herely acknowledges and confirmes eeceipt af the Demand aod
Natice and cach of the Credit Puaries is hereby estopped from disputing the validity o7 legality of
samg

Each of the Credit Parties bhereby acknawledpes, confiems and agrees that, as of the date
hercol, the Lender has made no promises and has not waived, and cocs noi intend to waive any
defanlis, if any, under the Credit Agreement, and nothing comained hercin ar the transactions
contemplated hereby shatl be deemed o constilute any such waiver cxeept as pravidod in thas
Agrcciment.

Eacb of the Credit Partics hereby acknowledpes the outstarxling <lelaults wmler the
Tinanciog Aercements, including:

(1) the failure 1o repay the amount of the loan, being 316,414,004 in principal, plus all
applicable interest, costs and other pbligations owity thereunde: as of the Febreary
2k, 2019, and
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{b)  subject 1o the terras af the Interereditor Agreement {(defined belaw), the failure 1o
PPy, OT cituse 10 be paid, the prupeety 1axes 1hat have arisen wn tespect ol the praperty
at 263 Adelaide Street West, Toronta, Omario (the “Property™ and the [siluce to
pary ainterest mstallments due thezetor.

24 Additional Ackapwledgements
Each of the Credil Portics hereby acknowledges, confirms and agrees thay;
{a}  the facts set out in the recilals w this Agreement are truc and accuzale;

b)  except as hereby amended, the Finascing Agreenents will cemain in full foree and
effeet, unamendal, gxeept as providel fer lierein;

{<) except as provided for in this Agecement, 1he [ender {either by itsel? ar through its
ermuployees or agems} has mwade no promises, nor has i taken 2ny action or omiited
to1ake any action, that would constitule 2 waives of its righs to enforce the Securily
and Guarantecs and pursue its remedics in respeet of the oblipations of the Credit
Partiey o the Tender, or that would stop i1 from doing so; and

id) 10 1he date hereol] the Tender has acied in pood Iaith gol i cammercsally rensonable
mamer and cach of the Credat Paclics is estapped fcom disputing same.

ARTICLE3
CONDITIONS

31 Caonditions Precedent: Credit Parties

The Lender’s obligation te focbear from cxereistng its rights weder this Agreenzem andl the
Fmancing Agrcements shall nat be cfteetive unless and untii the Tander shal' bave received the
faltoving (ram the SBoreower or Guaraptors;

(a) receipt by the Lender af the Juterim Payment {as that wem is defined below);
(b)  acopy ol this Agreemen, fully exceuted by each of tae Credit Parties; and

i) ihe Credit Parties shall enter inta s mortgage amending agreement 1o increasce the
securily on title to $17,250,000.

32 Conditions Precedent: Others

The Lender's abligation to forbear from exercising its rights under this Aprecment and te
Financing Agtcements shall not be ¢ffcetive unless and uatil:

(1)  she Lender shall have received an excouted copy of the APS between 262 Voldiogs
Inc. and Lanterra; and
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{PM  Laotemwa shall have emesed, or shall concursently enter, inte an intercredizor
sgreement (e “Iatercrediter Agrecment™) wich ¢he Lendee on renns which ase
accepleble to cach of the panies therelo. cact acting reasonably,

ARTICLE 4
FORBEARANCE CONDITIONS

4.] Forbearance

1 reliance upun the acknewledgements, representations, wanities and cavenas of the
Credit Partics comtained in this Agrecment and subject to ¢he terms and conditioes af this
Agreemen, and any documents exceuted i coanection herewith, the Lender agrees, subject to tae
1erms hereol, to forbear from exereising its riphis and remedies under the Credit Agreement, the
Sccunty, the Gmaraniees, e Peesonat Property Seeurity Act {Ontario) and other applicable law
and will contisue 10 make tac credit fazilitics set owt under he Credit Agreement availabte to the
Borrower in accordance with the Credil Aprecivent, untif the earlicr of

{ay  May 19 2020; and

{b) the occugrence of an Jotervenicg Fvenl (as hercinafler defined and purseant i
sectin: Intervening Events of Lhis Agreerment) which results i the Lender
teaminating this Agreement (ke "Farhearance Period™).

4.2  Expiration or Termination of the Forbearaace Period

Unless extended in swriting, upon the expicatian o teemination of the Furbearance Period,
the agreeoneint of the 1ender 10 forbear shall automatically and without furtkey action tenminate
and be of no furtker foree and effect, it being expressly agreed than the eflect of such expiration or
1ermenation will be 10 permy (he Lender to exeresse its tights and remedies, including, sumhout
linitation, private remedies svailable pucsuant 1 the Sceurity, 1o Guacantees, 1he right to the
appointiment of a receiver and the eight ta apply to the Court for any other cenedics available 1o
the Lender ar o scek the appaintmcent of sny permanent ar inlerim recesver or receiver and
muneger of any wustee in bankespiey of the Borrower or any ot the Guorintors. LFurther, upon the
¢xpiralion or eronination ¢ he Forbepranee Peciad, the Lender will have the right te schedule a
new hearmg of the application styled Meridian Credit Linion Limited v, ddelaide Strect Lofts Inc.,
Coum File No. CV-12-00628145-008C L {which application was adjourncd on December 20, 2049)
on a1 lesst four days’ notice 16 all parties on 1he serviee list, and the Credit Partiex agree tha? if
such o keariog s seheduled they will not seek an adjournment of the hearing.

4.3  Tolling

() Az of the date hereof and ¢contimamg until the tecnvination o the Ferbearance Period
and thercafter wntil the temminatinn of the tolling arranpements in the manner
provided for at subparagsaph The toling previsions of the Apreement stall
terminate upon any pady burelo pruviding the others with 60 days written sotice of
an intention 10 terminate the wlling peovisions hereof, and upen the expiry ol such
11 day netice, any time provided for under the sjatute of lmitations, laches or any
ather doctrine related 1¢ (he pazsage of time in relation te the ndebicdness, the
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Securiey, the (ruarantees or any claims arising thereunder will tecoramence cutttiog
as of such date, and for peeater cerainty the 1ne duringe which the pasies agree 1o
the suspension of the limisation period pursuant ta the felling provisions of the
Agreement shall not be meluded in the computation ot aoy limisation perivd. hensin
{and nonwithstawding demand for payment or 21A notices delivered by the Lender).
cach of the Credit Parties hereby agrees to wll and suspewd the cunning of 1he
applicable statutes of limitations, laches ar ather doctrines related 1o the passage of
lime m orefabon to the ledebiedness, the Scouwrity, the Guaraolees asil any
entitlermenis arising from the Indebiedness, the Security, the Guarantees and ady
other related matfers, and cach of the Credit Parties confitims that such agecement
is intended o I an agreemunt (o suspend ar extend the basic Hmitation period,
provided by section 4 of the Limitatinns Aet, 2002 (Ontario) (the "LA™) as well as
the eltinate limiation perivl provided by sectinn 15 of 1he LA in agcordance with
the provisions of subsection 22{2) of the LA and as a husiness dgreeicent i
accordadue with the provisions of subsection 22(5) of the T.A and any contraciual
time limitations on the commencement of proceedings. any claims or defences
bused upon such application of statule of linitations, contractual limitations or any
time-related docteine inchiling waiver, eswpped or laches.

(h) The wling provisions of (he Agrecment shall erminate upon aey pany hersto
providing the athers wath 40 days wreilten netice of an niention to terminate the
tolling provisions hereof, atd upon the expiry ol such 60 day wotice, any time
provided for under the statute of hmitatiens, lzehes oy any vibiey doetrine yelated to
the passape of 1une in relatieon 16 Lke [ndebtedness, the Sceurity, by Guaranmees or
any claims arising :hereunder wilk yeconunence cunnibg as of such date. and toy
greater cectainty fhe time dorinp which the patics ageee 1o the suspenston of the
[rmitation pe:od pusvant te the tolling provisions of the Agreement shall not be
included in the computaiion ¢f any [imisation period,

4.4  No Other Waivers; Reservation of Rights

Subject w Section Forbrarance of this Agreement, {i} the Leader resecves the right, onits
soic and absolute discrction, to exercise any or a1 of its rights vr remedics under any one or more
of the Financing Agrecments, the PPSA or ather applicable ko, and €it) the Tender has bot waived
any such rights or comedies, 2nd cothiog ic tis Agreement and a0 delay on the pit ot the Lender
n excreisimg any such rights or remedies shall be construed as a waiver of any such cights or
renwdies.

