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From: Norma Walton <nwalton@roseandthistle.ca> 8 O 8
Sent: Thursday, July 19, 2012 10:02 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 140 Queen's Plate Drive
Dear Stan,

We have excellent news on 140 Queen’s Plate Drive:

1. We have finished our environmental {esting and the site is clean;

2. We have reviewed MPS — Etobicoke’s financial statements and they can support the rent;

3. We have inked a deal with MPS — Etobicoke for $700,000 net rent per year and they have agreed to fully
share the soccer field, baseball diamond, running track, basketball court and parking lot with another school;

4, We met with the German International School Toronto and they are extremely interested in leasing the

balance of the site and sharing the field, diamond, track, court and parking. They have a board meeting next
Tuesday wherein they are going to seek approval to proceed. Their timing would be simitar to MPS —
Etobicoke and they'd be a great fit on the site;

5. We are in for preliminary project review with the city on this site; and

6. We sheould have the details of first mortgage financing finalized next week.

If all goes according to plan, the site will be worth about $18 to $20 million, our cost base will be about $15 t¢ $16 millien,
and we'll be cash flow positive by Spring/Summer of 2014.

Whenever you wish you can provide the balance of your equity in the amount of $1,389,780 payable to Northern Dancer
Lands Ltd.

As always, it is a complete pleasure having you as a partner. Together we seem to have good fortune!

Regards,
Norma
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This is Exhibit “34” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma Walton <nwalton@roseandthistle.ca> 8 ] O
Sent;: Wednesday, June 13, 2012 3:15 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 1485 Dupont Street

Attach: 1485 Dupont-Available May 11.pdf; 1485 dupont street proposal.xls
Dear Stan,

| hope you are having a great hirthday week.

We have purchased another property, this ane at Dupont and Lansdowne. 1t is a 80,000 square foot three storey building
on almost an acre of land on the corner of Dupont and Campbell. We are buying it for $89 per square foot or $8 million.
A flyer is attached, although we went directly through Paul Pearl, the same feliow who brought us Fraser.

We have two basic options to increase the building’s value over the next 27 months:

1. The first possibility is to re-zone it from employment lands to mixed use to permit residential development and then
sell it to a residential developer. Examples in the neighbourhood abound:
a. T.A.S. Design Build just bought 299 Campbell, right across the street from this one, and they are doing
just that. They want to build 18 stories of mixed use development there. It is employment zoning.

b. Somerset purchased and remediated 362 Wallace for residential redevelopment. 1t was employment
zoning;
c. Castlepoint is remediating a huge former Tower Automotive industrial site at 158 Sterling proposing over
1.2 million square feet of residential density. It is primarily employment zoning; and
d. Fallus Fuse Condo is one block east and their units have been selling for over $500 per square foot, This

site will also include a Shopper's Drug Mart, a Metro and an RBC;
We asked Peter Smith at Bousfields about the likelihood of success in converting the property to residential, and
he confirmed it is likely.

2. The second possibility is to gut renovate and commercially lease the existing building. It has wonderfully high
ceilings and big floor plates. With additional windows it would be incredibly bright and sunny space. The plan
would be to demolish the interior of the existing building, add new windows and new building systems, rentitto a
full building tenant and build to suit them, simitar to what we are doing for Cossette. Previously the entire building
was rented to Dylex and then subsequently to Creeds so the building functions well with a full building tenant.
Ubisoft's 20,000 square foot Toronto location has been chosen nearby on Wallace. That article is attached,
hitp://business.financialpost.com/2012/05/01/ubisoft-hopes-to-replicate-montreal-success-in-toronto/

In sumrnary, we like the price per pound, the building and lot size, and the corner location, not to mention the accessibility
from the Lansdowne subway stop and the fact the neighbourhood is shabby on its way to somewhat chic. The property
requires some groundwater remediation and we are buying from an estate (11 beneficiaries in total if you can imagine) so
we were able to buy it inexpensively and with a vendor take back mortgage of $6.5 million at 4.5% interest for & years,
giving us plenty of time with inexpensive money to reposition the property.

| am attaching the pro forma. It pro-formas option 2 because we know that is aiready possible whereas option 1 would
require a rezoning. We will obviously explore option 1 as well and meet with city planning staff to determine their view
because the lift on a residential rezoning would potentially be greater than renovating the building for a commercial tenant.

We close September 6, 2012. We anticipate within 27 months we’'ll reap a straight line return of over 50%, or 20%
compounded annually. As usual, we would love to partner with you on this property.

If the above resonates with you, we would request a cheque for $225,000 payable to The Rose and Thistle Group Ltd.
representing ¥ of the deposit and due diligence expenses, whenever you have it available. The balance of equity, which
we estimate at this point would total another $2.5 million, would not be required until September. By that point Atlantic
should have refinanced along with Hazelton, both of which we are currenily warking on.

Cheers,
Norma












eanuaay jjoadwen poe

1¥S0d0OHd ONILINHYNW

RIT] .:_“mw_”“”“_mur.ﬁ.ﬂl
unpjodorgayy.

@

Iaj/es pue JaAng yjog psjuesalday ‘Buiping s 0oQ‘sL syl Jedoteasp e o) pjog
}sed 1aans sepung 9g.

JadojaAap e 0] Pios pue SIB9A (| SWOS 1o} JauMo aU) o) Auadold siy) pasea
10218 J9ARY 61

MYAON NIL A9 STTVS

ot

.

.

e

G

=
-

." 3«%}




g uey T¥YS0d0Hd 9NILINHYW snusAay {|egqdwed 50¢

njodosaiy

Ja|j9s pue 19Anq pajuasaidal ajym Buipgng paumo Ajiwiey BUIPING DS 000°Z St PIOS Wi
ShuaAy auolspe|o) Zy

Jo||os pue JaAng 8y} Buguasaidal sBuipng (sUo)SUMOIQ [RIDJOWWOD X €) IS 000°0L PIOS
IS 193 PUOLIYDIY €/2- 692

18 1ad g6Z¢ 1€ aes ¥bs 0g0°. SIYl Ul Joyas payuasaldal Wil
j984}S Juelg Sz

812

MVAON WIL A9 STIVS




s T¥S0dOYd DNILINdyw  enueay [jsgdwe) 50¢

34y hyveg iy

uniodoyayy

.Ewm%‘mw,.n%:m.wov%}
pBlasaldal - DIOS IAUMD MaliJol U030 1eu Buisealsll LSNS ey
pue 2dS B 0] §iR18Y pasesiey "aWodu| pasealal paidsloid o 1WauiSaAl
ue se{aberuoil 1 0g1) 181019 18 1ealg aflioi uo Buguos) Auadosd plog
{‘eny d1g1D 1§ 18) 100415 8buo) gEL

OpUsA palesaidal

-PIOS “IBUMQ UL 10} aWwodLi aul Buisea.aut ooy dol bue 00| Ulel peSEs| PUR J01SSAL UL 01 DIOS
aNUSAY UDSIakY 7

IODUBA Paluasaldal
- DIOg "sskaRd pue Buiping sy uional o1 Buluued soysaau de of Buming 1 bs ooo Ll SILL PIoS
182118 Aoiasiofi LG

AVAON NIL AY STTVS




g

nyjodoyjayy

T¥vS0d4d04Hd DNILIHNHVNA snuaay |jeqdwed poe

1adojaAsp B 0} SBWOY UMO} [BIDI21LWOD paumo Ajajeledas § asal} pjos wi]
1S9 198118 apielepy ZEV R O£ ‘92 ‘9T

Jajjas pue laAng pajuasalday "soipn}s pue $aa1440 0] Maauod Bulag mou
aouejeq pue abeio}s 1o} pasn Buiaq %06 Yum Buip|ing jerysnpul “ybs p00'0£Z SiUI PIOS Wil
yseq J@aag uaand L2412

laAnq pajuasalday ‘Pbs 000°cZ 0} Hbs QQ‘L wol) abued

sjueudl ‘L L0Z 30 |2} pasea] Ajjn} pue pajeaoual Aj932|dw oo sem Buipjing ‘(seoeds Bupyed
aus-uo pf) Buipjing 3bs p00‘yi S1Yl uo Buises| sy} pip PUE JaUMO JULIND 3Y] 0] PjOS Wil
pases| %001 AUSDSI-BNUIAY UIP|OD) GE

814

AVAONINIL >§wm4.q‘w§ﬂ§§

m




pLER
2y hijazg jasuse)

uppjodoyayy

1v50dCHd DONILIHHYW anusAy ||eqdwesd QOE

Eoo.ﬁ_mm\_Eco#mEéB_ﬁ
Eou.zmmthooEE@xm>oc.Ez
GEL9'E0L 9Ly xed

9pZ 'IX3 1299°C04 9Ly 10auQ
L1 ASIA NO ojuolo .

20g 2Ung ‘lsap 1eaus Buiy 9z9

abelayoig "ou| Ajjeay jeisawwon ueyodonaly

sBuip|ing/seoeds
|leja1 pue 8010 40 3[es pue Buses| syt Ylog U0 sueds sSnooy s, ‘BJ0WIBYYIN “SIUSKD SIU 0§ SUOKN|OS aeise jeal Buipiroid ul Junowered
U2aq sey [eadde abuy) yim seoeds Builsaseiul pue mau Buiierodun o3 JUBLINLIWIOD S Wi ‘ANSNpUl S1B]Sa [eal au) jo Jequiall paprebal Aubiy v

*Auedwoo sy} 0} Uoppe Jealf & ussq sey 'ouj Aljeal JeIoiaWLL0Y Uelodons|y O) [EALIE SIH ‘S1a)IBW weaq pue
souq ul Buizijeloads ‘0jU0I0 | UMOJUMOQ Ut SJBaA GZ JAA0 O] SB[Es pue BuisesT [BIDIBWILIOY Ul PEAOAUI AlgNIjoB Usaq Sey Wi

INJDV



T¥VSO0d0dd ONILINHVYNW

enuaay ||aqdwes poe

e .ﬂ....mnn.. B

b
. m?Acv
o <
4 4
. = =
i k< \..N
i pnuRAy = G-
sppgduel =
g b2

o
i
it
P

. u.w.,

&

2 . )

o ks %

= 2 Z o
Y %
% =

S MU\ ,b.wukn
E

a.w



s
ey Hj ey tiauuic)

unjijoddijayy

@

817

T¥S50d0dd ONILINEBYW anuaay ({aqdwen opog

dYIN NOILYOOT TvId3Y



a0 (AL}

npjodoysyy

@)

TYVS0d0OHd ONELIHHVYW anuany |(eqdwed 00¢

OLNOYOL 40 ALID " OLNOHOL

'SIHONI 8 40 LNILXI IHL OL SANV1 ISIHL ONYHHIAO STAVYI SiH IAVH CL S IHL OL A13LVIAIWNI ISNOH FHL 40
HANMO JHL 40 1HOIM IHL 1/S '80d IHL OL 85317 H0 IHOW 14 21 ‘AY 11389dAVD 40 LINIT M IHL ONOTVY N 3ONIHL
AV T139dINVD 40 LINIT M 3HL OL 8837 40 IHOW L4 SZL ‘2L 11 dIvs 40 LIWIT S 3HL OL 1371vdvd 3 3ON3HL 11
Qivs 40 TT1ONY M S IHL INOYd AN 14 €8 INVLSIA LNIOd ¥V OL 8537 H0 IHOW Ld AL ANYT AIVS 40O LINIM 3 IHL ONOTY
S JONIHL 'INYTV OL 8837 1O IHOW 14 G2l 2Pl L7 aivS 40 LINN N IHL ONOTY M IONIHL AV T138dIWVD 40 LIWN
M 3IHL NI ZPl 17 QIvS 40 3T1ONY 3N JHL LV WNOD OLNOYOL €L 1d AY 1138dWYD S/IM erl L1 Ld ‘ELIN O3S 2-2¢L 10d
anuany {jaqdwed g8z

OLNOHOL 40 ALID ' OLNOHOL 'LNJLX3 ANVYS IHL OL SV d39190S3A NIFH3H ANV IHL ONVYHHUIAO S 3HL OL 3SNCH
JHL NO SIAVA FHL SAVH OL ANV SIHL 40 § IHL OL ASNOH JHL 40 HINAMO IHL 40 LHOIE IHL L/S "aNV JO3¥3HL
N JHL OL ATALVIAIWINT ANYT IHL ¥IAO STHINI 8 LOAr0dd A3AIANOD A83HIH ANV 3HL NO 3SNOH JHL 40 S3AV3
JHL IAVH OL 1HOM IHL AWW1 004 IHL OL L4 621 LIAIT d3INOILNIW LSV AIvs 3HL OL 1371vVEVd ANV A3 3ON3IHL
gL 17 divs 40 LINIT A1S 3HL WOHA AN L4 91 INVT 4O LA NY3LSY3 dIvs 3HL NI INIOd ¥V Ol 14 L1 AV T138dWVD
40 1IN NY31SY3 IHL HLIM 13TTvHYd ONIFE LINM AINOILNIW LSV1 3HL ONOTY ATS FON3IHL 3NV V JO LIAN
NY31SY3a IHL OL 14 §21 17 divs 40 LIWIT NY3IHLNOS 3HL HLIM 137vevYd ATM 3ONIHL "14 L1 AV T138dAVD 4O
1IN NY3LSIM THL ONOTY ATN 3ONIHL Z2r1 L7 AIvs 40 3TONY 3S IHL WOH4 ATIN 14 91 d3HNSYIN AV T138dWVO

40 LIAIT NY31SIM JHL NI INIOd ¥V LY WINOD OLNOHOL €L 1d AY T138dWV0 SIM ZPL L1 1d LN O3S L-ZFL 10d
anuaay |[eqdwen 092

uondiiosaqg jeboa

MAINHAAO ALddd0dd



T¥YS0d0OHd ONILINHYN anusAy |[|jeqdwe)d pOEg

OLNOYHOL 40 ALID " OLNOYOL

‘80d IHL OL SS37 ¥O IYWOW L4 SZ1 11 aivs 40 LIAIT S IFHL ONOTV A13 FONIHL ‘L7 AivsS 40 I1ONY M S IHL
OL S3HONI £ 14 ¥} 1IN M QIVS FHL DNOTY ATS IONIHL L7 AvS 4O LIWIMT M IHL OL L4 621 11V NI L7 aIvs 40 LI
S 3HL OL 13TVEVd ATM "d3HLAND ONINNILNOD ANV JO3H3HL AN3 ATAM 3HL OL TIVA 40 3NIT IYLINID Aivs ONOTIY
ATM ONINNILNOD ANV 40343HL N 3HL OL 1¥HL ANV aNV1 SIHL NO 3SNOH 3HL NL18 TIVAM 40 3aNIT 3HIN3D FHL
40 N3 A1 3HL OL 17 divs 40 LINIT S 3HL OL 13717vdvd LNO8V ATAM IONIHL 'STIHONI 2/L 6 Ld #L AV 1T138dWVYD 40
LIAM M IHL ONOTY AN IONIHL -17 AIVS IHL 40 F1ONV 3 S IHL LV WNOD OLNOYOL €L Id AV 1139dINVD S/M EPL
17 1d *ATHLYNOS - 90d 3HL OL SIHONI 0k L4 ¥1 AV 1138dWVO 40 LIAIM M IHL ONOTV A1S IONIHL AV 1139dWVD 40
LA MEIHLOL 14 S21 11V NI 11 divs 3HL 4O LINM S IHL OL 1371vavd WOH43HIHL A3 ONINNILNOD ANV ANV SIHL
NO ONIQTINg IHL 40 TIVM AN LSOW 3FHL 40 30V4 AN IHL ONOTY ANV OL 17 AIvS 40 1IN S 3HL OL 13711vdvd
A3 3ONIHL ‘S3HONI 0 L4 L 17 QivVS 40 LINIM M IHL DONOTY AN JFONIHL 'HOTYIAHL I1ONY M S IHL WOHA
AN SFHONI £ 14 71 INVLSIA 17 AIVS 40 LINIT ATM 3HL NI LNIOd V OL 14 S2) 71 Ni ‘L1 alyS 3HL 40 LINIM S 3HL oL
13TIVEYd ATM d3H1LAN ONINNILNOD ANV 40343HL AN ATM FHL OL 1WA 40O 3NIT IYLNID Aivs IHL ONOTIY AIM
ONINNILNOD ANV 40343HL S 3HL O1 1vHL ANV ANV SIHL NO 3SNOH 3HL NLE TI¥AM 40 3NIT IYLINID IHL 40 aN3
A3 3HL OL LT AIvS 40 1IN § 3HL OL 1371VHVYd LNOgv ATM IONIHL L7 dIVS 40 319NV 3 S IHL INOYH4 AN STHONI
¢/l 6 14 ¥1 LNVLSIQ AV T138dINYD 40 LINIT M IHL NI INIOd V LY AWOD OLNOHOL €L I1d AV 1139dINYD S/M VL 11 1d
'ATQHIHL *90d 3HL OL $S371 40 IYOW STHONI 2/ ¥ AV 1139dWYD 40 LIWM M IHL ONOTY A1S FONTHL ‘AY 1138dWYD
40 LINIMT M 3HL NI LNIOd ¥ OL $S37 "0 IHOW 14 Sel 11 QiVS 40 LIAIT N 3HL OL 13171v8Yd A13 3ONIHL (L1 aIvs 40
FTONY M N JHL WOHH AT1S Ld 02 LNVLSIQ LNIOd V OL SS371 40O 3HOW SIHONI £ ATN IONTHL “171 AivS 40 I1ONY M S
IHL WOHd AN STFHONI § 14 62 INVLSIA ANV Y 40 LINIT 3 3HL ONIFg 'L1aivS 3HL 40 ¥vy3y 3HL NI LNIOd ¥ OL SS37
d0O 34O 14 S21 1TV NI 'L QIvS 4O LIWIT S FHL OL 1371TvdVd A FONIHL ONINNILNOD ANV ANV SIHL 40 S 3HL
OL ANV 3HL NO DNIAUNg IHL 40 TIVM AN LSOW 3HL 40 30v4 ATN 3HL ONOTV ANV OL AT IONIHL ‘L7 alvs 40
JTONY 3 5 IHL WOHT AN SIHONI ¢/1 £ 14 62 INVLSIQ AV 1139dAVD 40 LIAIT M IHL NI LNIOd ¥ 1V WNOD OLNOHOL
ELN Id €¥L L7 1d "1d 02 AN JHL DONIZE OLNOHOL €LN 1d AV T138dWVD S/M £FL 11 Ld *A1ANOD3S ‘OLNOHOL LA
d AV T138dWYO S/M 811 L1 *OLINOYOL ELN Id AV T138dNVD SIM LFL 171 :0LNONOL ELIN 1d AV 1138dAVD SIM 971 17
‘OLNCYOL LN 1d AY 1138dAVO S/M SPL LT OLNOYOL €N Td AY T138dNYD S/IM #rL LT SATLSHIH ‘SLN 23S 1-EF1 12d
leang Juodng gyl j/enusAy {legdwed goe

uondiosag jebsn

MAINHEAO ALH3d0Hd




TI¥VS0d0dd ONILIAHHVNA snusay |(agdwe) QO0¢F

unjijodoyoyy

w

820

MIIAHINO ALd3d0Hd




taajug

ot g pheeey TY50d0dd DNILIAHHYIWN

ungijodosjayy

q

fe—

o
O

anuaay [fegqdwen QOE

[BIUSI UbIS JOOI 10) 1B3A [ 00°000" LS
45 00006 UO SsjUal1 J8U G| § 0} 0L$ JO [BlUSI0g

“JUEDBA MOU 1B UDIYM JO JSOW 3884 a1enbs pop’E 01 000° L woJy Buibuel
SHUN OJul PAPIAIP) SIUBUS] YIOM/EAI] PUB 201J0/CIPNIS-DIPNIS 81} JO JOPLIELLISI 31 "JUBDEA MOU SI JOOJ LIBW 8y | "SI00]) o
PUE ,Z UO S9010/0IpN}s BUISEIgNS SEM pue 85ed|-peal B Uo Jooy ujew ay} Buikdnogo Jueus) a|buls & pey joalgns ay |

199115 odng uo Bupyled j9a.s pajiws pue snuaay ||eqdwen
uo ejge|ieae Buiyied 18a0s st a1ay | "ss[oiysa g Alsrewixoidde Jop Buipiing suy Jo Jeal ay) w Buped a)s-uo st atay |

'S8l JUSLUSSOSSE BU) UM

paiels se ys 04/ L Alslewixoidde jo ease pue| jejol e pue e pue '} 67| Algewxoldde jo ebejuol) je1o1 au|  (anuany
flegdiver ggz pue 0g2) 1ot Busied e yum Bulpling ao(g sialouos Aiois € B pue ‘ooonis Buibe yym paleaco Buippng

%314g y1og {(enusay [legdwe? gog) anuaay ||leqdwen Bucje Buppng Alggs ¢ e ‘(Jeans wodng 5y ) 19945 wodng uo
Bunuoy Bupiing Auojs Z [erosswuos e yum ‘o padeys Jenbuejosi e Jo pesudwos §s 0o0'cE Aelewxoidde st Butpgng oy |

(193} £5' G woudde)
si818W $1.J0 sbray wnwixew sywtad Alsuap Jusiny 'sasn jo abues e sywsad uoneubisep g 7| BUUOZ JUaLND

{1102) 1L0Z 00°606° LS Alorewixo.ddy

ION

SdAl

ONIMYYd

NOIL4[4D253d 31is

ONINOZ

SIAVL

MAIAEZAO ALd4d0Hd



sy

st Aigaag ponsssie) IYS0d0OHd DONILIAHY I snusay jleqgdwen 006
upjijodosaly

eaoN Wil 0} jesodouad siy) BuipieBal sauinbul e 108lip aseajd

"Joalay} saidod Buluielal INoYum
Uy A)eay |elRlawiwon ueyjodonaiy wos paaledal [eusjew [le uingal Apdwoad im 1t 1ey) seslbe jusidiosl yoes ‘1sanbal uodn

-Ajuo sasodind aoualalal [eieuab 10} 218 pue sjsAjeue pue
Juawbpn aAnnaigns JO JUSWSIE UB SAJ0ALI PUB S22IN0S 18410 WOo) pue au| Ajjesy (elorewwo) ueyjodosjap o) papirold 12j2g
ay] JO SPJ0J8J PUB SHOO0J 8Y} WO} PAUIE}JO UOHEBLLIOILE UO Paseq aJe ujalay paulejuos suoosfosd pue sejewilss |eloueul Auy

-fuellem 1o uoijelussaldal Aue 0] JauMO/pPIOjpuUB| B4} pulg 03 ALIOLINE OU SBY pUE SS8US)9|dulog
1o Aoeinooe ) Jog Appqisuodsal ou SBWNSSE PUB uoljew ol yans Aue paytioa Ajuspuadapul Jou sey ou| Ajjeay jelolswiwog]
uelodolay "eseD| 40 S| O} JUSWHWWO IO J[ES JO SUOIIPpUcd Jo swis) Aue jo ped wuiol 1ON seop afeyoed siy) Auedoid
ay1 Buiseyoind ui 1saisiul Jayuny ssaldxd o) Ysim Asy) JSyjsym JO UOHRUILLISISP MDYl Ul Way] ISISSe O} Jeseyaing sanoadsold
JO 8ousiUaAU0D &y} Jo} Aejos pajidwod ussaq sey sbeyoed siyl -ednbas Aew tsseyaind sanosdsold B uonewlOl By}
fje uieluoo 0} podind you seop } pue ou| Ajjeay [eiolawwo)) ueljodosa|y 0] Sjge(leAr SpeW Yans SE $90.N0S WOl Uojjelllojul
pue Auadold syl yim AjJegiue; pue aousliadxs Juesss pue jsed syl Wol) paulelqo useq Sey Uiaiay peuizjuod uojewlojul syl

SIAILDANGO SHINMO W



TYS0OdOHd ONILIANHYW anuaay |(agdwe) 00¢

S3NVS

INIOV

d¥IN NOILVYOO]

dVIN NOILYOOT Ivid3av
MIIAHINO ALHId0OHd

S3IAILO3rdO SHINMO

SINALINOO 40 378v.L



anpluesaiday sa[eg,

WO ABSIWLOI}BU MMM

GEL9E0L QLY Xed | [299°E0L0iF I1OL

LWL HSIN ‘NO ‘ojuoloy

206 9UnS ‘M 15 Bury 929

afeiey0ig ouj Ayeay [EinlaWwwe) ueyodods iy

W0 A ELLOIISW GYeAoU W]

9ve "1Xe 1299-60-91¥
luapisald 8ojA " HBAON WIL

‘A 034H¥d3dd

210z ‘6 fepy

OlHY.LINO 'OLNOHOL

anueAy |leadwen 00g
J1EVTIVAY

abuiayosg oo
,....x_.__,.:__mm.__:.:m_:.sa.u

unpjodoxayy










825

i i

Hew fizst morigage:© 225501
Bdlance of Di, Bemstein's’equity’
REN and Nermz Walten equily:

s
(=]

a

wlwobes|w|mics| | eiulw [ralrafrabrslmafralmefra] 2l =] faf [ a] <[] o "
JelelelslslelslslelsllsNsbss]sll R RRRER] el ][]

Plus capilal appraciatien and mertgage paydown to inciease eguit
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A B [4 | D
1] Income and Expensas as of January 1, 2015
2
[ 3 |Revenues:
=2
. 5 |Rental Revenues: 52,010,000
8
7 | Total Revenues: 52,010,000
8
| 9 |Expenses before interest payments:
10
| 11 |Property taxas 250,000
12 [utilities 5144,000
|13 [Repairs and maintenance 583,600
| 14 fCleaning expenses and supplies 532,000
| 15 {Properly management fees: 580,400
| 16 ESecurity: 512,000
| 17 Einsurance: 518,000
e
El
| 20 iTolal Expenses belore interest paymenls: $530.000
21
[22 fivet Income before interest: §1,380,000







I A
1] 1485 Dupont Streate
Bl “CAPITALREQUIRED, |
| 3 |Purchase Costs
4
§ | _Purchase Price §,000,200
& | _Agent's commission 340,000
| 7 | Mortgage and lender’s legal fees 115,000
| 8 | Ontario Land Transfer Tax 140,000
| 9 | _Municipal Land Transfer Tax 140900
0| Other fees and disbursemenls 65,000
1] for due ditigence material
2
[33 |Totat Purchasaprice - ; < £.800,000 |
|34
15 |Hard construction costs
i6 Demolish all inlerior walls; install new windows throughout; replace all 5 4,500,000
37 systems wilh new; build qut space for tenants: modemize bullding
18 Construction management fee S5 4560.000
19
20 5 4,950,000
21
[ 22 |Envi | Remedation costs
23 Delineate and treat groundwaler ¢ontaminalion and obtain 5 400,000
24| Recard of Site Condition
25 Project management fee 5 40,000
25
[ 27 ] 5 440,000
28
| 29 |Soft construction costs
30| Architectural fees 5 50,000
31 Surveyor's fees 3 25,000
32|  Enginesring fees 325000
a3 Intarior design faes 5 15,000
34 Agenl's commigsion for fenancy $ 720,000
a5 Building permil applicalion 3 45,000
136 | Miscellaneous alher fees s 25000
ar
38 | § 905,000
5] :
| 40 | Total Construction Costs: -
Pu ;
42 [Cariying Cests |
43 |__ Propery tax $ 562,500 '
44| Insurance costs 5 135000 !
45 Interest on mortgage $ 1,168,125 ¢




1]

47 |Total Carrying Costs:

1% 1,855,625

51 |Mortgage: ;[ i
52 |Construction Loan:
[ 53 |Dr.Bernstalin;;

54 |Ronand Morma Walton:

49 [Total Capitat Required ;
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A B

| 1] Original Investment and Projected Profits:
2

["3 |criginat equity investment:

| 4 | Or. Bemstein: $2,725,312.50

& | Ronand Norma Walten: $2,725,312.50
5]

|7 |Projectes Profils:

[ 8| Dr.Bemstein: 51,381,630.36

| 9| RonandNorma Walton: $1,381,830.36
19

|11 |Total Investment Period: 27 months
12

[ 13 |Projected percentage return on equity {straight line): 50.70%
14 | Projected percentage return on eguity {compounded anaual}: 20.C0%
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This is Exhibit “35” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

s P e
Cy)ﬁnissi?/ﬁ' for Taking 4 daw'rs { W

DANIELLE GLATT







852

From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Monday, September 3, 2012 12:47 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 1485 Dupont

Dear Stan,

We are meeting with the city this week to pitch them on our plan to re-zone the property to residential. I'll let you know the

results. We are proposing an 18 storey tower (go big or go home) to given the city lots of room to negotiate us down while
still maintaining enough density to make the project profitable. We are also discussing with them the option of converting
the existing building to residential lofts which would also have great appeal. Both good options, not o mention the
commercial optiens that Trudy is pursuing in the marketplace...

if you could please prepare a cheque payable to Dupont Developments Ltd. for $2,500,313, that would be perfect. | will
follow up with Tom to ensure he has prepared all documents to evidence your ownership in Dupont, which we close this
week.

Never a dull moment, eh

Regards,
Norma
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This is Exhibit “36” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

Commtss er ):?Eg Affi dawts (or as ma@

DANIELLE GLATT







From: Norma Walton <nwalton@roseandthistle.ca> 8 3 4
Sent: Tuesday, June 12, 2012 11:09 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: RE: 875-887 Queen Street East

Attach: proposal june 8, 2012 .xls

Dear Stan,

Whenever you like would be great...the chegue should be for $2,320,863 made payable to Red Door Developments Ltd.
The excel spreadsheet for this project is attached. We'll be in it for a total of $11.64 million within the next two years, of
which $7 million is from a first mortgage at 6% interest only with the balance in equity split between us. We have already
received offers from developers at $12 million without rezening and site plan approval and anticipate we'll be able to sell
for $14.5 million plus potentially a carried interest once fully approved.

Tom is incorporating your companies. Itis a complete pleasure to have you involved with another of our projects in your
old neighbourhood!

Cheers,
Norma

From: Dr. Stanley Bernstein [mailto:drb@drbdiet.com]
Sent: Tuesday, June 12, 2012 7:31 AM

To: Norma Walton

Subject: RE: 875-887 Queen Street East

Dear Norma,

I can prepare a cheque for you anytime for this project.
What is the exact amount and payable to which company?
What is the cost of this project?

Regards,
Stan

From: Norma Walton [nwalton@roseandthistie.ca]
Sent: June-08-12 4:25 PM

To: Dr. Stanley Bernstein

Subject: 875-887 Queen Street East

Dear Stan,
It is always a pleasure doing business with you.

The above properties have been under conditional contract for the past two years, with closing scheduled for June 20™ of
this month. They comprise the entire block bounded by Logan, Queen, Booth and a municipal [aneway. Woodgreen
United Church and a Pharmacy building are there now. Since they've been under contract we have gone through
extensive meetings with our consultants, the councilor (your and our friend, Councilor Fletcher!) and the planners to
confirm we can build a 9-storey retaif-residential condominium on the property. We have secured, at long last, their full
support after lots of money being spent and lots of time invested. At this point, we have a number of developers (Trinity,
Main and Main, Reserve Properties and Tribute Homes) lining up to purchase the property the moment we close. We
have been offered north of $12 million for it already without rezoning and site plan approval in place, being $82.75 per
buildable foot. The only challenge is that the Red Door Shelter currently occupies part of the church on the site and we
secured the property and obtained city support because we promised to find them a new home before we finished
development approvals for the above property. Red Door has money available to purchase a new home and the ability to
pay rent, so we are in the process of helping them find great new space that suits them.
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¢ Hence our plan is as follows:

1. Close the purchase;

2. Find Red Door Shelter a new home nearby while completing rezoning and site plan approval on this
property; and

3. Sell the property via auction to a developer once fully approved.

We anticipate once the approvals are in place the property will sell for $14.5 million or so, being 3100 per buildable foot.
Two of the four parties who want to purchase for $12 miillion are retail developers who are covetous of the 20,000 SF of
retail on this corner. They have already lined up interest from LCBC and Whole Foods for the space and are pushing us
to create a secand fioor of retail given how much interest they are generating for that corner. Councilor Fletcher is in
favour of second floor retail but the planners are not yet on side with that proposal so we'll see how that plays out. We
don't need it but obtaining approval for it would increase the value. The property to the immediate west, being the
Woodgreen Community Centre, is sitting on approximately 24,000 SF of dirt whereas we have just shy of 32,000 SF and
they had their property tied up for north of $10 million a few weeks ago after an auction process.

We would love to partner with you on the property. We have secured a $7 million first mortgage at 6% interest only. We
anticipate an investment of just over $2.3 million on June 20™ will create profits of just over $1.2 million within two years,
being a 52.5% straight line return and 23.4% compounded annually. In addition, upon sale we may try to negotiate a
carried interest that would cash out when the condominium developer completed the project. In your old stomping
grounds this is definitely a corner in demand.

Let me know if the above resonates with you. If so, we'll incorporate a company to hold your ownership stake. The two
legal entitles that will hold the property are Red Door Developments Lid. which will hold 875 and Red Door Lands Lid.
which will hold 887, so we would incorporate DBDC Red Door Developments Inc. and DBDC Red Door Lands Inc. if of

interest. The funds would be needed on June 20, (I told you i was in the process of placing in equity the $4 million of
debt we repaid today) ©
Take a look and let me know if you like the opportunity. If so, we'd be delighted to partner with you.

Either way, | hope you enjoy your weekend!

Regards,
Norma









145000 @ $100 PSF

$14,500,000.00

Iaimlmlqlmlmla %] N’-

-
pary

Piiajected Profit

Total Revenues:
Less reaity commission (3%

3 14,500,000
$ (435,000}
(811 14,065,000:

836



L]
L |

]

for due giligence matenal

1] 75-887, Quacen Street East

T E e T ICAPITAL REQUIRED |

3 |Purchase Costs
4
5 | Purchase Price 6.645.000
& | Commission due on purchase 276,850

. 7 | Development monies invesied to date 2,215,000

| 8 | Morgage and lender's legal fees 70,000
9 | _Ontario Land Transfer Tax 116,288
10| Municipal Land Transfer Tax 116,288
11| Clher fees and gisbursemenls 65.000
12

519,504,425

16 |Development approval fees required for full approvals

17 Architectural fees $ 350.000

18 Surveyar's fees $ 75000

18 Engineering fees $ 50,000

20| _ Interior design fees $ 25,000

21 Marketing fees $ 100,000

22 Rezoning and Site Plan Aoproval applicatien and fegal fees $ 450,000

23 Miscellaneous ciher fees $ 15000

| 24|  Management fees to manage process S 106,500

25 $ 1,171,500
26l . L.

| 27 |Total Development Approval Fees: | [ ¥ o 1171.500
28

29 |Carrying Costs

30 Property lax S . 9c.000

31 costs $ 36,000

| 32| Interest on mortgage § 840,000

| 33

| 34 [Tatal Garrying Costs: .

Total Capital Required - - -

Ron and Norina Walton: -

-'§. 12,370,583

% ©2,320,953"
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A i B I c

| ] Investor Return

S Jeauiy: ‘ [SiEneED)
iCash oul date: E By June 30, 2014
% Frojected Prafiis: t [m
i Total Retum on Investment: ‘t [ s2z0%]|
“}"_% Compounded annual retum: t [ 23a0%]
ﬁ Tolal investment period: i r—.—._ﬂm
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From: Norma Walton <nwalton@roseandthistle.ca>
Sent: Thursday, June 21, 2012 12:21 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 1450 Don Mills Road

Dear Stan,

We have been diligently negotiating the purchase of 1450 Don Mills Road and it appears within the next 24 to 48 hours
that we will have secured it.

it is over 4 acres and the building is approximately 145,000 SF over three levels. It is quite beautiful inside with an interior
courtyard — atrium and large floor plates. We are buying for $24 million; they are leasing back for 18 months at $15.25
PSF net to us; we will need to arrange financing; and we close September 28, 2012. Depending on the cost of financing,
it should be cash flow positive for those first 18 months. 1t has 27,600 volts of electricity if you can imagine.

The plan is as follows:

1. We have arranged to meet Fred Darvish who owns The Liberty Group the week of July 2. He wants to
pursue a joint development with 1450 Dan Mills Road because he wants access to Don Mills Road from his
Upjohn / York Mills site. He owns that new restaurant mall on York Mills just west of Don Mills. We have an
architect in common named Wayne Long who facilitated the introduction. Fred is very keen to partner with us
on the property. He proposed partnering with Post Media but they are public and not in the business of
developing real estate so could not accommeodate his request. We are anticipating that could be a very
interesting meeting.

2, We are meeting with Ehvert Engineering because they have a number of U.S. Data Centre clients who
would be interested in locating at 1450 Don Mills Road because of the tremendous amount of power
available. A Data Centre, if we could land one, would pay over-market rents due to the electricity that the
building offers. Hence we may be able to secure $20 net x 145,000 SF = $2.9 million a year in nef rent. That
would equate to a building value of between $35 and $40 million if you can imagine and would be a complete
home run.

3. We will put the offering out to cur regular crew of brokers to see what tenants they can bring us to the
building. We anticipate we will secure $15 to $18 net rents, meaning $2.175 million to $2.61 million in net
income, equating to a value of $29 to $35 million once leased. Again, all good.