ARTICLE §
ORLIGATTIONS OF THF. CREDIT PARTIES DURING THE FORBEARANCE PERICD

8.1  Credit Agreement

Durtng the Forboarance Periog, vack: of the Credit Parties shali adhere 1o all the terms,
conditions and covenants of the Ciedit Apreement. this Agrcement and the other Financing
Apreenyenty, including, withouot litoilalioe, terms requicing prampt payiment of principal, interest,
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fees and vther amoums when due, except to the extent that such terms, conditions and covenants
are otherwise specilically amended by this Agreement.

5.2 Interest on Credit Facilitics

The Credit Padics acknowiledge and agree that the interest on the Indebledness shall be at
thie rate wF Pritne pluy 2%.

83 Full Co-Operation

During the Forbearance Periad, the Credit Pantics shall cooperate fully with the Lender,
iacluding, without limitaton, by providing promptly all requested infurmation, and by providing
the Lender, and ity cospective agents tull access 10 the books, recards, pyoperly, asscts and
rersoneec] of the Credit Parties wherever they may be situated and in whatever mediun 1zey may
Ee cecorded, al the request of and at times convenient 1 any such paity, acting reasonably, which
right of aceess shall include the right o inspect and nppraise such property and assets.

54  Interim Payment

1t i3 & condition of the within forhearance that on or before December 19, 2019, there shi!l
kave been paid to the lLender the sam of $1.556 /K0 on sach wrms as are contzined in 1he
Inwerceediter Agreement and the Mmutes of Sectlemment (the “I[uterim Payment™), whizh paymcnt
will be made by Lanterra on behalt of Adelaide pursuant 1o minutes af settiement dated Decembes
20,2019 as pactia] cepayanent af the Tndebiedness, A parlion o the Interim Peyment shall be piaced
tn a rescrve accound established by the Lender, and shall be used 1o make mmerest and other
payments unde? the Creglit Apreement for 1he penod np 1@ the repayment of the Ihdehtedncss,

55  Tayment and Other Obligations

Fach af the Credil Parues hercoy covenates and agrees with the Lender & reimburse 1he
Lendee for all reasuneble expenses, including, without Jimitation, reaspneble legal and alher
prefessional expenses that the Lender kas incarved or will incur arising out of its dealings with any
ol the Crzedic Pacties and my 1he prosteation, preservalion :md ¢nforcement of the Sceurity ind/or the
Guarantees, wovhuling, without limitation, the reasonable fucs snd expenses of 1the Fender's
solicitors, Aird & Berlis L1 (callectively, the “Professional Expenses™), md hat the
Professicnal Expenses shall be for the account of the Fecrower and (hat payment may be made by
the Leader for later repayment by the Borrower or debat the account of 1the Borrower held atthe
Lender. Nothizyg i this Agreement shall derogate from the Credit Pacries’ oblipation o pay for all
the rcasonable Professional Lxpenses or shall constitute a cap on Professional Expenses. All
Prolessiomal Fees wil? be charged at the erdipary rute which the prafessienad otheewise charges the
Leander in accordance with such acrangeraents with respect o foes as arc otherwise in piace
etweeen such partics and the Lender.

5.6 Additional Covenants

() For the duratton of the Torbearange Period, the Credit Parties bBereby covenant anc
agree witk the Lender as oilows:
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e Borrower shals maintain its corporate existence as a valid and subsisting
entily and shall net memge, amalgamale or consolidate with any other
cotporation(s), except with the lender's prie written comsent;

except as specitically provided for herein, each of the Credit Parties shall
comply in all respeets with all serms and provisions of me Financing
Agreements and this Apreement and nothing hercin deropates therefrom.
l'or greater cerlainty, except as provided for herein, the Bomowcer shall
cerntinue to remit ald puymetts whea due under the Financing Agreemenms
anyl sball operawe a1l Jacilittes within the lenns and the limits prescribed
therein, excent as weended by 1his Apreconent;

the Hleerower shall comply with any and 4il cash manapgement obligations
and obligations 1o maintain insurance in accordance with the Fioancing
Agreements,

the Barrower shall be eesponsible lor payving the fees and out of pucke
expenses of the Lender, the amount of which will be added w the
Indebledness;

the Credit Pasties heseby agree o indefeasihly nzpay the Indebledness in futl
on ar hedore the expiry af 1he Forbearanee Period,

the Hueccower shall nat, withons 1he prior wntker consent of the Y.ender,
make any distribution or payicent to any persor, corpaeraticn or other entity
who daes rot deal with the Bormowerat arm’s lergth (as such 1com is defined
in the frcome Tux Ao {Caada)), nor pay or ageee B pay any roanagement,
dircctors’, consulting or similar fee, dividend, bonus paymens, loan o
eraployees o comparable poyment by way of gifl vr other pratmty, to ay
subsidiary oc aifiliate of any Credil Party or any partocr, diccelor or pfficer
thercaf other than @n accott of salary n the ordivary course of busincss
consistent with past practice that will nol cawse an Fvent ol Defaul ar
lervening Livent;

the l3errower shall not, withou! the prior writien consent ot the leader,
muke any loany or advance moeney or property ta any either parly or invest
in (hy capital centribution, dividend or etherwise) or purchasc or repurchase
the shares or indehbiedness or all or a suhslantial part af the assets or propeny
of aty uther party {includitg, without limitatian, any subsidiary or affiliate
of the Barrewer), or puarantee, assume, ¢ndorse, or athonwise beuome
respemnsible {diceuily ar indicectly) for the indebtedness, performance,
obligations or dividends of any other party or apree to do any of the
foregeing, ather han as reguined by the Froancing Agreemems,

the Credst Pantics shell not encumber, moemgape, bypothec, pledge ar
otherwise causc any form of licn or charge on any of 1heir propeety or assels,
mehuding intangible and contingeal assets, withow! the prior writien consent



462
18

of the Lender, ather than as contemplated in the APS and subodination
agreement!  hetween  Lanterta and  all  iralividluals  sndfar  cntilics
(""[nvestors) thal hald an interest in & syrdicated mortgaye, administered
by El-Rise Capital in respuect of the proposed development knawn as (he
“Adelmde Streer Lofls™ at the Property;

{ix)  the Barrower shalt not, without the privr weitten cansent of the Lender,
repay any principal or interest which may be owing or become owiny in
connectiony with any sharchelder ar related pany ioan:

{x) the Credil Partics shall niot, without the prior weitten consent of the Lemler,
make any distribwion (whether by dividend or othenwise) or elfcer any
return of capital on any investtent Jeade by any sharehader, or any paety
rclarell ta any shzrcholder;

ix1)  the Borcower shald not, sn any casc, make any paviment 1o or on behalf of
any sclated pany it the Braovial pusition of the Tarrawer after making such
payinent would put the Borrower i a position of breach the joan covenams
or delault of its obligations under this Agrcement or constitute an
Intervenity Lvent,

{xit)  each of the Credit Parties shall give 1o the Lendes imamcdiate notice of any
Intervening Event, litigatior, achitcation or adminisicative pricecding
before or af any court, arbitration, 1rtbunal or governmental authority
atlecting any of the assets, praopeety ur undertakings of any of the Credit
I*arties; and

(i) unless otherwise agreed 1o hegein, the Credit Pacties shall not do any act ar
thing whicih may have the effect of deleating or delaying the enfoycement
of the T.ender's rights and remedecs under the Security and Goarantees, as
applicable.

(&3 Lach ot e Credil Parties sepresens and wiasrronts (O the Londer st all ehe Ceelss
Parties' oblipations with respect 1o coployvee wages and vacalivn pay are curent
as of the date ot this Apreemeni and shall remain current thraughout the
Farbearance Periad.