We would love for you to partner with us on this site. Given the above, we are confident it will be a profitable endeavour.
If you still wish to partner with us, if you could set aside about $675,000 to pay for %z of the deposit, tenant marketing and
sales commission, and due diligence costs that will be expended between now and closing, that would be marvelous.
The cheque would be payable to The Rose and Thistle Group Ltd. at this point regarding 1450 Don Mills Road as we
don't yet have a new company incorporated to own the property,

This is shaping up to be a very inieresting property!

Regards,
Norma
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From: Norma Walton <nwalton@roseandthistle.ca> 8 4 2
Sent: Friday, August 17,2012 11:27 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 1450 Don Mills Road

Attach: capital required aug 17, 12.xls

Dear Stan,

Thank you for both your message and your email. it is a pleasure being your partner. We leave for Washington DC
tomorrow morning for a week then are up at Deerhurst for the last week of August.

As promised, | am just working on our cash flow projections for the next few months and in doing so am preparing the
draft spreadsheets for the properties we are purchasing together.

For 1450 Don Mills Road:

1. We close that purchase on October 12, 2012,
2. We are firm;
3. We have Trez Capital as first mortgagee, terms as follows:

a. Principal amount: $18 million;

b. Interestrate: 8.5% (we thought we had them convinced at 7.75% but their board rejected it);

c. Morigage fee: 1.5% (they were at 1.75% but when they came back at 8.5% interest we negotiated the
fee down); and

d. Term of 18 months, with option to renew for another 8 months for additional $85,000 fee,

The plan is as follows:

1. Close the purchase;

2. While Post Media is in occupancy secure another tenant, whether it be a data centre or a regular full building
tenant;

3. While Post Media is in occupancy sell a roadway right of way to Liberty Group who need access to Don Mills

Road over our property;

4. While Post Media is in occupancy, meet with Liberty Group and other condominium developers to determine
how they value the existing parking lot for Post Media, with the objective of potentially selling that parking lot
to them in exchange for them praviding replacement parking underground once they've built their
condominium building {issue is where to park the tenant's cars during construction — may be able to shift over
to 1500 for two years or to Liberty Group’s parking lot if they purchase — working on those details);

5. Do our tenant improvement work for the new tenant after Post Media vacates;

8. Move our hew tenant in on or prior to April 30, 2015;

7. Refinance and pay out most of our respective equity through refinancing; and

8. Enjoy a cash flow positive building with long term tenant for the subsequent 20 years. @

Should be a very interesiing 30 months!

The excel spreadsheet is attached showing financial projections for the next 30 months. You've already provided the sum
of $982,500 and would need to provide a further $5,527,813 just before October 121" We project a return of over 50%
straight line within 30 months assuming we find a new tenant and sell a right of way to liberty Group. The wild card is the
condominium developer. |f we were able to strike a deal with them that would dramatically increase the return. All good
possibilities!

The holding company for 1450 is called Global Mills Inc. Tom will incorporate DBDC Global Mills Inc. if agreeable and
prepare your minute book as usual. He will also issue 6,510,313 shares to DBDC for you from Globai Mills Inc.

As always, it is fun to buy properties with you.

Regards,
Norma












Antieipated Profit

Building Value:

S 35,538,462

Plus payment from Liberty Group for right of way to access Don Mills Road

5 2,000,000

Less Praject Cost:

$ 31,020,625

Projected Profit:

$ 6,517,837

Smcn-.lmm.huml—n
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1| :1450.Don Mlils Roa
FiH % CAPITAL'REQUIRED
3
|4 |Purchase Costs
5 | _Purchase Price 24,000,000
6 | Morigage fee 270.000
|7 | Lender's legal lee 30,000
| 8 | Ontario Land Transfer Tax 420,000
9 | Municipal Land Transfer Tax 420,000
10| Other fees and disbt 1 50,000
11| for appraisal, reliance letters for
12| ernvirgnmental reports, municipat
13| _enguiries and fees. elc.

Al Pava

$725,150,000°

17 |Now tenani improvement costs
18] Assume $25 PSF x 165,000 SF S 4,125,000
19 Preject management fee S 412500

| 238 |Tenant Rent, months 1 to 18

|24] MNetRent $ (3.315,875)
26| Morigage camying coslts $ 2,380,000
26
27 |Cartying Costs, months 18 to 30
28 Property tax $ 310,000
29 Interest on mortgage % 1,530,000
30| Utilities and maintenance $ 330,000

S 60,000

1,283,428

| 35 [Total Capltal Required

Mortgage. Trez Capita
Dr.Barnsteing - -

Ron and-Norma Walton: - - -

20,89%
20.99%

| 5B.0%% B.50% 5 18,000

080 31,020,625

00,000
LT 86,510,313
s § 8,570,313




Parking included

Projecled net income:

A 8 [+] | 5]
Projected Net Income
Expected net revenues:
New tenant, 165,000 SF x $14 net 52,310,000
S0

52,310,000

655 capitalization rate:

845
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From: Norma Walton <nwalton@roseandthistle.ca>
Sent: Thursday, June 21, 2012 12:47 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 1500 Don Mills Update

Dear Stan,

Good evening! We anticipate we'll be entering into an Agreement of Purchase and Sale to buy 1500 Don Mills Road in
accordance with the non-binding LO! we've already agreed upon. My sense of timing is that will happen early next week.
See email below.

1500 Don Mills Road is over 6 acres and the building is approximately 227,000 SF over eight levels. It is almost fully
leased right now, with only about 8,500 SF of vacancy. BBM and Rothmans have renewed until 2024 and 2020
respectively. The property generates about $2.75 million of net income at this point, going up in 2013 and each year
thereafter. We are buying for $43 million, being a 6.4% cap rate; they are providing a $9 million VTB and have agreed
that we can increase the first mortgage currently at $21.3 million up to a principal amount such that the financing
represents 80% loan to value if the first mortgagee will agree; and we close late September, early October 2012, In the
first five years we will utilize all free cash flow generated by the property to invest in capital expenditures that are required
to update the building. Once those repairs are completed, the property should be cash flow positive in a fairly significant
way, generating a healthy return on investment.

When 1500 was built, it was intended by Marathon Realty to build a second building so they installed duplicate systems in
1500. We have no doubt we'll put those duplicate systems to work in some capacity as we develop the balance of the
site.

The plan is as follows:

1. We will investigate parking options for the site with a view to building either underground parking or a
parking deck over the next few years to free up the five acres for development.
2. We will meet with Fred Darvish (see email about 1450 for context) the week of July 2". He's interested in

pursuing a joint development with 1500 Don Mills Road because he likes the concept of his proposed 2
miffion square feet having frontage on Don Mills instead of Upjohn. He owns that new restaurant mall on York
Mills just west of Don Mills. We are anticipating that could be a very interesting meeting.

3. We will put the offering out to our regular crew of brokers to see what retail, institutional and commercial
proposals they come up wiih to develop the additional 5 acres on the site. We have no doubt there will be
some incredibly interesting ideas, all of which would permit us to increase density on the site and thus
increase revenues and values.

As always, we would love for you to partner with us on this site. We expect it will be a profitable development. If you still
wish to partner with us, if you could set aside about $1,250,000 to pay for % of the deposit and due diligence costs that
will be expended between now and closing, that would be marvelous. The cheque would be payable to The Rose and
Thistle Group Ltd. once we confirm we have 1500 Don Mills Road under contract,

We love the thought of owning over 10 acres on this corner with you.

Cheers,
Norma

P.S. The owner of 1470 wants $8.5 million for his property whereas we value it in the $7 to $7.5 million range. Hence we
have offered him $6.75 million at this point, which he is not happy with. We are going to let him sit for a while as we don’t
need his site and hate to overpay for any property. In our view the opportunities are in the acreage of 1500 and 1450.
Although having all properties contiguous would be attractive, it is not essential and we cannot justify overpaying by over
$1 million at this point. Our view may change as we see what development opportunities come our way, but for now we'l

let him sit.

From: Mark Goldberg

Sent: Wednesday, June 20, 2012 5:00 PM
To: Norma Walton; Ron Walton

Subject: 1500 Don Mills Update



U st FYT 849
Regards
Mark

From: Dror Duchovny <dduchovny@eladcanada.com>

Date: Wed, 20 Jun 2012 20:46:58 +0000

To: Mark Goldberg (mgoldberg@roseandthistle.ca)<mgoldberg@roseandthistle.ca>
Cec: Oren Barak<obarak@eladcanada.com™>

Subject: Update

Hi Mark,
We are working on the APS and will get it to you as soon as we can. It is already with us for comments, as of today.

I'll keep you updated,
Dror

Dror Duchovny, LLB

Analyst, Investments

Elad Canada Operations Inc.
5001 Yonge Street, Suite 1405
Toronto, OIN M2N 6P6

Tel: 416-223-4403 ext. 301

Cell: 416-455-1983

Fax: 416-223-0075

Site address: www.eladcanada.com
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From: Norma Walton <nwalton@roseandthistle.ca>
Sent: Friday, August 17,2012 1:52 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 1500 Don Mills Road

Attach: capital required aug 17, 12.xls

Dear Stan,

You're going to be doing a lot of reading this afternoon!

For 1500 Don Mills Road:

1. We close that purchase on October 9, 2012;
2. We will be firm later this month and are pretty much done our due diligence review right now;
3. We have OTERA as first mortgagee, terms as follows:

Principal amount: $30.1 million;
Interest rate: 5.5%;

Mortgage fee: 2%,

Amortization period: 25 years; and
. Term of 5 years.

4. We have ELAD as second mortgage, terms as follows:
Principal amount; $4.3 million
Interest rate: 9.5%

Morigage fee: none

Interest only; and

Same term as first.

Paoop

Pop o

The four-year plan is as follows:
1. Close the purchase;
2. Start rezoning reports and applications fo change the zoning from employment lands to mixed use with the
objective of severing off and selling part of the property to a developer within four years of buying. 3 acres x
500,000 SF of residential density = $15 million value to a developer;

3. Invest money to update the existing building systems (regular capital replacements and repairs given the
building’s age);
4, Determine how to best incorporate parking closer to the existing building then build new parking garage. That

will leave three acres to sell to a third party developer while keeping the office building as a viable commercial
property going forward,;
5 Sel] the surplus re-zoned land to a developer;
B. Refinance the existing building given that its value will have risen due to contracted rental increases in place.
7. Pay out all equity; and
8 Enjoy a cash flow positive building with fong term tenants for the subsequent 20 years, with a 0 equity base. @

We are looking forward to developing this cormer property. |t already feels like a winner!

The excel spreadsheet is atiached showing financial projections for the next four years. You've already provided the sum of
$1,551,000. We are seeking another $375,000 payable to The Rose and Thistle Group Ltd. sometime next week, if
possible, to cover 50% of the secand deposit required upon firming up this month. That would take your equity up to
$1,026,000. Hence you would ideally need to provide a further $9,285,954 just before October 9, We project a return of
over 67% straight line within 4 years assuming we track to plan, with us being able o extract all of our equity out at the end
of four years plus some extra cash. And again the wild card is the condominium developer. | have been conservative as {o
the density | believe we can achieve (estimate 500,000 SF) and the price per square foot we can achieve ($30 PSF). Ifwe
do better, it is all gravy!

The holding company for 1500 is called Donalda Developments Lid. Tom will incorporate DBDC Donalda Developments
Ine. if agreeable and prepare your minute book as usual. He will also issue 11,211,954 shares to DBDC for you from
Donalda Developments Lid.

More to come...

Cheers,
Norma












Anticipated Profit

Building Value:

Plus payment from developer for part of land (830 per buildable foot x 500,000 ST)

Less Project Cost:

Projeeted Prolit:

3wmﬂmmhwwla

652
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C

L
2
3 56,923,077
4
5 15,000,000
6
7 56,823,908
8
9 15,009,169
10
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I
4500 Don Mills Road
CAPITAL REQUIRED

4 _|Purchase Costs

5 | Purchase Price 43,000,000

6 | Moarlgage fee 602,000
| 7 | lenders legal fee 40,000
| 8 | Onlario Land Transfer Tax 0

9 | Municipat Land Transfer Tax 0

10 | Other fees and disbursemenis 60,000

11| for appraisal, reliance letters for

1 environmenial reporls, muricipal

13| enquiries and fees, elc.

14

| 15 | Total Purchaso Price -7 2 - i $ 43,702,000
16

17 | Capltal impravemants to building yoars 1 tc 4

18| Assume 520 PSF x 235,000 SF $ _4.760.000

19 Parking garage construction $_6.000.000

20 Projecl management fee $_1.070.000
£ 21 |

| 22 | Total Sapitat Improvement Costs: "07 70 tL 1] 25 $711,770,600
23

24 |Dovelepment Approval Costs
25| _ Change zoning from employment lands le mixed use
26 | Planning reports, consuitant's fees, lobhying costs

27 | Severance and sale of part of land te developer $ 1,500,000

28

| 29 |Total Developrent Approval Costs .+ . 120041 S0 80 14,500,000
30

31 [Tenant Rent Receipts

32| WNetRent $ (2.761,328)

33 First morigage carrying cosls 5 27204736

34| Second morigage carrying cosls $ 408500

35

| 36 | Total Net Carrying Cosls:

| 38 |Total Capital Required

(40 |Mongage, OTERA -~
(37| Morigage, ELAD. ; |
[42 |or.Bornsteinz # < - -
43 |Ron and Norma Wal
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Projected Net income
Expecied net revenues:

Contracled rental revenues in year 4 $3,360,006
Parking revenuss $350,000

Projected nel income: [ 53,700,000
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From: Norma Walton <nwalton@roseandthistle.ca> 8 5 8
Sent: Saturday, November 10, 2012 2:15 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Ce: Tom Trklja <ttrklja@roseandthistle.ca>

Subject: 0 Trent Updated Plans

Attach: Approx remaining portion of 2 Kelvin building following severance.pdf; 2 KELVIN - ST

CLAIR - R.pdf; 12-219-R01(sever)-260ct2(12.pdf; updated spreadsheets for city parcel
nov 10, 12.xls

Dear Stan,

Despite our best efforts, we have been unable to bring the Legion Hall on side to swap their property at 9 Dawes Road for
our property at O Trent. Everything was going well until late in the negotiations they demanded 70 parking spaces alt to
themselves an the new property, which takes up far too much land to make our original plan workable. As a result, we
have wished them well and bhid them adieu while amending our pian for 0 Trent,

We own a property at 2 Kelvin just e@ast of 0 Trent that is 1.7 acres in size. It has an industrial building on the property. Of
the 1.7 acres, 1.2 acres is contaminated with viny! chloride, tri-cloryl-ethlyne and other nasty substances in the
groundwater while the other % acre is clean. Happily the clean % acre site is adjacent to the 0.4 acre city-owned parcel
we are buying at 0 Trent. Hence we have recently begun marketing a siteé measuring just under an acre at 0 Trent to the
brokerage community and are generating a fair amount of enquiries and interest. Thus far we have a storage operator
interested in the site along with a dance school. A 0.9 acre parcel in that location should sell for at least $2.15 million and
it is frankly tough to find an environmentally clean one acre parcel of iand in the city. Couple that with our plans to
improve 14 Trent and | have no doubt it will sell over the next 24 months.

| am attaching the updated excel spreadsheet along with the severance plans. We negotiated a good price from the city
for the 0.4 acre site and | have used the exact same metric to determine the value of the severed 0.5 acre site we plan to
merge with 0 Trent to create the almost one acre parcel. We originally bought the 1.7 acres for $1.8 million and the price |
am using is also in line with that metric as well, particutarly when you consider the %2 acre is clean whereas the 1.2 acre
remaining on 2 Kelvin is not,

We anticipate an investment by each of us of just under $400,000 this week will result in a profit being generated within
two years of just over $200,000, being a 51% return or 23% compounded annually. Please confirm the new plan makes
sense fo you.

Assuming it does, we close the purchase of 0 Trent this Thursday. Our capital requirements as of closing have changed
somewhat, such that instead of equity of $718,817 plus $390,000 in debt you would need to provide $398,392 in equity
plus $390,000 in debt on closing, plus an addiiicnal $487,500 in debt once the severed section is merged with 0 Trent
within the next six months. | have copied Tom on this email so the share documents and deal terms can be amended
accordingly.

Assuming all is agreeable we would request the following cheques from you at your convenience:
1. To Devry Smith Frank LLP in trust, $382,200, being your $390,000 first mortgage less 2% (I'll certify this cheque

on Thursday morning}; and
2. To Salmon River Properties Ltd. for $318,392, being $398,392 less the $80,000 you have already provided.

Once we have successfully severed off and merged the additional ¥ acre into 0 Trent likely within the next six months, we
will request the remaining acquisition mortgage amount of $487,500. Clear as mud?

We look forward to completing another successful project together!

Regards,
Norma
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;0 Trent Avanua’ |

Purchase C'ost:.'...

;GAPITAL REQUIRED; %

Purchase Frice of city-owned parcel 487,800
Purchase Price of parce] severed off 2 Kelvin 609,750
Mertgage fee 7.800
Lender's lzgal fee 7.500
Qntario Land Transfer Tax on cily-owned parcel 7,217
Municipal Land Transfer Tax on city-owned parcel N7
Other fees and dishursements 10.000

for appraisal, reliance lelters for

SRR

environmental reports, mﬁnicipal
. enquiries and fees, elt
Totat Purchase Prigs

S 1,137,484

Demelish part of 2 Kelvin on property

15,000 SF x 520 PSF 3

300,000

Consiruction Management Fee: 3

30,000

§ 330,000

Soft Costs:

Consulient’s fees and city fees lo merge properties L]

100,000

Total Demolition and Development Ch

§ 100,000

Carrying Costs

Property tax, ulilities, insurance, mainienance, etc. 3

60,000

Interest ¢n mortgage [

46,800

[ 31 |Totdi Carrying Gt o0 Lih i

L33
[ 34]
35
3
37

‘Totai Capital Reguired © - | -

Af:qui;l:tl.o.ﬁ. l:\lortgag\ei_for ;:lty-;owned parce|
Acquisition Mortaage for severed parcel

Dr..Bernstein equity; -

38

Ron and Norma Walton eguity
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Friday, August 31, 2012 1:56 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 1, 9-11 Cityview Drive

Attach: severance plan aug 17, 12.pdf; capital required aug 31, 12.xls
Dear Stan,

We have another opportunity we'd like for you to be a part of, but | wasn't sure how much available capital you had given
our purchases already under contract.

We have purchased 1, 9-11 Cityview Drive, being two industrial buildings comprising 26,000 and 50,000 SF respectively
on more than 6 acres of land. They are currently all one legal parcel and our Phase I came back clean. We are buying
the entire property for $5 million and since putting that under contract, we have contracted to sever off and sell 1 Cityview
Drive, being the 26,000 SF building on about 2.66 acres, for $3.6 million. That deal is now firm. We anticipate that
severance and sale will occur within the first twelve months of closing. That will leave us with approximately 3.4 acres
and a 50,000 SF building to sell, and we are currently chatting with a prospective purchaser about him buying that parcel
for a price of at least $3.6 million as well.

We are inheriting a tenant at 9-11 Cityview who accupies % of the building and pays $3.25 net PSF. We've contracted
with them to stay subject to our right to terminate the lease with 5 manths notice. That provides some cash flow while we
obtain severance and negotiate the sale of 9-1 Cityview.

We anticipate an equity investment of $991,875 will provide a more than 50% return on equity within 12 months of
buying. The first mortgage required is $4 million @ 8% interest only for the one year term and if you needed thai money
back before our Don Mills purchases close, we've obtained a cammitment from Cameron Stephens for $4 million @ 7.5%
and we'll arrange for them to close that martgage before month’s end. Hence you'd have your $4 million returned by
September 30th if you needed it to close our Don Mills purchases.

Let me know if of interest. Obviously, as usual, we'd love to have you involved.

Thanks,
Norma
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A B [«
1| Anlicipated Profit
2
3 [Salc of 1 Cityview Drive 3,600,008
4
5 |Sale of 9-11 Cityview Drive 3,600,008
5
7 |Less Project Cost: 5,983,750
8
9 [Less Realty Fees: 216,000
10
11 |Projeeted Profit: 1,000,250

12

P

868



B

: 21,9-11 Cityvlew Drive;
{7 GAPITAL REQUIRED; 7

Purchase Costs
Purchase Price 5.000.000
Morigage fee 80,000
Lender's legal fee 15,000
Onilarlo Land Transler Tax 87,500
Municipal Land Transfer Tax 87,500
Other fees and disbu I 40,060

for appraisal, reliance letters for

environmental reports, municipal
enguiries and fees. elc.

17 |Devalopment Approval Costs
18 |  Pianning reports, consultant's fees,

Severance into twa leqal parcels

§ 235,000

velogment Approval Costs

| 23 |Carrying Costs H
24 Net Rent 5 (81‘250)1‘
25 First martgage camying costs § 320,000 ¢
25| _ Operaling costs $ 200,000 °

© 438,750
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Tuesday, September 11, 2012 6:04 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: RE: 355 Weston Road

Attach: capital required sept 11, 12.xls; side view.doc; aerial view.doc
Dear Stan,

| hope you had a marvelous weekend.

We closed the purchase of Cityview on Friday and Dupont in escrow on Friday, registering Monday morning.
'l arrange to get you keys for Cityview and Dupont. We also sold 86 Parliament and cashed out your
mortgage there.

As | had mentioned, we have another opportunity for your consideration. 1n addition to Cityview and Dupont,
on Friday we closed in escrow the purchase of 355 Weston Road, with registration Monday morning. 1did
not want to propose you invest with us until | knew that Parliament had cashed oui for you. Also, Hazelton is
now tracking to cash out in QOctober so that also gave me comfort you'd have sufficient cash available for our
Don Mills purchases in addition to the attached. You are always our first choice as a partner but we never
want you to feel strefched for cash.

355 Weston Road is a huge three storey plus full basement industrial / office building with 75,000 SF above
grade and 25,000 SF in the basement. It was built by Sitvano Imaging in the early 1980s, built by the late
Silvano personally and it is significantly overbuilt, with more concrete than any other building we currently
own. The loads it can support are massive; it has 12 foot ceilings on all floors including the basement; and it
has the same amount of power as 1450 — 28 megawatts - even though the building is only % the size.

After Silvano died two years ago, this property was the subject of an estate dispute and the estate
determined that the property has environmental issues with heavy metals in the soil to be removed and
ground water on a small part of the site that needs to be treated so that it fully meets MOE guidelines. We
know of at least two offers that were received two years ago for between $7 and $8 million to purchase the
property, which offers were rejected by the estate as premature at the time. We were able to hang in there
with the estate and were not scared away by the environmental challenges as for us they are easily
manageable. Hence ultimately we were able to purchase the property for $5 million and we were able to
negotiate a vendor take back mortgage of $4 million for 15 months at 5.69% interest only while we tenant
the property.

The plan over the next 15 months is thus to update the property, find a tenant concurrent with addressing
the environmental issues, and refinance the property thereafter such that most of our equity is repaid and
the property is cash flow positive going forward. We love the price per pound we were able to negotiate.
We also notice that the area to the south of this property is rapidly gentrifying with significant retail
investment ocourring as you head to St. Clair Avenue. The excel spreadsheet for the property is attached.
We anticipate we'll each realize a 40% return on a $2.1 million equity investment within 15 months of
investment.

There is also an outside shoi that we will be able to sell the property for a fairly immediate lift of about $1.5
to $2 million before year end as we have a Virginia-based data centre interested in potentially purchasing
the property and we are nurturing that interest along. As | always say, never a dull moment!

Let me know if the attached is of interest. We'd love to have you invelved. It is already locking like another
good onel

Cheers,
Norma












7.5%

A [ B | c |G
| 1] Projected Nat Income
2
[ 3 [Expected net revenues:
4
E Basement, $5 net PSF {no additlonal rent) §125,000
| & |First floor, $10 nel PSF $250,000
| 7 _|Second floor, $7.50 nat PSF $187,500
| & [Third floor, $7.50 net PSF $187,500
9
| 10 |Prejecled netincome: $760,000
11
12
(73]
[T+
[z
16

- [-$10.600,000}




874

8

| [+

Antficipated Profit

Building Value:

S 10,000,000

Less Project Cost:

5 8,270,750

Projected Profit:

S 1,729,250

cn-qmu.:-mml_.




1 ; :355 Waston Road:{};
2] APITAL REQUIRED. |
3
["4"|Purchase Costs
5 |_Purchase Price 5,000,000
5 | Morigage fee [1]
| 7 | Lenders legat {ee 10,000
1.8 | Ontarig {and Transfer Tax 75,000
9 | Municipal Land Transfer Tax 75,000
Cther fees and dishursements 20,000

for appraisal, reliance letters for

|

envirenmental reporls, municipal

[5E]
38

Dr. Bernstein: A
Ron and Morma Walton: -

13| eaquiries and fees, ele,
14
{ 15 | Total Purchaso 115 580,000
15
17 |Mew tonant imprevemant costs
[ 18 Assume 525 PSF x 75,000 SF plus §5 PSF x 25.000 $ 2,000,000
19| Project management fee $ 200,000
20
| 21 |Envirenmental Remediation costs
[22] Assume soil removal and ground water treatment $ 250,000
[ 23] Project management fee 5 25000
24|
| 25 [Total Tenant Improvemient and Environmental Refediation Cosl VL 8§ 2475000
26
27 |Carrying Costs, months 1 to 15
28 Property tax $ 106,250
29 Interest on morigage $ 284,500
30 Utililies and maintenange $  187.500
31 | §  37.500
ET
| 33 [Total Net Garrying Cosls: -+ -
34
[ 35 |Total Capital Required . |
A6 vt ;
37 | Mortgage, Vendar Take Back: :

iz
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From: Norma Walton <nwalton@roseandthistle.ca>
Sent: Monday, September 24, 2312 3:35 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subjeet: RE: 65 Heward - Investment Opportunity
Dear Stan,

We are, as usual, just delighted you are going to join us in Heward.

If you wanted to prepare a cheque payable to Double Rose Developments Lid. for $3,325,875 dated October 1st that
would be perfect. in the meantime, I'it have Tom incorporate DBDC Double Rose Developments Ltd. and issue shares
accordingly.

Always fun!
Norma

From: Dr. Stanfey Bernstein [mailto:drb@drbdiet.com]
Sent: Monday, September 24, 2012 8:38 AM

To: Norma Walton

Subject; RE: 65 Heward - Investment Opportunity

Dear Norma,
Yes, I am available anytime for lunch.
Please call me or email me where and when.

Regards,
Stan

From: Norma Walton [nwalton@roseandthistle.ca]
Sent: September-23-12 8:48 PM

To: Dr. Stanley Bernstein

Subject: RE: 65 Heward - Investment Opportunity

Dear Stan,

That is one way to interpret it. Another perspective is that we are able to buy a property for $9.5 million, which is under its
market value, and we are provided with $1.5 million at 2% which is basically cost of living money white we re-position the
property. We only have to share 30% with Sam Reisman once we have fully paid ourselves back and demonstrated that
the property is both profitable and worth more than its cost base. He does not share in any of the expenses, other than
providing the $1.5 million and selling it to us under market value, but he also does not share in any upside until we are
fully paid back. Further his 30% of the upside is characterized as debt, not equity, for the purposes of his RRSP
mortgage. Hence we will own the property 50/50 as equity partners, with an obligation ta share with him 30% of the
upside when it occcurs.

Given all the changes occurring in that area; the interest we are already attracting from prospective tenants; the Global TV
contract to make us cash flow neutral while we re-position; and the environmental remediation already underway that is
going well, we are confident that 65 Heward will be a profitable endeavour. If him keeping 30% of the upside is the cost of
owning a great property, in our view it is worth it. Also, Sam is going to hold the mortgage in his RRSP which forces him
to be a passive investor merely seeking a return.

That is my perspective on 65 Heward.

I'd love to treat you to lunch tomorrow somewhere near your offices and we can walk through Leslie, Heward and
whatever else in our portfolio you wanted fo discuss. There is a lot going on! Let me know if you are free,
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Cheers,
Norma

From: Dr. Stanley Bernstein [mailto:drb@drbdiet.com]
Sent: Sunday, September 23, 2012 8:41 AM

To: Norma Walton

Subject: RE: 65 Heward - Investment Opportunity

Dear Norma,

the real price is $9.5 million for 70% of the praperty, and the 70% ownership carries all the expenses.
is the $9.5 fair for a 70% ownership vs a 100% ownership?

will the 30% share in any losses? (not that we expect any)

just a few thoughts.

Cheers,
Stan

From: Norma Walton [nwalton@roseandthistle.ca]
Sent: September-22-12 9:24 PM

Toz: Dr. Stanley Bernstein

Subject: 65 Heward - Investment Opportunity

Dear Stan,

| hope you are having a marvelous weekend.

We have contracted to purchase 65 Heward, closing October 154 Itis three buildings comprising 76,000 SF of rentable
area, with the back building comprising the two full movie studios, one of which you were in on Friday. Sam Reisman
from Rose Corporation currently owns it and when we first started negotiating with him a number of months ago, he
wanted $20 million for the property. It has been used as movie studios for the past ten years, and in the good years it
made $1.5 million plus net income a year. Happily for us in the past few years the income has heen much less as the film
business has been depressed. Hence we were abie fo negotiate to purchase it from him for $9.5 million on conditian for
our benefit that he provide a vendor take back second martgage of $1.5 million at 2% interest and on condition for his
benefit he share in 30% of the upside down the road once all capital is fully paid back.

What we like about 65 Heward is

(1) the size of the buildings on site, being 76,000 SF;

(2) the size of the lof, being 4 acres;

{3) the activity in the area (the Westan lands on the northwest corner are being re-developed into mixed-use
residential/commercial, which will dramatically change the look of that corner. Mitch Goldhar is re-developing the lands to
the east into commercial - retail) such that the area is gentrifying and changing rapidly;

{4) we can reposition the property by reducing its dependence on movies and TV productions by shifting over the use of
the front two buildings to a car dealership {we have four interested already) or a general commercial tenant who will pay
regular rent under a ten year lease without the incredible revenue swings of the movie and TV business. We will likely
leave the back building as studios for now and monitor the money that is being made on them knowing that we can
always convert them to regular commercial tenancies as well down the road if desired,;

(5) there are environmental problems that we are in the process of fixing and we are on track to obtain a record of site
condition in the next two to five years. Once fixed, this always significantly increases value;

(6} since we put the property under contract, we have secured a Global TV series that will occupy both studios full-time
from this Monday, September 24" through to March 24™ and will pay us $1 million for that period of time. This makes the
property cash flow neutral for the first twelve months while we re-position it and tenant the front buildings permanently and
monitor the film and TV business in back.

We are on track to cash you ouf of Hazelten in October. | don’t know what other cash you currently have available given

our commitments to purchase 1450 and 1500 Don Mills, but if you are able o swing it, we'd love for you to partner with us
on this property. We project an investment of just over $3.3 million will be warth over $5.4 within four years, being a 63%
return, We also expect the property will become cash flow positive on equity sometime in year two assuming things track



{o plan. Long term we see the property continuing to increase in value as the area around it continues to regenerate, 8 8 2
change and gentrify, becoming more residential in nature.

Let me know if of interest. | promised it would never be duli...©

Regards,
Norma






From:
Sent:
To:

Cc:
Subject:
Attach:

Norma Walton <nwalton{@roseandthistle.ca>
Monday, September 24, 2012 3:37 PM

Tom Trklja <tirklja@roseandthistle.ca>

Dr. Stanley Bernstein <drb@drbdiet.com>
65 Heward

capital required sept 22, 12.xls

883

Dear Tom,

Please see atiached spreadsheet. Dr. Bernstein is going to own 50% of the equity in Double Rose Developments Lid.
threugh his company, DBDC Double Rose Developmenis Lid. See attached excel spreadsheet. if you could prepare
draft deal terms for my review and incorporate his company to hold same, I'd appreciate it.

Thanks,
Norma
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Aunticipated Proht
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Building Valuc:

5 20,671,429

!

k

Less Project Cost:

$ 14,651,750

E

Projected Profit:

5 6,019,679
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1 Li;i65Heward
A ‘CAPITAL REQUIRED ;;
3
[ 4 |Purchase Costs
5 | Purchase Price 9,500.000
6 | Mortgage fes 130,600
|7 | Lender's legal fee included below:
| 8 { Onlario Land Transfer Tax 154,375
9 | Municipal Land Transfer Tax 154,376
10} Other fees and disbursements 35.600

114 _fer appraisal. reliance felters for
12{ environmental reports, municipal
13} enquides and fees, etc.

|5 9,973,750

17 |Rencvation Costs

18} 50,000 SF @ $50 PSF S 2,500,000
|19} Project manage'menl fge . ) 5 250,000

| 20 | fotal Renovaiion Casls:: < -

E £nvironmental Romedlation Casts
| 231  Conlinue program to obtain REC within 5 years 5 1,000000
| 24|  Apply for and obtain REC, including consullant's fees 5 200,000
| 25 |Total Eqvirenmetital Remediation Cosls: . S AR

Lyls75008 11,200,000

27 |Professional Fees

28 Tenant Leasing Commissions 3 608,006
| 20| Architectural plans S §0,000
a0 Engingering fees s 25,000
H Interior design fees g 15,000
32| Surveyor's fees s 15,000
| 33| Permil fees o ] 15,000
|34 | Total Proféssiorial Fees: 0 001 . riinl ;728,000
35
| 36 |Carrying Costs
| 37| Rental income fram TV and movie contracls § (1,000,000)
| 38| Property tax S 152,000
| 39| Interest on mortgage S 520,000
40 Utllities and maintenance S 304,000
41 Insurance g 24,000
|42 ] _
43 (e




2]
| 45 [Total Capltal Required 14,651,750
4647 Lliiiaiih
[47 |F qage from Dr; Bes In:s ;0 1 6,500,000,
| 48 |Sdcdnd Moitgage from Sam Relsmani : 4,500,000
.49 iDr. Bernstein equity: 000000000 13,325,875
50 [Ren aind Norma Walton equity:” - ** * 3,325,875




887

A B [¢] ] D
| | Prajected Net Incomea
2
[ 3 |Expected net revenues:
4
|5 {Building A (25,000 SF} $1% net 5475,000
(& {Buikiing B (25,000 SF} $16 net $400.000
[ 7 |Building C (26,000 SF) 522 net $572,000
[
@ |Projected net income: (51,447,800
0
i
|12 ]




-
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[13]
[14]
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18]
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Ex
2]
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[25]
2]
28]
E
[30]

rojected Investor Reldrn::

Forinula fer,Profit

iga08437 5

$6,432,762.50

5365,{37.50,
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From: Norma Walton <nwalton@roseandthistle.ca> 8 9 @
Sent: Sunday, January 6, 2013 2:27 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subjcct: 115,117 and 119 Skyway and 30 and 34 Meridian
Attach: capital required jan 6, 13.xls; Meridian - Skyway R.pdf
Dear Stan,

Hope you are having a super weekend. We have another opportunity we'd like for you to be a part of if of interest.

We have purchased 115, 117 and 119 Skyway and 30 and 34 Meridian Drive, being two industrial buildings comprising
17,000 and 30,000 SF respectively on 2 acres of land. They are currently all one legal parcel and our Phase |l came back
clean. We are buying the entire property for $3.5 million. These properties are just arcund the corner from our Cityview
property and were sold to us by the same real estate broker from the same ownership group as Cityview,

Since putting that under contract, we have contracted to sever off and sell 115, 117 and 119 Skyway Drive, being the
17,500 SF building on an acre, for $2 mitlion. That deal is now firm. We anticipate that severance and sale will occur
within the first twelve months of closing. In addition, the existing tenant at Skyway who is there until July 31, 2013 has an
obligation to restore the premises to their original condition at a cost of about $450,000 to $500,000. Our purchaser wants
Skyway as is s0 we will negotiate to release the tenant from that obligation to restore the premises in exchange for a
payment of around $350,000, We are meeting with him next week to negotiate that arrangement, Hence Skyway should
generate $2.35 million less realty commission of $80,000, for a net of $2.27 million.

That will leave us with approximately one acre and a 30,000 SF building to sell or lease. We intend to sever that building
into two legal parcels because the 30,000 SF is divided into two 15,000 SF spaces right down the middle. We are
currently chatting with the current tenant of 30 Meridian about him buying his space, being 15,000 SF on % an acre for
$1.2 million. He is interested.

The properties are tenanted while we arrange to sever, providing some cash flow while we obtain severance and
negotiate the two remaining sales.

We anticipate an equity investment of $752,650 will provide a more than 20% return on equity within 12 months of
buying. The first mortgage required is $2.8 million @ 8% interest anly for the one year term with 2% mortgage placement
fee.

Let me know if of interest. Obviously, as usual, we'd love to have you involved. If not of interest no worries

If of interest, cash would flow as follows:
1. $100,000 towards the deposit this week, payable to Skyway Holdings Ltd.;

2. The remaining $652,650 on closing January 28', also payable to Skyway Holdings Ltd.; and
3. $2.744 million ($2.8 less 2%) certified cheque payable to Devry Smith Frank LLP in trusi on January 28th,

Tom will incorporate for you DBDC Skyway Holdings Ltd. and arrange the paperwork from our end if of interest. Just let
me know.

Hope you have a nice end of the weekend.

Regards,
Norma












A | | C
1] Anticipated Profit
2 ]
3 |Sale of 115, 117 and 119 Skyway (firm sale already negotiated) $ 2,000,000
4 | |
5 |Sale of 30 and 34 Meridian 3 2,400,000
6 1 |
7 |Monies due from Skyway tenant § 350,000
3 | 1
9 |Less Project Cost: 5 4,305,300
10 | |
11 |Less Realty IFees: $ 140,000
12 | |
13 | Projected Profit: 3 304,700

oo



A ] B [+
L #15, A17.and 119 Skyway ahd 30/and 34 Maridia
"CAPITAL REQUIRED; [0 1. [ "

[ 4 |Purchase Costs
Purchase Price 3,500,000
6 | Morigage fee 56,000
| 7 § Lenderslegal fee 15.000
.8 § Ontariv Land Transfer Tax 61,250
G { Municipal Land Transfer Tax 61,250
1G] Other fees and disbursements 40,000

111 for appraisal, reliance lelters for

21 environmental reports, municipal

13| enquiries and fees, eic.
14

10 5 3730500

|18 |Total Purchas Price |

|

17 |Development Approval Costs |
18 Planning reparts, consultant's fees, |
H

!

H

19 Severance into lhree legal parcels $ 300.000
20 Praject Management fee S 30.000
21

| 22 [votal Dévelopment Approval Cosls L.o %L 330,000

[ 23 ] i

| 24 |Carrying Costs
25|  NetRent S (118,500)
26 First morigage carmying costs S 224,000
27| Operating costs $ 136,300

| 28 | ;

| 20 |votal Nét Carrying Costs e : [ :
30

| 31 [Total Capital Requl

33 |First rpo!'tga'ge , 2
34 |Dr..Bernstain: - - : £
35 |Ren and Horma Walt

o8 752680
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Redevelopment
30-34 Meridian Road

115, 11/ & 119 Skyway Avenue
Ftobicoke, ON

pportunit

Intelligent
Real Estate Solutions

Partnership. Performance.



- The Opportunity
To acquire a portfolio of industrial properties. The properties may be acquired individually or as a
portfolio.

Location/Site

30-34 Meridian Road & 115, 117 & 119 Skyway Avenue

. Two industrial buildings on 2 acres, with tremendous Highway #27 exposure.

30-24 Meridian Road

- 29,950 sf freestanding building, divided into two tenancies of 14,975 sf each. The building has

four truck level doors and one drive-in door, Both tenants lease on a month-to-month basis and
would consider remaining for a longer period of time.

115, 117 & 119 Skyway Avenue
. One industrial building on a portion of 2 acres.
« 17,500 sf freestanding building, occupied by one tenant.

- Lease expires in 2013,
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Site Description

30-34 Meridian & 115, 117 & 119 Skyway Av-
enue

This 2-acre property is situated on a well located

site. Withimmediate access to Highway #27 and
easy access to Pearson International Alrport.

Assessment & Taxes

30-34 Meridian Road $65,75030{201 1)

115,117 & 119 Skyway Avenue $75,05290 2011
Legal Description

PT LT 20 CON 3 FT+ ETOBICOKE AS IN
TB248262, S/T EB301656; S/T EXECUTION
a4-01170, IF ENFORCEABLE; 5/T EXECUTION
95-00058, IF ENFORCEABLE; TORONTO {ETO-
BICOKE), CITY OF TORONTO

Vendor §596

BLJ Acker Holdings inc; Wenview Investmerit
Inc.; Bursa Investments Limited

ELLSBIRCH LIMITED; METRO ULTRASOUND INC,;
WENVIEW INVESTMENTS INC,; ST, CLAIR ALLER-
GY SERVICES LTD;

Price

$5,950,000.00

Lease Summary

30-34 Meridian Road

Leased to 2 tenants of 14,975 sf each on a
month-to-rmonth basis at $3.75 pst.

115,117 & 119 Skyway Avenue

17,500 sf leased at $9.00 psf. Lease expires in
July 2013,

Intelligent
Real Estate Solutions



:

Aerial View
(Approximate, not to scale)

For more information, please contact:

Peter De Guerre* 416.673.4004
peter.deguerre@avisonyoung.com

Avison Young Commercial Real Estate {Ontario) Inc.,
Brokerage

18 York Street, Suite 400, Mailbox #4, Toronto, ON M5 2T8
T 416.955.0000F 416.955.0724 W avisonyoung.com

ddenmwed reliatte and i« believed I be true; 1f hag ot lees v

Avison Young is Canada's largest independently-owned com-
mercial real estate services company, Headquartered in Toronto,
Ontario, Avison Young s glso the fargest Canadian-owned, prin-
cipat-managed commercial real estate hbrokerage firm in North
America. Comprising more than 800 real estate professionals in
25 offices across Canada and the U.S,, the full-service commercial
real estate company provides value-added, client-centric invest-
ment sales, leasing, advisory, management, financing and mort-
gage placemant services to cwners and accupiers of office, retail,
industriaf and multi-residential properties.

. BEST -
intelligent _ _ MANAGED
Real Estate Solutions COMPARIES

T obany futurs contra
















This is Exhibit “46” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma Walton <nwalton@roseandthistle.ca> 8 9 9
Sent: Friday, January 25, 2013 11:50 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: Skyway and Meridian closing
Dear Stan,

It is always great to see you!

We are closing the purchase of Skyway and Meridian on Monday. As such, if you could prepare a cheque for $652,650
payable to Skyway Holdings Ltd. for the balance of your equity, that would be great. Also if you could kindly certify a
cheque payable to Devry Smith Frank LLP in trust for $2,744,000, being your $2.8 million mortgage less 2% bonus
interest that would he great. We are meeting with Todd Holmes at 9:30 am Monday morning to sign all documents so as
long as he had your mortgage funds before 1 pm on Monday that would work well. | can retrieve the equity cheque
Monday morning if that suits you...?

27 properties together...wowl!

Regards,
Norma












This is Exhibit “47” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma Walton <nwalton{@roseandthistle.ca>

Sent: Thursday, January 3, 2013 4:15 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com™>

Subject: 291-295 The West Mall

Attach: 295 West Mall 1.jpg; 295 West Mall 2.jpg; 295 West Mall 3.jpg; 295 West Mall 4.jpg;

295 West Mall 5.jpg; 295 West Mall 6.jpg; 295 West Mall 7.jpg; 295 West Mall 8.jpg;
295 West Mall 9.jpg; 295 West Mall 10.jpg; spreadsheet january 2013 .x1s

Dear Stan,
Hope you are feeling better. The kids and [ are starting to feel better slowly but surely.
As promised, we have a couple of new opportunities for your consideration.

The first property we have under contract is 291-295 The West Mall. This property comprises approximately 1.5 acres
just west of Highway 427 in the city of Toronto, on the corner of Bloor and The West Mall. ]t has two buildings situated on
it, the first being a seven storey office building with underground parking originally built in 1978 and renovated in 2005 and
the second being a freestanding Keg restaurant building. A few photos are attached to give you some visual context. The
total square footage is about 92,500 with approximately 8,100 SF being The Keg and 84,400 being in the office building.

The basic plan is {o purchase the property for $15.5 million closing February 14t With current income in place of
approximately $1.085 million, we are buying at a 7% cap rate. We have convinced the vendor, H & R REIT, to give us a
vendor-take-back mortgage of 62.5% of value at 4% interest only for two years. We are arranging a second for another
12.5% loan to value to bring our total loan to value up to 75%. We have three different lenders interested in providing us
with a second mortgage at 10% interest only for two years. Hence we’d have total debt on the property of $11.625 million
being 75% loan to value.

An investment of $2.85 miliion in equity would generate annual cash flow of $159,000 or $13,268 per month, being a 5.6%
cash return on equity. Hence during the two year period post-closing, the property would be cash flow positive.

During that two year time frame we would arrange to sever off and sell the ¥z acre part of the site that currently houses
The Keg restaurant. In the pro forma, atiached in excel, | am assuming we will need to rezone and development-approve
the site to achieve our proposed purchase price of $4 miflion. That being said, we may be pleasantly surprised and find
that The Keg restaurant may want to purchase that site from us as-is for a good price, subject only to severance. If not,
there are numerous seniors housing developers who would love to purchase a haif acre site in that area for high-rise
seniors housing and we are confident we can sever and sell it off without losing any significant value off the main seven-
storey building with underground and surface parking.

Using the income approach, The Keg property is worth $1 million and the seven storey office building is worth $14.5
million. Where we extract value is if we sever the property, we suspect we can sell the ¥ acre Keg property for around $4
million instead of $1, generating a nice return an equity without diminishing in any way the value of 285 The West Mall.
Hence that is the plan.

We project that an investment of $2.85 million made in January 2013 will generate an annual cash return of 5.6% paid via
monthly post-dated cheques for the next two years and that at the end of the two year period, we will have created
additional profits of another $623,000 each due to the severance and sale of the 7 acre site. That comprises an
estimated compounded annual return of 15.5%.

In 2015, we can refinance 295 The West Mall and pay off both mortgages with a new first mortgage. At that point the
property should remain cash flow positive going forward for as long as we wish to retain it in our joint portfolio, while at the
same time the mortgage is being paid off via rent over the ensuing 20 to 25 years.

We have negotiated the deal, secured the property, provided the first deposit, completed our due diligence and firmed up
the purchase. We'd love to have you as a partner in this project, as always. |f that is of interest, there are a couple of
options for you to consider:

1. You would provide $2.85 million of equity, being $600.000 now and another $2.25 miilion on February 147 when
we close, all payable to West Mall Holdings Ltd., the company we’ve incorporated to own the property; and
2. If you wished to, you could also provide the second mortgage of $1,937,500 paying 10% interest only for two

years with a 2% placement fee. That is completely optional and up to you as we have three other lenders — Atrium, Trez



¢

902

and Harbour — who are also happy to provide that second. That money would need ta be available February 14! payable
to Devry Smith Frank LLP in trust.

As mentionad above, we have incorporated the company West Mall Holdings Ltd. to hold the property. If you wish to
partner with us, Tom will prepare all of your corporate documentation for DBDC West Mall Haldings Ltd.

Take a look and let me know. H is always a pleasure!

Regards,
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada M5R 2E2

Tel: (416) 489-9790 Ext. 103

Fax: (416) 489-9973

www.roseandthistiegroup.com

The Rose and Thistle Group Ltd. is a privately held asset management company that is the parent company of Rose and Thistle
Properties, Rose and Thistle Construction, Rose and Thistle Homes, Rose and Thistle Media, Plexor Plastics Corp., Handy

Homte Products Inc., Palmer Productions Inc., Corporate Communications Interactive Inc., Urban Amish Interiors Inc., Loft Raum
Inc. and is qffiliated with the law firm of Walton Advocates.
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Purchase Costs

291:285 Tha West Mall, Toronta
¢ ‘CAPITAL REQUIRED)

Purchase Price 15,500,000
Morigage fee 135,625

. 7 | Lender'slegal fee 40,000
| 8 | Ontario Land Transfer Tax 271,250
9 | Toronlo Land Transfer Tax 271,250
10} Cther fees and disbursemenls 60.000

for appraisal report, Phase Ong

Eavironmentss Reports, Bullding Cendition

Assessment fees, and municipal enquiries and fees, ele.

[958 | 70tal Purchiase price

LS 16,278,125

17 {Cosis te sover off and sofl 1/2 acre parcel of fand

181 _Planning reparts. consullant's fees,

19 Devalopment approval applications.

20 Severance into lwo fegal parcels

$ 960,000

21|  Project management fee

Total Severange Costs

3 95000
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- A B c D
N Cash Flow Statement:
2
E Receipts:
L4 |
t 5 |Net Rent: $1,084,585
_6_|Additional Rent: $1.274.115
7
| & |Tolal Receipts: $2,358,700
9
[10 | Tetat Disbursements:
11
| 12 Hinterest payments on first morigage $387,500
| 13 jInterest payments on secand mortgage 5$103,750
| 14 |Capilal reserve for replacements: $184,894
|16 {Properly taxes: $535,022
| 16 | Ulililies: $274,245
| 17 |Property management fees: 394,348
| 18 |Repairs and maintenance: $250,000
| 19 |Cleaning expenses and supplies: $100,000
| 20 |Insurance: $20,500
[21]
[22]
| 23 |Total Disbursements: $2.040.259
24
25 |Cash available after payment of all disbursements and relaining of & capilal reserve: $318.441
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A B | C

i 1] investor Return

2 |

3]

| 4 |Invesimenl made January 2013 52,849,063
5

[.6 | Cash retum on equity:

"7 |vears $159,221

| 8 |Year2 $156,221
9

[1C }Pius anticipated profits: $622,903
11

[ 12 3Total profits racaived:

Tolal investment pariod. 2 years

kg g e ok e 3

icipated compoundad an

|| = |2 = |
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This is Exhibit “48” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma Walton <nwalton@roseandthistle.ca> 9 2 2
Sent: Friday, March 8, 2013 6:32 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 1 and 20 Royal Gate and 1 Regalcrest Boulevard, Vaughan
Attach: capital required mar 8, 13.xls; 02 2013 Rent_Roll - Royal Gate (APPROVED).pdf; Legal

Survey.PDF; proposed severance AS-01 7Junl2.pdf; DA.12.053 - Approval Letter.pdf

Dear Stan,

Good morning! You had asked me about the logic of paying out your $9.6 million Wynford mortgage with a new mortgage
facility that was basically on the same terms and conditions as your mortgage. | had promised you that we could together
put the money to better use pursuing some more lucrative equity opportunities. The below is the first proposed equity
proposal in pursuit of that objective.

We have 1 Royal Gate, 20 Royal Gate and 1 Regalcrest Boulevard in Vaughan under contact of sale, closing early April.
It is @ 383,793 SF industrial facility sitting on 14.26 acres with an adjacent parking fot on another 1.43 acres a stone's
throw from our 5770-5780 Highway 7 property. We are paying $23 million for it, which is $60 PSF and under market
because the pension fund that owns it wanted a discreet sale without any fanfare so a broker we deal with brought it to us
and we snapped it up. In addition, since putting it under contract of sale we have obtained approval to sever off a portion
of it, making it even more valuable because the smaller square footage selis for more per square foot. Since putting it
under contract:

1. We have completed all environmental testing and it is clean;

2. We have obtained city approval for the severance of 1 Regalcrest from 1 and 20 Royal Gate. That has created
tremendous value as we have a buyer already interested in purchasing the severed 71,500 SF property from us once we
effect the severance at a price per square foot of $85 to $95 PSF, much higher than we are paying for the larger facility.
That space is currently vacant;

3. The balance of the property is leased and one of the larger tenants with good covenant wants to exit their lease
early - they currently rent 106,000 SF - giving us an opportunity to charge them a significant lease break fee once we
have new tenants in hand;

4. Trez Capital has agreed to provide to us a $16 million first mortgage at 8.5% interest only until we sever and sell
the 71,500 SF;

5. We have negotiated a VTB of $3 million at 3% interest only until we sever and sell the 71,500 SF; and

6. Once we sever off and sell the 71,500 SF and once we replace the existing tenant who wants to exit with new

tenants, we will refinance with long term debt and should be left with a cash flowing property that is worth more than what
we are paying for the entire property.

The property is well located in Vaughan, in an area with low vacancy rates that is ever improving as the transit system
improves and the new city centre is built. It should make a solid portfolio buy and hold once the severed portion is sold
and we've refinanced, making it cash flow positive and stable, similar to our Highway 7 property.

We anticipate an equity investment of $4.96 million will turn into $6.55 million inside of 18 months, representing a 32%
straight line return and a 20.3% compounded annual return.

I am attaching the excel spreadsheet, the rent roll, the survey, the site plan showing proposed severed portion, and the
approval letter. We intend to have the property severed and sold inside of nine months and the balance leased to new
tenants within 18 months.

if you wish to partner with us on this property, we would request a cheque for $1.5 million to defray the deposit, due
diligence and severance expenses we've incurred to date. If you could make that chegue payable to The Rose and
Thistle Group Ltd., that would be perfect as we have not yet incorporated a holding company to own the property. 1f of
interest to you, Tom will incorporate our holding company at the same time as yours and we’ll send over deal terms and
minute books, etc. before closing.

It is tracking to be another fun and profitable project!

Cheers,
Norma












A I C
| 13 Anticipated Profit
2 Sale of Severed Portion, 71,500 SF, 885 PSF $ 6,077,500
: Value of remaining 300,900 SF @ $5.50 net, &.5% cap rate 5 25.384,615
: Monies due from tenant of 106,000 8F who wants to exit fease carly 5 848,000
Z Less Project Cost: 5 28,925913
:: Less Realty Fees on sale of severed portion: 5 212,713
:i Projected Profit; $ 3,171,490

14
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Royal Gato Boulavird and 1:R¢gal t Boulavard . @ ;
- ‘CAPITAL REQUIRED: PR

Purchase Costs

Purchase Price 23,000,000
Morigage fee 338,000
Lenders legal fee 50,000
Ontarlo Land Transfer Tax 462,500
Other fees and disbursements 50,000

for appraisal, rellance letters for
environmenlal reparts, municipal

endquiries and fees, etc.

E $:23,838,500

5 o[ [BlR[2fale]=l]olo]+]o]~]-

Construction Cosis

17 To demoksh poriion of building to sever S 850,000
18 Regrade surface to accommodate parking S 100.000
18 Tenant improvements to newly leased space $_1.500,000
20 Project management fee § 245,000
21
22 |Severance Approval Costs
23 Planning reports, llanl's fees,
24 | Surveyor's fees, cily fees to |
25| sever the properly inlo two legal parcels 5 475000 |
26|  Project Management fee s 47,500
27
28 [Soft Costs :

29 Leasing fees to cbtain tenant for 150,000 SF 750,000

3

30 Building permit costs for demolitien 5 50,000

31 Engi ing fees to draw and supervise demclilion $ 50,000 :

3z Cost cansultant for lender to monitor demoiition 3 50,000 ¢

33 Project management [ee S 90,000

34 - s - ‘ .
[ 35 | Total Gonstruction, Severance Approval and Sofl Casis: *© 12722022 170005 4,207,500
36

37 [Carrying Costs

38| NetRent 5 (2.138,837)
{39 First mortgage carrying costs $ 2.040,000

40|  Secong merigage carrying costs $ 135,000

: 41|  Carrying costs for vacant space S B43,750

42 :

43 | Total Nét Canying Costs: . il il it i%. . 879,913
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EXISTING LOT SITE STATISTICS:

EX LOT AREA;

EX. BUILOIG AREA:
EX_TOTAL GFA:

EX. BREEZEWAY
TO BE REMOVED:

MNute!

* Mazzanina ared eacludod fom GFA for

576856 m2

32104 m2
38036 m2

1366 m2,

parking requirement caleulations.

—— « —— FIRE TRUCK ROUTE
CENTERLINE

SEVERANCE LOT

{1 REGALCREST COURT)

SITE STATISTICS:

PROPOSED LOT AREA:
MIN LOT AREA REQUIREQ:
PROPOSED FRONTAGE:
REQLYRED FRONTAGE:
ING AREA;

SITE COVERAGE:

LANGSCAPED AREA:

PROVIDED

GROUND OFFICE AREA:
2nd Fi, OFFICE AREA;
WAREHOUSE AREA:

TOTAL GFA

REOLMRED PARKING:

s REMNANT LOT

R {1 ROYAL G,

ATE BOULEVARD)

SITE STAFISTICS:

12270.4 m2 PROPOSED LOT AREA: A5415.6m2
3000 m2 PROFPOSED FRONTAGE; 129,Bm
88.9m REQUIRED FRONTAGE: 50m

m NEW LOADING ADDITION: 30m2

8504 m2 BUILDING AREA; 24,264 m2
53% SITE COVERAGE: 53.42%

1500 mi2 {12.2%} LANDSCAPED AREA : A867a12 (10%)
5% roquired PROVIDED 5% ruquired
447 m2 GROUND OFFICE AREA 26H m2
447 m2 2ad FL OFFICE AREA: 25658 m2
8057m2 MEZZ FLQOR ARE: 1827 m2
6951 m2 WAREHOUSE AREA: 20,629 m2
109 TOTAL GFA : 29,749 m2

(B%4m2( 2/100m2 =18 FOR OFFICE AREA

6057mZ €0 1.5/100m2= 01 FOR INDUSTRIAL USE)} REQUIRED PARKING: 558
PROPOSED PARKING: 101 {* 27921m2 (@ 2A1030m2= 559 FOR INOUSTRIAUDFFICE USE
(2 accossiblo parking raguired, 2 provkded) Kulli-tonant}
PROPOSED PARKING: {339 ON SITE~ 165 OFF SITE)
=504 tolal

m

RSN .
-~SITE PARKING 73 @

{6 accassibly purkdng required; 8 provided -8 on sita, 2 off sita)

LOT BOUNDARY

No. 11 REGALCREST COURT

,

e fELIRTN

mm@ﬁ;ommmﬂ COURT

ROYAL GATE BOULEVARD

" No. 1"ROYAL GATE ‘BOULEVARD
: ANDUSTRIAL BUILDING

{MES 1O COMCRETE) .

HNo, 1 REGALCREST COURT §
iNBUSTRIAL BUILDING 1

{TE5 10 CONCALTE)

=RANCE LINE

ey T

2]

3l A@aﬁiﬁm@ =

& s DENGISHED

$OSED
140 BAY
SURKEN

iz

:E:@j: RTITHES

I NS T UG

E) .
LT

T

L L

L_

,_.Lm KING'S HIGHWAY No. 27

Revision:
1. T6MAY12
2. 7JUN12

Project:

PROPOSED SEVERANCE AT 1 REGALCREST COURT/

1 ROYAL GATE BLVD, VAUGHAN

Dwg Title: Date: Scele: Prepared by

PROPOSED SITE PLAN APR 13, 2012 1= 2000 Heman Shih
Project Ne: Sneet Mo MMTHM___%HH
11092 AS-01 ON |4F 5C5

ARCHITECT INC
T 905.773.8304

F 9057732716
hemen@hemonshih.co
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March 6, 2013

Attn: Heman Shih

c/o Heman Shih Architect Inc.

26 Trish Drive

Richmond Hill, Ontario L4E 5C5

Sent via email: heman@hemanshih.ca

BDear Mr. Shih,

RE: Minor Site Development File: DA.12.053
Raoyal Gate Nominee Inc.
1 Royal Gate Boulevard and 1 Regalcrest Court
Concession 8, Part of Lots 4 &5
Block 5 and 6, 65M-3033

The Development Planning Department, in consuitation with the Development/Transportalion Engineering
Department and the Building Standards Department, has approved Site Development File DA.12.053,
which proposed the demolition of an existing breezeway between 1 Regalcrest Court and 1 Royal Gate
Boulevard {o construct a new loading addition and sunken ramp. In addition, the proposal includes the
reconfiguration and addition of parking and the creation of a new driveway access and curb cut off of
Regalcrest Court.

The fands.are designated "Prestige Area” and "Employment Area General” by in-effect OPA #450
{Employment Area Plan), and zoned EM1 by Zoning By-law 1-88, subject to Exception 9(654E) and
9(654D). The subject lands are also designated “Prestige Area” and “General Employment” by the new
City of Vaughan Official Plan 2010, which is pending approval from the Ontario Municipal Board.

The proposal conforms to the policies of the Official Plans, complies with Zoning By-law 1-88, and is
considered minor in nature. No changes, other than those described in this approval letter, shall be made
to the subject lands. A building permit, if required, can be obiained from the Building Standards
Department in accordance with the following drawings:

EBiawma

Site Plan Part Plan, by Heman Shih Architect | AS

Inc. Department - October 2,
2012

Exterior Elevations, by Heman Shih Architect | A200 June 11, 2012 Pevelopment Planning

Inc. Pepariment - October 2,
2012

Exterior Elevations, by Heman Shih Architect | A201 June 11, 2012 Pevelopment Planning

inc. Bepariment - October 2,
2012

Key Plan, Tree Inventory and Preservation L1006 September 7, 2012 Bevelopment Planning

Plan Depariment - Qctober 2,
2012

Planting Plan and Details , by Vertechs L101 Septermber 7, 2012 Development Planning

Design Inc. Department - October 2,
2012

Site Grading and Servicing Plan, by Cole G5-01 Cctober 19, 2012 Development/Transportation

Engineering Engineering Department -
November 9, 2012

Davelopment Planning Department | City of Vaughan | 2141 Major Mackenzie Drive | Vaughan, ON LBA 1T1
T: 905.832.8585 x8213 | F: 805.832.6080 | www.vaughan.ca

931
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‘l?VAUGHAN

Should you have any questions, please feel free to contact me at (905) 832-8585 extension 8635 or Mark
Antoine, the planner managing the file at extension 8212.

Sincerely Yours,

Grant
Directo
MA

Attachments: ductions of the above-listed plans

Copy to: Leo Grelletie, Director of Building Standards
Andrew Pearce, Director of Development/Transportation Engingering

Development Planning Department | City of Vaughan | 2141 Major tackenzie Drive | Vaughan, ON L6A 1T1
T: 905.832.8585 x8213 | F; 805.832.6080 1 www.vaughan.ca
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This is Exhibit “49” referred to in the Affidavit of Stanley Bemnstein
sworn August 4, 2015

Cz@&ﬁonﬁ Taking Aﬁia;avr'ts (ow
DANIELLE GLAT







From: Norma Walton <nwalton@roseandthistle.ca> 9 3 4
Sent: Thursday, April 4, 2013 5:22 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 14 Dewhurst

Attach: spreadsheets apr 4, 13.xls; 14 Dewhurst - Draft.pdf
Dear Stan,

As promised, the first property we'd love for you to partner with us on is 14 Dewhurst. It is just north of Danforth between
the Pape and Donlands subway stations. It is a former church property that measures 20,229 rentable square feet over
three levels. The lower level is mostly above grade. We have it under contract of purchase for $2.8 million and we have
negotiated a leaseback by the church for the first six months at $16,667 per month gross rent. We close April 15, 2013.

Our plan is to gui renovate the property o suit Kids & Co. daycare operations. We are negotiating with them to occupy
the entire property on a long term lease and they are currently preparing space plans. We are negotiating rates with a
view to entering into an offer to lease within two months of closing so we can design-build to their specifications.

Atrium Mortgages has committed to provide us with $2.1 million on closing and another $600,000 fo defray the costs of
the interior renovations, ail at 8.5% interest only. We anticipate the property will be worth about $6.3 million once
completed and occupied and we anticipate we will earn a straight line profit of approximately 27.5% within 15 months of
ownership, being a 21.5% compounded annual return. Once dane, this would remain in our joint portfolio and would be
cash flow positive, with most of our capital being returned to us once refinanced.

| am attaching the excel spreadsheet and the draft appraisal showing anticipated value once renovated and tenanted. If
of interest, we would ask that you make out a cheque payable to Dewhurst Developments Ltd. for $125,000 to defray your
half of the deposit and due diligence expenses which we’ve already paid. You would then need another $1,286,000 on

April 15" being our closing date. Tom would incorporate your holding company and prepare draft deal terms as usual.
As always, we'd lave far you to be involved if of interest and if you have the monies readily available.

Cheers,
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GRQUP LTD.
30 Hazelion Avenue

Taronto, Ontario, Canada M5R 2E2

Tel; (416) 489-9790 Ext. 103

Fax: {416) 489-9973

www.roseandthistlegroup.com

The Rose and Thistle Group Lid. is a privately held asset management company that is the parent company of
Rose and Thistle Properties, Rose and Thistle Construction, Rose and Thistle Homes, Rose and Thistle Media,
Plexor Plastics Corp., Handy Home Products Inc., Palmer Productions Inc., Corporate Communications
Interactive Inc., Urban Amish Interiors Inc., Loft Raum Inc. and is affiliated with the law firm of Walton
Advocates.
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A I 8 | c

1 Anticipated Profit

2 ! f

3 |Building Value: 3 6,297,386
4 [ |

5 [Less Project Cost: $ 5,522,000
6 ! |

7 |Projected Profit: $ 775,386
[
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1 i1 A4 Dawhurst;
21 CARITAL REQUIRED
3
[4 iPurchase Costs
§ { Purchase Price 2,800.000
6 | Morlgage fee 54,000
| 7 | Lenders legal fee 15,000
|_& | Onlario Land Transfer Tax 42,000
9 | Municipal Land Transfer Tax 42,000
10| Other fees and disbursements 15,000
11| for appraisal, reliance letiers for
[12] environmenlal reports, municipal
13 | enguiries and fees, elc.
115 |T Purchase Price | S 2,968,080
16

17 |Hard Construction Costs

$ 2,106,000

| 32 [ Toral Carrying Gosts:  +;

18| To design-build 1o lenant's specifications (§100 PSF)
|19} Project management fees: s 216,000
| 20 {Totat Hard Canstructian Cosls S § 2,310,000
21

22 {Professional Fees

23 Architectural, engineering, (nferior design fees g 50,000

24 Cost Consultant ) 15,000

25| Surveyor's and permit fees $ 15000

| 26 [Total Professional Fees: = - - o RREEREIEE s~ 80,000
27

28 [Carrying Costs

29 Praperty tax, morigage inierest, ulilitfes, insurance $ 264,000

30 Less Rent from vendar $ (100,000}

31

15 5 164,000

| 34 |Total Capital Required .. ; ;

I35 Mortgage - acqulsition portion:

37 |Mortgage - construction portlon: | :
38 |Dr. Bornstain equity: >~ ;0
39 |Watton equity:* - e

. % 5,522,000

s ‘2,100,000

R
0§ 1,411,000
-5 1,411,000

600,000




A T E | 9
| 1] Projected Net Income
2
E Anlicipaled nef revenues:
4
[ & |Basement - 7212 SF @ 516 5115,382
| & {Ground floor - 7475 SF @ $25 5186,875
[ 7 isecond flogr - 5542 SF @ 525 $138,550
8
zprajecled nef income: 5440,817
10
11
| 12 | + Projoctad Building Value
[13]
| 14 | whe 5
15 ] 58,297,385]
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Full Narrative Appraisal

Institutional Building

14 Dewhurst Boulevard
Toronto, Ontario

March 2013

PREPARED BY; PREPARED FOR:
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Qne Queen Street East Suite 2200 MAIN +1 416 777 2200
Taronto, Ontario FAX 415-543-3470

www.colliers.com

Our File: 13-063
April 2, 2013

The Rose and Thistle Group Ltd.
30 Hazelton Avenue

Toronto, Ontario

MBR 2E2

Attention: Mark Goldberg

Executive Vice President, Real Estate
Dear Mr. Goldberg,

Re: Full Narrative Appraisal of Institutional Building "As Complete”

14 Dewhurst Boulevard, Toronte, Ontario

In accordance with your request, we have inspected the above property and have carried out an analysis in order
to estimate its prospective market value as complete. Based on our investigations, it is our opinion that the
prospective market value as complete of the leased fee interest in the property, as at March 11, 2013, was

estimated to be:

Six Million One Hundred Twenty Thousand Dollars
$6,120,000 (rounded)

The above value estimate is predicated on an exposure period of three to six menths assuming the basis of a
transaction involving cash to the vendor. This report describes the methods and approaches to value in support

of the conclusion and contains the pertinent data gathered in our investigation of the market.
Shouid you have any questions, we would be pleased to discuss the valuation further.
Yours very fruly,

COLLIERS INTERNATIONAL REALTY ADVISORS INC.
DRAFT

Vicente Gamboa, B.A, AACI, P. App.
Senior Associate, Toronto
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14 Dewhuret Boulevard, Toronte, Ontacin

Executive Summary

14 Dawhurst Boulevard

Toronto, Ontario

Effective Date of Appraisal
Praperty Type

Rights Appraised

Value Assumptions

Purpose and Intended Use

March 11, 2013

Institutional Building

Leased Fee Interest

See Contingent and Limiting Conditions

Prospective market value as complete for financing purposes

Valuation Overview
Final Vatue Conclusion
Valuation Summary
Income Approach
Direct Capiialization
Slabilized NO!
Overall Capitalization Rate
Giscounted Cash Flow
Discount Rate
erminal Cap Rate
Direct Comparisen Approach

Cost Approach

$6,120,000

$6,120,000 (rounded)
$439,798

7.00%

Not Completed

Not Completed

Not Completed
$5,870,000

Not Completed

Site Dimensions

i A
Sire Area

0.37 acres, as per the Municipal Property Assessment
Corporation (MPAC)
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Buitding Description
Area (square feet)

Date of Consiruction

Quatity/Condition

943

21,750 square feet (as per materials provided by the client)

The subject property was originally constructed between 1906
and 1925. As at the date of our analysis, the building will be
undergoing interior renovations. It is our understanding

renovation work is scheduled for completion in late 2013,

Upon completion, the subject is assumed to be of very good

guality.

Highest and Best Use

As vacant: The highest and best use of the site as vacant is

considered 1o be for residential development.

Property Characieristics

Strengihs

Weaknesses

Very good location within East Torento,

Good access to the downtown core with direct positioning on

the Bloor-Danforth subway line.

Major  neighborhcod  amenities,  including  shopping,

restaurants, schools, and parks.

None noted.
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Exterior View from Dewhurst Blvd View of Ground Fleor Church Space from Balcony

View of Ground Floor Space from Balcony Room

Kitchen Basement Area
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Room in basement Washroom

Washroom South side of Building

Alley behind Building
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Terms of Reference

Purpose and Intended Use of Report

Praperty Righis

Effective Date

Inspection Date

Marlket Value Definition

The purpose of ihis valuation is to estimate the prospective market
value of the property as complete described herein. Mark Goldberg of
The Rose and Thistle Group Ltd. has requested this report for use with
respect to financing. This report has been prepared only for the party
named above and for only the specific use stated. Use of this report by
any other party or for any other purpese ithan stated herein is completely

unauthorized.

The property rights appraised are those of the leased fee estaie.

The effective date of this valuation is March 11, 2013

An interior and exterior inspection of the subject was conducted on
March 11, 2013 by Vicente Gamboa B.A., AACI, P.App.

For the purposes of this valuation, market value is defined as:

“The most probable price which a property should bring in a competitive
and open market under all conditions requisite fo a fair sale, the buyer
and seller each acting prudently and knowledgeably, and assuming the
price is not affecied by undue stimulus. Implicit in this definition is the
consummation of a sale as of the specific date and the passing of title

from seller tc buyer under conditions whereby:

1. Buyer and seller are iypically motivated;

2. Both parties are well informed or weli advised, and acting in
what they consider their best interests;
A reasonable time is aliowed for exposure in the open market;
Payment is made in terms of cash in Canadian Dollars or in
financial arrangements comparable thereto; and

5. The price represents the normal consideration for the property
sold unaffected by special or creative financing or sales

concessions granted by anyone associated with the sate.”

(The Appraisal institute of Canada "Canadian Uniform Standards of Professional
Appraisal Practice”. 2010 ed., p. 55)

947
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Exposure Time

Marketing Time

Scope of the Valuation

An estimate of market value is related tc the concept of reasonable
exposure time. Exposure time is the property's estimated marketing
time prior to a hypothetical sale ai market value cn the effective date
of the appraisal. Reasonable exposure fime is a necessary element of
a market value definition hut is not a prediction of a specific date of

sate.

The market value estimated herein is predicated on an exposure period

of three to six months.

Marketing time is an estimate of the amount of time it most likely
would require to sell an interest in real property as its estimated
market value during the period immediately after the effective date of

the appraisal.

Based on discussions with brokers familiar with the local market, an
analysis of recent fransactions, and the prevailing conditions of the
local reat estate market, a marketing time three to six months from the
effective date of the appraisal would be required to sell the subject

property at its estimated market value,

This is a Full Narrative Appraisal Report and complies with the
reporting requirements set forth under the Canadian Uniform
Standards of the Appraisal Institute of Canada. As such, all relevant
material is provided in this repert including the discussion of
approprizte data, reasoning, and analyses that were used in the
appraisal process to develop the appraiser's opinion of value.
Additional supporling docurmnentation concerning the data, reasoning,
and analyses are retained in the appraiser's file. The depth of
discussion contained in this report is specific to the needs of the client
and for the intended use stated herein.

During the course of preparing this valuation, the following was
completed:

e A personal inspection of the property

e Areview of the prospective tenant rent rol

« A review of available data regarding the local market

¢ Verification of current land use and zoning regulations




14 Dpwehuest Boolevard, Taramio, Sniarin 9 4 9
e Areview of sales and listing data on comparable properties
o [nterview(s) with market participants

Contingent and Limiting Conditions The repori is subject fo the Contingent and Limiting Conditions set
forth herein in addition to any specific assumplions thal may be stated
in the body of the report,

Extracrdinary Limiting Conditions Within the appraisal of the property referred to herein, no
Extraordinary Limiting Conditions were invoked.

Extraordinary Assumptions We have retied on information provided fo us by our client with respect

to the status of the tenancy and their contractuaf rights and obligations,
physical attributes of the property and environmental condition of the
site. The assumptions stated herein are critical to the value estimate
contained herein and the authors of this repori and Colliers
Internaticnal Reatty Advisors Inc. reserve the right to amend our
estimates should any of these assumptions be altered in whole or in

pari.

We have not undertaken a detailed soil analysis, and as we are not
qualified to comment on soil conditions, we have assumed that there
are no contaminants affecting the site. However, a full environmental
assessment would be required for certainty and any cost of remedy
should be deducted from the reported value herein. The sub-soil is
assumed to he similar to other lands in the area and suitable in
drainage qualities and load bearing capacity to support the existing

development.