ARTICLE 6
INTERYENING EVENTS

4.1 Intervening Events

Upan the happeaing of any one of the following cvents {cach an “Intervening Event™),
the Forbearance Period shail, at the aption of the Lenler, terminate:

(@) the Investors™ vote is cancedled, extended, or oltherwise does not occur o of before
January 13, 2020,
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(b)  the result of 1be Investors’ vote &s that the Investors do not pass a resalution
approving the Lanlerra Tronsaction by the margins contemplated in the Minutes of
Scitkement;

i) the Lender is not paid the Interim Paymaent Ty December 19, 2019,
(d)  the Lanterra Transaction docs not close by May 20, 2020,
() the Lender is nat eepaid the Indebtedness in full by May 22, 2024,

(1 sthe Bomower is in breach of any uf the ieems of the Mirutes of Seitlement and has
failed 10 cure such dreach wilhin five business days afier notice from Meridian to
cure such;

(e) the APS 15 mnended or lerminated, or Lenterra, the Borrower, or hoth partics advise
the Eender that one or more ol Lanterra or the Borrnwer is terminating or olherwise
intends 1o oot fulnll the terms of the APS or atherwise ¢onclude the Lantesra
Transaction by May 20, 2020,

() any acpreseniation, warranty vr stalement made by any of the Barower ot
Guarantors in this Agreemuent or any other agreement with the Lender was untrue
or iceameet when made or becomes untvue or incurrect, other than those malerial
representativng, waanfies or statements made by the Borrower or Guarantors
which ste untrae or incorvect and of which the Eender s awvare of at the time of
execulion of Lo Agreement,;

{1) any of the Barmirwer vr Guarantors fail 1 perform or canply with any of sheie
crvenmls or obligations comained in thus Aprccoent, any of the Fimancing
Agreerments o1 m any ethar agreement or undertsking with the Leader, other than
1he covenants, oblipations or undertakings with which the Horrower or Guarantors
have already failed to perfornn or comply at the time of exeewtion ol tis
Apreement;

{) an order ts made in respect of the application siyled “fn the mativr of yection 66 of
the Trustee Aes. RS0, 1999, ¢ 1223, ax amended, and vile [&of the Omtareo Bules
af Civil Procediere, RR. (). 1990, Reg. [94, ay amended, and in the maiter af Hi-
Rise Capita! Ltd. and in the matter of Adelaide Strevt Laoftv [ne”, Count File No.
CV-19-61626L-fMCL to which the Lender apposes on the basis that the onder
prejudives the Lender’s eeghty, including under thes Forbeargace Apgrecment;

{x) suve as sef forlk herein, the Bemawer or Guarantors default in the performance of
any obligation urder any of the Financing Agzeements ot the Guarantees after the
datc hereal;

I} the accurrence ot any other event which may materially and adversely impact Lhe
privcity or enfarceabtlity of the Security or Guarantees granted by 1he Borrower or
Cnaranlars, as applicable, ar the readizable value of he coliatesal subject to sach
sceurity;
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n)  the Security or Guarantees cesse 1o consiiinte Nirst-ranking, valid ard perfected
security interest against all assets of the Barrwer or Guarantors, as applicadle;

in) the loss, damape, destruction or confiscation of any of the Borrower ot Guatattors
DIOPCITY Or asscls or any pan theseof which, inthe Lender's apimion, may resuolt in
the Lender being insutficiemly secuced wnder the Finaneing Agreements or
otherwisce;

{0)  any pursan tikes possession af any properly uf any of the Bozrower by way uf or
in contemplation of enforcement of sceurny, or & distress or exceulion or similar
pracess levied o enforeed apaiost acy praperiy of vither of the Barrower or
Guarantors;

ipy  any chanpe of ownership, control or management of either of the Barrower or
Cruaranlors, withaut the Lender’s prior weillen consent;

{3) any of 1he Barrower or Guasantors fail to masntain cusrent insuranee or other
material contracls;

(= willout 1hy Lender's prior written consent, the Borrower or Guarantors commit or
threaten ta copmmit an act of bankeuptey:

{s} withoul the prior written codseet of the Lender, the Borrawer ar Cruarantors lake
any aclion Qr ommence any proceeding or any aclion or proccading is 1aken ot
commenced by anatbier person or pemsons against the Borcower or Guaraznfors,
which the Bomower or the (tudranters are nol comesting, relasing w0 1he
rcarpanization, rcadjusunent, comprzomise or scitlemient of the debes owed by the
Borrower or Guarantors @ thete respective creditors where such cearganization,
rcadiustiaent, compeomisc or settlernent shatl alfeer a substantial pordion of any of
the Borrower or Guarantors® assets ot property. includiog, without limitation. the
filng of a Notice af Iniention to Make 2 Pranosal under the BIA, the making of an
order under the Cempaniey” Creditors Avrnecawnr Aet (Canada) or the
eonaueancanent of gny sicailar action oc procecding by sy oty other than the
Lender (as applicable},

{1) the lsling of an applicatien far a receiver or bankrupey ordec against the Bomower
or Guaurantors pursuant 1o the provisions of the BIA or any similar legislation by
any pary other than the Lender;

{u) the Borrower ov Guarantars fal to meet theic respective payroll obligations or do
not have suilicient funde available to fund its payroll oblipations, or fail Lo praduce
evidenee, satisfacwry 1o the Lender, acting ressooably, of the availability of stch
(uands 10 1he Lender sithin ene business d2y prior w the date that any payroll falls
due;,

{v) the expicdtion or errnnation of the Forbemance Penod, unless extended by the
agrecment ol the partivs.
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ARTICLE 7
FORBEARANCE KEES
T Forbearance Fee

Tor consideration ol the 1enler entering mto 1this Agrecment, the Lender shall reccive from
Lanterra the following payment, which payment will form par: of the Interim Payment

(@) an extension fee of $85.200.00 to wiich the Credit Partics ageee the Yender is
contractually entitled and which has been ardered ta he paid by arder dated
Sepembec 17, 2019 in the Taustee Preceeding; and

{h) & fec of S115.000 {topether, the “Furbearsnce Fee').

The Forbearance Fee iy in additiom ta all other fees, interest, costs and expenses pavable in
conneetion with the Financing Agreomens of this Agreement.

ARTICLE 8
GENERAL PROVYISIONS

5.1 Effect of this Agreement

Txeupt as modifield pomsuant hereto, no other chanpes or modiftcations to the tepms of tece
Finatemg Agreements are intended or implied and @ all atbuer nespects, the terens of the Finaocing
Apreeisents are comficmel.

5.2 Further Assurances

The parties hercto shall execute and dediver such suoplemental documents and 1ake such
supplernentad action as may be necessury or desicahle o pive effee? 1o ke provisieas and purposes
of this Agreement. all at the sole expense of the Credit Pacties.

83  Rindipyg Iffect

This Agreement shall b2 binding upon and enurc to (he benctit of cach of the panties hescto
and 15 respeclive successars andd pecmitied assigns.

8.4 Survival of Reprosentations and Warrantics

All represestations and warranties wade in this Agreemert or any other document
[uenished in conneetion herewith shall survive the execution and delivery of this Agreement and
such vther documient delivered in connection kerewith, and 2o investigalan by the Lender or any
closing shall affect lhe sepresentations and warraniics or the righis of the Lender to reiy upor such
representations and warrantics,
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8.5  Confidentiality

The Lender and s professional advisors shall de at liberty, in their sple discretion, ©
disclosc any informatian obained from the Credit Pattics to any party or parties i pedee o recaver
amaunts owed 1 the Cender by tie Credit Partics.

8.6 Release

[n consideration of the agecemens af the Lender contained herein and for other good and
valuable consideration, the reccipe and sufiicicncy of which are hereby acknowledged, the Credit
Iacties, on Lheir bebalfand on beaalf of thew successors, assigns, and olher legal representatives,
herehy absolwtely, unconditionzlly and ivvevacably release, remise and forever discharge the
Lender and each of its stecessars and assegns, participants, affiliates, subsidiarics, branches,
divisians, predeccessors, directors, officers, anarneys, cenployees, tenders anul other representatives
and advisers (the [ender and all such other persons being hereinafter reterred to collectively as thw
“"Releasees™ and individually as a “Releasee™), of and trom a:) deisands, actions, causcs of aclion,
S0IM5, coOvenants, contracls, controversies, ggreemenis, promises, sums of maney, acconnts, bills,
reckaonings, damages and any and all other claims, counterclains, defences, cights of set-oft)
Jdemands and liabiliGes whatsoever {individualiy, a “Claim™ and collectively, "Cluims"™) of every
nane and nature, known or unkaowin. suspected o unsuspected, both arising at Jaw and in equisy,
vehich any of the Credit Panics or any of their suwwcessors, assigns or other legal represeniatives
may now own, hold, have or claim to have against the Releasess or acy of them tor, upen. ot by
reazon of any circumstance, action, case or thinyg whatseever which acises al any tme on er prior
10 the day and date of this Agreement, ircluding, without limitation, for or on account of, or in
relation w, or in any way in connectism with, any of the Financing Agreements or lransactions
thereunder or related thercio.

8.7 Na Novatiaon

This Agreement will not dischayge or constitute novation of any dedt, obligation, covenan)
arapreement centairgd in the Credit Agrecment or any of the Fituncing Agreemenis but the same
shall cemyain in full force and effect save w e extes: amendod by this Agreement.

L& Nolice

Without prejudice to any other methad of giving notice, any nofice requiced o pesmitied
to be given o a pacty pursvant to this Agreement will be conclusively deemed to have heen
reccived by such paty on the day of the sending of the notice by prepaid private couries L such
party at 315, his ar her addeess noted below ar by email at ns, bis et her email 2ddress noted delow,
Any party may change ifs, bis or her address for serviee or address by notice given in the furepoing
manncr.