The value stated herein pertains to the stabilized market value of the
prospective development proposed for the subject property. We have
relied on plans and the projected rent roll as provided to us by our
client, We have assumed this information is correct. Should this
assurmplion prove incorrect, we reserve the right to revise our value

conclusion.




uegt Bowtevard, Teroats, Ontaric

We have also agsumed that the finishes of the subject wili be
completed in a good workmanlike manner, similar to other high quality

institutional developments.

With the exception of the foregoing, there have been no other
Extraordinary Assumptions employed in the preparation of this
appraisal or report.
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Municipat Address 14 Dewhurst Blvd, Toronto, Cntario

Legal Description PT LT 220 PL 417E TORONTO AS IN EV533 EXCEPT CT704443; LT 221
PL 417E TORONTO; LT 222 PL 417E TORONTQ; LT 223 PL 417E
TORONTOQ; LT 224 PL 417E TORONTO; LT 225 PL 417E TORONTO; LT
226 PL 417E TORCONTGQ; LT 227 PL 417E TORONTO; S/T EV68310;
TORONTO, CITY OF TORONTO




Sevehurst Boulevard, Toronte, Ontario

Property Rights

Encumirances

Ownership / Sale History

Realty Taxes / Assessmeni

This valuation pertains to the leased fee interest in the property described

herein.

For the purposes of this assignment, encumbrances are assumed not to have

any effect on the marketability or market value of the property.

Ownership of the property tast transferred on February 5, 2009. According
to the information available, the current owner, Westminster Chapel, acquired
the property for the repaorted cansideration of 32, This transaction was
believed to have occurred between related entities; no atypical conditions

were known o have influenced the transaction.

However, as at the date of our analysis, it is our understanding that the
property is currently under contract for the reported consideration of
$2,300,000. This transaction is believed to be occurring at arms length; no

atypical conditions are known te have influenced the transaction.

Roll Numbers 1904084380037000000
Totat Assessment $2,465,000
per SF $113.33

Relative to the value estimate herein, the above assessment appears to be
reasonable. Notwithsianding this, we recommend a full review be conducted on

the assessment to ensure both equity and accuracy.
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Neighbourhood Overview
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The property is situated in the eastern partion of Toranto's core. More specifically, the subject property is located
on Dewhurst Boulevard, west of Donlands Avenue, on the norih side of Danforth Avenue, in the neighborhood
known as “The Danforth” or “Greektown”. The neighborhood is mostly comprised of commercial and residential
developmenis, with ground floor retail and office units fronting the main road systems. The property benefits

from excellent access io public transit (Bloor-Danforth subway line) as well as access to amenities including

shopping, restaurants, schools, and parks.

Major Acterials & ACC
Access ° Danforth Avenue
Arlerials o Donlands Avenue
. Jones Avenue
o Pape Avenue

° Greenwood Avenue
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Adjacent Land Uses

North: . Residential

South: . Commercial / Residentiat
East: . Commercial / Residential
West: . Cornmercial / Residential




13 Dheebnrat Golewar 4, Toronto, Onians

Site Description

Area

Fromiage

Configuration

Land Use Classification (Zoning)

Density

Services
Topography

Soi Condifions

Surrnary

955°

The site comprises a tatal area of 0.37 acres, or 15,979 square feet,

more or less (as per the Municipal Property Assessment Corparation).

As per the Municipal Property Assessment Corporation, the frontage of
the site is as follows:

¢ Approximately 130 feet ontc Dewhurst Boulevard

The site is regular in its configuration

The Toronto Official Plan designates the site as a Mixed Use Area.

The property is currently classified as R2 - Residential.

As per the plans, once ihe proposed development is complete, the site

will have been developed to 1.36 times densily.

The site is assumed to be fully serviced

The site’s topography is generally level

See Extraordinary Assurnptions

The site provides very good access and good exposure characieristics;
no adverse influences are visually apparerd. We have nol undertaken a
detailed soil analysis, and as we are not qualified {0 comment on soil
conditions, we have assumed that there are no contaminants affecting
the site. However, a full environmental assessment would be required
for certainty and any cost of remedy should be deducted from the
reported value herein. The sub-soil is assumed to be similar to other
fands in the area and suitable in drainage qualities and load bearing

capacity to support the existing development.
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Land Use / Zoning

Land Use Classification

Comments

R2 - Residentiat

The prospective subject improvements conform 1o zoning allowed under
the RZ — Residential district. A full list of permitted uses as well as a

map of the zoning Dy-law can be seen in Appendix C.

Description of the Improvements (as complete)

ft is our understanding the developer intends to utilize the space as a daycare upon completion. As per the

information supplied by the client, the building shall be re-configured te accommodate a day care of 21,730 square

feet finished with classrooms, an office, laundry room, kitchen, and an ocutdoor play area. It is assumed that all

finishes and construction material will be of a high standard of quality and that it will be provided with fufl municipal

services.
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Market Overview

Q4 12 Canadian Economic Overview

Europe's financial woes and political tension in the United States have weighed heavily on global economic
growth. Although Canada has weathered the storm in the past, recent forecasts show that while the Canadian
econemy is resilient, it is not completely immune, The statistics detailed below summarize current Canadian
market conditions based on the most up-to-date information available from the Conference Board of Canada

and Statistics Canada for 2012,

Real Gross Domestic Product (GDP)
Faced with significant headwinds, globat

economies have lost morentum in 2012.

;2:: Canada's slowdown can be attributed to weaker
2.0% - business investment and reduced demand for
5 ;2:”' | Canadian exports. Previous forecasts had a
g §0°: . more optirmistic outlook towards Canada’s real
& oo GDOP growth for 2012 at 2.2%. However many
3.0% - organizations, such as The Bank of Canada,
A0% 2000 2010 2011 2012 2013 2014 2015 2016 have since revised their projections downward
to 1.9% real GDP growth for 2012 and 1.8% for

2013,

Employment

The Canadian labour market created 40,000
jobs in December 2012, on a month-aver-month
basis. While Canada has more than recovered
its job losses experienced during the recession,
employment growth in the public sector has

slowed significantly due to a reduction in

% Change

government spending. Most of the employment

growth can be attributed to the private sector,
2000 2010 2011 2012 2013 2014 2015 2016 which has ouipaced the public sector for two
consecuiive years, Most of the job creation has

been for permanent fuli-time positions.
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Unemployment

90% - - Although the Canadian unemployment rate is
80.;'0 N - a— e = s 2w e i e

o 7.0% - i well above the average rate of 6.0% in 2007,

éa 6.0% before the financial crisis, it is on a downward

c

g 5.0% trajectory.  Fuelled by a recovering private

8 4.0% o

E. sector, the nationwide unemployment rate
3.0% -

S 0% dropped to 7.1%, the lowest in four years. By

1.0% 2015, Canada’s unemployment rate is forecast

0.0%

2009 2010 2011 2012 2013 2014 2015 2046 to return to pre-recession levels, at 6.0%.

Personal Income

550,000 - . . . .
545,000 - Canada’s personal income per capita s
P 340,000 - estimated to be $39,591 for 2012, representing
= 535,000 -
Eg:ﬂogo a 2.4% growth over 2011 and surpassing the
% 525,000 2.0% rise in CP! over the same period. Average
o 520,000
= $15,000 income is anticipated to break $40,000 by 2013.
2 510,000

By 2015, income per capita is forecast to reach
$43,617.

12009 2010 2011 2012 2013 2014 2015 2016

Population Growth

Total population in Canada is estimated to have

1.20% -

115% increased to 35.002 million in October 2012.
o 110% The majority of this increase can be atiributed
=]
§ 4 g5 in international immigration and non-permanent
= 9
; 1.00% - residency.  Population is forecast to rise

consistently at 1.2% per annum in the

_ forthcorning years, surpassing 36.000 million by
2009 2010 2011 2012 2012 2014 20t5 2016 2015.
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Retail Sales

$18,000
$16,000 -
$14,000
$12,000
$10,000
$8,000

$6,000

$4,000

§2,000

$0

per capita

% Change

2009 2011 2013 2015

Retail sales are estimated to increase by 4.5%
for 2012, surpassing the growth figure of £.1%
in 2011, as Canadian households increase
spending due to ulira-low financing. Retail
growth is forecast to grow over the nexi two
years with increases of 4.7% and 4.3%

respectively.

Consumer Price Index (CPI)

3.5%
3.0% -

o 28% A

£ 2.0% -

2009 2010 2011 202 2013 2014 2015 2016

The consumer price index is expected to
increase by 2.0% for 2012. This is & slower
increase when compared to 2011, due to smaller
price increases for food and gasoline. The
average of the annuat increases in the CPI since
1992 is 1.8%. This is forecast to remain fairly

consistent over the next 3 years,

Housing

30.0% -
20.0% -
10.0% -

0.0%

% Change

-40.0%
-50.0%

-10.0% -
-20.0% -
-30.0% -

Starts

2009 2010 2011 2012 2013 2014 2015 2016

Canada's housing starts slowed in December
2012, but more gradually than expected, as
increases in single-family starts mitigated the
effects of a slowdown in multi-family staris.
Housing starts began falling in the second half
of the year after the Canadian government
tightened rules for morigage lending for fear of
a bubble after three years of strong growth in

sales and prices.

Summary
Canada's robust economy and sound banking system helped if emerge refalively unscathed from the

economic crisis, however many recent economic indicators have shown signs that the econemy is slowing.
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Q4 12 Ontario Economic Overview

U.S. labour markeis have improved greatly, which will increase exports and support Ontario’s manufacturing

sector, directly supporting GDP growth. The business investment outlook remains positive because of

strength in residential construction. The statistics detaited betow summarize current Canadian market

conditions based on information provided by the Conference Board of Canada and Statistics Canada for 2012.

Real Gross Domestic Product {GDP)

oo%

% Change

~ 2%

4.0 A

Blanda BCMAra

0?7 X0 M xN2 201 0¥ 005 201

Real GDP is on pace to rise by 2.1% in 2012, In
the next four years the rough average for GDP
growth is estimated at 2.5%. This moderate
growth is largely supported by insulation from

business investment.

Employment

% Change

X00R 200 01 DiE 2017 20 A5 0%

=®Canda monarp

Thanks to a strong private sector and slowly
recovering manufacturing and export industries,
Ontario is expected to add roughly 58,000 jobs
this year, which translates into a growth of
0.9% over 2012, An additional 131,000 jobs are
estimated to be created in 2013, representing a
growth of 1.9%. Employment figures are not due
to experience recovery in the medium term, as
provincial and federal governments downsize to

try and reduce their deficits.
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Unemployment in Ontario has been on a steady
decline since peaking in 2009. The figure is
expected to register at 7.9% this year, 0.1%
higher than 2011’s figure. The labour market is
anticipated to tighten further in the upcoming
four years, falling to 7.6% in 2013 before
levelling off at roughly 6.8% in the medium

term,

Personal income

FSODOT -
FAO,000
£0000 -

206000

parcapha incame

0010

00? 00D 201 012 0L 0W 015 08
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As the labour market tightens over the next few
years, personal income per capita is set io rise
accordingly. Income is estimaled to rise roughly
by 1.6% this year, largely consistent with the
national average and slightly behind the growth
of Consumer Price Index in the same period.
Average personal income in Ontario is expected
to exceed $40,000 in 2013,

Population Growth

| Re P
| 2 PR
L%
L%
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L
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0%

% Changs

¥
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Canada BCnaro

Population in Ontario is forecast to experience a
steady growth over the medium term, starting
with a 1.1% rise this year. By the end of 2012,
the Province will be home to roughly 13.5
million peopie. Over the subsequent four years,
Ontario’'s population growth will outpace the

national average at a rising speed.
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Retail Sales

parcapha
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Retail sales are on pace to post a 3.4% growth
over 2012, which translates into more than $167
billion spent on consumer goods and services.
Overall consumer confidence is poised o
growih over the next few years as both the
labour market and personal income experience

steady upward strides.

Consumer Price Index (CP

%Change

350
ios -
25%
200
1.9% -~ -
| ;R
0.5%
00%

007 200 M1 01 208 0W 015 0B

mCanxda ®Onarn

Provincial CPI is projected to increase by 2.1%
in 2012, which is 1.0% less than last period's
growth, Between 2013 and 2016, CPi is
estimated to increase at an annual rate of 2.1%,

consistently behind rise in persanal income.

Housing Starts

% Chanze

000 -
00% -
Vo
oD% -
-
- 200
00
-0 P
-

2009 200 0N 012 013 2N0% 2015 0B
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Total housing slarts in Ontario are expected to
see an increase of 15.2% in growth during 2012,
with 78,241 housing starts projected for this
period. In years 2013 through 2016 housing
starts will see a rough average annual growth of

3.3%, as the economy recovers,

Summary

Ontario’s economy has another year of moderate economic growth ahead, because of external and internal

issues., GOP growth will suffer because of a lack of growth in the domestic economy and government fiscal

restraint. This overcast is expected to clear up in 2013, as forecast predicts a GDP growth of 2.3%.
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Q4 2012 Toronto Economic Overview

Many indusiries experienced slow growth in 2011, caused by an unceriain global cutlook, In the current year
gains are geing to be witnessed in the manufacturing and construction industries as well as the retail sector.
The statistics detailed below summarize current Canadian market conditions based on information provided

by the Conference Board of Canada and Statistics Canada for 2012.

Real Gross Domestic Product {(GDP)
Following a 2.2% growth in 2011, real GOP

400 -

ZE:. output is expected to increase slightty this year
g 1o to a 2.3%. This is largely due to the gains made
§:§:‘ in the manufacturing and construction secior.

-20m% The medium term outiook for Toronto paints a

:z A picture of gradual but steady economic growth.

2007 010 01 Nz IN: 0 a5 W GOP is forecast to rise by 3.1% in 2013 and by
mOnhio @ Tomnia 3.5 % in 2014,

Employment

20

20% The City's labour force is expecled to expand at
g M a moderate rate of 0.7%, largely consistent with
§ 0.0% earlier predictions. Employment in 2013 is
# o expected to witness a 2.5% increase. From

RZ 2013 to 2016, Toronto's lzbour force is expected

0% 010 0N 012 AN: D A5 016 to expand an annual average growth of 2.2%.

Caane B Tommo
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Toronto suffered from high unemployment
throughout the recession.  However, since
peaking in 2009, the figure has been on a
consistent decline, partly due to strong
governmenit  stimulus  initiatives  introduced
during this period. At the end of 2012,
unemployment rate in the City is expected to
reach 8.7%, a slight increase from 2011. By
2016, this figure is anticipated to return to levels

seen prior to the recession.

Personal Income
£50,000
OO0 -

FI0,000

parcapha

20000

$0p00

0
2007 010 X)) a2 X013 2014 015 A0l
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Personal income per capita is expected to rise
by an estimated 1.2% in 2012, exceeding
$40,000. Personal income for 2013 is due o

witness a 3.3% increase.

Population Growth
25% -
20% -
1.5%

1.0%

B Change

0.9%

0.0 Mg
ooe om0 20N 2012 01 014 X015 X

B Onino | Tomnio

Population in metropolitan Toronto is expected
10 exceed 5.9 million in 2012, represeniing a
1.6% increase over 20711, Of the total growth,
almost 100% are expected to be international
migrants. Interprovincial migration is forecast to
register no growih while intercity migration

continues to remain negative.

Al
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Retail Sales

$15,000 20%
F11,000 - o0 . .
F2000 - The Province is on pace to see a 3.5% growth
o . 0% o . . . . .
‘Eﬁgﬁz _ - 2 in reteil spending this year, significantly less
3 70 | oot B compared to last year. Reiail sales are
4,000 -+
F2000 - 200 estimated to grow by 4.6% next year before
1 b -5 LY

2009 2010 2071% 2012 2083 2014 2015 06 qUICkenlng its pacein 2014.

mOsarno g Torohio

Consumer Price index (CPD

35

CPI in metropolitan Toronto is on pace to grow
by 2.2% this year, 0.8% higher than the figure

predicted last quarter and exceeding growth in

% Changa

average personal income. CPI is expected lo

stabilize at an estimated annuat rate of 2.0%

009 2010 201 212 015 #2015 201 hetween 2013 and 2015.

B Onaro B Tonfio

Housing Starts

Toronto’'s  housing market has  behaved

D erratically in recent years, defying expert
0.0 L
& oom BB mm forecasts and creating its own rules, In 2012
. Toronto is due to experience a 14.1% increase in
# . .
A00% < housing staris. The forecast for 2013 s
S0 expecied lo experience a significant drop of
207 010 Oit 201 H01E X019 2015 200
10.8%, and hover around this increase for the
BOonam B Tomno
medium term.
Summary

Despite a strong recovery in the first half of 2010, the subsequent slowdown in the global recovery has so far
hampered growth in many sectors of the City's economy in 2011 and 2012. An increase of 2.3% in GDP is
expected for 2012. A [ull recovery in subsequent years is imminent under a continuously improving economy

for which Toronto is selidly equipped for.
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Valuation

Highest and Best Use

The principle of highest and best use is fundamental to the concept of value in real estate. Highest and best use,

in general, may be defined as follows:

“The reasonably probable and legal use of vacant land of an improved property which is physically

possibie, appropriately supported, financially feasible, and that results in the highest value. The four

criteria the highest and best use must meet are legal permissibility, physical possibility, financial

feasibility, and maximum productive.”

Analysis

Legal Permissibitity

Physical Possibility

e

Financial Feasibility

Maximum Productivity

Conclusion

As vacant

As improved

The prospective use is a permitted use within the applicable zoning
and/or land use bylaw requirements affecting the property. There are
no known private or other restrictions negatively impacting use of the

property. Therefore the current use is tegally permissible.

At 0.37 acres, the site is situaied on Dewhurst Boulevard in east
Toronto and is of a size/configuration that would accommodate the

construction of an institutional development such as the subject,

Of the permitted uses, an institutional development such as proposed
would be feasible and marketable, based on the subject’s location, site

size, shape and land use patterns.

Given the location of the subject, the planned institutional development
would most likely generate the highest returns to a potential investor, as

compared te other uses.

The highest and best use of the site as vacant is considered to be for a

residential development.

As improved, it is cur proffessional opinion that the highest and best use
of the site would be the completion of current renovation works for the

development of an institutional space.
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Valuation Methodology

Traditionally, there are three accepted methods of valuing real property:

e Cost Approach;
o Direct Comparison Approach; and

o Income Approach

The selection of a relevant methodology depends upon the nature and characteristics of the real estate under

consideration.

1) The Cost Approach to value is based upon the economic principte of substitution, which holds that the vatue
of a property should not be more than the amount by which cne can obtain, by purchase of a site and

construction of a building without undue delay, a property of equal desirability and utility.

2) The Direct Comparison Appreach examines the cost of acquiring equally desirable and valuable substitute
properties, indicated by transactions of comparable properties, within the market area. The characteristics of
the sale properties are compared to the subject property on the basis of time and such features as location,

size and quality of improvements, design features and income generating potential of the property,

3} The Income Approach to value is utilized to estimate real estate value of income-producing or investment

properties.

The Direct Capitalization Method is based on the conversion of current earnings directly into an expression
of market value. The net income for the current or forthcoming fiscal year is capitalized with an overall rate,
which reflects the investment characieristics offered by the asset.

The capitalization rate used is based on the analysis of sales and interviews with people active in the market.

Discounted Cash Flow Analysis allows the appraiser to account for the anticipated growth or decline in

income over the term of a prescribed holding period.
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Twao rates must be selected for an application of the DCF process:

e Theiniernal rate of return or discount rate used to discount the projected receivables; and

» An overall capitalization rate used in estimating reversionary value of the asset.

The reversionary capitalization rate utilized is usually similar to the rate that would be applied in present market

conditions.

Selection of Relevant Methodology

As-complete, the property would be an income producing asset. Purchasers would analyze the property on the
basis of its income generating capability. For this reason, we have valued the property using the Income
Approach. While the Direct Comparison Approach is most appropriate when valuing owner-occupied properties,
we have included it herein as supporting analysis to the Direct Capitalization Technique of the Income Approach.
investors or analysts do not typically use the Cost Approach to value properties such as the subject. The
inherent difficulties in accurately estimating developer's prafit and all forms of depreciation restrict the reliability

of this approach.
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Overall Income Capitalization

Revenue and Expense Analysis

To estimate the market value of a properiy by the Income Appreach, the main criteria for the measurement of value is
the property's ability to generate income. To this end, an analysis of the potential income and the probable expenses
associated with maintaining this income stream is undertaken in order to estimate the net operaling income the

property is capable of producing.

The net operating income is then converted into an expression of market value through the application of an
appropriate technique. The most commonly utilized method for valuing real estate such as the subject is the Overall

Income (Direct) Capitalization technigue; this method has been included in our analysis.

Tenancy Summary and Profile

Areg Measurement The total Gross Leasable Area, as complete, is 21,750 square feef,

more or less (as per materials provided by the client).

Tenant Profile The tenant, Kids & Company, is considered to offer very good tenancy
strength and income stability. Kids & Company is a corporate-
sponsored child-care provider offering flexible and unique child care
options to its corporate ctient’s employees, Located in 20 cities across
Canada, with 7 locations in Toronto, the company continues to quickly

grow and expand.

Leasig Practics/Siaus We have stabilized the leasing within the property cn a net basis.
Occupancy As of January 1, 2014, 100% of the subject property will be leased (as

per the rent roll provided by the client). We have stabilized the subject
at 100% occupancy, utilizing rental rates within the prospective lease

agreement as outlined by the client.

wy Soheddle The projected reni roll for the property is presented below.

The vendor (Westminster Church) had entered into a sale-leaseback
agreement for one half of the building area for six months effective
April 15, 2013 at a gross rent of $16,667 per month.
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Market Lease Survey

BES Cranbrocke Avenus
Totoni

10 Danlerdy Avenus
Toronto

£15 Dardorth Ayenus

Toroniio

1000 Queet Streot Wist

Toreaito

Current Listing

TEC

Dac-10

In order to determine how the subject’s contract and projected rents
compare to market levels, a iease survey has been conducted, We have
researched leases of similar uses within the subject's neighborhood.

The results of this survey are summarized in the tables below.,

A two-storay buitding that £an be used as a school or

£.000 427 50 {aross daycare laciity. The property is locawed 12.6 km north
h westof the subjectin the Lawrence Manor
Fziglstoo huseed .

An older brick Building used as a chorcly and school of
similar ghysical characteristics 1o he sulbject Located
) - 3 appradimataly 1.2 kim west o the subjact on the oort
TEC 39000 fgross) side of Danforth Avenue, west o Jackman Avenue, (ha

propeery has been consider od 20 be simular e the sabject

ir: i1s locational characterislics.
A retad unitwith matn trontage on Danforth Averue

currently ufized by 2 communily arganization, located

[

5,600 32400 {eross! 180 1 frosm the subject, The property has baen
considered 1o be similar o e subject in its lecagonal
characteristics,
An older Lrick uilding Fonmeerly used as o church with
o i the
Trinity-Gelbasads area, The sHa is currengly zonsd as

miairs [rortage on Quaen Sires West 1

2,400 $29.00 (nen

commercialfrasidential, alleeving [or a varialy o Usas
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Market Rent

Projected Base Rent

Recovery Revenue

Total Potential Gross income

General Vacancy

Effective Gross Income

Based on the foregoing survey, we are of the professional opinion that
contractual rental rate shown within the projected rent roil is suitable for
the subject. Based on the foregoing, we have stabilized the subject

property assuming a net rental rate of $20.00 per square foot.

Based on the projected rent roll, as provided by the client, base rental

revenue is prajected to be $435,000 in Year One.

The leasing within the subject development is assumed to be on a fully net
basis. Based on the nature of leases within the projected rent toll, Year

One Recovery Revenue is estimated at $228,375.

Adding all the sources of revenue described above results in a Year One
Potential Gross Income forecast of $663,375.

A vacancy aflowance is not intended to reflect the actual vacancy rate of a
property as of a specific date. Rather, it is iniended to reflect the potential

for lost rent/recoveries over the lenger term holding of the property.

Within in our analysis we have incorporated a stabilized vacancy

allowance equal to 0.0% of the Potential Gross Income.

Deducting the Vacancy Allowance above from the Potential Gross Income
forecast results in a Year Cne Effective Gross Income estimate of
$663,375.




Aot Bodevard, Toronto, Omang

Expense Analysis

Operating Expense Summary

Managament Fee

Contingency/Structural Allowance

Totat Expenses

Net Operating Income

Pro Forma Income Statement

Operating costs are estimated based on the lease agreement provided by
the client. Taxes are estimated using the 2013 assessed value and the
city's current commercial tax rate. We have forecast Operating Costs and
Realty Taxes to be $217,500 within Year One.

A recoverable management fee equal to 2.5% of Base Rental Revenue has
been deducted within our projections. This amounis {o $10,875 in Year

One,

In addition to the operating expenses above, investors iypically include an
allowance for structural repairs or other non-recoverable expenses, As
such, a Contingency Allowance equal to 1.0% of Effective Gross Revenue
has been deducted within our projections, This amounts to $6,634 in Year
One.

Adding the expenses as described above results in forecast Year One

Operating Expenses in an amount equal to $235,009.

Based on the foregoing, Year One Nei Operating Income is projected at
$428,366.

Based on the foregoing, a Pro Forma Income statement for the property is

presented on the following page.
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Reveriue

Ease Rental Revenue $425,000

Recovery Revente 3228.57h

Other Revenle 40
Fotertial Gross Income $063 T
Less: General Yacancy Allewance i 0.0% EGI 40
Effictive Gross Inceme 503,370
Qperating Expenses

Taxes 74,300

Operating Costs 4143200

fdanagement Fae & Z.5% Base Remtal Revenue 10,875

Structural Alowance [% EGI 36,654
Tetal Operating Expanses d2 20 009

Net Operating Income 3428366
Neota: Mo vacancy deduction for gingle tenant buitding 52 it iz eitherfully lessed crvacant. Rizk iz reflectad in the cagitslization rate.

Cpersting expenzas are estimatsd.




975

ot Bovevard, Toronte, Ontarg

Significant Investment Characteristics of Subject

The following surnmarizes the major investrnent attributes of the property that potential investors would consider

when determining an appreopriate return and yield when making a purchase decision,

Locaticn The property offers a very good overall iocation with very good access and good
exposure characteristics. Overall, the subject location is considered very desirable
due fo its close proximity to Toronte's downtown core in an established

residential/commer¢ial neighborhood.

Physical Attribuies The subject is currently undergoing substantial interior renovations, but upon
completion the improvements to the property are expected to provide very good
functional utility.

Opzrational We have assumed stabilized occupancy within our analysis, utitizing rental rates as
per the prospective lease agreement. The budgeted operating expenses are
generally consistent with those of compelitive properties. There are no apparent
atypical risks associated with the forecast income of the property.

Marke: The subject is located in an established residential and commercial neighborhood.

Conclusions

Positive Aspects  Upon completion of current renovation works, the subject shall provide high quality

instilutional space within Toronto’s desirable Danforth/Greektown neighborhood.

The subject properiy is locaied in an established residential/commercial

neighberhood.

Negative Aspecis  The market for institutional investment properties has a smaller pool of potential

investors due to the unique characteristics of the property.
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Investment Analysis

Investmant Alternatives

Reat Estate Surveys

Comparatis

AnsEchons

Following are current investment yields with respect to various alternative

investments.

Prime Rate 3.00%
LLong Term Canada Bond 251%
REIT Units {CREIT) 3.35%
REIT Units (RioCan) 517%

Source: TD Bank, Bank of Canada, Globe Investor

Following are the results of the most recent commercial real estate return surveys,

as expressed by cverall capitatization rates,

Investment Type Overall Capitalization Rates iscount Rates
Industrial
Single T TTTT575% -7.00% 6.50% - 8.50%

Multi 6.50% - 7.50% 6.50% - B.75%
Office

Downiown - Class ‘AA 5.00% - 5.75% 5.50% - 7.50%
Suburban - Class ‘A’ B.25% - 7.25% 6.75% - 7.75%
Retail

Regional/Power 5.25% -~ 6.50% 6.25% - 8.25%
Strip Piaza 5.50 -~ 8,00% 6.75% - 8.00%

The most appropriaie method of determining an appropriate overall capitalization
rate is best served through an analysis of current market activity. In consideration
of the characteristics described above, the transactions summarized in the table on

the following page have been selected and analyzed.
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Capitatization rates tend o vary between properties depending to some extent on such factors as location, size
and type of development, quality and condition of improvements, and amenities provided. Combining all of these
features with considerations of leasing history and trends, strength of tenancy and income security, the overalt
capitalization rate iends generally to reflect the perceived quality and durability of the property’s income earning

capacity.

The selected transactions pertain to activity that occurred between March 2011 and December 2012. The
investment sales are located within the same market, and reflect a range of commercial product. The properties
vary in size from 5,176 sguare feet to 27,500 square feet and were originally constructed between 1870 and
1930. These transactions represent capital investments that range from a low of $2,495,000 tc $12,800,000 at
the upper end of the range. The overall capitalization rates indicated by these transactions range frem a low of
5.00% to a high of 8.10%.

index No. 1, 231-235 King Street East, pertains to the sale of a three storey office building with 14,400 square
feet of leasable area, including 4.800 square feet of retail space. The property comprises an older brick building
canstructed in 1870 and sold in October 2012 for a consideration of $4,500,000, indicating a stabilized overalt
capitalization rate of 6.7%. The property has main frontage on King Sireet East, located east of Jarvis Street. At
the time of the sale, the building was vacant and it is our understanding that major capital expenditures were

required.

Index No. 2, 220 King Street West is a five storey multi-tenant office building. The building has a total leasable
area of 27,500 square feet. This index sold in August of 2012 for a consideration of $12,800,000, indicating a
stabilized overall capitalization rate of 5.0%. The property has main frontage on King Street West, located west of

University Avenue. At the time of sale the building was 80% occupied.

Index No. 3, 2454 Bayview Avenue is a two storey single tenant retail building with a totaf leasable area of 18,600
square feet including a full height gymnasium. The property sold in December of 2011 at a price of $8,000,000,
reflecting an overall capitalization rate of 8.1%. At the time of sale the property was fully occupied by a privaie
schoot. The building was built in 1930 and is located North York, on the west side of Bayview Avenue, scuth of
York Mills road. A downward adjustment to the comparable’s cap rate is considered appropriate due to changing

market conditions since the date of sale, its inferior location and economic characteristics.

Index No. 4, 133 Lowther Avenue, a two storey office building that also includes an attic and basement and
contains a total leasable area of 5,176 square feet. This index sold in May 2011 for a consideration of $2,495,000,
indicating a stabilized overall capitalization rate of 5.8%. The property was built in 1903 and lies on Lowther
Avenue, north of Bloor Street West, wast of Avenue Road. At the time of sale the building was fully occupied by a

local business.
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Index No. 5, 312-314 Dundas Street West, pertains fo a sale at a price of $2,875,000, and suggesiing a
capitalization rate of 6.3%. Built in 1888, the huilding comprises a three story single tenant office building with a
total leasable area of 6,472, The property has frontage on Dundas Street West and is localed in downtown West
Toronto, east of Spadina Avenue,

Indices 1,2,4,5 pertain to office investment sates located within Toronio’s core ranging from 5.00%-6.70%.
Overali, these indices are considered superior in its economic characteristics and an upward adjustment to the

indicated capitalization rales are considered appropriate.
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Direct Capitalization

On the basis of our Revenue and Expense Analysis, the Stabilized Net Operating Income for the forthcoming 12

months is projected to be $428,366.

As summarized on the previous page, capitalization rates for commercial properties with similar size and location
to the subject are trading at "going-in" returns of 5.0% to 8.1%. Due to the unique characteristics of the property,
it would not attract the same type of investors as the comparable investments. Properties of this nature have a
smaller pocl of potential buyers and tend to trade at higher rates. However, the tenant profile for the property is
considered strong, a 15 year lease term with a national and reputable day care provider. Taking into consideration
the investment characteristics of the property including its location, size, building quality and security of income, it
is our opinion that an overall capitalization rate between 6.75% and 7.25% would be appropriate. Applying this

rate to the projected Year One net operating inceme results in the following estimate of value:

Stabilized Met Oper ating Income 3428 260

Qverall Capitalization Rawe 6.75% T.00% 7.25%
Iital Capitalized Yalue Estimate $6,350,000 36,120,000 35,910,500
Yalue Estimate - Direct Capitalizaton  $6,350,000 35,120,000 45,910,000

Summary

The foregoing analysis indicates an estimated value by way of Direct Income Capitalization of between
$5,910,000 and $6,350,000 (rounded) as of the effective date of this valuation,




Direct Comparison Approach

The Direct Comparisan Approach is based on the Principle of Substitution which maintains that a prudent
purchaser would not pay more for a property than what it would cost to purchase a suitable alternative property
that exhibits similar physical characteristics, tenancy, location, etc. Within this approach, the property being
valued is compared to properties that have sold recently or are currently listed and are considered to be
relatively similar to the subject property. Typically, a unit of comparison is used to facilitate the analysis. In the
case of properties similar to the subject property, the sale price per square foot of gross leasable area is the most

commonly used unit of comparison.

The transactions summarized and analysed in the table on the following page are considered to be suitably
comparable to the subject property with respect fo the characteristics below and to therefore provide a

reasonable and reliable indication of value.

In valuing the subject property, it has been compared to each of the transactions. The basis for comparison included

the consideration of the following:

s  Property Rights Conveyed
=  Financing Terms

o Conditions of Sale

e  Market Conditions

e Location

e Physical Characteristics

¢ Economic Characteristics
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Analysis

The selected transactions pertain to activity that occurred between May 2011 and September 2012, The
properties vary in size from 7,120 square feet to 14,000 square feet and were originally constructed between
1930 and 1960. The unit prices per square foot indicated by these transactions vary from a low of $181 per
square foot to a high of $321.

Based on the preceding analysis, we are of the professional opinion that an appropriate unit value range for the
subject property would be between $260 per square foot and $280 per square foot, Applying such unit values to

the total leasable area of the property results in a range in estimated values as surmmarized in the table below.

T
21790 SF F2o0.00 5,000,800
23790 SF FaTd.00 F,67 0000
2E730 SF F2BL.00 F6,090.000

1} Rounded 10 nearesy $ 10,000
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Reconciliation and Final Estimate of Value

The approaches used in this veluation provide the following values:

Income Approach

Y Rl Ahalysis
Direql Comparison Approach
Cost Approach

15120000

Mot Caornpleted
35 870000

Hat Camplated

For Investment properties such as the subject development, potential purchasers would place considerable
emphasis on the income earning potential of the property. In this regard, the Income Approach would be the

favored method of valuation.

The Direct Comparison Approach, which is primarily used with respect tc the valuation of owner occupied building, is

based on the price per square foat of similar property transactions. The Direct Comparisan Approach, in this case, is

supporiive of the indications of value in the Income Approach.

Based on the foregoing, and with all the weight applied to the Overall Capitalization technigue of the Income Approach

Method, it is our apinion thal the market value of the property as complete, subject to the assumptions set forth

herein, and as at March 11, 2013, was:

Six Million One Hundred Twenty Thousand Dollars

$6,120,000 (rounded}

The above value estimate is predicated on an exposure period of three to six months and assumes a sale on the

basis of cash being paid to the vendor.
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Appendix A

Contingent and Limiting Conditions
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Contingent and Limiting Conditions

1. This report has been prepared at the request of Mark Goldberg of The Rose and Thistle Group Ltd.
for the purpose of providing an estimate of the market value of 14 Dewhurst Boulevard, Taronta,
Ontario. It is not reasonabte for any person other than the person or those to whom this report is
addressed to rely upon this appraisal without first obtaining written authorization from Mark Goldberg
of The Rose and Thistle Group Lid. and the author of this report, This report has been prepared on
the assumption that no other person wilt rely on it for any other purpose and all liability to alt such

persons is denied.

2. This report has been prepared at the request of Mark Goldberg of The Rose and Thistle Group Ltd.
and for the exclusive (and confidential) use of, the recipient as named herein and for the specific
purpose and function as stated herein. All copyright is reserved to the author and this report is
considered confidential by the author and Mark Goldberg of The Rose and Thistle Group Ltd.
Possession of this report, or a copy thereof, does not carry with it the right to reproduction or
publication in any manner, in whole or in part, nor may it be disclosed, quoted from or referred lo in any
manner, in whole or in part, without the prior written consent and approval of the author as to the
purpose, form and content of any such disclosure, quotation or reference. Without limiting the generality
of the foregoing, neither all nor any part of the contents of this report shall be disseminated or
otherwise conveyed to the public in any manner whatsoever or through any media whatsoever or
disclosed, quoted from or referred {o in any report, financial statement, prospectus, or offering
memorandum of the client, or in any documents filed with any governmental agency without the prior
written consent and approval of the author as to the purpose, form and content of such dissemination,

disciosure, quotation or reference.

3. The estimated market value of the real eslate that is the object of this appraisal pertains to the value of
the leased fee interest in the real property. The property rights appraised herein exclude minerat

rights, if any.