Notice 1o the Bormower and the Comporate Guaramar shald he sent to:

MeCarthy Tétrault LILP
66 Wellinglon Strect West, Suite S300
Torgnto, ON MK LEG
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Atlention: Geoff R, 11s)l
LEmail: ghall@imecarthy.ca

Notice 10 John shall be seet 10:

Dimitrios Neilas
384 Pediard Poark Avenue
Torato ON SSM 118

Notice tn him

loamis Neilas
55 McGtlliviary Avenue
North York ON MSM 2Y3

Notice fo the Lerder shall be sens to:

Meaidinn Credic Unica Liomited
75 Corporate Park Dhive

St. Catharines, Ontario

.25 3W35

Anentare: Bernic Huher, Schior Commercial Credit Specialast
Email: bemie hwburi@menidiancu.ca

with a copy ta:

Aird & Berlis LLP
Barristers and Salicitors
Brookficld Place

181 Bay Steeet, Suite L1800
Torento, (OON M35 2T9

Artention: Sieven Graft' and Katluryn Esaw

-——

8.9  Binding and Enforccable Agreement

[n order for this Agreement Lo x binding and entoreeable, it shall be signed by cuch ot the
Cicdit Parties by no later than S:00 p.m. (Torenia time) on December 240, 2419

8.10  IExceution iu Counterparis
Ubis Aprecnient may be exeeuted in conmerpacts, cach ol which shidl be decmed to be an

aviginal and whica taken 1ogether will be deemed 1o constitule one and the samie tosteament.
Counteiparls may be exocuied cither in eriginal, faxcd or ponable docement fermal (“PDE™) fumn
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and (he panies adopt any sighatuees received by # receiving fax machine or by emailed PDJF as
osiginal signatares of 1he pastics, provided, hawever, that any party prov:ding its sighature in such
manner will promptly forwand to Ihe ather pacty an ariginal of ke sipned copy of the Agrcemetst
whick was so faxed pr ¢mailed.

8.11  No Sect O, ete.

Fac nf the Credit Parties ceafifiens that the Financing Aprecménts remain in {u.l force and
effect as arnded herehy and acknowledpes aad aprees that there is no detencs, set off or
countercliom of any kind, nuture or description to its ebidpations arising under the Yinancing
Agreements as a result o] the execution ol ts Apreement or otherwise.

[The remaindvr of this xyge 15 imtentianall)y feft hlans. |
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IN WIENLESS WHEREOF, the panlies kerelo have entered into this Agrectent as of the

alate Rrss abeve mentionsd.

WITNIESS:

Name:

WITNIESS:

Name:

NMERIDIAN CREDIT UNION LIMITED

aTe:
Authonized Siganatory

ADELAIDE STREET LOFTS INC.

By:

Name:
Authorized Sipgnatory

263 LIOLBINGS INC,

By, _ . i —
Naes
Autharized Signatory
)
)
)
) o R —
} Toannis Neilas
}
}

Elimitrivs Neiias

Nt k' Nttt Ot gt gl g



N WITNESS WHERFAF, Lhe partics hereio have catered into his Agceement as of the

date fiest above mentioned.

WITNESS;

M

Name: Coff '{ f{'{ I

MERIDIAN CREDIT UNION LIMSTED

av:

g

Name:
Auiienzed Signalory

—— o —
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SCHEDULLE “A®
Scewrity

Credit Agreement berween the Burcower and the [ender dated May 2, 2018

General Sceurity Agreement gratted by the Borrawer in favaur of the 1.ender
dared day 14, 2028

Charge/Mortgape pranted by the Borrower cegistered on May 34, 2018 as
mstrument s, AT4862%574 in the Land Titles Otfice for vhe Repistey Division
ol Toronte with sespect to the lands mueicipally knpwn as 263 Adelzide Street
West, Taronto

Neice of Assignment of Renls - Geneeal, granted by the Jowrower, registered
ots May “d4, 2018 as instrwnent no. ATAR629735 in the Lend Titles Qllice for
the Repistey Divisian of "loronta with respeet to the lands municipally known
as 267 Adelaide Strget West, Torgnio

471
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NCHEDULL “B"
{uarantees

Guarantce and Postponement of Clain by Neias [ne. (now keown as 263
Holdings ne.) dated May 14,2018

Guarantce and Postponeiient of Craim by Dimitries {(Jim) Neilas and [oannis
Nuilas daled May 14, 2018
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This is Exhibit “K" referred to in the Affidavit of Noor Al-Awgati
sworn April _|__, 2020.

ing Aflidavits (or as may bal

JOHN BIRCH



474

(‘mwtu(

""TAND IN THE MATTER OF HI-RISE CAPITAL LTD. AND IN THE MATTER OF
o
- ; “'
&/
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. HI-RISE CAPITAL LTD.

Applicant

and

SUPERINTENDENT OF FINANCIAL
SERVICES et ul,
Respondents

478

Court Filec No.: CV-19-616261-00CL

3855346221

ONTARIO
SUPER{OR CCOURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

MILLER THONMSON Li.p
Scoliy Plaza

40 King Strect West, Suite 580
P.O. Box 1911

Toronto, ON Canwda M3 351

Greg Azeff LSOH: 45324C
gazcifi@millerthomson.com
Tel: 416.595.2660/Fax: 416.595.8695

Stephanie Oe Caria LSO#: 686551
sdecaria@willerthomson.con
Tel: 416.595.2652/Fax: 416.595.8695

Courl-appointed Representative Counsel
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This is Exhibit “L" referred to in the Affidavit of Noor Al-Awgati
sworn April \ . 2020,

Coptmissioneller Taking Affidawits {or as may bo)

JOHN BIRCH
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ALHEEMENE OF PURCHALE AND SALE

THIS AGREEMENMT i3 made as of the 20" day of Dacamber, 2018

BETWEEMN:
ADELAIDE STREET LOFTS INC.
{tho "Vondor")
- and -
LANTERRA DEVELOPMENTS LTD,, IN TRUST
{the "Purchaser”)
RECITALS

A, WHEREAS pursuant to the Crder of the Honourable Mr. Justica Halney of the Ontavio
Superior Counl of Justice (Cemmercinl Listy ({tha "Court) dalod March 21, 2018 (the
"Appalntmant Order} In Court Flle Ne. CV-19-618281-00CL, Miller Thomsor LLE was
appointed as Represantative Gounsel { "Representative Counsel'} to represent all individuals
andior entitles {collectivaly, the 'lnvestora”) holding an interest in tha syndicaled mortgage
administorad by Hi-Rise Capltel Ltd. ("HI-RIs&™) in respect of the proposed davalopméant Knawn
ag lhe "Addladide Street Lofta”. at the property municipally known as 263 Adalalde Street VWeal,
Toronto, Ontarie and owned by lhe Verdor, in connection with the negotistion andg
implementation of a sattlomant with respect to auch Inveatments, except for thode Invaslars who
opted out of réprasentilion by Reprosentative Counsel In accordanca with the terms of the
Appointmaont Order {cellectively, the "Opt-Out Inveatara™),

B, AND WHEREAS pursuant to paragraph 27 of the Appointmanl Order, Hi-Riss s
parmitiad to call. hold and conduct a mesting of all Invaatera in the Project, including the Opt-
Qut Investora, In order for such parties to consider and. if delmrmined advisakble, pass &
rasalution approving the Transactien (as defined below} and the net sale procesds arising
tha&rafrorm (the "Vole");

C. AND WHEREAS, iubject to the approval of the Yole and tha Court, the Vendar wishes
ta sall and the Purchager wishes to purchags an an "8 ig, wherd is" basis all of the right, litle
and interest of the Vendor in and to the Purchasod Assats {as deflned balow) pursuant 1o the
tarmsa and condilions of this Agreament (as defined below),
NOW THEREFORE for value racelved, the parttea agres aa follows,
SECTION 1 - INTERFRETATIN

11 DQofinitlons,

In this Agrasment:

(1) ‘Agreemant’ means this sgreament including any recitals end achadulea to this
agrédrmant, d% drranded, supplemented or restated from Hmo © fime;

{2 "Appolntment Order' nas the maaning el forth In Recital A,

111259114
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3) "Approval and Vasting Urder" means an Urdor ot the Court providing lor, among other
thinga, the 'U'H'Bﬂﬁﬂ in tha Purchasar of all of the Flight, titie and Intarast of the Vandor in and to
the Purchusad Asseis, free and clear of all llans, charges and encumbrunces, excapt Permitted
Encumbrances;

i4) "Business Dy meane any day of the year, ather than a Saturday, Sunday or any day
of which Canadiam chartarad banks are alegad in Toronte, Ontaris, Canada;

{3} "Court” has the maaning wet farth in Recital A;

(&) "Clonlng” maans the completian of the Trangaction;

in "Gloalng Date” means May 14, 2018,

(8) "Cluosing Time" rmeans 2:00 p.r. Toronte lime on the Closing Date,
{2) "Doposit’ has tha manning aet forth in Section 3.2(1);

(10} "ETA means the Excisa fax Act (Lanada);

(11) "Governmental Authorlty” means any Canadian fedaral, provincial, atate, municipal or
local, or other govearnment, govarnmental, regulsiory or administrative aothorlty, agency or
commiasian of any court, trlbunal or judicial or arbltral body having jurlacichion ovar tha
Purchasad Agaata,

{(12) "HST" meuans toaes, inlereat, penalies and finas imposéad under Porl [X of the ETA,;

{13} ‘Leasa" moans. with rozpect to the Proparty, any offor or promiso to Inase, agreement to
lease, leasa, sublease, renewal of lease and clher right or licance granted by or on benalf of the
VYandar ar any of ita predecassors in title which entille o Parson to poysess or occupy or lease
space In the Proparty, now of hareatter, togather with all socurlty. guarantoos and [ndemnities of
Ihe tenant's, subtenant's and llvenses's obligationa lhareundar, |1h aach case as amended,
ronowndd or othorwlan varlod.