4. The concept of market value presumes reasonable exposure. The exposure period is the estimated
length of time the asset being valued would have been offered on the market prior io the hypothetical
consummation of a sale at market value on the effective date of valuation. The overall concept of
reasonable exposure encompasses not only adequate, sufficient and reasonable time but also adequate,
sufficient and reasonable effort. The reasonable exposure period is a function not only of time and
effort, but will depend on the type of asset being vaiued, the state of the market at the date of valuation
and the level al which the asset is priced. (The estimaled length of ihe exposure period needed to
achieve the estimated market value is set forth in the Letter of Transmittal, prefacing this report).

5. The estimate of value contained in this report is founded upon a thorough and diligent examination and
analysis of information gathered and obtained from numerous sources. Cerfain information has been

accepted at face value, especiatly if there was no reason to doubt its accuracy. Other empirical data
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10.

1.

12.

R S SN

required interpretative analysis pursuant to the objective of this appraisal, Certain inquiries were outside
the scope of this mandate. For these reasons, the analyses, opinions and conclusions contained in this

report are subject to the following Contingent and Limiting conditions.

The property has been valued on the basis that title to the real estate herein appraised is good and

marketable.

The author of this report is not qualified to comment on envirenmental issues that may affect the market
value of the property appraised, including but not limited to peiiution or contamination of tand, buildings,
water, groundwater or air. Unless expressly stated, the property is assumed to be free and ciear of
poilutants and contaminants, including but not limited to moulds or mildews or the conditions that might
give rise to either, and in compliance with aff regulatory environmental requirements, government, or
otherwise, and free of any environmental cendition, past, present or future, that might affect the market
value of the property appraised. If the party relying on this report requires information about
environmental issues ihen that party is cautioned 1o retain an expert qualified in such issues. We
expressly deny any legal liability relating to the effect of environmentat issues on the market value of the

property appraised.

The legal description of the properly and the area of the site were obiained from MPAC (Municipal
Property Assessment Corporation) as well as the client. Further, the plans and sketches contained in
this reporl are included solely to aid the recipient in visualizing the location of the property, the

configuration and boundaries of the site and the relative position of the improvements on the said iands.

The property has been valued on the basis that the reat estaie is free and clear of ail value influencing
encumbrances, encroachmentis, restrictions or covenants except as may be noted in this report and that
there are no pledges, charges, liens or special assessments outstanding against the property other than

as stated and described herein.

The preperty has been valued on the basis that there are no outstanding liabilities except as expressty
noted herein, pursuant to any agreement with a municipal or other government authority, pursuant to
any contract or agreement pertaining to the ownership and operation of the real estate or pursuant fo
any lease or agreement to lease, which may affect the stated value or saleability of the subject property

or any portion thereof.

The interpretation of the leases and other contractual agreements, pertaining tc the operation and
ownership of the properly, as expressed herein, is solely the opinion of the author and should not be
construed as a legal interpretation. Furiher, the summaries of these contractual agreements are

presented for the sole purpose of giving the reader an overview of the salient facts thereof.

The property has been valued on the basis that the real estate complies in alt material respects with any
restrictive covenants affecting the site and has been built and is occupied and being operated, in all
materiat respects, in full compliance with ali requirements of law, including all zoning, land use
classification, building, planning, fire and health by-laws, rules, regulations, orders and codes of all

federal, provincial, regional and municipal governmental authorities having jurisdiction with respect
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18.
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thereto, (It is recognized there may be work orders or other notices of violation of law outstanding with
respect to the real estate and that there may be certain requirements of law preventing occupancy of
the real estate as described in this repart. However, such circumstances have not been accounted for in

the appraisat process).

Invesiigations have been undertaken in respect of matters which regulate the use of land. However, no
inquiries have been placed with the fire department, the building inspectar, the health department or any
other government regulatory agency, unless such investigations are expressly represented to have been
made in this report. The subject property must comply with such regulations and, if it does not comply,
its non-compliance may affect the market value of this property. To be certain of such compliance,

further investigations may be necessary.

The property has been valued on ihe basis that there is no action, suit, proceeding or investigation
pending or threatened against the real estate or affecting the titular owners of the property, at taw or in
equity or before or by any federal, pravincial or municipal depariment, commission, board, bureau,

agency or instrumentality which may adversely influence the value of the real estate herein appraised.

The data and statistical information contained herein were gathered from reliable sources and are
believed fo be correct. However, these data are not guaranteed for accuracy, even though every attempt

has been made o verify the authenticity of this information as much as passible.

The estimated market value of the property does not necessarily represent the value of the underlying
shares, if the asset is so held, as the value of the share could be affected by other considerations.
Further, the estimated market value does not include consideration of any extraordinary financing, rental
or income guarantees, spacial tax considerations ar any other atypical benefits which may influence the
ordinary market value of the property, unless the effects of such special conditions, and the extent of

any special value that may arise therefrom, have been described and measured in this report.

Should title to the real estate presently be held (or changed to a holding} by a partnership, in a jaint
venture, through a Co-tenancy arrangement or by any other form of divisionat ownership, the value of
any fractional interest associated therewith may be more or less than the percentage of ownership
appearing in the coniractuat agreement pertaining to the structure of such divisianal ownership. For the

purposes of our valuation, we have not made any adjustment for the value of a fractional interest.

In the event of syndication, the aggregate value of the limited partnership interests may be greater than
the value of the freehold or fee simple interest in the real estate, by reason of the possible contributory
value of non-realty interests or benefits such as provision for tax sheiter, potential for capital
appreciation, special investment privileges, particular occupancy and income guaraniees, special
financing or extraordinary agreements for management services.

Unless otherwise noted, the estimated market value of the property referred to herein is predicaled

upon the condition that it would be sold on a cash basis to the vendor subject to any contractual

agreements and encumbrances as noted in this report as-is and where-is, without any contingent

989



14 Dewhuers! Boulevar ¢, Toranto, Oniario

20.

21.

22.
23.

24.

agreements or caveats. Other financial arrangements, good or cumbersome, may affect the price at

which this property might sell in the open market.

Should the author of this report be required to give testimony or appear in court or at any
administrative proceeding relating to this appraisal, prior arrangements shall be made beforehand,
including provisions for additional compensation to permit adequate time for preparation and for any
appearances that may be required. However, neither this, nor any other of these assumptions or limiting
conditions, is an attempt to limit the use that might be made of this report should it properly become
evidence in a judiciat proceeding. In such a case, it is acknowledged that it is the judicial body which wil

decide the use of this report which best serves the administration of justice.

Because market conditions, including economic, social and political factors, change rapidly and, on
occasion, without notice or warning, the estimate of market value expressed herein, as of the effective
date of this appraisal, cannot necessarily be relied upon as of any other date without subsequent advice

of the author of this report.
The value expressed herein is in Canadian dollars.
This report is only valid if it bears the original signature of the author,

These Contingent and Limiting Conditions shall be read with all changes in number and gender as may

be appropriate or required by the context or by the particulars of this mandate,

P LI ORG
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Definitions
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Definitions

Property Interests
Fee Simple e Absolute ownership unencumbered by any other interest or estate subject only to

the four powers of gavernment.

Leased Fee Eslaie e An ownership interest held by a landlord with the right of use and occupancy
conveyed by lease to others; the rights of lessor or the leased fee owner and

leased fee are specified by contract terms contained within the lease.

Leasehold Estate ¢ The right to use and occupy real estate for a stated term and under certain

conditions; conveyed by a lease.

General Definitions
Adjusted or Stabilized Overall Capitatization Rate is usually derived from transactions with excessive vacancy
levels or contract rents over/under market levels. In such cases, net operating income is "normalized” to market

levels and the price adjusted to reflect expecied costs required to achieve the projected net operating income.

The Cost Approach to value is based upon the economic principle of substitution, which holds that the value of a
property should not be more than the amount by which one can obtain, by purchase of a site and construction of

a building without undue delay, a property of equal desirability and utility,

fiirect or Overall Capitalization refers to the process of converting a single year's income with a rate or factor

into an indication of value.

The Direct Comparison Approach examines the cost of acquiring egually desirable and valuable substifute
properties, indicated by transactions of comparable properties, within the market area. The characteristics of the
sale properties are compared fo the subject property on the basis of time and such features as location, size and

quality of improvements, design features and income generating potential of the property.
Discount Rate is a yield rate used to convert future payments or receipis into a present value.
fliscounted Cash Flow Analysis offers an opportunity tc account for the anticipated growth or decline in income

over the ferm of a prescribed holding period. More particularly, the value of the property is equivalent to the

discounted value of future benefits. These benefits represent the annual cash flows {positive or negative) over a

given period of time, plus the net proceeds fram the hypothetical sale at the end of the investment harizon.
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Two rates must be selected for an application of the DCF process:

e the internal rate of return or discount rate used to discount the projecied receivables;

= An overall capitalization rate used in estimating reversionary value of the asset.

The selection of the discount rate or ihe internal rate of return is based on comparing the subject to other real
estate opportunities as well as other forms of investments. Some of the more common bench marks in the

selection of the discount rate are the current yields on long term bonds and mortgage interest rates.

Exposure Time is the property's estimated marketing time pricr to a hypothetical sale at market value on the
effective date of the appraisal. Reasonable exposure time is a necessary element of a market value definition but

is not a prediction of a specific date of sale.

Highest and Best Use - The purpose of a highest and best use analysis is to provide a basis for valuing real

property. Highest and best use is defined by the Appraisal Institute of Canada as:

“That use which is most likely to produce the greatest net return over a period of time.”
The highest and best use must be legally permissible, physically possible, financially

feasible and maximally productive.

The Income Approach 10 value is utilized {0 estimate real estate value of income-producing or investment

properties.

Internal Rate of Return is the yield rate that is earned or expected over the period of ownership. It applies to all
expected benefils including the proceeds of sale at the end of the hoiding period. The IRR is the Rate of Discount

that makes the net present value of an invesiment equal zero.

Market Value - The Uniform Standards of Professionat Appraisal Practice adopted by the Appraisal Institute of

Canada define market value as:

"The most probable price which a property should bring in a competitive and open market
under all conditions requisite to a fair sale, the buyer and seller each acting prudently and

knowledgeably, and assuming the price is not affected by undue stimulus.”

(mplicit in this definition is the consummation of a sale as of a specified date and the passing of title from seller to

buyer under conditions whereby:
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s Buyer and seller are typically motivated;

» Both parties are well informed or well advised and acting in their own best interests;

« A reasonable time is allowed for exposure in the market; and

¢ Payment is made in cash in Canadian dollars or in terms of financial arrangements comparable thereto.

The price represents the normal consideration for the property sold, unaffected by special or creative financing

or sales concessicns granied by anyone asscciated with the sale.

Net Operaling Income is the actual or anticipated met income remaining after all operating expenses are
deducted from effective gross income before debt service and depreciation. Net Gperating Income is usually

calculated for the current fiscat year or the forthcoming year.

Overall Capitalization Rate is an income rate that reflects the relationship between a single year's net operating
income expectancy and the total property price. The Overall Capitalization Rate converts net cperating income

inta an indication of a property’s overall value.

Reasenable Exposure Time - Exposure time is always presumed to precede the effective date of the appraisal.

It may be defined as:

“The estimated length of time the property interest being appraised would have been
offered on the market prior to the hypothetical consummation of a sale at market value on
the effective date of the appraisal. It is a retrospective estimate based upon an analysis of

past events assuming a competitive and open market.”
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Appendix C

Zoning
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CITY OF TORONTG
ZONING BY-LAW No. £38-80

SECTION 6 - RESIDENTIAL DISTRICTS

(R1, R1S, R2, R3, R4 and R4A) (909-88)

(1} PERMITTED USES

(s} No person shall, within an R1, RIS, R2, R3, R4 or R4A district, use a fot or erect or u.sc a building or
structure for amy purpose except one or more of the uses where permitted by the chart in paragraph (f) and
subject to quatifications where indicated.  (909-88)

{b) Each usc permitted by the charl is subject to:
(1)  the qualifications, il any, in subsection (2) to be complied with before the use is permitted;
(i)  thercpulations in section 4;
{iif) the regulations in subsection (3);
(iv) the exceptions in section 11; and
{v) the exceptions in section 12;

{vi) any provision of a by-law referred 10 in section 13 that conflicts with a provision of this by-law; and

(vil) the exceplions (including the exceptions in section {2 and the by-laws referred to in section 13}
referred to in section 135 - the Index of Exceptions - and identified as o municipal addresses.

{c} A use is permitted by the chart when the fetter "P" is sct in the line opposite the designation of the use but
only in the use district or districts designated at the top of the colume or columns intersecting the line where
the Jetter "P" is set.

{d) A useis permitied by the chart when the Jetter " followed by a munber or numbers is s¢t in the live opposite
Lhe designation of the use but enly:

(i) intheusc district or districts designated atthe 1op of the column or columns intersecting the line where
the letter "q" followed by a number or numbers is set; and

{ii) subject to the qualification or qualifications in subsection (2) bearing the number or numbers that
follow the letter "q".
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CITY OF TORONTO

SECTION 6 - RESIDENTIAL DISTRICTS (R1, RIS, RZ, R3, R4 and R4A) ZONTMG BY-LAW No. 43B-36

(e)

{)  Uses accessory to a use that is permitted by the chart are themselves permitled by the chart as
accessory uses when an asterisk is set in the line opposite the designation of the use and in the column
under he heading "Acc.” but only in the use district or districls designated at ihe top of the column or
cohurnns intersecting the line where the Ietter "B or the letter "g" is set; and  (425-93)

(i)  Notwithstanding subparagraph (i), motor vehicle parking spaces, whether required biy this by-law or
not, shall only be provided in a parking facility that is permitted in the zoning district where it is
located as an aceessory use 1o a principal use, building, or structure, permitted in the zoning district
where the parking facility is located. (425-93) (1995-0190}

() TFollowing is the chart:
CHART
(a) RESIDENTIAL USES Ace, Rl RIS R2 R3 R4  R4A
(5  HOUSING COMFPRISING

DWELLING UNITS
apariment building ® r P P P
converted house * gl gl ql ql ql ql
(493-2000, as amended by OMB Ocder

izsued on July 6, 2000 in Board File

PL No. 990850)
detached honse (425-93) * P p by P i r
duplex # P r P P y
dwelling unils - two or more * 43
keeping of roomers or boarders  (425-93) * q4 qé q4 g4 g4 g4
row house * P P P P
rowplex * p r P
semi-detached duplex * P P F P p
semi-detached house * P P P P P
semi-detached triplex * P P P P

tripiex « P P P p
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CITY OF TORQNTO
ZONING BY-LAW No. 438-86 SECTION 6 - RESIDENTIAL DISTRICTS (RJ, RIS, R2, R3, R4 and R4A)

() RESIDENTIAL USES Acc, RI1 RIS R2 R3 R4 Rda

(i) SHARED HQUSING
CONTAINING DWELLING ROOMS

converted dwelling and rooming house q5 qs qs g5
home Jor the aged  (425-93) * q7 P P
monastery, nunnery or relipious retrent * q7 P P
(425-93)

nursing home, convalescent home

orrest home  (425-93) * q7 P P
residential care facility . * q6 g6 q6 6 q6 g6
roomiig house qs qs Q3 Qs
studznt fraternity or sorority house q7 P P

{ili) ASSOCIATED / ACCESSORY
RESIDENTIAL USES

bed and breakfast establishment * q22 22 22 q22
(858-88) (425-93)

lsomefwork  (1995-0670) ® q20  q20¢ g0  q20 g20 q20
one relail store in an apartment building * q8 a8 q8 a¥
parking area  (423-.93) (1994-0532) * P P P p P P
parking gorage {425-93) * P P P P

parking station (385-88) (159-89) (425-93) * q2i  q2l qil  q2l g2 q21
private home day care * P p P P P r
private garage * P P B P F P

privately-owned outdoor swimming pool * qld  qlo qlo  qld  qio glo
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CIFY OF TORONTC

SECTION 6 - RESIDENTIAL DISTRICTS (R1, R15, R2, R3, R4 and R4A) ZONING BY-LAW Na. 438-86
() NON-RESIDENTIAL USES Acc, RI1 R1S R2 R3 R4 R4A

{i)y PARKS, RECREATION, PLACES

AMUSEMENT AND ASSEMBLY
public park ¥ P P r P P P
public playground * P P P P P P

() COMMUMITY SERVICES, CULTURAL
AND ARTS FACILITIES (425-93)

coRpEnunity ceire * P P
community health centre * P I
deay ntrsery * qll  qll ql2  ql2 ql2 gql2
municipal contimunily cenire * P P P P F P
place of worship  (425-91) * ql7  gq17 qls qi3 P P
public art gallery ® P P
public library * P P
public museum * P P
public school ¥ qld  qi3 q4d P P P
public transit (425-93) * P P P P P P

YMCA, YMHA, YWCA, YWHA * P P
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CITY QF TORONTO

ZONING BY-LAW No. 438-86

SECTION 6 - RESIDENTIAL DISTRICTS (R1, RIS, R2, R3, R4 and R4A)

(b) NON-RESIDENTIAL USES

(i)

(iv)

GENERAL INSTITUTIONS
charitable mstifution

clinie, treatment centre,

research centre or hospitat for
the observation and treatment of
and for consultation with
alcoholics and addicts
Conscrvaiory of Music - a branch

private academic, philonthropie
a¥ religious schoal

private hospital

psychiairic hospital

piiliic hospital

religious library or reading room

including the carrying on therein
of incidental retail sales

OFFICES (423-93) (1995-0670))

office of a professional person/
adrainisirative office {425-93)

Acc.

R1

R1S

Rz R3 R4 RéA

qlé qlé

P P

F P

qls . P P

P P

P P

r P

qls P P
ql9
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Appendix D

Geowarehouse Report
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Property Details - PIN: 105350411

Address 14 DEWHURST BLVD
Municipality TOROMNTOD LRO 80 Land Registry Status ACTIVE
Registraticn Type LT Arza 1,511 m2 Perimeter 160 m

Shaort Description PT LT 220 PL 417E TORONTO AS IN EV533 EXCEPT CT704443; LT 221 PL 417E TORONTO; LT 222 PL 417E TORONT...

Aerial View of Property Street View

Assessment Information

2013 TAX YEAR, PHASED IN ASSESSMENT

ASSESSHMENT ROLL NUMBER 2013 TAX YEAR, ASSESSED VALUE DEPTH FRONTAGE PROPERTY TYPE
PHASED IN BASED ON F) (F)
ASSESSMEMT JANUARY 1, 2012
19040843B8003700 52,335,250 52,465,000 0.00 130.00 701 Place of worship - without a

clargy rasidence
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Sales History

DATE TYPE AMOUNT
02/05/2009 TRO $2
05/22/1364 TESMT . 50
07/10/1923 T . §1,000
11/06/1920 T $200
11/27/1213 T $0
11/27/1913 T -
11/27/1913 T CosL100

Full Property Description

PT LT 220 PL 417E TORONTO AS [N EV533 EXCEPT CT704443; LT 221 FL 417E TORONTOQ; LT 222 PL 417E TORDONTO; LT 223 PL 417E TORONTG;
LT 224 PL 417E TORONTQ; LT 225 PL 417E TORONTO; LT 226 PL 417E TORCNTO; LT 227 PL 417E TORONTO; S/T EV68310; TORONTO , CITY OF
TORONTO

Reporsts Mof the OFfficial Record, Reports, cther than the Parcel Register, obtained through Geowarehouse are not the official government
racord and will not necessardly reflect the current status of interests in lang,

Currency of Information, Data contained in the Geowarehouse reports are not maintained real-time, Data contained in reports, other than
the Parczl Register, may be out of date ten business days or more from data contained in POLARIS.

Coverage. Data, information and ather products and services accessed through the Land Registry Information Services are fimitad to Jand
registry offices in the areas identified on the coverage map.

Caméﬁefe‘i?ess of &re Sales History Report, Some Sales History Reports may be incomplete due to the amount of data collected during
POLARIS title automation. Subject preperties may alse show nominal consiceration of sales price (2.9, $2) in cases such as transfers between
spouses or [n tax exempt transfers,

Deipegraphic Information, Demographic Information is obtained from GenarationS Mathematical Technelogies Inc. Every year, Generation5
uses census, spending, and posta! information to predict the demographic attributes of postal code in Canada.

The Property Information Services, reports and information are provided “as is" and your use is subject to the applicable Legal Terms and
Conditions. Some information obtainad from the Land Ragistry Information Servicas is not the official government record and will not reflact the
current status of interests in land, Use of personal information contained herein shall relate directly to the purpose for which the data appears in
land registry records and is subject to afi applicabie privacy legislation in respect of personal information. Such infermation shall not be used for
marketing to a named individual,

Parcel Mapping shawn on the site was compilad using plans and decuments recarded in the Land Reqisiry System and has been preparad for
property indexing purposes only. Itis not a Plan of Survey, For actual dimensions of property boundaries, see recorded plans and documents.

Copyriaht £ 209Z-2010 Teranet Entarpdsss Ind, ard e supoimss. A rignts regerved.
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Certification
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Certification

Institutional Building

14 Dewhurst Boulevard, Toronto, Ontario

We certify that, to the best of our knowledge and belief:

s« The statements of fact contained in this report are true and correct;

«  The reported analyses, opinions and conclusions are limited only by the reported Contingent and Limiting canditions, and
are our personal, unbiased professional analyses, opinions and conclusions;

+  We have no present or prospective interest in the property that is the subject of this report, and we have no personal
interest or hias with respeet tc the parties involved;

« We have no bias with respect to the property that is the subject of this report or to the parties involved with this
assignment;

= Our engagement in and compensation for this assignment were not contingent upon developing or reporting
predetermined results, the amount of the value estimate, or a conclusion favoring the client;

¢ Our analyses, opinions and conclusions were developed, and this report has been prepared, in conformity with the
Canadian Uniform Standards of Professional Appraisal Practice and with the requirements cf the Code of Professional
Ethics and Standards of Professional Practice of the Appraisal Institute of Canada;

= A persanal inspection of the property that is the subject of this report on March 11, 2013 by Vicente Gamboa BA, AACI, P.
App.

»  We have the knowledge and experience to complete the assignment competently.

= No one provided significant professional assistance in the preparation of this report;

e As of the date of this report the undersigned have fulfilied the requirements of The Appraisal Institute of Canada's

Continuing Frofessional Developrment Program for designated and candidate members.

Final Estimate of Value

Based upon the data, analyses and conclusions contained herein, the current market value as complete of the leased fee interest in
the property described herein, as at March 11, 2013, is estimated to be as foliows:

Six Million One Hundred Twenty Thousand Dollars
$6,120,000 (rounded)

This value is based on an exposure time of three to six months.

DRAFT

Vicenie Gamboa, B.A, AACE P. App.
Senior Associate, Toronto
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This is Exhibit “50” referred to in the Affidavit of Stanley Bernstein
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From: Norma Walton <nwalton@roseandthistle.ca> 1 U D 8
Sent: Thursday, April 4, 2013 5:37 PM

To: Dr. Stanley Beinstein <drb@drbdiet.com>
Subject: 153 Eddystone

Attach: spreadsheets apr 4, 13 .xls

Dear Stan,

153 Eddystone is an industrial property that we intend to convert into flex-office. 1t is 43,786 square feet in size on just
over 2 acres of land. We have secured The Griffin Centre as a tenant for 30,200 SF of the space at $9 net rent. They are
a non-profit that serves aduiis and adolescents with mental health challenges. We will gut renovate the property for their
use and will find a second tenant for the remaining 13,586 SF.

The purchase price is $2.5 million and we have negotiated a vendor take back mortgage of 75% loan to value at 3.5%
interest only for up to two years. There is a minor environmental issue in the soil — some diesel about 6 feet down in two
areas - that we will remediate and risk assess to obtain a Record of Site Condition. Our environmental consultants have
costed out the work itself and the cost of obtaining the RSC.

We anticipate an investment of $1,582,810 will generate profits of just under $400,000 within 15 months, being 24.75%
straight line or 19.5% compounded annually and we expect we'll be able to refinance the property and pay back the buik
of equity within those 15 months. Thereafter the property will be cash flow positive and a nice addition to our joint
portfolio.

The excel spreadsheets are attached. If of interest, we'd ask that you make a cheque payable to Eddystone Place Inc. for
$130,000, being ¥ of the due diligence and deposit expenses we've already paid. That would leave the sum of
$1,452,810 due on April 15, 2013 being the closing date. Tom would incorporate your holding company and prepare deal
terms as usual.

Let me know if of interest. As usual, we always enjoy having you as a partner.

Cheers,
Norma

Norma Walton B.A,, J.D., M.B.A.

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Torento, Ontario, Canada M5R 2E2

Tel: (416} 489-9790 Ext. 103

Fax: (416) 489-9973

www.roseandthisileqroup.com

The Rose and Thistle Group Ltd. is a privately held asset management company that is the parent company of
Rose and Thistle Properties, Rose and Thistle Construction, Rose and Thistle Homes, Rose and Thistle Media,
Plexor Plastics Corp., Handy Home Products Inc., Palmer Productions Inc., Corporate Communications
Interactive Inc., Urban Amish Interiors Inc., Lofi Raum Inc. and is affiliated with the law firm of Walton
Advocates.
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Anticipated Profit

|

Building Value:

5 5823714

i

I

Less Project Cost:

3 5,040,621

i

Projected Profit:

5 783,094

mqmmpwm’_‘
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* 153 Eddystong Avent
Lo CAPITALREQUIRED

Purchase Costs

Purchase Price 2,500,000
Morigage fee 0
Lender's legsl fee 10,000
QOniario Land Transfer Tax 37,500
Municipat Land Transfer Tax 37,500
Other fees and disbursgmentis 20,000

for appraisal, reliance letiers for

environmanizal reparts, municipal
enquiries and fees, glc.

===
Elaliaw-‘owm*&mm“wwi X

- [s:zst8.000

17 |Hard Construction Costs

18 To design-build to 1enant’s specificalions {§42.50 PSF) 3 5 1,860.905

18| Project management fees: i§ 186,091

[ 20 | Toral Hasd ‘Canstiction Costs. 172 Sl vooviininin 2,048,996
21

22 [Envirenmental Remediation Costs

23} To remove contaminated soi, risk assess and obtain RSC 5 130,000

|24} Project management fees: 5 13,000

[ 25 i Tatal Envicaniriéntal Rémediation Costs. {110 CLIrIIn s s 143,000
26

27 jProfessional Fees

| 28] Architectural, engineering, interior design fees

28] Cost Consuitant

| 30|  Surveyors and p tlees

[ 31 [Total Profesai el i[5 100,000

| 33 [Carrying Costs

Br. Berhitel
Waltah' equity:

ok

34| Property tax, morigage interest, utllities, insurance S 1458625

35

| 36 | Total Carrying Costsl 1. 1000050 o008 145,628
a7

| 38 [Total Capital $ 5,040,621

37.20%

-350% 5 1,875,000
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Projoctad Not Ineome

Anticipated net revenues:

The Griffin Cenlre (30,200 SF X $9 NET)
Second lenanl {13,586 SF X 510 NET)

Projected nel income:

EREEEEENE

271,800
5135,860

i 3407.660

Y Y
nl=|a

|
22|

—
S
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This is Exhibit “517 referred to in the Affidavit of Stanley Bemstein
sworn August 4, 2015
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From: Norma Walton <nwalton@roseandthistle.ca> 1 O 1 4
Sent: Saturday, May 4, 2013 10:01 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 620-624 Richmond Stret West / 165 Bathurst Street
Attach: niortgage information.pdf; 620 richmond 165 Bathurst Inc Financial Statements Rent

Roll.pdf; 620 Richmond St W - Info.pdf; 620 richmond street west demo permit.pdf; 620
richmond west 165 Bathurst St Plans (2).pdf; 620 richmond west 165 Bathurst Survey
Ground Floor.pdf; capital required may 4, 15.xls

Dear Stan,
What a beautiful morning, eh!

We have under contract to purchase 620-624 Richmond Street West / 165 Bathurst Street, It is a 62,000 SF six storey
brick and beam building on the north east corner of Richmond and Bathurst, constructed circa 1910. It is currently rented
out as 47 live-work apartments on the second to sixth floor and retail on the main and lower level. We are assuming the
first mortgage with First National with principal of $4.4 million at 2,97% interest and we have arranged a vendor take back
mortgage for the next three years for $6.45 million at 4% interest only, with 2.4% interest to be paid over the three years
monthly and 1.6% to accumulate and be paid when we cash it out. The building is cash flow neutral upon closing.

We see this investment as a long term portfolio piece. Our plan over the next three years is to attract a commercial tenant
or tenants for the second to sixth floors, similar to Spadina and Atlantic. Once we have tenants in hand, we will kick out
the live-work tenants and gut-renovate the property to design-build to the tenants’ specifications. Over the same period,
we'll reconfigure the first floor retail mix to make it more profitable and to re-position the building in the marketplace. Itisa
great corner that is developing quickly with a lot of investment by First Capital and Allied REIT on two of the three other
corners at that intersection.

We anticipate within three years we will have earned a return of 45.72% straight line. The plan would be to then refinance
out most of our equity, such that at the end of the day we'll have a similar situation to Atlantic or Spadina where our equity
remaining in the property is minimal and the property is cash flow positive while our tenants pay down our mortgage over
25 years.

We would love for you to join us in this acquisition as it will make a great addition {o our joint portfolio. If of interest, we
would ask for a cheque payable to Richmond Row Holdings Lid. for $650,000 to defray due diligence and deposit
expenses and the sum of $3,750,000 on our June 17th closing. Once we had a commercial tenant in hand, the remaining
$1.420,388 of equity would be required, but that will likely take us some time from date of closing. We have a total of
three years to implement our plan as that is the term of the VTB mortgage.

If you can swing it and if it is of interest, we'd love to have you involved. If not, no worries. [f so, Tom can incorporate
your company and send over all documents this coming week.

| hope you enjoy the rest of the weekend!

Regards,
Norma

P.S. Mt Sinai at 11 am this Tuesday is the date. | am thoroughly looking forward to meeting the new little lady and at the
same time getiing my body back to myself again ©
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20 Holly Street, Suile 200
Torento, ON M4S 381
Tel: 415 485 9800

Fax: 416 486 3309
www.owenswright.com

p— - Douglas Owens

OWENS, WRIGHT LLP N

BA & SOLICTEORS Direct; 416 848 472_.9
RISTERS dowens@owenswright.com

BY E-MAIL (nwalton@roseandthistle.ca)
March 1, 2013

Ms. Norma Walton
Barrister, Solicitor
30 Hazelton Avenue
Toronto, Ontario
M5R 2ZE2

Dear Ms. Walton:
Re: 165 Bathurst Inc, sale to The Rose & Thistle Group, In Trust

620 Richmond Street West, Toronto, Ontario
Our File No. 3424014

In connection with the above noted matter, we enclose herewith the following:

Commitment letter dated June 29, 2012 from First National

Copy of letter dated July 12, 2012 regarding amendment to Commitment
Copy of letter dated August 27, 2012 regarding confirmation of interest rate
Charge/Mortgage No. AT3116739 registered August 31,2012

BN

Yours very truly,

DO: ps
Encl.
WACLIENT FILESAPERANICA, MARVING IR

MONTI WS ALEYWALTON LTR 01 LO DOCX
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FIRST NATIONAL

FEINANCLEAL LP
Junc 29,2012

{63 Bathurst inc,

/o Kasia Pikula at Goldmount Capital
165 Dathurst Street,

Toronlo, Ontario, MSV 1Y9

Attention: Martin Usher
Deay Sirs:

RE: 165 Bathurst Inc.
165 Bathorst Street, Toronte, Ontario

FFirst Nationat Financial LD (the “Lender”) is pleased lo affer a fiest mortgage loan (the
“Loan") 1o 165 Bathurst Inc. (the “Bormower™) on the temms ond conditions set out in this
fefier (the "Commitinent"™).

1. Loan Amount

£4,428,621.90 which includes CMHC application fee of $9,521.40 and mortgage
insurance premivm of $84,100.50,

2 Interest Rate
Sec Schedyle 3
3. Term

Ten (10) years from the Intercst Adjustment Date {as hercinafier defined), plus the
number af months and/or days required, it any, so that the term ends on December 01,

2022 (the "Term),

Al the Lender's option, it may extend the Terms of the Loan so that it malures up ta 12
months later than the maturity date specificd herein. I the Lender chooses to exercise
this option it may o so by delivering written notice (v Lhe Borrower at any time prier
ta the first anniversary of the fnterest Adjustment Date. While the Lender may reguest
the Harrower to acknowledye the cxiension, the Borrower's failure to du 52 shall not
invalidate the extension,

4. Amuortization

25 years (the "Amortization Period™).
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Interest Adjustment Date

The intercst adjustment date (the "interest Adjustment Date™) shall be the first day of
the calendar momh immediztely following the date of the (sl advanee under the
Loan, or at the Lender's option, the first day of the month in which the first advance of
the Laan is made, unless the first advance of the Loan is made an the first day of o
mionth in which case the Interest Adjustment Date shall be the date of the advance,

In the case of multiple advances, at the Lender's option the Interest Adjustment Date
may be the first day of the inonth fallowing the final advance.

Repayment

Lqual instalments of principal and intcrest based on the above amortizafion period
shall be payable on the fisst day of each month during the Term, the first instalment
being payable on the first day of the month afier the Interest Adjustment Date and the
last, on the maturity date of the Loan,

Uniil the Inlerest Adjustment Date, simple interest on the prriion of the Loan
advanced, calculaled daily, is payable either on the Intercst Adjustment Date or if
applicable, on the first day of each month prier lo the Interest Adjustment Datc, or, at
the aption of the Lender, such interest may be deducted from the amount of the
advance.

Prepiyment

The Borrower shall have the ght 1o repay al any fime during the tcrm of the
Mortgage the whale, but not part, of the autstanding principal balance of the Morigage
(the "Prepayment Amount™) with accrucd interest ta the date of prepayment together
with alt other monies owing, securcd or payable under the Mortgage, logether with the
Mortpage Yield Maintenance Fee (zs hereinafter defined).

“Murtgage Yield Maintenance Fee” shall mean the greater of (a) three ¢3) months
intcrest and (b) the amount; if nny, as of the date of prepayment, by which the present
value of the future paymenis until naturity of the Mortgage with respect to the
Prepayment Amount discaunted ar the lowest of (i) the Government of Canada Yicld
and (ii) thc coupon rate of the Applicable Morgage Backed Sceurity, if any,
calculated semi-annually nat in advanee and (iii) the coupen rale of the Applicable
Canads Morgage Bond, if any, caleulated semi-annually not in advonee, excecds the
autstanding principal of the Prepayment AmounL

“Government of Canada Yield” shall mean the yicid-lo-maturity, compounded semi-
annually not in advance, as determined by RBC Dominion Securities Inc. or such
other person qualified to make such determination as the Lender may appoint, which a
non-callable Govermment of Canada bond would carry if issucd on or about lhe Nifth
{5") busincss day prior to the date on which the prepayment will be made, in Canadian
dollars in Canada, at 100% of s principal amount with a term (o maturity equal to the

remaining lerm of the Mortgage.
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“Applicable Mortgage Becked Security™ means the Nationai Housing Act Morgage
Backed Security (NHA-MBS) for which the Mortgage and related toan fotms past of
the underlying poots.

“Applicable Canada Mortgage Hond™ means the Canada Mortgage Bond for which
the Applicable Mortyage Backed Security forms part of the undeslying pools,

Realty Taxes

Barrawer will pay to the Lender on the first day of each month an amount stipulated
by the Lender from time to lime sufficient to provide a fund 10 pay in full (he annual
property taxes (including any local improvement charges) for the Properly (as
hereinafier defined) at the ime that the first instalment of faxes oy cach ycar becomes
due, based on cstimaled annual 1axes and subject o adjustment based on texes nctually
levied. At the Lender's option, it may withhald [Yorn the advance of funds a sum
sufficient (o create the foregoing fund for the first year of the Term.

Notwithstanding the foregoing, the Lender witl conditionally waive the foregoing
requirement to pay Taxes direetly to the Lender on a year-io-year basis provided that:

{a}  therc has been no default under the Morgage and the Borrower cantinues fo
perform and abserve alf the conditions and obligations on its parl lo be
performed pursuant to the Mortgage and other Security Documents;

(b}  rcceipis are received by the Lender from the approprizte laxing authorities
showing that alt Taxes have been paid in full on or before their respective due
dates, within thirty (30) days atier cach payment due dale;

{c) thie Borrower continues Lo be the owner of the Property; and

(d) there has been no adverse change, in the Lender's sule and absolute discrction,
in the financial condition of the Property or the Borrower,

This waiver will be reviewed annually by the Lender and the Lender may decline to
renew same in its sole discretion. In additinn, the walver may be withdrawn at any
time by the Lender if the [oregoing provisions are not met. In either of such evenis
the monthly collection of Taxes by the Lender pursuant to the terms of the Mortgage
shall ve-commence Tnmediately, with retroactive effect to the extent necessary to
cover any tax arrcars,

Procesying Fee

The Borrower shall pay to the Lender upon the aceeptance of Lhis Commitment a non-
refundable loan processing fee of $4,400.00.

Cammitment Fee

The Borrower shaif pay to the Lender upon the acceplance of this Commiument, a
commilment fee of $44,000.00 {the “Commitment Fee") by certificd echeque. Upon
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disbursement of the wholc Loun Amouni, the Commitment Fec shall be retumed to
the Borrower, withoul interest. In the cvent Mis Commitment is cancelled by the
Lender in accordance with its rights hereunder, the Commjtment Fee shall be relzined
by the Lender as liquidated damages, and not as a penally, without prejudice ta the
right of the Lender to claim such further and other damages as it may sustain by
rcason of the occurrence of any of the events demiailed in the Section of this
Commitment headed “Cancellation of Commitment”. Tt is agreed thal the
Commitment Fec represents the reasonable cost of the Lender's work and expenses in
nnderwrjting the Laan and that it is not a penaity. |n addition to the Commitment Fee,
in the evenl of cancellation of this Commitment by the Lender pursuant to its rights
hereunder, if the interest ratc payable on the Lonn has been fixed, the Lender shall be
enlitled to be paid by the Borrower an amount equal lo the present value of the
unadvanced partion of the Loan Amount multiplied by the Interest Rate Differential
{as hereinaftor defined) multiplied by the number of years of the Term of the Loan as
set out herein,

Interest Rate Diffecential shall for the purposes of Lhis Commitmient mean the
difference expressed as a percentage per annum between the fixed interest rate and the
inlerest rate being charged by the Lender on simitar mostgage loans for similar terms
for similar propertics en the date of cancellation of the Conunitment, In the event Usat
the Jatler rate is hipher than the fixed interest rate, there shall be no payment due fram
the Lender to the Borrower.

Secwrity

The following sceurily shall be sequired for the [oan:

(n) n [irst in pricrily morigage and charge (the “Mortgage™ of the fee simple
interest of the Borrower in the following lands and improvements therean (the
“Property”}

Municipal Address; 165 Bathurst Street, Toronta, Ontaric
Sitc Area:

Description: a six (6) storey apartmenl building wilh 47 apartment
units, and 11,5R0 sf of commercial space;

(b}  afirstin priority gencral assignment of renls and/or leases of the Praperty;

{c) a4 first in priotity pencral security agreement over all the Borrower's present
and after-acrjuired personal property located on, related to, arising from or
used or acguired in coanection witlh the Prapeny;

(d)  a hiest in priorily specific assignment of any lease {including any puarnte:
and/or indemnity related thercto) required by the Lender together with an
acknowledgment of same by (he tenant thereunder if 5o required by the

Lender;

(c) a Guaraniee and Postponement of Claim from
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(the "Additional Covenantors™) who shall be jointly and scverally liabie with

{he Borrower for all obligations of the Borower under the Martgage, all other
Sceurity Documenis and this Commitment; and

{) such further security as the Lender may reasonably require

(the documents in (2) through (f) above being herein referred to as the
“Sccurity Docwnents™). The Security Documents shall be prepared by the
Lender’s caunsel in form and content determined by the ender.

The reeaurses, rights and remedies of the Lender with respect ta this Loan shall be
limited o the Praperly and any nther asscis taken os security by (he Lender for the
Loan, including, without limisation, Lhe rents and revenues from the Property and the
leases, chaltels, cquipment and ather personal property of the Borrower thereon and
all benefits related therets together with all proceeds therefrom. However, s
limitation shall stal include any losses sulfered by Uie lender as a result of {t} non-
compliance with any applicable laws, regutations, orders, rulings, guidclines, policics,
permits, dircelives, notices ar the like refating 10 cnvironmental matcrs in connection
with the Property or (i) any fraud or malerial misreprescntation in connectien with the
Loan, The Borrawer shall, and shalt cause each bencficial owner of the Propeny (if
applicablc) 1o, indemnily the Lender fully in respect of such losses. Notwithstanding
the foregoing, the Lender shall retain the right to commience an action or proceeding
or seek judgement against the Borrower 0 the cxtent necessary for the Lender to
preserve or realize upon its righls against the Propenty or any other asseis charged by
the Sceurity Documnents,

Special Cooditions

(1) The Borrower shall provids an underiaking 1o complele the following repairs
in 2 pood and workmanlike manner within December 31, 2012 days of the
initin) advance of the Loan;

All of the tepairs ocullined in CMHC's Special Conditions to the Ceniificate of
[nsuranes,

The Borrower shall provide the Lender with confirmation of completion of
same in a good and workmanlike manner from an architect or other comsultant,
aceeptable to the Lendcr. Default under the undersaking shall constitute
defauil under the Mortgage and in such evenl the Lender may, at its sole
option, declure the Loan immediately due and payable or arrange for the
completion of such repairs on behalf of the Borrawer., Al monies expended by
the Lender in respeet of same shall be payable forthwith by the Borrower 1o the
Lender, shalt bear inlerest at the Interest Rate fram Lhe date same are expended
by the Lender and shall be secured by the Mortgage,

In addition, if the Borrower does nol complele its obligations as nforesaid
within the requisitc time period, the Lender shall thereafier be enlitled to
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charge un administration fee of $150 for every month or part thereof that the
obligations remain unsatisfied.

Conditions Precedent ta Fun ding

On or before funds are advanced, the Tallowing conditions shall have becr salisfied.

{a)

(b}
{e)

{d}
(c}

M

(&)

(

(@

The executed Security Documents shall have becn delivered and repistered
wiils the priority required herein at att appraprisle registration oflices.

hntentionally Deleteg

The Lender shall have received an environmenta) site assessment for the
Property addressed to it, prepared by an environmentnl consultant acceplable
ta it and confirming to the Lender’s satisfaction that there are ne hazardous
substances on or about the Propury and that the Propenty complies with all
environmental Jaws.

The Security Documents shall confain representations, warrantics and
covenants nnd an indemnity with respeet (b environmensal matters, alf as set
out in Schedule | hereto.

Intentionally Deleled

Within seven (7) Business Days of the date this Cammitment is aceepled by
the Borrower, delivery of u complcele and accurate orpanizational charl for
cach Barrower, Addilional Covenantar and benchicial owner (if different from
the Dorrower) showing the (ull legal name (ind any French versions of the
namd}, pwnership (showing number and classes of securitics and percentapge
ownership} and dute and jurisdiclion of incorporation, mnzlgamation or
farmation, as applicable,

Dclivery of cetified copics of the propeny, liability and ether insurance
policies in compliance with the insurance requirements hereinafler st ont and
the review and appraval of same by the Lender's insurance cousultant at the
Burrower’s expense (8375 plus applicable taxes),

Delivery of a building location surveylcertilicate of focation for the Property
prepared by 8 licensed surveyor and satisfactory to the Lender,

Title 1o the Properly shall be salisfaclory tn the Lender and all realty taxcs,
loca) improvement eharyes and rates in respect of the Properly shall have been
paid.

The Lender shall be sasfied that the Property complics with all f:pp!icnlzsle
buoilding and zoning by-laws, thal the use of the Property is i compliance with
olf opplicable lcgistation, including the applicable Fire Code and that there are
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(m)

{0)
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no owtslanding work orders, deficiency notices, directives, investigalions or the
like with respect to the Property.

The Lender shall have reccived, revicwed und approved cemplete eopies of all
exisling non-residential leases for the Praperty, together with all related
renewals, amendinents, assignments, guarantecs, indemnilies and other reluted
agreemenis, as well as the Borrawer’s standard lease form.

For all non-residential leases, the Barrower shall have dolivered tenanl
estoppel cenilicates in the Lender's requised form signed by each tenant and
canficming, inter alia, hat it s in posscssion of ils premises, open for business
and paying rent in accordance with ils lease.

The Lender shall have seceived and approved a copy of (he property
management agreement for the Property (if applicablc).

‘The Lender shall have reccived certified ur notarized copies of the constaling
documents of the Borrower, a povernment issied certificate confirming that
the Bormwer is in good standing and an opinion fram the Borrower’s counscl
addressed 1o the Lender confibming the Dosower’s capacity to grant the
secutity required herein and the due authorization, execution and delivery of
the Security Docwnents and their enforceability in form and content
satisfactory to the Lender. Similar documentation and a similar opinion shall
also have been delivered for cach corporate Additional Covenantor.

The Botrower shell have delivered te the Lender the cxecuted “pre-auihorized
payment” documents hereinafter required.

The Borrower shall have delivered to the Lender the completed Loan
Information Form appended hereto as Schedule 4 inchuding, without [imitation,
the requisile confinnation of the source of the Borrower's dawnpayment as
described in the Appendix 0 the said Schedule, if the Loan is financing a
purchase.

()] The Lender shall have received from CMHC its approval of this
Comunitment;

(ii} CMHC shall have issued a Certificatc of [nsurance, in form and conlent
satisfaciory 10 the Lender, insuring the fill amoont of the Loan and
such Certificate of Insurance shall be in full foree and effect on the date
of each disburscment;

(it} all conditions, requirements and provisions contained in the CMHC
Certilicate of Insurance shall have been satisficd in full; and

{iv}  the Lender shall have received prier to any disbucsement ol all or part
of the Loan thc written authorizalion of CMHC to make the
disburscment.
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(q) Such financial and other information, stalements and documenlation as the
Lender may reasonably require in conneclion with the wyderwriling or closing
of the Loan shall have béen delivered 1o it and all ather requirements of this
Commilment shall have been satisfGed.

All condirions precedeat to funding expressed herein arc for the sole benefit of the
Lender and may be waived at its eption. The Borrower shall do everything necessary
(0 meet all suzh condjtions precedent.

14, Leuses

In the ease of residential leases the Lender shall approve Uie Borrower’s standard form
of lease and the Borrower shalf not aniend same withous the Lender's consent. In the
casc of non-residential leases, the Lender shall have the right 1o approve the future
tenant and the terms of any future tease which would produce more than 15% of (he
then current gross revenue from Property.

15, Propercty Monagement

The Lender shal] have the right to require the Borrower 1o retain prafessional property
inanagement for the Property satisfactory to the Lender. The Lender shalf alse have
the right 10 approve the lerms and conditions of Lhe management agreement. Any
change in the management of the Property shall require the prior written approval of
the Lender, ot as to manuger and the lerms and conditions of the management
agreement.  Lender acknawledpes that property management by the Bomower is
accepluble,

16, Insurance

The Borrowet will comply wilh the insurance requitements set out in Schedule 2
hereto,

17. Finaneial Reparting

Within 120 days of lhe end of cach of its fiseal years, or if the Borrower is an
individual, cach calendar year, or mare aften if requested by the Lender, the Bnzrower
shatk provide [0 the Lender:

(@) Tovicw engagement financial statements of the Borrower and, if so requesicd
by the Lender, of any corporate Additional Covenantor, including a Balance
Sheet and supporting schedules, a detailed Statemenl of Income and
Expenditures and supporting schedules, and a Slatement of Change in Cash
Flow; in the case of an individual Borrower or Additionnl Covenantor, net
worth siatéments may be supplied in lieu of finencial staieinents;

(b) review engapement financial statements in respect of the Property, including a
Balanee Sheet and supparting schedules and a detaifed Statement of lacome

and Expenditures and suppnrting schedules;
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(e} acurent rent roll for the Praperty comtaining such delail as may be required by
the Lender; and

(d) il so requested by the Lender, & budget for the Property far the nex! fiseal year,
forecasting both operating income and expenses and capilal expenditures,

Each Dorrower and Additional Covenantor hereby autharizes the Lender to oblain
such financial information fram third parties respecting i or him as e Lender may
require and covenants to deliver any further financial information requested by the
Lender.

Dne on Sale, Change of Controf ete.

Ifi

{2} the Borrower directly or inditectly sells, conveys, ransfers or otherwise
disposes of jis interest in the Property or any part thereol or agrees lo do so;

(b} there is a change in the direct or inditect sifective voting coniral of the
Bormower or more than 25% of the voting sharcsfunits of the Dorrower ire
transferred. woless the Borrower is a publicly traded ety (as hercinafier
defined), or

(c} the Barrower amalgamales or merges;

without the priar writien consent of the Lender being oblained, such ¢onsent nol to be
unreasonably withheld, then the Lender may, at ils oplion, declare forthwith due and
payable ihe cntire balance of the unpaid principal together with accrued and unpaid
interest due thereon. The decision Lo accelerate she Lnan shall be at the sole option of
the Lender. Consent to one such ransaetion shall not be deemed to be a waiver of the
right 1o require conpsest (o futare or successive ransactions. A “publicly traded cntity”
means an enlity whose sharesfunits are listed and traded on a recognized slock
exehange in Canada or the Uniled Siares.

The Borrower will provide reasonable notice to the Lender of any anticipated or
impending transaction which would require the consent of the Lender under this
Section together with such reasonable information as the Lender may require to
detzrmnine whether or noi to grant its consent thereto.

Changes and Alterations

Any major changes, additions, and/or alwrations contemplated to the Property,
including major changes in use of the Property andfor any propozed nse of the
Property ns a holel ar similar type of accommndation, must seceive the Lender’s
wrillen consent prior to the commencement ol lhe changes, additions and/ar
alteratons. I the Borrower changes and/or alters the Fropeely or its use withoul the
prior writlen conserd of the Lender being oblained, then Lhe Lender may, at i‘ts %a!c
option, declare forthwith due and payable the entire balance of the unpaid principal
(ogether with the accrued interest due thereon. The Borrower will provide reasonable
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nolice fo the Lender of any anticipated or impending transaction which would require
Lhe consent of the Lender under this Section tagetler with such reasonable informalion
as the Lender may require to determine whether or nol 1o granl its conscnt thereto,

Mo Furiber Encumbrances

The Borrower shall not, without the Lender's prior writlen approval, which may be
withheld in its sole discretion neting reasonably, further charge or ttherwise encumber
the Property or any interest therein.

Representntion and Warrunty

The Borrower and coch Additional Covenantor, il any, represent and warrant 10 the
Lender that all information and matcrial submilted and zlf represcntations made Lo (he
Lender by the Barrower andfor any Additional Covenantar are lrue, cemplete and
accuraic and each of the foregoing parties acknowledges that the Lender has relicd on
such informution, material and representations in approving the Loan. Any breach of
this representation and wamanty shall constituie a default under {he Sccuriry
Documents which shalk entitle the Lender to cxercise il ite rights and remedies for
default in payment Uicreunder.

Cancellation of Commitment

Atshe sofc aption of the Lender, this Commimment may be cancelied and there shall be
no obligation 1e disburse the Loan if:

(i) due 10 the failure, for any rcuson, of the Borrower or any Additional
Covenantor to satisfy any of the provisions or requiremnents hereof, the Lender
has not been willing or able 1o dishurse the Loan Amount on or before July 31,
2012 (the “Close Dut Date”);

(i) the Borrower or any Additional Cavenantor is in breach of any provision,
representation or warranly herein;

(iif)  in ihe opinion of the Lender, in its sole discretion, there is a material adverse
change in the position, finaneial or otherwise, of the Borrower or any
Additienn] Covenantor [ram that represented 10 the Lender as at the date
hereof;

(iv}  in thc opinion of the Lender, in i1 solc discretion, there has been a material
adverse change in the condition of the Property or in the actual ar anticipated
revenues therefrom from that existing at the date hereof:

(v)  thc Bomrower is acquiring the Property ceincident with the making of this Lnan
and the purchase price represented to the Lender for the acquisition is higher
than the actual purchasc fo be poid by the Bomower on closing of thc

acquisidon;

1025




1026

2).

24.

25.

-1

(vi}  the results of the Lender's due diligence investigations regarding, the Proceeds
af Crime (Money Laundering)_and Ferrapist Finaneing et (Conudy) (the
"PCTE Aet") are not wholly satistaclory 10 the Lender, in iis sole discretion, or
the Borrower or any Additional Covenanlor fails to provide all informalion

required by the Lender pursuant ta the PCTF Act; or

(vii}  any simation exists which would constitute a defaull hereunder or under any of
the Security Documents.

If the whole Loan Amount has noi been disbursed an or before i Close Out Dae,
the Lender may, at its sole option, close out the Loan Amount ai the amount then
disbursed, if any.

Notwithstanding the farcgoing Close Out Date, the portics acknowledge that, provided
this Commitment is fully executed and retumed with the deposit by the date specified
immediately before the signing lines hereof, the anticipaled finding date is July |6,
2012,

PLEASE NOTE THAT ALL PRE-FUNDING DELIVERIES required 1o b made
o the Lender, including without kimitation ali corporate doctments and any
documentation requested hy the Lender to ensure compliance with the Praceeds of
Crime (Money Laundering) epd Terrarist Fingneing Act, must be received by (he
Lender a minimum of three {3) Business Days prinr to funding, If this time Famc is
nol met, the funding date andfor the Close Qui Date may at (he option of the Lender
be moved out accordingly,

Licns

On each disbursement date, there slall bave been [uil and complete compliance with
all requirements of the applicable constenction, meehanics' or builders® lien lepistation
and the Borrower shall submit to the Lender, in form and substance satisfactory to the
Lender, evidence of such eompliance. The Lender may retain from any disbursement
snch amounts as it considers advisable 1o proteet its interest from subordination under
such legislation. The Beorrower shall provide additional security, information and
documcntation as may be required by (he Leoder to prescrve and ensurc in all respects
ihe absolute first priority of the Mortgage over any rights of any existing or potential
lien claimants.

Firsi Right of Refuspl on Meturity

Inlentionally deleted.

Pre-Authorized Payments

The Borrower shall execote the requisite documents 1o allow the Lender 1o withdraw
the rcgular monthly payments of principal, intarest and taxes from the Barrower's
bank account.
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Expenses

Whellier or not the Loan Amount is disbursed and notwithstanding retention of the
Commitment Fee by the Leader, all of the Lender’s costs and expenses, including
without limitation all legal [ees and disbursements and the cost of all reports,
appraisals, inspections and investigations incurred by the Lender in rclation 1o the
Loan and/or this Commitment shall be paid hy the Borrawer, The Borrower shall also
be responsihle for any commission or findar’s fee payable in conncction with this
Commitrment. All such amounts are payable forthwith, on demand by the Lender, and
may be added to the principal balance of the Mortgage and shall hear interest at the
Imecest Rate,

The CMHC mortgage insvrance premium, CMHC underwriting fee and all applicable
taxes thereon arc for the account of the Borrower and shail be deducted {rom the
proceeds of the Loan,

Credit Investigations

The Baorrower and cach Additional Covenanlor authorize the Leader to make inquirics
conceming the character, general reputation, personal charaeleristics, financial and
credit dnta of the Borrower and cach Additional Covenanter, including its respeetive
dircctors, officers, sharcholders, and principals, and to verify any information
provided o the Lender hereunder, all for the purpose of underwriling and servicing
the Loan.

Pynceeds of Crime (Monev Launderingl und Terrorist Financing Aet

Dursuant to the Praceeds of Crime (Money Laundering} and Terrorist Financing det,
the Lender is required o oblain specific information with respeet to the Borrawer, the
Additional Covenatlors and any third party involved in the transaction. The Borrower
and each Additional Covenantor hereby covenant and agree to provide, promptly, such
information and documentation ns may be requested by the Lender to cnsure the
tender's compliance with this Act. In the interest of tinely funding of this Loan, the
Bowower authorizes Lhe Tender and the Borrower's solicitor o communicate directly
with cach other respeeting the informalion reguired by the Lender.

Title Trustee/Custndian

The Lender shall have the right, at its option, to have the Sceurity Documents drawn
in the name of Computershare Trust Company of Canada or such other
rostee/euslodian as the Lender may elect, 1o hold same as title trusteefcustodian for

the Lender.

Consent to Disclasure

In the event the Lender sells the Loan or securitizes it into the sccondary market, the
Rorower and cach Additional Covenantor consent 1o the release by the Lender of all
information and raterials in the Lender’s possession concerning the Borrower, each
Additional Covenantor and/or the Propecty to such pary or parties (including the
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public i any offering memorandum) as may be necessary or desirable to Facilitate
such safe or securitization. 1o addition, the Borrower and each Additional Covenantor
aprees that the Lender may shave any infarmation conceming the Borrower or any
Adilitional Covenantor, as the case may be, with (a} any assignee or proposed assignee
ol this Commitment or the Loan, (b) the Lender's duly authorized agents or
representatives who are cngaged in ihe processing or servicing of the Loan, (¢} any
insurer of the Loan, {d) credit rating ngencies and {c) organizations with which the
Lender has strategic alliances who may use such information to provide the Borrower
or any Additional Covenantor with information en certain financial products which
may be of interest to them. If the Borrower or any Additisnal Covenantor decides it
does not wish its personal information shared with any party referred to in subscction
(e} of this Section, it may so advisc the Lender in writing & any lime and the
information wiil not be so shared.

Additionul Cavenantors

The Additional Covenantors, if any, hereby acknowledge and agree (hat cach of them
i5 jointly and scverally Hable for afl covenants and cbligalions of the Borrawer under
this Commitment and wnder the Loan.

intentionally deleted.

Non-Merger of Commitment

Neilher the execution and delivery of any Security Documents nor the advance of the
f.oan shall in any way merge or extinguish this Commiunenl or the lerms and
coenditions contained herein, This Commitment and all its provisians shall continuc in
[ull forcc and =Hect until the Loan has been repatd in full; provided that in case of any
inconsistency o7 conflict between any provision or pravisions of this Commidment and
any provision or provisions of the Sceurity Documents, the Lender may cleet which
instrurmnent or provision is o prevail.

Np Agency

The Borrower ackpowledpes that the Lender may assign this Commitment ta a third
party and if it does so may receive a fee or commission in conneclion with such
assigninent  The Lender may alse receive a fec in connection with the servicing aof
this Loan. The Lender is not acting as the Dorower's agent or otherwise in any
fiductary capacity in relation 1o the Borower in connection withs this Loan,

Agsipnment

Neither this Comunitment nor any of the Loan proceeds may be assigned by the
Dorrower. This Commitment and the Sceueity Docwmnents may be assigned in whole
ar in part by the Lender at any time before or aler the advance.
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Entire Agrecinent

This Coamnruilment and the Schedules anached hereto, when accepted by the Borrower,
will constitute (he eatire agreement and understanding between the parties herelo with
respecl to the Loan und supercede all other agreements, understandings or
conunitments, orai or writien,

Apnrovals and Consen(s

Any approvals ar conscnts required {o be made ot given by the Lender hereunder must
he cxpressly given purseant herete and shall not he implied or construed by the
defivery er receipt of dosuments.

Amendnmicnis and Waivers

Exeept a3 otherwise ¢xpressly provided hierein, this Commitnient cannat be waived,
aliered, amended, discharged or terminated other than by an aprcement in writing
signed by the party apainst whom enlorcement of uny such waiver, alteration,
amendment, discharge or termination is soughl,

Cymmunications

All contnunications provided for hereunder shall be in writing, personally delivered,
sent by prepaid first class mail or seist by elecronie ransmission, and if 10 the Lender
addressed lo the address above-noted to fhe altention of the Manager, Morlgage
Investments and H (o the Borrower 1o the uddress noled ebove. “The dute of reeeipt of
any such commupication shall be decmed to be the date of delivery, if delivered as
aforesaid, ot the third Bosiness Day following the date of mailirg, il mailed, as
aforesaid. If sent by zlcctronic wransmission betore 4:00 pm on any Business Day,
such communicalion shall be decmed to have been received on the date sent; if seat
after 4:00 pm on any Busincss Day or il sent on a day which is notl a Business Day,
such commmunicatinn shalt be decmed 1o have been recaived on the next following
Nusiness Day. Any patly lercto may change its address for service from time to time
by notice in the manner herein provided. [In the event of a postal disruption or an
anticipated postat disruplion, prepaid first class maii will nat be an acceptable means
of communication.

Forther Assurances

The Borrower and each Additienal Covenantor, if any, shall, at the Lender’s request,
execute or deliver such further documentation and enter into such other agreements as
are necessary for the sceuring of the Loan and 1he fulfilling of the terms conlained

herein.

Time of {he Essenes

Time shall be of the essence of this Commitment in all respects.

1029
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Governing Law

This agreement shall be governed by and construed in accordance with the taws of Lthe
Province in which the Properly is situate.

[nterpretation

(i)

(iH

Gii)

(iv}

v

The headings of ail provisions hercin are inserted as a matier of convenience
only and not to define the infent of this document. The necessary changes in
grammar and pender requived to apply to the partics hereto shall be assumed as
though cxpressed.

If there is more than one Borrower or il there is an Additional Covenantor, of
more than one Additional Covenantor, each ol lhe covenants, agrecments and
obligations hercin shalf, as between and among cach Borrower and each
Additional Covenantor, be deemed to be joint and scveral, except ax may
otherwise herein specifically be provided, and the torm “Bomrower™ shall be read
as il each Bomower were specifically nomed and the ferm “Additional
Cavenantur” shall be read as if each Additional Covenantor were specifically
named and any dafault by any one Borrawer shall be deemed fo be a default by
cach Borrower and any default by any one Additionat Covenantor shall be
deemed to be a default hy cach Additional Covenantor.

“Business [ay™ mcans a day of the week, other than Satusday, Sunday or any
other day which is a statulery or a municipal holiday in the municipality in
which the Property is situate.

“Person™  includes any individual, partnership, joint  venture, sy,
unincorporated orgamization or any other esscciation, corporation and
government or any department or agency thercol.

The words “hercio”, “herein”, “hcreunder”, “hereof”, “hercby”, “this
Commitment”, “this agreement™ and similar expressions wsed in this
Commitment. including the schedules attached heroto, mean oc refer 1o this
Conpmitment as a whole and not to any parlicular provision, section or paragraph
or olher gortion of this Commiunent and include any instrument supplementai or
aneiilary hereto.

Acceptance of this Commitmeant shall create 3 binding agreement between the parties hersto
on the terms and conditions sel out hergin, To aceept this Commitment, kindly execute
stme wheee iodicated below and refurn it tagether with the $44,000.00 Commitnient
Fec to the Lender by no later than 4:00 pm local time on June 28, 2012 at the address

noted abave.

Failing receipt by Lhe Lender of the executed Commitment topether with the Commitment
Fee by the datc and time aforesuid, the offer contained in this Commitment shall be nult and
vnid and of no further force and cffest unless the Lender shall have otherwise agreed in
writing whether hafore, on or afier such date,
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Yours nuly,

FIRST MATIONAL FINANCYAL LI
By its Geoeral Partner
FIRST Nf«_‘l_’lQr;JAL FINANCIAL GP CORPORATION

.J \!C\'
v

Y/

- :y. T T T T itk ket dm AT O R A
A ety Wedgbury
{ Managing Lirector, Comemercial Mortgages
H.

Accepied on the M) (,’/_ _day vl June, 2012

145 Bathurst Ine,

o Aniharized
Name: l""’”ﬂdy L g
Tile:  #) S'@

Per:

Authorized Signatory
Name.

Titie:

ADDITIONAL COYENANTORS
N/A

Attachmenis

Sehedule | — Environumnenial Provistons
Schedule 1 — Insurance Reguirements
Schedule 3 — Inlerest Rate

Schedule 4 — Laan Information

Schedule 5§ — CMHC Cestitieale of Insurance
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Schedule 1

In this Schedule and in the Charge/Mortgage the following words shall have the following
meanings:

“Appleable Laws™ means, in respect of any person, property, transaclion or event, al
applicable federal, provincial or municipal laws, statutes, regulations, rufes, by-laws,
policies and puidelines, orders, permits, licences, authorizations, approvats and all
applicable common law or equitable principles in farce and effect during the currency of
this Charge. .

"Environmental Laws" mcans all present and futwre Applicable Laws, standards and
requirements relating to environmental or occupationai health and safety matters, including
those relating to the presence, rclease, reporting, liccnsing, permitting, investigation,
disposal, storage, use, remcdiation and clean-up or any other aspect of a Hazardous
Substance.

"Eunvironmental Procceding” mcans any investigalion, action, proceeding, conviction,
fine, judgement, notice, ardey, claim, dircetive, pemmil, license, approvat, agreement or lien
of any nature or kind arising under o7 relating 1o Environmental Laws.

"Hazardous Subsfanee" means any substance or material that s prohibited. controlled,
otherwise regulated by any gavernmental authority or is otherwise hazardous in fact,
including without limitation contaminants, polhwtants, ssbestos, lcad, vrea formaldehyde
Soam insulation, palychlorinated by-phenyls or hydracarbon products, any materials
containing same or derivocs thereof, explosives, radipactive subslanees, petroleum and
assoviated praducts, underground storage tanks, dangerous or toxic substances or materials,
controlled products, and hazardoos wastes.

Representations Reparding Enviranmental Matters

The Froperty and all businesses and opcrations conducted theveon comply with ail
Envirorunental Laws. The Property has not been used for or designated as a waste disposal
site and, except os disclosed in the environmental audit obtained by the Chargee prior to lhe
advance of funds vnder this Charge (the *Environmental Audit™}, contains no Hazardeus
Substances and there is no existing or shreatencd Environmental Procecding agninst or
affecting the Property. Copies of all existing environmental assessmenls, audits, tests ond
reporls relating to Lthe Propenty have been defivered to the Chargee, To the best of the
Chargor's knowledge and befief, there are no pending or praposed changes to
Environmental Laws or Envisonmental Proccedings which would render illegal or
malerially restict or change the preseat wse and operalinn of the Property. Except zs
disclosed in the Environmental Audil, neither of the Chargor nor, to the best of the
Chargor's knewledge and belief after due inguiry and investigation, any other person or
organization: (i) has used or permitied the use of the Property (o generate, manufaeture,
sefine, (reat, transpotl, store, handle, dispose, transfer, produce or process Hazardous
Substances; (if) has been subject to any Environmcealal Procecding related (o the Propeny;
(iii} has eavsed ot permitled the rcicase or dischurpe of any Hazardous Substance on or in
the wicinity of Lhe Properly; (iv} has reccived or otherwise has knowledge of any
Enviropmental Proceedings or of any facts whieh could give rise to any Environmenlak
Proceeding related to the Property; (v) hias undentaken any remediation or clean-up of any
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Hazasdous Substance on ar in the vieinity of the Property; or (vi) has dcfaulted in ceparting
any uceurrence or circumsiance Lo any govemmental authorily in relation to the Property
whiclt is or was required to be reported pursuant 1o any Epvironmental Laws,

Covenants Regarding Environmenial Matters

The Chargor shaliz (i} cnsure that the Property vand the Chargor comply with all
Environmenrtal Laws at all times; (i) not pesmit any Hozardous Substance to be located,
manufactured, stored, spilled, dischnrged or disposed of at, on o under the Property {except
in the ordinary cowrse of husiness of the Chargor or any tenant and in compliance with all
Environmental Laws) nor permit any ether activity on or in respect of the Broperty that
might result in any Environmental Proceeding affecting the Properly, Chargor or Chargee;
(iii) nolify the Chargee promptly of any threatened or aclual Environmental Proccedings:
{iv} rcmediate and cure in a timcly manner any non-corpliance by the Properly or the
Chargor with Environmental Laws, including removal of any #lazardous Substances from
the Property; (v} maintain all environmental and opcrating docwinents and records including
all permits, |icenses, cerlifienlcs, approvals, orders and agreenieits relating to the Property
as required by Environmenta] Taws; (vi) provide (he Chargec promptly upon request with
such infarmation, documents, records, permits, licences, cerlificates, approvals, orders,
agrcements, environmental audits, reports, assessmenis and inspections and take such ollier
steps {all at the Chargor's expense) as may be required by the Chargee to confirm and/or
ensurc complizance by the Properly and the Chargor with Environmental Laws, and {vii)
execnie all consents, authorizations and directions necessary 10 parmit any inspection of the
Property by any govermmentnl autharity and Lo permit the relcase 1o the Charpee er its
represenfatives, of any information relaling 1o the Property and the Charpor.

Environmentnl Indemnity

Without limiting any other provision of this Charge or any document collateral hareto, the
Chargor shalt indemnify and pay, protect, defend and save the Charpee harmnless from and
apainst all actions, proceedings, losses, damages, lahilitizs, claims, demands, judgments,
costs, expenses, {including jegal fees and disbursements on a salicitor and his own client
basis) (coileclively "Environmentat Claims"), impnsed oo, made against or (ncurred hy the
Chargee ansing from or relating to, directly or indirectly, and whether o not disclosed by
the Environmental Audit and whether or not caused by the Chargor or within its control, (i)
any actual or allcged hreach of Eovironmental Laws relating to or aflccting the Property,
(i) the actual or alleged prescnce, yelease, discharge or disposition of any Hazardoos
Substanee in, on, over, under, from or affeeting aif ¢r part of the Property or surrounding
lands, including any personal injury or property damage arising therefrom, (i) aoy actual
or threatened Envivonmental Proceeding afiecting the Property including any settlement
thereaf, (iv) any assessment, investipation, tontainment, mounitoring, temediatjon and/or
veminval of al} Hazardous Substances from al] or part of the Property or surrounding areas or
atherwise complying with Environmental Laws, or (v) any breach by the Charpor of any
covenant hereunder or under any document collateral herclo or under Applicable Law
relating 1o environmental matters. This indemnily shall servive repayment of the loan
sccured hereby, foreclosure upon this Charge and any other cxtinguishing of the oblipations
of the Chargor under this Charge and any other exercisc by the Chargee of any remedics
availabie to il apainst the Chargor.

'
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CMFIC Environmental Clause

The Chargee or agent of the Chargee or apent of Canada Mortgage and [ousing
Corporatien (hercinafter cafled "CMHC") inay, at any time, before and after deftult, and for
any purpose deemed necessary by the Chargee or CMHC, ealer upon 1he Propurty Lo inspect
the Property and buildings thercon, Without in any way limiting the generalily of the
faregoing, the Chargee or CMHC (or their respective agents) may enler upon the Propenty
io conduct any environmental testing, site assessment, investigation or study deemed
necessary by the Chargee or CMHC and the reasonable cost of such {esling, assessment,
investigation or study, as the case may be, with interest & the jmtercst rate set out in this
Charge, shal he a charge upon the Property. The excreise ol any of e powers cnumerated
in this clause shall nat resultin the Chargee, CMHC or their respeetive agents being decmed
ta be in passession, management, or control ol the Praperty and buiidiogs.
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Schedule 2

{nsuyance Reguirvemenls

The Bosrower will ol all times during the Torm maintain the insurénce required by the
Mortgage including, without limitation, the [ollowing caoverages:

(a) all risks of direct physical loss or damage, including, without fmitalion,
coverage for the foundations of all improvements and flood and eanhquake
coverage, all on a replacement cost bagis with loss payable to the Lender under
an Ensvrance Bureau of Canada mortgage clause; the policy should atlow fur
the improvements on the Property to be compleled (if applicable), for partial
accupaney, and for the Property to be vacant and unoccupied for a peciod of al
least 30 days;

(b}  comprehensive broad form boiler and muchinery insurance cavering ol
pressure vessels (whether fired or unfired), air canditioning and miscetlanecus
electrical apparass on the Property, for an amount satisfactory to the Lender,
with loss payeble (o the Lender under a Boiler and Machincry Tnsurance
Associalion mortgage clausc;

(c) business interruption or renial incame loss caverage oo 2 gross profils or
rentals form safficicnt to cover 100% of Lhe foss of rent or Joss of business
income from the business conducted on the Property for a period af twelve
(12) months, based on the preater of acwal or prejecled revenue, in respeet of
all perits described in {a) and (b) above; and

()  compichensive peoeral lability insurance, inclusive of bodily injury, death or
property damage or loss, for a minimum amoont of $5,000,000 per occurrence
or such other amount as the Lender may reasonably request.

The coverage required by scctions {a) and (b} above shall include by-law
endorscments acceptable to the Lender, including but not [imited fo same sitc waiver,
increased cost of construction, undamaged portion caverape and demalition and debris
coverage.

Al policies shall be an a “no eo-insurance™ basis. All such insarance shail he placed with a
company or companies satisfactery to the Lender. Deductible amounts shatl also be subject
0 Lender’s approval.  All eanceliadon and alteration clauses in the above-referenced
policies, including those contained in the marlgage chause endorsements, shall provide for at
least thiny (30) days prior writlen notice 10 the Lender of any cancellation of or material
alteratian fo the policy. Thc Borower shall provide cvidence of policy renewal or
satisfactory replacement annually at least Ihirty (30) days prior to expiry. The Borrower
shall delivee to the Lender ariginal or certificd copics of all policies required ercunder. Al
the time of funding, the expisy date of cach of e insurance policics required hereunder
shall be at Jeast one year rom the date of funding. The Lender shall be entitled to require
caverage of such other risks and perils as Ihe Lender may [rom time ta tioie consider
advisable or desirahle and in respect of which insurance coverage 15 avaitable.
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Scheduic 3
Jieres! Rate

The anoual interest rate (the "Interest Rate”) shall be the Canada Mentgage Bond Yield as of
12:00 noon Taronio time cstablished on a date determined by the Lender which is no carlier
than the fifth Business Day prior to the date [unds are advanced to the Barrower {the
*[Funding Date"} plus 0.7000% (70 basis points) calculated scmi-annuaily not-in-advance.
With the approval of the Lender, the Bormower shall have the option of fixing the Interest
Rale carlier by deliveriag a wrillen notice to the Lender of its desire to do so, prior to [2:00
noon Toronto time on any Business Day (the "Notice Date"} befare the fifth Bosiness Day
prior to the Funding Date. [n that event, the Intercst Rale shall be the Canada Monpage
Bond Yield as of 12:00 noon Toronto time on the nexl Business Day following the Matice
Dale plus 0.7000% {70 basis points) plus a further 0.0200% (2 basis points) for each seven
(7) dav period or part shercof by which the MNotice Date predates the Funding Date,
citfeulated semi-annually nat-in-advanee.