{14} "Minuies of Sgttloment’ means the Mingias of Sattiement datad Docember ®, 2018
amaong Jim Mellag, 283 Hﬂ|ﬂ'|l’lgﬂ-, Adelalde, Hi-Rlaa, the Repraaeniative Counael, VIpin Berry, in
his ¢apacity a3 court-appainied mamber of the Offlcial Commitiee and Michaal Singh, I his

capacity as court-appointed member of the Offictal Commitiaa:

(15) "Person’ means a natural person, partnership, imited ligkilty pernershlp, corparation,
Joint =iock company, trust, unincorporoted association, joinl wventure or othar antity or
Govarnmantal Authority, and pronguns have a similarly axtendod moaning,

{16) "Permitted Encumbrances” means tho lions and encumbrangas sat forth an Schedule
B

{17)  "Purchase Price’ has the maaning sat forth in Saction 3.1;
{(18) "Purchased Assets' nas the moaning got forth in Soctipn 2.1;

{18) "Real Praparty” means the real property described In the legal doscription attached
hargto as Schadulg A including any and all improvemants, tenamerts, hareditaments and

TIFLT
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appurtanancas balpnging ar in any way partaning thareto, including but not hmited te hixlures {to
the axiant the Vender owns ar has righte in such fixlureg) and sasemants for ingress and
agreas, atorm water drainage o otharwise ovar ad|oining propaity, if any,

(2 "Representative Counael' has tha meaning aet forth Recltal A,

{24) "Certlificatea” means, collectively, all of tha certiflcates 1o be executad by the partles o
tha Minutes of Setttemant confirming, ier adla, that the Purchaser has paid the Purchase Price
in aceordanca with tha Minutes of Setlament,

(22) 'Transactlon” means the trensaction of purchese snd sale contemplated by this
Agraement: and

{23 “Transfor Taxos" has the meaning set farth in Section 3.5(1).
1.4 Hoadings and Roforencos,

The division of this Agreement into sections and subsactions and the insertion of
headings are for convenience of refersnco only and shall not affect the construction or
Interpratation of this Agreamsst, The larma “this Agreamant,” “hereof," “heraunder” and similar
expreasions refer to thie Agreement and not lo any parhicular section, subsachion or olher
porticn hareof and include any agreement supplemental hereto, niass something in the sukbject
maltter or context is inconsistent tharowith, reforences hargin to "Sactlons” are to sactions,
subzactions and furfher subdivisipns of aeclions of thix Agresmeant.

1.3 Extandad Mpanings.

Unless atherwise specified, words importing the singular include the plural and vice
varsa and wards imparling gendear include ol gendéers, Tha Llaem tincloding” msans "incloding
withadl lirmitation.”

1.4  Statutory Referances.

Each rafarance to an anactmant it deamad to ba a raferanhce lo that enactmant, and to
tha requlations made under that anactmant, as amendead or re-anacted from timea 1o time.

1.5  Schedules.
Tha following are the Schaddles 1o this Agraement.
fa)  Schedula A — Real Proparty
fin) Schedula B — Parmilted Encumbrances
SECTION 2- PURCHASE AND 3ALE
21 Purchasn and Sala of Purshasad Adsats.
Subjoct to tha terms and conditions af this Agresmant, an the Closlng Date, the Vendor

aball aall, assign and transfer Lo the Purchaser or ite asalgnee, and the Purchaser ar ils
asglgnea ahall purchase from the Vendor, all of the nght, title and intarest of tho Vendor in and

111259114
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to the tellowing (collectively, the "Purchased Assota"):

(@}  the Raal Prapaery, and

{b) all deposits and prepaid exponsas ralating to the Real Property
2.2 Exchudad Asneta.

With the axception of those assots listad in Sechion 2.1 all alhar assets ol the Vandor are
excluded from the Transaction. For graator corainty, the Purchaied Axsels shall not include
any of the following assets:

{#)  the rinute books and corporate records of the Vendor,

{t) any shares in any athor corporate antity held by, or for the benafit of, the Vendor,

(3 all accounts recenvablg, irade accounts, book debta and insuranco claims of the
Vendor, and

{d} all books and rocords, in slactronie form or othenwize, used in connachion with
tho Yandor's business

SECTION X — PURGHASE PRICE
31  Purchasa Price and Depoxlt.

The consideration payable by the Purchaser ta the Yondar for the Purchased Assele
ghail be Sixty-Hine Milion Collars {3649, 000,000) (the "Purchase Pricg”)

3.2  Deposit

{1}  Upon delivery of this Agreamant ta the Vandar, tho Purchaser ahall pay to the Vendors
gaolicltors, in trust, by wira transfar, @ daposit in the amount of $10,000 (the “Dapasit’), which
Dapoeit ahall ba hald 1n accardance with the provisipns of this Agrasmant.

{2 The Daposit, and any intarest accrued thareon, will be:

{a) applied immadiately towards the Purchase Price, if tha Closing oocurs,

{t) non-refundable and retalned by the Vendar, togethar with any aceruad Ihlerest
theraan, if tha gala and purchase of the Purchased Assels provided for hargin ia
not cemplated by the Purchaaer for any reasan whatsosver, save and except for
tha valld tarmination of this Agreemant by tho Purchaser in accordance with
Section 5.3, ar

{€) pald to the Purchaser within five (5) Businass Days, together with any accrued
Intarest thereon, if this Agreement is terminaled by tha Purchaser |0 accordance
with Section &.3.

3.3 Satigfactlon af Purchase Price

111259114
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| ha Hurchase Hrlce shall be satished by the Hurchaser on Ulosing o lollows:

(a) tha PDapasit. tagathor with any intarast accrued thernan, shall be applisd against
the Furchase Frice, and

(b) tha ramaindar of the Purchase Prica, baing the net amount awing afiar deducting
tha Doposit, shall be paid by the Purchaser by wire transfer of immedialely
avallabla funds In accordanco with the Minutes af Sattiamant.

34  Adjustment of Purchase Price

The Purchase Price shall ba adjuatad aa of the Clasing Time for any municlpal raalty
taxas, wiltigs, tenant deposits, {enant inducements, prepaid rent, prapaid sxpernaes and any
clhar iterne which are usually edjusted in purchasa transections involving aasets similar to the
Purchaosed Assets. Tha Vandor ahall prepang a glatement of adjustmenta and dallvar sgamg with
all supponting documentation to the Purchaser for approval by no later than the fitth Businesa
Day prior to the Closing Cate It the amount of any rdjustmonts cannot be reasonably
detarmingd as of ihe Eluﬁh‘lg Date, an aatimate shall e agread upan by the Pﬂﬂiﬂﬁ. anch m:ting
regaggnably, and such sgtimate shall sorve as a final determination.

15 Yaxes,

{1y  Tha Furchager will ba Haple for and shall pay. diractly to the relavant Gavernmental
Authority, as required, all federal and provinglal sales taxes, dutles or athar taxns or charges
payaklz in connection with tho conveyunce and tranafer of the Purchased Asaeis 1o the
Purchaser, Including HET, but excludlng any ingome taxes payable by tha Vendor or any olher
parson as @ result of the completion of the Transaction (gollactively, the “Transfer Taxes'). All
‘Tranafar Taxes shel! be in addition to the Purchase Price and lhe Vendor hareby diracts the
Furchaser to rnake such payments diractly to the ralevant Govarnmental Authority,

(2)  The Vendar will not collect HST on Cloging If the Purchaser providas to the Vendor prior
to Closing, (i} a carificate establishing that the Purchager is a HST registrant, and (i} a written
unhderaking to self-assess and ramit tha HST payabie in connection wilh tha Traneaction, If this
Saction 3.5(2) is not complied with, the Purchaser will pay to the Vondor on Closing all RST
payabln in connaction with the sale of tha Purchaged Assats.

{3 "To tho gxtont any Transfer Taxes are required to be pawd by or are impasod upon the
Vandor, the Purchaser shall reimburse o tho Vendor such Transfer Taxes within tive (b)
Business Days of paymant of same by the Vendor, The Purchaser will indemnify and hold Lhe
Vangor harmigss in reapect of any Transfer Taxas, penaltlea, imterast ana othar amounts that
may be aasassed againat tha Vandar as a rasult of tha sale of tha Furchasad Asgets.

{4  The Purchaser's obligations under this Saction 3.5 shall survlve Cloaing,
SECTION 4 — REPRESENTATILING AND WARRANTIES

4.1 Vandor's Reprosantatlons.

{1} The Vendor rapreacnts ang warrants to the Purchaser (hat.

{a) lhe Vendor has good and sufficlant power, authorily and right to ontar into and
deliver this Agreement and complots the transactions contemplatad hargungar,
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subject 16 thae Mifutes ol Salllsmet!,

thin Agreement and all other docurmenls comemplited hereunder {0 which the
Vendor (including the Minutes of Settloment) is or will be p parly hava beaan or
will b, g8 al the Closthg Time, dyly and valdiy executad and daliyorod oy the
Vendor und conslitute, or will censlliute as at the Closing Time, valid and binding
obligations of the Vondor, nnforceabte in accordance with the terms hersof or
thoraof,

the Vandor ig not aware of any action of procead/ng panding or threstanad
againat it which may affect ita right to convey any of the Purchased Assate or in
any way restrain or prahlit tho complation of the Transaction; and

the vondor |8 not. and at the Cloging Time will nat oa, a non-resident of Canada
within the meaning of that term as used in the /ncomo Toax Act (Canada).

Purchaser's Repranentations.

The Purchaser repressnis and warranls to ihe Vendor that.

)

b

{e)

(di

(&}

(F

the Purchasar is a corporation existing under the lawa ol Ontaric and has full
eorporate powar ang authority 1o enter into and carry out this Agresmeant and the
Transaciion:

the entaring into of this Agreement and all other documents contomplated
hereunder to which the Purchaser is or wilt ba & party and the conaummation af
the Transaction have boen duly authorizad by all requisite corporate action,

the axecutlon and delivery by the Purchasgr of this Agreement and the
performance by tha Purchaser of g obligations undar this Agreamant will not
rasult in the breach or viclation of any terms of conditlona of {)) the constaling
documents or by-lawa af tha Purchasor, or (iiy any applicable law, regulation of
ordur;

no approval of consant of and ho fling with oF applicatien te any Gowarnmental
Authority is roguired for the Purchaser to entar nte this Agreement or to
complata the Transaclion, ather than (i} pursuant to the Minutes of Seltlemant,
und (i} such approvals, congents, filings and ppplications thal have bedan
nhtpined or made as ai the dute hereol, coples of which hava boon provided to
the Vandor,

this Agreemeant and all othor documents contemplaled hareunder to which tha
Purctianer 8 or will be 8 party have boon ar will be, aa at the Closging Tima, duly
ang validy executed and dellvered by tha Purcheser and constitute, ar will
constitute aa at the Closing Tima, valid and binding sbligations of the Purchasdar,
wnforceable in accordance with the terms horeof or thereof,

the Purchaser hag, or prior to the Clpging Data will have, sufflchent
yngngumberad funda 1o pay the Purchase Price and all pthar amounts payable
by the Purchasar |n connaction with (his Agreament and the Transaction
contemplated hetfaby, and
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ig) the Purchuser 1s or will be ragratered under Fart 1R of he k1A and !s registration
numbar will ba provided to the Vondar pnar to tha Glosing Rate

4.3  “As s, Whero 8"

{1} The Furchaser acknowledges that lhe Vendor s saliing the Purchased Asaets on an "aa
i, whare 18" basis a3 tha Purchasad Assnta ahail axiat on tha Closing Cate and no adjustmeanta
shall ba mada for any changes in the condition of the Purchased Assets. The Furchaser furthaer
ucknowledges thul it hus entered into this Agreement on the baesis thal the Purchaser has
conducted such Inspactions of tha condien of. and titla to, tha Purchased Assets. as |t deamed
appropriate and has satiefied itaell with regard o theae mattera. No rapresentation, warranty or
canditlan |5 oxprossad or can bo implind as o {itle, oncumbrances, description, fithesa for any
particular use or purpoge, merchantabiity, condition, asaignabliity, value or quality or in raspect
of any othar maltar or thing whalapavar soncerming Lheé Furchased Asaata o the righl of the
Vandor to soll spamao  Without imiting the gonnrality of the foragolng. {1} any and all conditions,
warranties or repreaentations expressed of Impled pursuant te the Safe of Gioods Ast (Gntaria)
or almilar legislation in any othaer jurisdiction do nat apply hereto and have baan waived by the
Purchaser, and (Il) no roprasantation ar warranty i3 madg with rospect to the accuracy ar
completenass of ahy information provided by tha Vandor and ila respactive officars, directors,
employees and agonts to the Purchaaer in connection with this Tronsaction. The duscriphian of
the Purchased Asgsats contained harein |8 for the purpesa of idontification anly, No
rapresanlation, warranty of condilion has or will ba given by tha Vendor concerning
completonaaa or the accuracy of such doscriptiona.

(2 Tha Purchaser ghall hava reasanehla Accogs to tha Purchagod Assols on ropsonpble
notice to the Vendor for the purpeses of conducting inapections prior to the Cleaing Date.

SECTION &= COMNDITIONS TO CLOSING
5.1 Conditlona for tho Bonoflt of tho Purchaser.

{1 The obllgation of the Purchaser to complats the Transaction 13 subact ta tho following
conditlons baing fulfiliod or peformed at or prior to tha daté or lirmé aét fonh below:

() aft or pripr Yo the Closing Timn, all representations and warranties of the Yendor
contained in this Agraamaent ghall ba trye 83 of tho Closing Tima with th samea
effact as though mode ws of that Lime and the Vendor shall dellver 12 {he
Purchaser 8 cartificain signod by p represantative of the Vandor 1o that affact,

(b} at or prior to the Closing Time. the Vandor shall have performed or complied
with, in all material respects, each of (ks obligations contained In this Agraamant
and tha Minutes of Sefilement to the extent required {o be performed on of
bafore 1he Cloging Date, and the Vendor shall exgouts and daliver to the
FPurchaaer a cortlficate nigned by a répresentalive of the Vendor to that effact;

{¢)  at or prior to the Closing Time. the Approval and Vesting Order will have bean
granted by the Court, In fonn acceptable to the Purchasor, acting reasonably,
and. as af the Closing Tima, the Approval and Veating Order ahall not havie fagn
stayed, diamiased or amanded in gany mannar no! approved by Lhé Purchaser
aoling reasonably,

(dy  at gr prigr to tha Closing Tima, no order, proceading, actien or mation shall be
LARFLIURLS
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panding. threatenad or commonced by any Hersan to restrain, snyoin or prohibd
the purchase and sala of tho Purghasad Assets: and

(&) at or prior to the CIDNHQ Time, the Vander ghall hava dolivarad or cavsad to ha
defivered to the Furchasar waeh of the tama llated In Section 8.2,

{2) The foregolng conditions ara for the exclusive benefit of the Purchaser and may be
waivad, in whola orin part. by tha Purchasor in its sole disgration.

5.2 Gonditlons for the Banafit of tha Vendor,

(1) The obligation of the Vandor to completa the Traneaction |a subjact to tho toilowing
conditions being fulfilled aor performed at or prlor to the Closing Time:

(&) all repreaentations and warranties of the Purchasser sontaingd in this Agresment
ghall ba trua as of tha Closing Tima with tho same affact as though made as of

that time and the Purchager shall dellver to the Vandor a cortiiicate signad by an
officar of the Purchaser to that sffect:

b} tha Purchaser shall have performed or complisd wilh, In all malerlal respedcts,
each of ite obligations containod |0 this Agraamant and the Minutes of Setlament
to the extent regulred to be performed on or before the Cloging Data, and tha
Purchaser shall deliver to the Vendor a certificdle signed by an officer of the
Purchagar to that affact;

(€ tha Approval and Vasting Ordor hes boan granted by the Court, and, as at the
Closing Time, the Approval and Vesting Order has not been stayed. dismissod or
amendnd in any manner nat approvad by the Vendor adling reasonably,

{d) na ordor, procesding. action gr motion shall be pending, ihrealanad or
commenced by any Peraon io restraln, anjein or prohibit the porchase and sale
of the Purchuged Assels, and

(o) the Purchasar shall have deliversd or cauted 1o ba dalivared (o the Vandaor aach
of the nems Hstod In Sochion 6.3

(2)  Thatoregoing conditions are for tha oxcluzive benafit of the Vendor and may be waived,
in whola ot in part, by the Vendor In [ts sole diacretion,

B3  Tormination Rights

(M This Agraoment may be terminated by nottee in writlhg glven to tha other party at or prlor
to the Clealng Date:

(a) by the Purchaser if any of the condltions in Soction 5.1 have nol been sallalled
pn tha Closing Date and ihe Purchaser has not walved that condition at ar priof
to tho Clgsing Dato; or

{s)] by tha Vandor If any of tha conditions in Saction 5.2 hava not bean gatighad on
the Cloging Date and the Vendar has not walved that condition at of prcr 1o tho
Closing Date.