"Canada Morlgage Bond Yield" shall mean the bid-side yield ro maturily, caleulated semi.
annually, which an assumed rew issue of non-czilable Canada Morigage Bonds issued by
Canada Housing Trust {a "Canada Mnrigage Bond"), denominated in Canadian Dollars
would camry il issued at par for a term equal to the tevm of the Mompage. Where the longesl
dated Canada Mortgage Bond has a maturity date thal is earlier than the matuvity date of the
Loan. the "Canada Martgage Bond Yield" shall mean the bid-side yield to maturity of the
Canada Morgape Dond with the malurily dote closest to the maturity date of the Loan plus
the difference belween: (3) the Government of Canada Bood Yield interpalared to the Loan
maturity date; and (b) the Government of Canada Bond Yield interpolated w the Canada
Mortgage Bond malurity datc. The Canada Mortgage Bond Yicld shalt be determined by
RBC Nominion Securities Inc. or such other person qualified to make such determination as

the Lender may appoint.

If 1he Lender agrees to ao extension of the Close Out Date for any reason after it has fived
ihe Intercst Rate (which extensiun there shall be no obligation for the Lender ta grant), the
Inferest Rate shal increase by two basis points (0.020%) for each 7 day period or part
thereof that the Close Oul Date is extonded.

In the cvent that the interest Rate as determined herein is greater than 3.50% per annom,
calentated sami-annually not-in-advance {the "Maximum Rate"), the Borrower shall be
reguired 10 Luy down the Inicrest Rate o the Maximuin Rale. The amount of the required
buydown will be deducted from the advance of funds.
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Schedule 4
FIRST NATIONAL LOAN INFORMATION FORM

The following information is required to supplement the Commilment to whieh il is
attached.

L BORROWER
A, Proposed Borrower:

wame: . 16§ Rewwas we
Principal Co|1tuct:g{-‘_§§___\,_~i_'!§_‘9_‘}!‘i_ . Email Address: {o{T& gg!\;\“n _l'(_!_‘iuf‘h -\ Lo .
Phone Number- b(\g l}_“j{ ’Lk( _LE((,% l . Fax Number: _LH,_E O\’L 6?}1 f

Principal business address:

Borower Enlity Type:  Corporation -:_\-' ... Dartnership Individual
Limited Partnership __

Is the Berrower a Nominc.c?:__\igs

- TV Onkevns b 4457
if Borrower is a nomisee, who is the Beneficial Owaer; _, - \[Q_ ‘{Yb.rl 'J/
et s BRAL
A0 dnko e 1LV

B. Source of Downpaugment {for Porchase transactions only) ,
- {\ ] (A.\\-GVC?‘Q Lotk 1o.0 ra!_,
Amount of Equity: NSRS 0 57T S CERY
L PRy SR s, e
Soitrce of Equity; s — {attach supporting docun¥emstation)*

C, Politieally Exposed Foreign Persons ("PERP§™")**

Is the Borrower, any Grarantor or any signing officer of cither the harvower aor
guarontar 1 PEFP? _Ww

is o member of any of the foregoing's immediale family a PEFP? __ \N @

D. Judgments, Liens or Lawsuits

Are there any judgments, liens or lawsuits outslanding or pending against the
Bomower, the benelicial owner if diffcrent from the Borrower, any Additional
Cavenantor or any of their principals or affiliates or has there been any adverse
judpment issued apainst any of the ferepoing within the last 3 years.

ND\\"

Yes P,

(If yes, please describe and attach supporting docunention).
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E. Coniact Information: .

{nsurance Brokcr:__\ &RA\‘LS:{EZ)EJ:M)E\DH_ Telephone; Q‘EE _.?“..1_?:_() 6:-] r\'.
Suiiuilnl'&}h&;_ﬁ\é&‘.\\‘ém_._ e Telephone: L‘r\ _E_ Sh% 4y

1 certify the above infarmation ta be accurately represented, ta the best of my knowledge:

Name: WM:}(___M"‘\_{M_______._ Dale: J Ul '1‘7{9,_0/1_'

* Question B — Souree of Down payment

The Botrower must provide evidence of the equity it is contributing to the property. This
can take the Torm of a fim commilment to finance another property, an agreement of
purchase and salc in respect of ancther property tagether with Soticitor’s confirmation of
receipt and amount of the net procceds of such salc or financing, three menths’ bank
statcments showing equity in the Borrowes's bank account, audited balance sheet and other
similar documentation.

** Question C — Palitically Exposed Foreipn Persans

A politically exposed [oreign person (PEFP) is a person who is or was a “senior political
figure, or a member of their immediate family™.

A scnior political Agure is an individual who halds or has ever held one of the following
offiees ot positions in ot un behalf of a foreign country.

A president of a state awned company
or bank

" head of statc oF government

K member of the execotive councit of | A bead of a government ageney
government or member of legistature

A deputy inister (or equivalent) : A judge
An ambassador or ambassador's ataché ot | A feaderor prcsidcr;lmt;rﬁ p_ﬁliifc?iﬁﬂ;_
counsellor in a legislature

A mililary general {ot cquivalent higher rank)
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Ceriificaie of Insurance
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CANADA MORTGAGE AND HOUSING CORPORATION

CMHCY¥ SCHL

CERTIFICATE OF INSURANCE

TO: PROTETTFD WHEN COMYLESED
CHMKC ACCOUNT HUMUBER

First Haticnal Pirancial G2, 939 990213 50-553-256

Head Office-Suite 700, N.Tower,

100 Univecaity RVE 700, LENDER REFEFRENCE {MDER

Toronto, OKN.

H5J 1Vé

BORACWZRIS) : 165 Dathurst Inc.
PROPRRTY IDENTIFICATION/CIVIC ADDRESS
165 Bathurat ST,
620 Richmond St Werst,
Toranto, ONT.
H5V 1Y% LEGAL DESCRISTION !

Pursuant to the request for loan insurance submitted by the Apgroved Lender and in reliance upcn the
information contained thersio and subject to compliance with the Natiopal Housing Act, the National
tlousing loan Reguiatiecns, the Master Loan Insurance Policy - Termsa and Conditions dated Dacember, 1990
and any special conditizas lisced herein, CAMADA MORTGAGE AND HOUSING CORFORATIDN (CMHC) hereby agrees
o ingure the loan made by:

First Hational Fipancial GP
as set out in the request £or loan indurance and identified herein.

SEE ATTAGIED

INSURABLE LORN 54,428,621.90
INMSURANCE PREMTIG 7D RE REMITTE! { 1.9401%) 584,100.50
PHOVINCIAL SALES TAX 00 BE REMITTED{ H.0 ¥) $E,TRE. 04

TOTAL 550,848 .04

AICLICATION FEE 50,521.40
ADY TO DiTw (EXCLUDING INSURANCE T3
APPROVEDL HY THIS NOTIFICATTON §1,344,521.40

HOIDBARCK (1F RPPLYCABLE) $0.00

Tha roceipe and £iling or recording by (WEC of notificavien that the loan has been fully advanemd arnd the
receipt by CMHC of the lesn insurance premium in respect thereoi shall constizute the Zdsuve of che lean
rngerance oolivy. ‘The Approved Lamder may request confi-rtoticn of whe loan ingurance Liom CHHCL

R Ryt 4] CANADA MORTGRAGE AMD) HCUSIHG CORFORATION

ot G

Arme Lo LAt BT

HEFOTHEQUES ET DE LOGEMENT

Canadi




1041

CIATIFICATE OF [MSURAMCE

o FROVECTED WIEH COMPLETED
CHHC ACLZOUHT HimMmRR

Firse Hatiorni Pinanalal GP, 3353 3101} 905572456

sead Offlce-Sulte TOO, W.Tower,

130 Univercity AVE 109, LINNEZR REFFRENGE MUMIEN

19ronte, UN.

5 AVE

PORACWER (8] r 145 Bachuess Inc
PROPLRTY INENTEFYCATION/CIVIC ADDRERS
165 Bagmursz 5T,
620 Richwmend 5t Meal.
Toronio, OMT,
H5U 1¥3 " EGAL DESCRIFFION :

Purfuant Lo thé rrguait €or 1oan inturefce submatted Ly the Approved Lender and in rellancu vpon the
jutomation contaised thareln And Aubjéct ca compllance wich the Patlonal Mewsing Ack, cho-Hetlonsl
llsugisg Losn Regqulatious, the Mestor Leam Insyvance Pollcy -« Touwa and Conditions dakad :ln’c:ulmz, 1348
und any speclol coodstions Misted herain, CAMADA HORTGAGE AND HOUSING CORWOMATICM ICMHT} heiehy sgrecu
L 1nsuId Gie 1A made Dy

FArat Mpticnal Financial GF .
23 At cut Lo cha requedi for losn tnduvance and itlencificd harsin,

ALE ATTACULD

INSTRADLE LOAN F4,428,42%.%
TESURARCE PRIMIGH TO BE REWI™ f 1.3401%] 544,100 S0
PROFTNCTAL SALRS TAX TO BE WrA™T7IDL 8.0 &) 5B, TIN.04
TOTAL 550,826 .54
RPPLICATION TI 59,823.40
ADY TO DATE (EMCLUDING [NJURANCE BRHIICLM)
APFROVET OY WIS HOTITIATION 55,521,490
IfOLDBACK (TF ATFT ICANLE}Y §4.335,000.80

brop fu1ly advanced and ora
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ineurange policy. The Approvad Lerder may vaquest rentflrmatica of Lhe loan {nxmizancs fves G,
TOHOMI: CANADA HOWTCAGE AL 10OUS 11T ODRFOPAT IS

il AT il ites

e yg ey

LR LD Rla o L b - Toan e .
CANADA MORTGALT AND uousmu' COAPOURATION sm:‘:i'rs CANANIFMNNE D'HYPOTHEQIIES T OF LOGRMENT

Canadi




{

1042

H0-553-258
June 2%, 2612

TMHECWSCHL

PROTECTED/
CUHC Commarclal/Compaliive

SPECIAL CONDITIOHS
FORMING PART OF THE CERTIFICATE OF INSURANCE

APPAOVED LENDER :
CMHG ACCOUNT NUMBER ;

PROPERTY ADDRESS :

LEGAL DESCRIPTION :
RUMBER OF UNITS ;
BORROWER(S) :
GUARANTOR{S} :
MNet Loan Amount
Insurance Promium :
Applleation Fee :
TOTAL INSURED HOUSING LOAN ¢
INTEREST RATE :
INITIAL LOAN TERM ;

AMORTIZATION PERIOD :

Flrsd Nailonal Finencisl GP
90-553-256

185 Bathuret St
Toranto ON
M5V 1YD

Heralnatier the “Property”
To bs provided
47
185 Balhursd Inc.
N/A
$4,235,000.00
384,100.50
$0,521.40
$4,426,821.90
3.6% Imaximum]
10 yeara (minlmum}

26 yoars [maximum)

Pago 14 11




90-683-258 PROTECTED /
Jume 23, 2012 CHHE CommarclaVCompsitiva

UMHCSSCH

SPECIAL CONDITIONS
FORMING PART OP THE CERTIFICATE OF INSURANCE

1. ADVANCING OF THEHOUSING LOAN B

1.1, This Carificate of insurance o issuad for tha pumpase ol refinancing the ovisting loan
n respecl of ths Propanty In the amoum of §4,336,000.00 for the Propany consisling
of 47 uniiz and 11,580 eq.fl. of commercial space.

1.2 h Is the Approved Lender's responsibility to enzure that the Housing Loan is used
spacifically and oxclusively for the purpoas spacéiad.

1.3, Approved Lenders dlsbwsing a loan which they did nol orfglnate acknowledge thar in
dgisbursing the Hausing Loan Moy assume wl sighis, obligations and rosponsibilles
of the Approved Lander who submifted the sppikcation for insurance in accordance
with tho lerms and condhlens of the modgags loan insurance policy. CMHC will
require that all pre-funding conditions be spaciically conllmied by the disburaing
Approved Lender, including, but not fimlied o cenlimatien of complianca with ESA
policy.

a ) DATES FOR DRAWIHG ADV:ANCE.S

217,  Tha liral advanca under the Housing Loan shall be made no teter than Septembar
a0, 2012, falling which insuwence covarage for the Housing Lean shed ba cenceliod
automatically with no further notlcs tn the Approved Lendear.

2.2, Should the Approved Lendor, at any time, wish GMHC to oxlend Lho periods sel out
In 2,1 and 152, & roquost in wrilng 1o that offecl Is 1o be made 9 CMHC
scconpanied by an underwriing fea based on the then current GMHC fee schedule,
Foltowing & review of the request for axtansion, additlonal conditions including but
not linkad ta a higher premium may bo impascd by GMHC, Acceplance will ba at the
oo discration of CMHC.

3. HOUSING LOAN INSURANCE PREMIUM

3.1 The telal premium of $84,100.60 |s appliad 1o 1ha Net Loan amount and calculated as

{ollows;

Paga 20f 11
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£0-553-258 PROTECTED /
Juna 21, 2012 CMHC CommorcisbCampetiive

SPECIAL CONDITIONS
FORMING: PART OF THE CERTIFICATE OF INSURANCGE

(a) Base premium of 1.76% af 80.00% LTV: §76,062.50
Surcharga(s) of
(b) 1.00% for Non-Residantial Space: $8,238,00

Paymend of the Provinclal tax of A% appheable to e nsurance premium by the
Approved Lander Is to be mada in cash o by chedUe: $84,100.50 x 8% = $6,T26.04.

x The Insurance premium ls desmed !0 have basn eamed by CMHG at the lime of
jssuancs of this Cartificale of Insutanca. The Insurence premium |3 (o ba remited to
CMHGC as funds are advanzed or wilhin (hidy (30} days of CMRC's aulhorizalion to
advancs, whichaver occcurs tlest. In Iha avem ta pramium due is not roceived by
CMHC within the timo frame prescribed Bbova, Insuwrance cevarage for the Housing
Loay shallbe cancalled automatically with an further notice o the Approved Lender.
4. ENVIROHMENTAL SITE INSPECTION

4.1, Fof a Propsrty In whizh the Phase 1 Enviranmental Repor Indicates no avidonce of
comtarminalion this Centificata of Ingurenca i Issuad subject to the Approved Lender
providing CMHC, prior lo tha first advance, with a letier confirming that Tha ESA
part conlorma wih CMHC's peiicy Telating 16 environmental risks end thal the
tapon may be rolied upon by he Approvad Lender and CMHC for tha purpoaes o

ha insurod oah.

OR

For & Property In whith the Phass 1 Envionmenial Report indicates petentisl
cartamipation andfor & requiremant for lurther study lhis Cerfificats of Insurance Is

[ssyod subject to:

{a} the Approved Lender providing CMHG with a zatlsfoctory Eovironmental Site
Aacassment (ESA} report prior fo the flat ndvanca and In afy eveal nol latar
than six () months from the date of lhe Canificals of Insurance; ard

Page 3ol 11



$0-553-258 PROTECTED/
Jhna 21, 2012 CMHE Comma rclalCompetive

Bt seHL Y
SPEGIAL CONDITIONS
FORMING PART OF THE CERTIFICATE OF INSURAKRCE
&) tha Approved Lander providing CMHG, prior to the first advance, with a leller
cenfirming that the ESA ropod conloms with CMHC': pollcy ralating ta
onvironmanin riska and thal lha roporl may be relied upon by the Aaproved
Landar and CMHC for the purposes of the insured loan.
5. LOANSECURMY - o
&1.  The Security for tho Housing Loan shell cover alf 0asals and revanues relaling lo the
Property including:

{8} a rogistered lirst morigage repayabie by equal menthly payments of principal and
Interost using CMHG's Slandard Chargs Terma or a document substantially the
gsamg, with amendmants sat out in Schadulo “A™ and such olher changes sal ouwt
in thesa Special Conditlons;

{b} an asaignment of prasant and ftura rants;

(c) 8 silo spedilc Goneral Securly Agrsemeri (GSA) securing all mweniory,
squipmaent, vehiclos, book dabis, and other amounls of any natwra or kind eising
{rom the Prepery. (o chettel morigage/ moveahls mangage and assignments in
provinces withoul Pareonal Property Security Agreemoni logkslation);

{tl) any olhar security doomed nocassary by the Approved Lender :

B2 i is tha responslbilhy of the Approved Landar to onsure that all secunty
documentation complles with ihae requirements of the National Housing Act (NHA),
tha Nationnl Housing Loan Reguiaions {NHLR), tha CTMHG Loan Insurance
randbeak, the spectiic requirsmeits of bl Cenilicale of Insurance, and any sther
appilcablo leglglation.

6. INTEREST RATE

6.3.  The Intares ato at Ymo of intorgst Adjustmont Dale {IAD) is 1o bo a flwed rate ol
nterost, not sxcooding 3.5% for tha Inilta) term of tho Housing Loon. AL fime of

Page 4ol 11
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-553-258 PROTECTED /
June 21, 2012 CMHC CommerclCompotiive

Cabie SCHL
SPECIAL CONDITIONS
FORMING PART OF THE CERTIFICATE OF iN5URANCE
rongwa) of Lha Housing Loan 1he interes! rete Usad must ba & fixed rate of interest,
untess CMHC policy specillcally parmits otherwiae gt thal tkme,

7.  TAXES

7. The Approvad Lendor Is zespansibie for the collection of Proparty Taxes with the
mortgags kean payment on a monthly basis.

& PROJECT MANAGEMENT

8.1, CMHG acknowledges tal propernty mansgemar by the Bommower Is acceptable. Ths
Approved Lendar musl verlly snnually that this non-amma {ength arrangement is
comparabla ang compatitive with loce! third party lee-based propsrty managamart
tirms.

9. FINANGIAL STATEMENTS

21, The Appraved Landar shaf obialn from the Borrower, within four {4) months afler
each fiscal year, financlal statemerrts, on & rowlew engagemen) basls of Ihe
Barrower and of the Property,

9.2 Tha Approved Londer shall tae reasonabio efforts fo oblain the finencial etatemenrs
and shall reviow sama tor the purpese of Kenlifying lems that may nagativaly impact
ofl the cperalion of the Proparty o the Borrowar's angolng tiquldiy, H, on the basis of
tha roviaw, e Approved Lendar i of the cplnion thal further actlon i necessary, the
Approved Londer shall advizs CMHGC vin wilttan recommandation and seek CMHG
concurransa fo any furher aclion,

3.3, The morigaga loan documentation shall provide for stand elane projsct reporiing,
isolating the Proparty's financial and operating information trom hat of othar projects
awned by the Baowor.

B4 In the event of a defaufl by the Berrower under 1ho morpago cr il the Borrowar soaks
relie! under the Baniouplcy and Insolvency Acl and the Companiss’ Credilors

Pags 5 0f 11



BO-553-258 PROTECTED/
June 21, 2012 CMHC CommercialCompelifiva

. HUSCHL,
SPECIAL CONDITIONS
FORAMING PART OF THE CERTIFICATE DF INSLIRANCE
Amungamant Act or other doblors rellef logislation, the Approved Lendes shall ¥
passible, seek to ostablish & separare project benk account tor the Proparty,

10, SUBSEQUENT FINANCING -

10.4.  The Bomower shall nol rogisier any subsequant sncumbrances withowt the prioc
wrilien approval of tha Approved Lender. Such approval will not bo unreasonably
withhakd,

10.2.  The Approved Lander shall net aliow a cross defaull provislan barwean the Insured
tHousing Loan and a subsequant ancumbrance,

1. ZONING o ’

11.1.  Pror o any atvanca of funds the Approvad Lender is lo oblain witlan conflrmation
\hat thg proper zoning and approvals are in place for a 47 uni rontat siructure on the
Proparty and 11,580 sq.1t of commercial spaca..

12.  MATERIAL CHANGE

124, CMHC messrves (ho right to cancel the Ceriticate of Ingunance of o revise the
amount of tha Housing Loan b will insuta, # lhars i a matadal changa in the {eimsa
and condilons of the Houslhg Loan or the Properly or the Borrpwar from the
pariiculare provided in the Appravad Lender's Applcation,

13, HOTEL CONVERSION

131, Whare a propsary affars certaln foatures, which could undor some drcumatonces
pammit s convession from renkal housing to hatel wsa, the Approved Lendor is
roquired to include a provision in the loftar of commiiment o the applicany, 10 the
effect that the Ban may bs callad it

{a} The bulding pfan of the buiiding Is physically aitered withou! e wiition appraval
of the Approved Lendsr and CMHC;

Page 6 i 11
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BO-553-258 PAOTECYED/
June 21, 2012 CMHC CommercialiCompodive

A UAHC i SCHL

SPECIAL CONDITIONS
FORMING PART OF THE CERTIFICATE OF IHSURANCE

{t} Tha project ceasas to be oocupied by persons ulilizing the mecommodaiion for
purpoass of a principal rosidanca.

142, The Approved Lender is also required lo amend tha relovant morgage to sdd the
words “of a5 a holal® ko the ond of the clause prohlbfilng the use of the premises for
1he purposa of any businass, trade of manuecture,

14 TRUST AGREEMENT

14.1.  Fiior to any advance, the Approved Lender musl confinm that 165 Bathure Inc ks a

lrusiee hokilng fitla 1o this Proparty &5 trustee for the baneficial owners: 1208147

Ontaria Ine. (12.5%), Naw County Gaol Lol Inc. (710%), Sufictk Industrial

Gommodities in¢. {10%), Renovay Envestmenis inc, (10%), 768124 Ontano fne.

(42.5%) and Key Morigage Corporatian {15%). Any changes in the ownetship

structute mus! be pri-epproved by the Approvad Lendar who must seek CMHC's
concurrenoe il thers ars subsantlal chenges

15. ADDITIONAL DOCUMENTS REQLIRES PRIOR TO ANY ADVANGE AUTHGRIZATION

151, Whare Improvemonts are a conditlon of thig ean, the Improvementa and rapals,
shall ba camied ol ant compleled in eccordance with any approved plans and
specifleations. When improved, the housing shall comply with Munlclpal 1eguiremaents
where applicable.

152  In fev of a heldback, the Approvac Lendar ks 1o include & covenant in the mongago
tor the Borrower jo complete the mandatory repairgimprovements spacified In
Schedule "B It Is 1he respanshllky of the Approved Lender 1o ensure thol the
mandalory repairdimprovernents ara complated 1o ita sailstaction, and In accordance
with ihe mthorty having juriadiction, All mandalory rapaisAmprovaments which om
pant of the Spacinl Condilons must be compleled by Decumbor 31, 2012, The
Approved Landar muat ratain in is filas, documentation o suppon the compiation of
the mandalory repalrs.

154, Refor to Scheduls *B" - Repairsimprovements of this agresmant for datail of spacific

repalrs/improvernonts.

Page 7 of 11



90.553-254

PROTECTED /

Juns 21,2012 CMHC CemmiarcialCompeitiive

B SCHL

SPECIAL CONDITIONS
FORMING PART QF THE CERTIFICATE OF INSURANCE

16. MOMN NECCURSE MONTGAGE

LN N

17.  PHYSICAL CONDITION REFORT

CMHC acknowledges thal this insured merigage may ba gramed on & non-recourse
basis. Aocordingly, the Approved Lender can inchide 8 norerecourss clavse in the
morgage slating that the recoursd of the Approved Lender shak be fimbed 1o the
Proparty and the other assety laken as sscurlty by the Approved Lender and nol
against the Borrower personally pravidad mar any such ciause must prasarve ali of
the lander's right and remadles against the bormower ag regards : J) non-compllance
with any applieablo laws, mgulglions, crdors, miings, gukdefines, policles, permils,
ditacthvas, notices or the like (wholher or not any of seme have the forca of aw}
relating {o environmenlal matters s conneclion wiih the Propsrty and Iy any fraud pn
the patt of tha Boerowes. Tha Approved Lander must ensure that such non-recotrse
(6 the Borrowsr [a without prejudice Ip and shalt net ba restricled nor impalr in any
way any of the rights, remedfies or antittamerd ol tho Approvad Lendar with respect o
tha anforcement of the morigage and related socurlty and shadl not pravent the
Approvad Lendor frem foining the Borowsr In any suit or aclion commoneed In
connection wilh tha sackzation of the morigage and ralatad security.

A physical condition repoeri may be prepared by of for CMHC fo idaniity ropalfrs which
should be compiated. Thly roport 13 laken Imo account as part of CMHC's
undetwriling of the Ioan and i solely for intamal purposes. As auch, the report doas
rot and wili not constihie a repressntation or wadranty that the propery Is n
conlommance whh buliding or Property standards, lire coda of othar reguistions.
Netther CMHC nor tho Inspector preparing the repon essumes any rvapenalbiitty for
any loos o7 damaga to any porsca ac A razuit of the prepaatlon of this report,

Page Bof 11
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50-553-256 PROTECTED/
June 21, 2012 CMHC CommearcialCompetitva

P HO SCEL L
SPECIAL COHDITIONS
FCRMING PAAT OF THE CEATIFICATE OF INSURANCE

PHIOR TD THE FIRBT ADVANCE PLEASE SIGN AND HEI'UHN THE DUP‘I.ICATE COPY ’
OF THE ATTACHED SPECIAL CONDITIONS.

LMHC L}nde,l-vrstl.r fan ftnbortsnn
Canmre:Ontario
Cale : Juma .l , 2052

ACKNOWLEDGMENT

We have read and acknawledps es herms and conditions of the Ceriificale of Insurancs and of the
Mortgags Loan insurance Policy, the conlents of thae Ceriicale of Insurance and the Speciel
Conditions coniained hereln, of which we have a duplicale, Wa further acknowiedga that CAMHC
is subject ta the Accoss lo Information Act and the Privacy Aci, individua/s have a nght of acoass
to CMHC-controkied information about thamselvas.

*PROTECTED [ CMHC Commawciaiompaifiive - This o leins confidantial and
pmpretary infonmation apd ahail nel be furthar distiibuted, copled or disclosad by the Approved
Lencoer {ather than lo the Bomowsr, or to tha Bomowar's or Approved Lender’s professional
acvisors wiho hava a noad io know, provided thet the Approved Lendar shak snawe any such
receiving parly freals the informalion s confidentlal), without the prior writtan consorm of GMHC.*

Name of Approvad Lendar: ""‘ . rat Hatl, ncisi GP

per:

Michele Cook

i clal Mortgages
Nama of Signing Otficor: _ Director, Commer ag

Place and Dato of Sigratura: \)\Jl}f 5 '/12-

Pages 50 11
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90-553-256 PROTECTED /
Juna 2%, 2012 - CHHC CommontiulCompalitive

Bl SCHL TR
SPECIAL CONDITIONS
FORMING PAAT OF THE CERTIFICATE OF INSURANGE

SCHEDULE “A”

Amendments 1o GMHC's Slandard Chargs Terms

Due on Sala Clawse

" The morlgaga debior covenanis and agreos with the Approvod Lender thal Jn the avent of the
merigage debior seliing, conveying, Iransiaming or entering into an agreemsnt for sale or transtar
of ik of the Property haraby movigaged (including, but net limited 1o, the sake of sharns or other
Interes! mosufiing in a transfer of majonlty ownorship interast) to & purchaser or lransferpe not
approved, in writing, by the Approved Lender, which approval shall nol unreagonabiy be withhald,
ali monjos hereby secured with accruad Infarasl tharson shaki at ha option of the Approved
Lendar forthwith bocome due and payable.”

Environmamnial Clauss
" The Approved Lenider or apont of tha Appraved Lender or agent of Canada Morigago and

Hausing Corporation (Horeinafisr called "CMHCT) may, a1 any Wma, befora antf aftar dofeult, and
for any purpasa desmad nocessary by the Approved Lender or CMHG, entar upan the said Jands
to inspect the said land and buikdings tharecn. Withowt In any way tmitihg the generaiity of the
lormgaing, the Approved Lendor or GMHG (or thalr respociive agents) may anter upan the sald
lands lo vondud Bny environmental tosting, oite assassmond, Invesligstion of study doemod
necessary by the Approved Lendar or CMHC and the masonabla cost of such tesiing,
assesamen!, invesligaon or study, as the case may be, with intarest at tha confract raie in fhe
margage, shait ba a charpe vpon the sald tands, The axarcise of any of the powars anumserated
i this clavse shall not deem tha Approved Londer, CMHC or thaly rospactive agents to be i
possossion, managomen! or controf of the said lands and buikdinga.”

Paga 10 ¢l 11
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03-553-258 FROTECTED /
June 21, 2012 CMHC CommarckalCompelkive

MHCEEACHL

SPECIAL CONDHTIONS
FORMING #ART OF THE CEATIFICATE OF INSURAKCE

SCHEDULE "B~
Mandalory Repaimimprovementis
Mandatory [tems:

1) Boiler, Elevator and Service Roow ~ The voids in the ceiling of the boiler,
" elevator and service Toom must be sealed..

Recommended [lems:

1) Brick - A r.hnmugh analysis of the bricks should be cartied out and the spalled
Irricks and missing mortar joints are recommended 10 be fepaived.

hacail Ipuiatad abovo must B Aabrked oUt end eamipioled (N ContEAmEneD
wh‘h L] laplk:ahle mnchr-ﬁ andd bullding coces of o ruthoifty harving |udsdiction,

Pepa i1 ¢l 1%
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FIRST NATIONAL 1053

July 12,2082

163 Bathurst Inc.

cfo Kasta Pikela al Geldmaotunt Capital
165 Bathurst Sireet,

Toronto, Ontarip, M3V 1Y9

Altentian: Martin Usher
RE: Proposed Mortgage Loan in respect of 265 Dathurst Streel & 620-24 Richmond Street West,

Taronte, Ontariv {the “Property”)
First National Mortyage Reference Number: 514250

This letter will confirm our apreement to the folfewing amendments to our ariginal Commimment letter dated
June 29, 2002:

1} On Pagg 4, Section 11 ("Securily™), Paragraph (3) Municipal Address, please delete 165 Bathurst
Strect, Toronto, Ontorio™ and replace with “165 Bathurst Street & 620-24 Richmond Streel West,

Toronlo, Ontaria"

AH other terms and condilions of the Commitment leiter shadl remain the same and all parties hercto
continue to be bound by the Commitment leiter as amended herein,

If the above is acceplablc, please so indicate by executing and returning one otiginai copy of this felter on
or befare July 24, 2012,

Yours very fruly,
FIRST NATIONAL FINANCIAL LP

By its General Pariner
FIRST NATHINAL FINANCIAL GP CORPORATION

/ ‘) /
fPer: L L .
—._-Michele Gook
Directar, Commercial Morlgages

ACCEPTANCE BY BORROWER
DATEDtis _Z3 " day of July, 2012.

163 Duthurst [ne,

Name:

Title: A-I0 .

t/We have aullorily to bind the Corporation.

100 Universily Avcoue « Suite /00, Marth Tower « loronto, Ontario Canada M5) EVE
T 4165931100 F:416.593,1900 Toil Free 12 1.800.465.0039 Toll free F: 1.800.461.958+4 - www firstnationaica

VANCQUVYER » CALGARY « 1ORONTO » MONTREAL « HALIFAX




Dale & Lessmann _
LLP Reply to: George T. Wisniewski

. Direct Dial:  416-369-7862
1 054 Email: gwisniewski@dalelessmann.com

August 27,2012

165 Bathurst Inc.
162 Cumberland Street, Suite 300
Toronto, ON MS5R 3NS5

Dear 8irs:

Re:  First National Financial LP Mortgage Loan No: 514250 and Commitment
Letter (the “Commitment Letter™) dated Junme 29, 2012 between First
National Financial LP (the “Lender”) and 165 Bathwrst Inc. (the
“Berrower’”)

Please accept this letter as formal acknowledgment on behaif of the Lender to confirm its
agreement that the Interest Rate (as defined in the Commitment Letter) will be amended to 2.97%. Itis
acknowledged that the amended Interest Rate will enly be valid until August 31, 2012,

It is acknowledged that all other terms and conditions of the Commitment Letter witl
remain unchanged and time shall remain of the essence. This letter may be executed in counterparts and
when placed together shall constitute one complete document.

Yours very

DAL ANN LLP
Geg ski
GTW/sf ‘
ACKNOWLEDGED AND AGREED to on thy day of August, 2012.
165 B URST INC,
Per:
Per;
Name: Martin Usher
Title: Secretary
We have the authority (¢ bind the Corporation,
342804.4

181 University Avenue, Suite 2100, Toronte, QOntario, Canada M5H 3M7 rcception: 416-863-1010 fax: 416-863-1009

www.dalelessmann.com




LRO# 80 Charge/Mortgapn Receipted as AT3116739 on 2012 08 31 at 11:47
Tha applicant(s) hereby applies {o the Land Registrar. yyyy mmdd  Page 1of 13
Properties —l

PIN 21239 - 0081 LT Inferest/Estate  Fee Simple

Description LT 27 PL. D141 TORONTO; PT LT 8 SEC C PL MILITARY RESERVE TORONTO {AKA
MAJOR GOODWINS PROPERTY) AS IN GA491186 EXCEPT THE EASEMENT
THEREIN; CITY OF TORONTO

Address 165 BATHURST/620-624 RICHMOND ST W
TORONTO

Chargor(s)

The chargor(s} heraby charges tha land fo the chargee{s}. The charger(s) acknowledges the raceipt of the charge and the standard
charge terms, if any,

Namea 165 BATHURST INC,

Address for Service 162 Cumberland Sireet, Suife 300
Toronto, Onterio
MS5R 3N5

I, Jonathan Hussman - President and Martin Usher - Secretary, have the autherity to bind the corporation.

This documant is not authorized under Power of Atlornay by this party.

Chargae(s) Capacity Share
Neme COMPUTERSHARE TRUST COMPANY OF CANADA
Address for Service ¢/o First Natienal Financial LP
100 University Avenue

Suite 700, North Tower
Teronte, Onlario
M5J 1VE

| Statements ‘ ,

Schedule: See Schedules

| Provisions |
Principal $4,.428,621.90 Currency CDN
Cualculefion Penod Semi-anually, not in advance

Balance Due Date 2022112/

Interest Rate 297%

Paymenis $20,891.00

interast Adjustment Dale 20120901

Payment Dale 1st day of each and every month

First Payman! Dala 20121001

Lost Payment Dale 20221201

Stondard Charge Terms 8618

Insurance Amount {ull insurable valua

Guaranifor
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LRO# 80 Charge/Martgaga

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

Recelpted as AT3116739 on 2072 08 34 at 1117

Yyyy mmdd  Page 2 of 13

| Signed By
George Thaddeus Wisniewski 181 University Ave., Suite 2100 acting far Signed 201208 28
Toronto Chargor(s)
M5H M7
Tel 416-863-1010

Fax 4168631005

I have the auvthorily to sign and register the document on behalf of the Chargor(s).

Submitted By

DALE & LESSMAN LLP 181 University Awe_, Sulte 2100 201208 3
Toronto
MS5H aM7

Tel 416-883-1010

Fax 4188631000

Fees/Taxes/Payment

Statulory Registralion Fee $60.00

Tolal Paid §60.00



Additional Provisions

L. The registration of this Charge/Mortgage (the “Charge™) is pursuant to the terms of a
commitment letter issued by the Chargee dated June 29, 2012, as amended, and the certificate of
insurance issued by Canada Mortgage and Housing Corporation bearing Reference Number 90-
553256 ("CMHC™) dated July 13, 2012, as amended, (coliectively, the "Commitment") and the
advance of any monijes under this Charge contemplated by such Commitment shall not cause the
Commitment to merge but rather the Commitment shall survive and all the terms therein shall be
binding upon the Chargor as if fully incorporated hercin both before and afler all advances have
been made and all of the requirements of the Commitment shall continue in full force and effect
notwithstanding the registration of this Charge or the completion of the funding of all advances
contemplated hereby. It is acknowledged by the Chargor that al) of the Chargee's rights under
this Charge shall in no way merge or be affected by any proceedings that the Chargee may
commence under an Assignment of Rents, an Assignment of Leases, a General Securily
Agreement, any undertaking, certificate, acknowledgment and any other security document or
agreement grantcd pursuant to the Commitment (the "Security Documents") and no proceedings
commenced by the Chargee under this Charge shail in any way affect the rights of the Chargee
under the Security Documents. In the event of any inconsistency or conflict between any
provision or provisions of the Commitment and any provision or provisions of the Security
Documents, the Chargee may elect which instrument or provision is to prevail,

2. The Chargor covenants and agrees with the Chargee that in the event of the Chargor
selling, conveying, transferring or entering into an agreement for sale or transfer of title of the
property hereby mortgaged (hereinafter referred to as the "Property™, or the transfer of a
beneficial interest therein, to a purchaser or transferee not approved of in writing by the Chargee,
which approval shall not be unrcasonably withheld, all monies hereby secured with acerued
interest thereon shall be forthwith duc and payable at the option of the Chargee. For the
purposes of this paragraph the following shalf be deemed & transfer of title of the Property: (i) a
merger or amalgamation involving the Chargor; or (i} a change in direct or indirect effective
voting control of the Chargor; or (iii} more than 25% of the voting shares/units of the Chargor
are transferred. Any release of the Charge or covenants contained herein by the Chargee further
to the sale, conveyance, or transfer of title of the property shall first be approved of in writing, by
CMHC, which approval shall not be unreasonably withheld.