L FEVIRE)
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{2) This Agreement may be terminated by mutual written agreement ot tho Vendor and the
Purehager Ypon tha tarma of thal agreamant,

5.4 Effoct of Exorcisd of Tarmination Rights

{1} If the Purchaser validly terminates this Agreemant in actordancs with S&&ton 3.3(1)(0),
then:

{a} all tha obligations of bolh the Vendor and Purchasar pursuant to this Agreement
ghall be ai an end; and

(=)} the Daposit, togethaer with any intereat accrued theracn, will be paid by tho
Vandor ta tha Purchasar.

{2} If the Vendor validly torminatos this Agrosment in aecordanca with Section 5.3(1Xb)
than:

{a) all tha obligatons of both the Vandar and Purchasar pursuant to this Agreement
shall be at an and; and

{b) tha Deposit, plus any interast accrued tharsort, shal| be forfeiled to the Vandor on
aceount of liguidated damages, not as B penalty, and the Purchasod Assels may
be resold by the Vendar

{3) Tarmination of this Agreement shall not relieve any party fram any liatllily for any braach
of [his Agraament priar to Tarmination.

BECTION 6 - CLOSING
&1 Closing.

The completion of the Transaction shall tako place al tho oHices of Stikeman Ellioll LLF,
salicitors for the Purchaser in Torantn, Ontarlo at tha Cloaing Tima or at such other location(s)
88 are agread upcn by the parics.

6.2 \Vendor'as Deliveries on Cloaing.

Al ar before the Closing Time, the VYendor shall deliver the foliowing, dach of which 2hall
be in form and substance satisfaclory ta tha Purchaser, acting reascnably:!

{a} @ copy of the issuad and antored Approval and Yesting Crdar,

(b}  all deeds, convayances, bills of sale, lrarglers, assignmants and other
documents, axesuted by the Vender, as may be reasonably requasisd by the
Furchaaar to convey to the Purchasar all of tha rignt, btla and intarast of the
Vandor, i any, In and to tha Purchased Assets including, if requeatad by the
Purchaaar, @ genaral conveyancé of all of the VYandor'a right, title and intarest in
and to all leasas, offars to lease, licensds o giher cécupancy agreements,

1 Parties to consider escrow of all vendor closing documentation.
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contracts and permitted encumbrances appedariing 6 the Floperly (the
"Ganaral Convoyanca'),

() the statemant of adjusiments propared [N BCCRrgANGe with Saction 3.4:

{d) the certiticates of the Vendar referanced in Soctions %, 1{a} and {b);

(&) ihe Catificales,

(f agreements aatisfactory to the Purchaser wheargin lha Vendor and/or aach
ralated pr affiliated party surrandars any and alt lrasehold interasts in and to the
Feal F"I"Dll‘l&ﬂy, effactive a8 of the date upon which the Purchasar axarcises lts
fight&-, as landlord, as Ilgl'.'lil"lﬁll otbvar tanaris of tha Raal F’l'ﬂpElr"t}! undear any Elﬂfl'p'
termination clauses or domolition clauses in any of thaoir respectlve isases, offers
t2 legge, Hoengas or other ooccupaney agreomantg, and

{ﬁ) guch futher and ether docdrmantatlon ag 18 refarrad {0 (0 this Agrooment or Qg
the Purchassr may reasonably require to give effact 10 thin Agreamenl and
canvay the Purchasod Assets to the Purchaser,

6.2  Purchasor's Dollvorlos on Glosing

Al or pefore the Closing Time, the Purchaser shall axacuta and dallver tho fallpwing,
asach of which ahall be in form and substunce satisfaclory (o thé Vandor, acting reasonably.

(a) paymeant of the Purchase Prica pursuant to the Minutes of Sattlémanl,
(! the cortficatas of the Purchasar roferanced in Saction 5.2{a) and {b};
) payrem or evidence of the paymant of tha Transtor Taxns, if any;

(d) it requested by the Purchaser, the {3gnarg GDHVE?B"CE;

(E) tha certificate of HST reglatratlnn and undertaking contamplatod by Snction
2.5(2) and

(f) guch furthar and othar documentation us s rafedred o 0 ihia Agreament or as
tha Vandor imay reascnably require to glvo affact to this Agracment.

8.4 Qperation Before Cloaing
(M After the date hareof, the Vendor ahall nol, with regpect to the Propary,
{2} antar into any new Loass,

(B} pmand, terminatn or accept a surrendar of any Le&ase of any guaranteg or
indamnity with respactic A Loase: or

(&) ancumber the Proparty other than 83 contemplated In the Minutes of Settlament,

without, in pach cose, the prior approval of the Purchasar. which approval may e
withheld by the Purchaser in ita sole digeretion. If the Purchasar fellz to raspond in

TR 14
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writing purayant to thig Sachon 8.4 within three {3) Huswiness Uays aller the date on
whiCh the Vondor nas givan writtan natige to the Purchaser of any such action togather
with ralavant information with respecl tharato, the Purchaser snhall pe deemod not have
RApprovnd same.

{#) The Vandor hereby acknowladgos and agrees that the Purchasar shall not be obligalad
io replace any exlating letters of crodit ar socurlty dopoesits posied with any governmental
guthoritien In connection with the Propenty an Clasing and that tha Yondar shall continug
to rertain full responsibility for same following Clusing.

6.5 Risk,
(1) Until the Clasing T'mo, the Purchasng Assota shall be and remoin at the risk of tha
Yandar,

{2) In tha avant that the Purchased Assets shall ke damagad pricr tp Clasing, then tha
Vandar shall promptly nolify the Purchaser in writing of sush damagae and, notwithatanding tha
game, the Transaction shall ko completed and the Vendor shall release s inlarest in the
insuraned procéads payable in reapact tharact iif any) to the Purgchasaor

6.8 Possessian of Furchaasd Assots,

On Closing the Purchawer shall acguire ownership of the Purchased Assots whara
sltuate at the & /pming Tima providod that in no svenl shall title 1o the Furchased Asaets pass (o
the Purchasar untll tha Approval and Yagtlng rdor is effactive.

8.7 Tender.

Any tendar of documenls of money hereunder may bo made upen tha Vendor ar the
Purchasar gr tholr respective sallcitors on tha Clasging Data,

SECTION 7 - GENERAL
7.1 MNotlcon,
Any demand, nolica of othar communication tc be given in conneclion wih this
Agresment shall be given It writing and shall ba glven by parsonal delivery (in which caaa |t

shall be Inft with a responsible officar of the rac¢lpient) or by fagsimile or clectronic
communication addreasad (@ the racipisnts as follows:

(a) i thie case of the Furchasar:
Lanterra Davelopments Lid,, in trust
2811 Duffarin Strast
Taronto, Ontarie MGB 3RS

Altention; GChristophar Wein
Ernail; cweinglantarradov. com

Attantion: Tlm VWataan
Email: twalson@lanlerraday.com

[LRELLORE |
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Alenbon: Lhrisiopher Weain
Ermail: cw&in@lanlarradav.cnm

with & copy to:

Stlkeman Ellolt LLP
Commarce Court Yest
198 Bay Street, Suile 5300
Toronto, ON MSL 1B8

Altantion. Eric Currmanas
Emall: ecarmonaetikaman. com

Attantion. Ashley Taylor
Emall; ataylor@@alikaman. com

1B inthe ease of e Vendear,

Adalaide Stragt Lofts (nc.
200 Adelaide Sireet Wesl, Suitn 400
Toranta, Cotarms MSH WY

Attention- Jim Neitas
Ermail: jirnid@storayliving. corrt

with B copy ta;

MaCarthy Tatrault LLP

Suito 5300

TD Bank Towar

Box 48, GB Wellington Straet West
Torpnte, QOniario MSK 1EG

Attontion: Gnoff Hall

Emaiil: ghalli@rmecarthy. ca
Attantion: Charleno Schafer
Email; cschafar@mecarihy ca

of to such cther address, individual or electronic communication number as may be designated
by natice givan by eithor party to tho othar Any demand, notice or sther commuonication ahall be
canclusively deemed te have bean given, if given by personal dellvery, oh the day of actual
dolivary thoroof if dolivored during normal busingss haors of the raclplant on a8 Business Day
and_ if given by elaciranic communicalion, on the day of transnittal thereal [f trangmitted durlng
normal busitass haors of the recipent on a Business Day and on the naxt Business Cay
following the dellvery or transmittal therec! If not 8o delivered or tranamitted.

1.2 Tima of Engancs.

Time shall ba of tho assonce far gvery provision beraof,
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13 Expérided.

Excapt ax otharwize expressly provided horeln, all costs and oxponass {ncluding the
faas and disbursemants of legal counsel, investment adviaers and auditors) insurred in
conneclion with this Agrésmeant and the transactions contemplated horeby shall be paid by tho

party ingurrlng auch axpansoes,
74  Third Party Banaficlaries.

Each party harate intends that this Agreement shall not bonefit or create any right or
cawsn of action in or on behalf of any parson other than the parties hereto and their successcrs
angd permittad a8aigng, and no person, other ihan the paties hereto and their succassars and
thair parmitted assigns shall be ontitled 0 rely on the provisions heregf In any actign, suit,

proceading, hearing or athar forum,
7.5 Commlasion,

The parlies haraby acknowledge and agroe that all agent's or broker's faes or other
commissions payable by the Vonder on tha Purchese Price shall be paid in accardance with tho
Minutas of Settlemant.

7.6 Further Asaurancas.

Lach party shall from timo to tima, bofore or aftor tha Closing Data. oxocuto and dellvar,
ar cauan to ba executed and deliverad, all such docummants and instruments and do, oF cause to
ba dond, all such asls and things as the other party may, oither before or after the Closing,
reasonably roquirg to affoctivaly carry aut ar bottor ovidence or parfect the full intent and
maaning of this Agraatnant,

7.7 Entire Agresmuont.

This Agresment, tha Minytos of Selilomont and tho agroaments therain containgd
constitute tha only agreamenta between the parties with respect to the subject mattar hereof
and dsupersedes any aond all prior negotiations, provisions, covenants, agreemants,
wnderstandings and roprosentations on that subject. all of which have becomo marged and
finally Integrated inte this Agreament.

7B Amandmants.

This Agreament may only be amended, modified or supplomeonted by a written
Bgreement signad by the parties.

7.8 Walver.
Mo waivar of any of tha provisipns of this Agroement shall be dermed to conslitute a
walvar of any othar provigion {whather or not aimilar), ner gpall such walver congtitute a waiver

or conlinuing waivar unioss otherwise axprassly provided in witing duly axecuted by the party to
ba bound tharehy.,

710 Govarning Law.

This Agreemunt shall be governad by and sorstrued in accordance with the laws of the

WhLPRg{ b
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Frovince of Onlane and the laws ol Canada applicable therein and each of lhe parlies hereby
irrevocably attorns to the non-exclusive jurigdiction of the courts of the Provinee of Onlario.

711 Benefit of Agreament,

This Agreomant shall ba binding upon and anure Lo the banafit of the paries herelo and
their respadiive successnrs and permitted 265igns.

7.12  Severabllity.

If any provision of this Agreement or any decument deliverad in conneclion with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforeeakilily of
that prowision shall nol affect the validty or enforceabtlity of any other provision of thig
Agreement, &l of which shall be construed and anforced as if that invalid or unenforceable
provision wers omitlad. Tha invalidity or unenforceability of any provision in one jurisdiction shall
not afiact such provision's validily or enfarceability in any other jurisdiction.

7.13 PFaramountcy.

It iz acknowledgad and agread by the padies herela 1hat in the avant of any conflict
between the lerms of this Agreement ang these of |ha Minutes of Seltliement, the larms of tha
Minutes of Seftlement {ingluding Ihe Approval and Vasting Ordar harain contamplalad) shall in
every respect govern, including without limilation with respect o Permifled Encumbrances.

7.14  Counterparta and Elactronte Dalivery,

This Agraement may be executed and dalivered in any number of counlerparts, each of
which whan gxeculad and dativered will be deermed an original and all of which taken together
constitte one and he same mstrument. Dalivery by alectronic transmission of an execuied
counterpart of this Agresmant is as affactive ag delivery of an onginally executed counterpart of
thiz Agresment,

715  Assignment and Enurament.

The Purchaser may assign his agreement (o an affiliate {as such term is dofined in the
Canade Business Corporalions Act) without the consant of but upon notice to Lhe Vendor,
provided, however, that the Purchaser shall remain jeintly and severally bakla for all obligations
af the Purchaser pending the complelion of the subjact transaction. The Vendor may not assign
il% rights or obligations undar this Agreemenl without the prinr wrillen consant of the Purchaser.

[zignatura paga follows]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above

written.

111259114

263 ADELAIDE LOFTS INC. )
Fefs * ™, 1 \
mame: "\1 \

THe:

LANTERRA DEVELOPMENTS LTD,, in trust

Mame:
Trle:
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IN WITNESS WHEREDF the parties have sxscuted this Agreement as of the date first above

written.

TR

262 ADELAIDE LOFTS INC,

Pair:

Hams:
Titler:

LANTERRA DEVELOPMENTS LTD., in trust

I

B

er:

Name: Christoshe- T (e
te: .. fF:
Titie: ke Cvree ’”“1:3 o4 F-r._d'r
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Schedule A
Real Property

All of PIN 21411-0294 (LT), being:

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

111259114
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Ychédulé B
Paermittad Encumbrances

Gangral

1, Encumbrances, charges or prior claims for taxos (which term Ineludos cherges. ratos
and agaeasments) or uliiltled (including charges, levies or imposts for aewers, eleclrcity,
power, gas, wuler and pther services and utilities) not yet due and owing ar, if due and
owing, that are adjustod for pursyant ta Section 3.4,

2. Easamaonts, rights of way, rostngtiva covonants and sorvitudes and othar similar rights in
land granted to, reserved or taken by any Govarnmantal Authority, transit authorlty or
public or private ulllity supplier, or ahy subdivigion, developmeant, servicing, aite glan of
offer gimllar agreement with any Governmenlal Authority, tranalt authority of pubdle or
private utility suppliar, provided that oi Closing the same are in good atanding in all
matanal rospoacts with no material autatanding defaults by the Vendeor thorgunder

3 Encrpachments by the Propory ovor nolghbouring lands which are permitted undar
agxiating agraements with neighbounng landowners.

4, Any aubsiating ragarvations, imdations, provisca, conditions or axceplionsg [N any onginal
grants from the Crown of the Property of any parl theradtl or inleraat theraln,

3. Stalufary axceptiong, resarvations, limitations, provisos, quallllications and conditiona to
title provided for or implled by the Land Tittes Act (Ontario) (including without limitalion
thoao sot forth In subasciian 44(1) tharoof). out nat including tha mattars listed in
paragraph 11 of subaection 44{1) of the Land Tifes Aot (Ontario) and not including any
elrcurmslanca by which all of any pad of the Propary may have escheated te the Crown,

B. Any righls of axpropriation, access, use o any othar right conferred of rasarved by or in
any statute of Canada or the Province of Ontario.

7. The provisions of Appllcable Lows, including without mitafion any ty-laws, régulations,
prdtnangas and similar instrumanta relating to development and zoning provided same

ara compled with in all matarial raspacts,

a. Any mingr title dafocts, irrogularthos, oReamants, rosenvos, serviludes, ancroachments,
fights of way or other diacrapanclas in titla or poasession relating to the Propery that {[)
would be disclosed by un up-lo-dalé survay of the Propery, (i) do not haye a matedal
advarse affect an the oparation of the Propery, or (ili} will nat préavent the Furchaser
from obteining satistactory tthe insurance policy for tha Proporty.

Spacitic
g Inatrument No. ESE1223 registarad on Qgtobar 18, 1466 baing an easement.
10, Inatrument No. ES81538 registerad on Decomber 113, 1966 baing an easement.

11, Inatrument No. 63841446 ragsterad gn February 3, 19745 baing a Boundries Acl plan,

12, Inatrument No, BBR2ZE3E3 regeterad on Juno 9. 2017 bolng referance plan.
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13. Instrument No. AT4593553 registered on June 9, 2017 being an application for absolute
Title.

14. Instrument No. AT4773446 registered on January 4, 2018 being a bylaw.

Ereapl nknown document property name.
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