3. The Chargor shall have the right 10 repay at any time during the term of the Charge (the
“Prepayment Amount™) the wheole, but not part, of the principal hereby with accrued interest to
the date of prepayment together with all other monies owing, secured or payable under the
Charge, together with the Yield Maintenance Fee as defined below.

“Yicld Maintenance Fee” shall mean the greater of (a) three (3) months interest at the
interest rate then payable on this Charge and (b} the amount, if any, as of the date of prepayment,
by which the present value of the future instalments until the Balance Due Date of this Charge
with respect to the Prepayment Amount discounted at the lowest of (i) the Government of
Canada Yield and (ii) the coupon rate of the Applicable Mortgage Backed Security, if any,
calculated semi-gnnually not in sdvance and (jii) the coupon rate of the Applicable Canada
Mortgage Bond, if any, calculated semi-annually not in advance, cxceeds the Prepayment
Amount. For the purposes of this section, “Government of Canada Yield™ shall mean the yield-
to-maturity, compounded semi-annually not in advance, as determined by RBC Dominion
Securities Inc. or such other person qualified to make such determination as the Chargee may
appoint, which a non-callable Govemment of Canada bond would carry if issued on or about the
fifth (5th) business day prior to the date on which the prepayment will be made, in Canadian
dollars in Canada, at 100% of its principal amount with a term to maturity equal to the remaining
term of this Charge.

“Applicable Mortgage Backed Security” means the National Housing Act Mortgage
Backed Security (NHA-MBS) for which the Charge and related foan forms part of the underlying
pooals.

“Applicable Canada Mortgage Bond” means the Canada Mortgage Bond for which the
Applicable Mortgage Backed Security forms part of the underlying pools.

4, At the Chargee’s option, the Chargee may extend the term of this ioan 5o that the Balance
Due Date and Last Payment Date may be extended by a period of up to twelve (12} months from
the Balance Due Date and Last Payment Date specified herein. Ithe Lender chooses to exercise
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this option it may do so by delivering written notice of same to the Chargor at any time prior to
the first anniversary of the Interest Adjustment Date and the Chargor hereby agrees to such
extension without the requirement to execute any amending agreement. While the Chargee may
request the Chargor to acknowledge the extension, the Chargor’s failure to do so shall not
invalidate the extension.

5. The Chargor covenants that it shall fully comply with the applicable laws, regulations,
directives, orders and guidelines relating to environmental, health, fire and safety matiers and
that the Chargor shall not bring onto the Property any Hazardous Materials, as hereinafier
defined, nor knowingly allow any other person to do so and if the Chargor becomes aware of any
Hazardous Materials that are brought onto the Property by eny tenant, it shall forthwith require
such tenant to remove same in accordance with alt governmental requirements.

6. In this Charge the following words shall have the following meanings:

“Applicable Laws™ means, in respect of any person, property, transaction or event, all
applicable federal, provincial or municipal laws, statutes, regulations, rules, bylaws, policies and
guidelines, orders, permits, licences, authorizations, approvals and all applicable common law or
equitable principles in force and effect during the currency of this Charge.

“Environmental Laws” means all present and future Applicable Laws, standards and
requirements relating to environmental or occupationaf health and safety matters, including those
relating to the prescnce, release, reporting, licensing, permitiing, investigation, disposal, storage,
use, remediation and clean-up or any other aspect of a Hazardous Substance.

“Environmental Proceeding” means any investigation, action, proceeding, conviction,
fine, judgement, notice, order, claim, directive, permit, license, approval, agreement or Lien of
any nature or kind arising under or relating to Environmental Laws.

“Hazardous Substance” means any substance or material that is prohibited, controlied,
otherwise regulated by any governmental authority or js otherwise hazardous in fact, including
without limitation contaminants, pellutants, asbestos, lead, urea formaldehyde foam insulation,
polychlorinated byphenyls or hydrocerbon products, any materials containing same or derivates
thereof, explosives, radioactive substances, petroleum and associated products, underground
storage tanks, dangerous or toxic substances or materials, controlled products, and hazardous
wastes,

Representations Regarding Environmental Matters

The Property and all businesses and operations conducted thereon comply with all
Environmental Laws. The Property has not been used for or designated as a waste disposal site
and, except as disclosed in the environmental audit obtained by the Chargee prior to the advance
of funds under this Charge {the "Environmental Audii™), contains no Hazardous Substances and
there is no existing or threatened Environmentaf Proceeding against or affecting the Property.
Copies of all existing environmental assessments, audits, tests and reports relating to ‘the
Property have been delivered to the Chargee. To the best of the Chargor's knowledge and belief,
there are no pending or proposed changes to Environmental Laws or to any Environmental
Procecdings which would render illegal or materially restrict or change the present use and
operation of the Property. Except as disclosed in the Environmental Audit, neither of the Chargor
nor, to the best of the Chargor's knowledge and belief after due inquiry and investigation, any
other person or organization: (i) has used or permitted the use of the Property to generate,
manufacture, refine, treat, transport, store, handle, dispose, transfer, produce or process
Hazardous Substances; {ii) has been subject to any Environmental Proceeding related to the
Property; (iii) has caused or permitied the release or discharge of any Hazardous Substance on or
in the vicinity of the Properly; (iv) has received or otherwise has knowledge of any
Environmental Proceedings or of any facts which could give rise to any Environmental
Proceeding related to the Property; (v) has undertaken any remediation or clean-up of any
Hezardous Substance on or in the vicinity of the Property; or (vi) has defaulted in reporting any
cccurrence or circumstance to any governmentaj authority in relation to the Property whlch is or
was required to be reported pursuant to any Environmental Laws.

Covenamts Regarding Environmenta] Matters

The Chargor shall: (j) ensure that the Property and the Chargor comply with all
Environmental Laws at all times; (ii) not permit any Hazardous Substance to be located,
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manufactured, stored, spilled, discharged or disposed of at, on or under the Property {except in
the ordinary course of business of the Chargor or any tenant and in compliance with all
Environmental Laws) nor pemnit any other activity on or in respect of the Property that might
result in any Environmental Proceeding affecting the Property, Chargor or Chargee; (jii} notify
the Chargee promptly of any threatened or actual Environmental Proceedings; (iv) remediate and
cure in a timely manner any non-compliance by the Property or the Chargor with Environmental
Laws, including removal of any Hazardous Substances from the Property; (v) maintain all
environmental and operating documents and records including all permits, licenses, certificates,
approvals, orders and agreements relating to the Properly as required by Environmental Laws;
(vi} provide the Chargee promptly upon request with such information, documents, records,
permits, licences, certificates, approvals, orders, agreements, environmental audits, reports,
assessments and inspections and take such other steps {all at the Chargor's experise) as may be
required by the Chargee to confirm and/or ensure compliance by the Property and the Charger
with Environmental Laws, and (vii} execute all consents, authorizations and directions necessary
to permit any inspection of the Property by any governmiental authority and to permit the release
to the Chargee or its representatives, of any information relating io the Property and the Chargor.

Environmenta] Indemnity

Without limiting any aother provision of this Charge or any document collateral hereto,
the Chargor shalt indemnify and pay, protect, defend and save the Chargee harmless from and
against all actions, proceedings, losses, damages, liabilities, claims, demands, judgments, costs,
expenses, (including legal fees and disbursements on a solicitor and his own client basis}
(collectively "Environmenta] Claims™), imposed on, made ageinst or incumed by the Chargee
arising from or relating to, direcily or indirectly, and whether or not disclosed by the
Environmental Audit and whether or not caused by the Chargor or within its control (i} any
actual or alleged breach of Environmental Laws relating to or affecting the Property, (ii) the
actual or alleged presence, release, discharge or disposition of any Hazardous Substance in, on,
over, under, from or affecting all or part of the Property or surrounding lands, including any
personal injury or property damage arising therefrom, (i) any actual or threatened
Environmental Proceeding affceting the Property including any settlement thereof, (iv) any
assessment, investigation, containment, monitoring, remediation andfor removal of afl Hazardous
Substances from all or part of the Property or surrounding areas or otherwise complying with
Environmental Laws, or (v) any breach by the Chargor of any covenant hereunder or under any
document collateral hereto or under Applicable Law relating to environmental matters,

The indemnity contained hierein shall survive the rcpayment of the Charge and shall
continuc in full force and effect so long as the possibility of any such liability, claim or loss
cxists.

7. The Chargor covenants with the Chargee that it will keep the Property in goed condition
and repair according to the nature and description thereof. If the Chargor neglects to keep the
Property in good condition and repair, or commits or permits any act of waste on the Property,
the powers of entering upon and leasing or selling the Properly contained in the Charge may be
exercised forthwith and the Chargee may make such repairs as it deems necessary and the cost
thereof with interest thereon shall be a charge upon the Property prior to all claims thereon
subscquent to thesc presents,

8. The Chargee or agent of the Chargee or agent of CMHC may, at any time, and for any
purpose deemed necessary by the Chargee or CMHC, acting reasonably, enter upon the Property
to inspect the lands and buildings thereon. Without in any way limiting the generality of the
foregoing, the Chargee or CMHC (or their respective agents) may enter upon the Property to
conduct any environmental testing, site assessment, investigation or study deemed necessary by
the Chargee or CMHC, acting reasonably, and the reasonable cost of such testing, assessment,
investigation or study, as the case may be, with interest at the rate stipulated herein, shall be
payable by the Chargor forthwith and shal! be a charge upon the Property. The exercise of any
of the powers enumerated in this clause shell not deem the Chargee, CMHC or their agents to be
in possession, management or control of the Property. )

In consideration of the advance of funds by the Chargee, the Chargor hereby agrees that,
in addition to any liability imposed on the Chargor under any instrument evidencing or securing
the Charge, the Chargor shall be jointly and severally liable for any and ail of the costs,
expenses, damages or liabilitics of the Chargee, its directars and offieers (including, without
limitation, all reasonable legat fees) directly or indirectly arising out of or attributable to the use,
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generation, storage, release, threatened release, discharge, disposal or presents on, under or about
the Property of any hazardous or noxious substances and such liability shall survive foreclosure
of the Charge and any other existing obligations of the Chargor to the Chargee in respect of the
Charge and any other exercise by the Chargee of any remedies available to them for any default
under the Charge. -

9. The provisions of the Standard Charge Terms are amended as follows:

(2)

)

©

@

©

0

(&)

in the first sentence of the first paragraph in paragraph 34 the words "and without
any objection or obstruction on the part of the Chargor” shall be inserted after the
words "Notwithstanding anything herein contained";

paragraph 34(d) shall be amended by deleting the words "deemed” and “and in
any event, the agent of the Chargee" from the first line thereof;

paragraphs 6 (a), (b), (c) and (d) and paragraphs 14 and 26 are deleted in their
entirety;

paragraph 4 shall be amended by adding the words "and default and judgement"
following the phrase "as well after as before maturity” in the second and fourth
lines of that paragraph;

paragraph 12 shall be amended as follows: (a} the words "the principal money"” in
the fifth line of that paragraph are replaced by the words “all monies" and (b) the
words "principal money" in the sixth line of that paragraph ave replaced by the
word "monies”;

paragraph 35 shall be amended by adding the words ", during any period when the
Chargor is in default of the terms of the Charge, the Chargee may” on the filth
line thereof immediately before the words "make such improvements”; and

paragraph 16 shall be amended by adding (i) the words "except in accotdance
with its past practices and in accordance with prudent real estate management
practice” in the first line thereof after the word "not"; (ii} “The Property shall not
be used as a hotel” after the end of the first sentence.

The Chargor hereby covenants and agrees to comply with the provisions of the
Residential Tenancies Act, 2006, during the entire term of this Charge and that it
shall: .

(i) provide notice to the Chargee of any applications commenced by the
tenants at the Property for an order to prohibit rent increases (the "Order"),
together with copies of all documents filed with the Landlord and Tenant
Board (the "Board") in suppert of such application;

(ii)y  contest any applications for an Order;

(i)  provide a complete copy to the Chargee of any Order issued by the Board,
together with any reasons provided by the Board in relation to the Order;

(iv)  forthwith following the issuance of the Order retain a consultant, architect
or contractor acceptable to the Chargee, acting reasonably, to conduct an
investigation of the matters described in the Order, provide the Chargee
with a copy of any contracts entered into by the Chargor with respect to
the work required to be performed and to forthwith thereafter carry out all
work necessary to remedy the matters which has caused the Order to be
issued. Forthwith following the completion of the work, the Chargor shall
provide to the Chargee a certificate from its architect, engincer or
construction manager confirming that the work has been performed and
the date upon which the last of the work required under the Order was
completed;

(v}  maintin all records and documents as arc necessary to evidence
rectification of the matters set out in any Order, the amount of any rent
increases relating to capital expenditures, including any rebates that will
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be owing to tenants following the expiry of the rent increase that was
ordercd by the Board, the costs of utilities consumed at the Properly and
any notices delivered to tenants in respect of utility expenses, notices
given to tenants in relation to the installation of sub-metering of utilities
and the direct billing for such utilities to the tenants and any other
documentation that is reasonably required by the Chargee to ensure
compliance with the provisions of the Residential Tenancies Act, 2006.
The Chargor shall forthwith, following a request, provide to the Chargee
complete copies of such records and documents:

provide notice to the tenants as required under section B of Ontario
Regulation 516/06 prior to commencing any work at the Property;

permmit the Chargee to conduct inspections of the Property by the Chargee's
representatives, consultants or agents, at the expense of the Chargor, to
review the state of repair of the Property;

retain copies of all notices given to or reccived from tenants and make
copics of such notices available to the Chargee; and

provide all information end documentation required by the Chargee to
confirm that the rents at the Property have been established in accordance
with the Residential Tenancies Act, 2006,

(b}  the Chargor represents and warrants as follows:

@

(i)

@i

(iv)

A

{vi}

(vii)

(viii}

that to the best of the Chargor's knowledge there has been compiiance in
all respects with the Residential Tenancies Act, 2006, the Tenant
Protection Act, 1997 and all predecessor and successor rent control
legislation;

that the present rents are legal and there are no discrepancies between the
legal rents discloscd and the rents currently charged which could result in
the issuance of an order to rebate rents;

that there will be ne reduction in services or facilities from the level of
same as has cxisted during the past one year;

that, except as disclosed in writing to the Chargee, the rents at the Property
have not been increzsed as a result of above-guidetine increases for capital
expenditures, utility costs or realty taxes which might result in the
maximum law{ul rents being lowered at a future date;

that to the best of the Charger's knowledge there have been no allegations
by tenants of inadequate maintenance or of withdrawal of services or
facilities,

that no tenant application or investigation or proceedings by the Board is
pending or threatened which could result in a reduction of the maximum
lawful rent andfor rent rebates;

that no orders exist prohibiting rent increases; and

that no work orders exist which could result in the issuance of an order
prohibiting rent increases.

The issunnce of a work order by the Board or an Order or any breach of the provisions of the
Resideniial Tenancies Act, 2006 or Tenant Protection Act, 1997 or any other statute regulating
the rentals that may be charged to tenants shall constitute a defauit under this Charge.

11.  The Chargor covenants and agrees ta provide to the Chargee, within one hundred and
twenty (120) days of its financial year end during each year of the term of the Charge and any
rencwals thereof, the following: i) review engagement financial statements of the Chargor which
statements shali include a balance sheet and supporting notes and schedules, a detailed staiement
of income and expenditures with supporting notes and schedules and a statement of change in
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cash flow (all in a form satisfactory to the Chargee acting reasonably); (ii) review engagement
financial statements for the Property including a balance sheet and supporting notes and
schedules and a detailed statement of income and expenditures with supporting notes and
schedules (al] in a form satisfactory to the Chargee acting reasonably); iii) a current rent roll for
the Property (in a form satisfactory to the Chargee acting reasonebly); and iv) if so requested by
the Chargee, a budget for the next fiscal year forecasting both operating income ‘and expenses
and capital expenses (in a form satisfactory to the Chargee acting reasonably). The statements
shall be prepared by an accountant licensed under the Public Accountancy Act.

12, The Chargor covenants and agrees to maintain books and records relating to the operation
and management of the Property separate and apart from any other properties owned by the
Chargor. The Charger further covenants in the event of a default to establish and maintain &
separate bank account relating solely to the Property into which all revenue arising from the
operation thereof shall be deposited and from which all operating expenses relating thereto, but
not to any other property, shall be paid.

13, As further security for this Charge the Chargor covenants and agrees to grant to the
Chargee, upon thirty (30) days prior notice in writing, a specific assignment of any or all leases
of premises in the building on the Property comprising the security of this Charge.

14.  In the event that the whole or any material part of the Property is expropriated the
Chargor agrees that all proceeds received from any such expropriation shall bé paid directly to
the Chargee, provided that upon repayment of all amounts secured by this Charge, the Chargee
shall have no further claim to any such proceeds.

15.  Provided also that if the Chargor files in any court a petition in bankruptcy or insolvency
or for any reorganization resulting from insolvency or for the appointment of a receiver or trustee
of all or a porticn of its property or where any proposal is made to creditors of the Chargor
pursuant to the Bankrupicy and Insolvency Act or if there is filed against it 2 petition in
bankrupicy or insalvency or for recrganization resulting from insolvency or for the appointment
of a receiver or trustee of all or a portion of its property and it is not proceeding in good faith to
contest any such petition until such petition has been finally dismissed, or if it makes an
assignment or proposal for the benefit of creditors, or of the Chargor or any other party makes an
application under the Companies’ Creditors Arrangement Act with respect to the Chargor or any
beneficial owner of the Property, then and in any such event the moneys hereby secured shall
forthwith become due and payable, at the option of the Chargee, and all powers in and by this
Charge conferred shall become exercisable, and the powers of sale herein contained may be
cxcrcised forthwith without any notice except as may be required by the Bankruptcy and
insolvency dct.

16.  The Chargor covenants and agrees that all payments for instalments of principal and
interest and taxes shall be made by way of "direct debit" and to execute anv authorization
reasonably required by the Chargee to effect such means of payment. ’

17.  Any major changes, additions, and/or alterations contemplated to the Property, including
major changes in use of the Property, must receive the Chargee’s written consenr, such consent
not to be unreasonably withheld, prior to the commencement of the changes, additions and/or
aiterations, If the Chargor changes and/or alters the Praperty without the prior written consent of
the Chargee being obtained, then the Chargee may, at its sole option, declare forthwith due and
payable the entire balance of the unpaid principal together with the accrued interest due thereon.
The Chargor will provide reasonable notice to the Chargee of any anticipated or impending
transaction which would requite the consent of the Chargee under this Section together with such
reasonable information as the Chargee may requiie to determine whether or not to grant its
consent thereto, ’

18.  The Chargor represents and warrants to the Chargee that all information and material
submitted and all representations made to the Chargee by the Chargor are true, complete and
accurate and of the foregoing party acknowledges that the Chargee has rclied on such
information, material and representations in approving the mortgage loan. Any breach of this
representation and warranty shall constitute a default hereunder which shall entitle the Chargee
1o exercise all its rights and remedies for default in payment hereunder,

19. The Chargor covenants and agrees that: {i) the building or buildings to be constructed or
exisiing on the Property will not be converted to a condominium corporation and no application
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for drafl plan approval or registration as a condominium corporation will be made without the
Chargee's prior written consent; (if} the use of the building or buildings shall not be converted
from residential rental housing offered to tenants as their principal residences for a term of at
least 30 days to a hotel or other short term occupancy uses; and (ji) any changes or alteration to
the building or buildings shall require the prior written consent of the Chargee and CMHC.

20.  The Chargor covenants and agrees not to further encumber the Property without the prior
written consent of the Chargee, which consent shall not be unreasonably withheld, In the event
of a breach of this covenant all monies hereby secured with accrued interest thereon shall be
forthwith due and payable at the option of the Chargee. If the Chargor defaults in the payment of
any instalment of principal or intercst payable under any subsequent Charge/Mortgage of Land
or other encumbrance affecting the Property, whether the Chargee has consented thereto or not,
or in the observance or performance of any of the agreements, terms or provisos of any such
Charge/Mortgage of Land or other encumbrance, then, at the option of the Chargee the entire
principal secured hereby together with all accrued and unpaid interest shall become due and
payable immediately and all the powers of the Chargee under this Charge in the event of default
may be exereiscd by it.

The Chargor hereby covenants to keep the Property free and clear of all construction tens
or other liens, rates, encumbrances or charges, save and except any encumbrance or charge to
which the Chargee consents in accordance with the terms hereof.

The Chargee may also pay the amount of any arrears on any subsequent encumbrance or
the amount outstanding on any subsequent lien, rate or other charge against the Property and the
Chargor will immediately afler demand for same, forward the amount of any such payments to
the Chargee provided that the Chargor’s failure to do so shall be an event of default under this
Charge and entitle the Chargee 1o all of its remedies herein including the right 1o accelerate, at its
option, the principal secured hereby.

21.  The Chargor covenants and agrees that during the term of this Charge and any renewal
and extension thereof, that the Property will be managed, teased and operated by a professional
property manager acceptable to the Chargee, acting reasonably, and that in the event that the
Chargor at any time desires to change the property management either with respect to amending
the terms of the property management apreement or by appointing a new property managet, that
it shall not do so without the express consent of the Chargee which consent shall not be
unreasonably withheld. In the event of any default under this provision, the Chargee may, at its
option and in its sole discretion, appoint a property manager acceptable to it at the Chargor's
cost, such cost to be secured hereby. It is acknowledged that the management by the Chargor
named herein is acceptable.

22.  If any of the representations or warranties made by the Chargor in its application for the
loan, the Commitment, or this Charge or any document or certificate deliverced to the Chargee by
the Chargor pursuant to the application, this Charge, the Commitment or in consideration of the
advance of funds under this Charge is inaccurate in any material way, such event shall be an
additional event of default entitling the Chargee to exercise its remedies under this Charge,
including its rights at its option to require the Chargor to immediately pay the entire amount of
principal and accrued interest then outstanding,

23.  Notwithstanding anything herein contained, it is hereby agreed and declared that at any
time and from time to time when there shall be default by the Chargor under the provisions of
this Charge, the Chargee may, at such time and from time to time and with or without eniry into
possession of the said lands or any part thereof by writing under its hand appoint a receiver of the
said lands or any part thereof and of the rents and profits thereof or only of the rents and profits
thereof and with or without security and may from time to time by similar writing remove any
receiver and appoint another in his stead and that, in making any such appointment or removal,
the Chargee shall be deemed to be acting as the agent or aitomey for the Chargor. Upon the
appointment of any such receiver or receivers from time to time, the following provisions shall

apply:

{(a)  The statutory declaration of an officer of the Chargee as to default by the Chargor
under the provisions of this Charge shall be conclusive evidence thereof;
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Every such receiver shall be the irrevocable agent or attomney of the Chargor for
the collection of all rents and other monies receivable in respect of the said lands
or any part thereof; ;

Every such receiver may, in the discretion of the Chargee and by writing under its
hand, be vested with all or any of the powers and discretions of the Chargee;

The Chargee may from time to time by such writing fix the remuneration of every
such receiver;

Every such receiver shall, so far as concemns responsibility for his acts or
omissions, be deemed the agent or attorney of the Chargor and in no event the
agent or attorney of the Chargee;

The appointment of every such receiver by the Chargee shall not incur or create
any lisbility on the part of the Chargee to the receiver in any respect and such
appointment or anything which may be done by any such receiver or the removal
of any such receiver or the termination of any such receivership shall not have the
effect of constituting the Chargee a mortgagee in possession in respect of the said
tands or any part thercof;

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

Every such receiver shall have full power to complete any unfinished building or
buildings or other improvements upon the said lands or any part thereof with the
intent that any building or improvement thereof when so completed shall be a
complete structure;

Every such receiver shall have full power to manage, eperate, amend, repair, alter
or extend the said lands or any part thereof in the name of the Chargor for the
purpose of securing the payment of rental from the said lands or any part thereof;

No such receiver shall be Hable to the Chargor to account for monies or damages
other than cash received by liim in respect of the said lands or any part thereof and
out of such cash so received every such receiver shall, in the following order or in
such other order as the Chargee may from time to time dircet, pay:

0] his remuneration aforesaid;

(i)  ali payments, costs, charges and expenses including, without limitation,
costs as between solicitor and client made or incurred by him in
connection with the completion of any unfinished building or buildings or
other improvements upon, or the management, operation, amendment,
repair, alteration or extension of, the said lands or any part thereof;

(iify  all interest, principal and other money which may, from time to time, be or
become charged upon the said lands in priority to this Charge, and all
taxes, insurance premiums and every other proper expenditure made or
incurred by him in respect to the said lands or any part thereof;

(iv)  to the Chargec all monies due or falling duc under this Charge and to the
extent elected by the Chargee, alt monies owing but not yet due undér this
Charge; '

(¥} and thereafter cvery such recciver shall be accountable to the Chargor for
any surplus remaining in the hands of such receiver;
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(k)  The Chargee may at any time and from time to time terminate any such
receivership by notice in writing under its hand to the Chargor and to any such
receivet;

()] Save as to claims for accounting under clause (j) of this paragraph, the Chargor
hereby releases and discharges the Chargee and every such receiver from every
claim of every nature, whether sounding in damages or not, which may arise or be
caused to the Chargor or any person claiming through or under him by reason of
anything done by the Chargee or any such receiver under the provisions of this
paragraph uness such claim be the direct and proximate result of dishonesty or
gross neglect.

24, ltisunderstood and agreed that an Assignment of Renls, an Assignment of Leases, and a
General Security Agreement (collectively "Additional Security") are being piven as further
security to this Charge which Additional Security is granted by the Chargor herein to the
Chargee herein and any default under the Additional Security shall constitute default hereunder,
and any default under this Charge shall constitute default under the said Additional Security and
at the option of the Chargee, the principal amount shall forthwith become due and payable and
all other moneys secured hereunder including accrued interest fo the date of payment and the
power of entering upon and leasing or selling the Properly, and all other remedies hereunder
shall be exercisable, subject to any relief afforded to the Chargor at law. Payments under the
Additional Security shall constitute payments hereunder and payments on account of this Charge
shall constitute payments under the Additional Sccurity.

It is agreed that the Chargee's rights hereunder shal] in no way merge or be affected by
any proceedings which the Chargee may take under the Additional Security and the Chargee
shall not be required to take proceedings under such Additional Sccurity or any parl thereof
before proceeding under this Charge, and conversely, no proceedings under this Charge shall in
any way affect the rights of the Chargee under such Additional Security and the Chargee shall
not be required to take procecdings under this Charge before proceeding under the Additional
Security or any part thereof.

Upon request from the Chargee, the Chargor agrees that forthwith upon delivery from
time to time of any chattels in which it has an ownership interest (including replacements
thereof) to the Property, it shall promptly notify the Chargee, and its solicitors, of such delivery
and shal! forthwith supply the Chargee with all serial numbers and a description of such chattels
for the purposes of the afore noted General Security Agreement which description shal! include
make and model. The Chargor further agrees to provide written evidence of proof of purchase of
the chattels frec of ¢ncumbrance, and of insurance of same, both in the form and content
satisfactory to the Chargee,

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

26.  The Chargor will at all times during the term of the loan maintain the insurance required
by the Charge including, without limitation the following coverages: ‘ '

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

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

()  business intetruption or renta} income loss coverage on a gross profits or rentals
form sufficient to cover 100% of the loss of rent or loss of business income from

1085
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the business conducted on the Property for a period of tweive (12) months, based
on the greater of actual or projected revenue, in respect of all perils described in
(a} and (b) above;

(d)  comprehensive general liability insurance, inclusive of bodily iﬁjury, death or
property damage or loss, for a minimum amount of $5,000,000.00 per accurrence
or such other amount as the Chargee may reasonably request.

The coverage required by sections (a) and (b) above shall include by-law endorsements
acceptable to the Chargee, including but not limited to same site waiver, increased cost of
construction, undamaged portion coverage and demelition and debris coverage

All policies shall be ¢n a “no co-insurance” basis, All such insurance shall be placed
with a company or companies satisfactory to the Chargee. Deductible amounts shall aiso be
subject to Chargee’s approval, All cancellation and alteration clauses in the above-referenced
policies, including those contained in the mortgage clause endorsements, shali provide for at
least thirty (30) days prior writlen notice to the Chargee of any canceflation of or material
alteration to the policy. The Chargor shall provide evidence of policy tenewal or satisfactory
replacement annually at least thirty (30) days prior to expiry. The Chargor shall deliver to the
Chargee original or certified copies of all policies required hereunder, The Chargee shall be
entitled to require coverage of such other risks and perils as the Chargee may from time to time
consider advisable ar desirable and in respect of which insurance coverage is available.

27.  The Chargor acknowledges that Computershare Trust Company of Canada is the title
trustee/custodian for First National Financial LP, The Chargor further acknowledges that the
term “Lender” or “Chargee” contained herein or in the Security Documents shall include First
National Financial LP and First National Financiai GP Corporation. The Cheargor further
acknowledges that where the consent of the Lender/Chargee is required for any matter, the
consent of First National Financial LP shall be sufficient to meet this requirement.

28.  The Chargor will pay to the Chargee, in addition to any monthly payment on account of
principal and interest, an amount stipulated by the Chargee from time to time sufficient to
provide a fund to pay in full, the annual property taxes (including any local improvement
charges) for the property at the time that the first installment of taxes for each year become due,
based on estimated annual taxes and subject to adjustments based on laxes actually levied.

Notwithstanding the foregoing, the Chargee will conditionally waive the above-noted
requirement to pay taxes directly to the Chargee on a year-to-year basis provided that:

(a)  There has been no default under the Charge and the Chargor continues to perform
and observe all the conditions and obligations on its part to be performed pursuant
to the Charge and Security Documents;

{b)  Receipts are received by the Chargee from the appropriate taxing authorities
showing all taxes have been paid in full on or before their respective due dates,
within thirty (30) days after each payment due date;

(¢}  The Chargor continues to be the owner of the Property; and

(d} There has been no adverse change, in the Chargee’s sole discretion, in the
financial condition of the Property or the Chargor.

This waiver will be reviewed annuvally by the Chargee and the Chargee rnay decline to
renew same, in its sole discretion. In addition, the waiver may be withdrawn at any time by the
Chargee if the foregoing provisions are not met. In either of such events, the monthly coliection
of taxes hy the Chargee pursuant to the terms of the Charge shall recommence immediately, with
retroactive effect to the extent necessary to cover any tax arrcars.

29,  Notwithstanding anything contained in this Charge, the Commitment, or the Security
Documents, any and all obligations of and any claims, including without limiting the generality
of the foregoing, relating to any covenants, represcntations, warranties, indemnities or any other
obligations of any kind whatsoever (collectively, the "Obligations”) of the Chatgor, shall be
satisfied and paid only out of the Property and no Obligations shall be binding upon the Chargor,
except as regards (i) non-compliance with any applicable laws, regulations, orders, rulings,
guidelines, policies, permits, ditectives, notices or the like (whether or not any of same have the
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force of law) relating to environmemal matters in connection with the Property, and (i) any
fraud on the part of the Chargor. The recourse of the Chargee under this Charge, the
Commitment and the Security Documents against the Chargor shall be limited only to the
Property and no recourse or resort for any purpase shall be had nor shall judgement be issued or
other process levied against the assets or rights of the Chargor whatsoever other than in its
interest in the Property. For greater certainty, the Chargee shall be entitled to name and join the
Chargor in any suit, action or proceeding commenced in conjunction with a realization of the
Charge or on the Property, but for that sole purpose only and such enforcement shall be satisfied
against the Property onfy. :

3212911
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1658 Bathurst Inc,
BALANCE SHEET
As At July 31, 2008

Esbin Property Management Inc.

August 22,2008 12:04 PM
Page 1

YTD Actual Opening Balance Net Change
ASSETS
Bank $132,504 $5,950 $126,554
Rents receivabie 9,402 2,128 7,273
Sundry assels 45,430 32,858 12,572
Revenue-producing real estate -at cost 2,265,975 2,240,975 25,000
Total Assets $2,453,310 $2,281,912 $171,399
LIABILITIES
Accounts payable and accrued liabilities $33,318 548,924 (315,505)
Morlgage payable 2,458,891 1,293,084 1,165,807
Tenants’ rent deposits 65,398 64,138 5,263
Total Lifabilities 2,561,707 1,406,142 1,155,565
CAPITAL STOCK AND CO-OWNERS EQUITY
Capital Stock 100 100 ]
EQUITY OF THE CO-TENANTS {108,496) 875,670 (984,156}
{108,396) 875,770 {984,166)
Totai Liabilities and Co-ownars Equity $2,453,310 $2,281,912 $171,399




1‘65 Bathurst Inc.
STATEMENT OF RENTAL INCOME & EXPENSES

. 1 O 69 As At July 31, 2008
Eshin Property Management Inc.

YTD Actual

August 22, 2008 12:06 PM
Page 1

YTD Last Year

INCOME /‘,\
Rent : \7~ 762,917
Recoverias 1,800

739,704 \4}/{

1.650
{5.485)
4,587

740,456

6,443
2,000
3,185
27,880
88,872
174
107,271
40,025
63,422

339,272

401,184

108,174
2,821
9,518

0
200
1,500

Vacancy loss {12,637)
Other income 1,901
753,981
OPERATING EXPENSES
nsurance® 7,391
Accounting 1,800
Administration 3,481
Superintendent 27,920
Building maintenance 51,795
Exterior maintenance 2,263
UHilities 121,848
Management fees 40,564
Realty tax 63,589
320,652 ﬂ{l‘
NET OPERATING INCOME ) 433,328
OTHER EXPENSES
Morlgage interest 132,126
Morlgage costs | f 6,054
Leasing costs 11,169
Bad debt 2,548
Legal . 0
Professianal fees 1,850
153,746

122,213

EARNINGS BEFORE TAXES & DEPRECIATION: 279,584

278,970




165 Bathurst Inc.
Statement of Cash Flows
Year ended July 31, 2008

OPERATING ACTIVITIES
Netincome
Add: Items not involving cash

Amortization of leasing commissions
Amortization of mortgage costs

Decreasef(Increase) in accounts receivable
Increase in sundry assets
Increase/{Decrease) in accounts payable
increase in tenant rent depostis

Cash provided by Operating Activities

INVESTING ACTIVITIES

Amounts capitalized to Revenue Producing Property
FINANCING ACTIVITIES

Distributions to co-owners

Repayment of existing mortgage

Proceeds from new first morigage

Repayment of mortgage principal

Cash used by financing activities
INCREASE IN CASH

CASH, beginning of period

CASH, end of period

8/22/08 @ 4:05 PM

1070

$ 279,584

6,054
285,638
(7,273)
(18,626)

(15,605)
5,263

249,397
(25,000)

{1,263,750)
(4,293,084)
2,500,000

{41,009)

{37,843)

126,554
5,950

$ 132,504

165 Bathurst-Statement of Cash Flows.x{s by 1l
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| B | c

Antieipated Profit

Building Value:

$ 27,838,333

Less Projeet Cost:

$ 22,515,776

Projected Profit:

$ 5322557

m-qcnmawml-

|
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N A 3 [+] D
| 1] : . 620 Rlchmond Strest West / 165 Bathurst Strest
2] SUrEERL T CARITAL REQUIRED; ;)
3
4 |Purchase Costs
5 | Purchase Price 14,500,000
£ Morigage fee 30,000
| 7 | Broker's feg 120,000
| 8 | Lender's legal fee 25,000
9 | Ontario Land Transfer Tax 253,750
10| Mumicipal Land Transfer Tax 253,750
11| Other fees and disbursemenis 25,000
| 42| for appraisal, reliance letters for
1 enviranmental repods, municipal
id4 | enguides and fees, stc.
1 I o
16 |Total Purchase Price [ §: 15,207,500

15 |Renovation Costs

19| 60,000 SF @ $100 PSF le design build
20 . Pru_jectmanagemem fee
21 | Totai Renovalion Costs:: -

§ 6,000,000
58000

16,600,600

| 28{ Permi fees
| 29 {Total Professional Fees:) (277

|22 |
23 |Professional Fees
24 | Archilectural plans $ 80,000
25 Engineering fees s 35,000
26 interior design fees 1 15,000
27 Surveyor's fees ] 15,000
{s 20000

65,000

31 jCarrying Costs

|39 iTetal Carrying Costs: ~

321 Annualrent for two years $ (1,350,060)
331 Interest on first mertgage for three years S 752,076
|34 1 Interest on second mortgage for three years S 466,200
| 35| Uliflies and maintenance for three years S 630,000
1.361 Insurance for three years s 45,000

ortgage - Firs

| 44 |Sdcond Mortgage » TR .0 ool
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D

. 5.,5,820,368
. § 5,820,368

48 |Ron and Ndfma Wallon




Beli Mobility lease for antenna on reol

Projected net income:

lefe]s[aosjuls]-

. A | B [+ | C

h Prajected Net Income

Expecled nat revenues;

Relail level - 11,580 SF @ $35 NET $405,300

Second 1o sixth floors - 10,000 SF per floor @ $25 NET §1,250,000
515,000

$1,870,300

|
e
1

-
=

Protected Bullding Value

|
|
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This is Exhibit “52” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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This is Exhibit “53” referred to in the Affidavit of Stanley Bemnstein
sworn August 4, 2015
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This is Exhibit “54” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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This is Exhibit “55” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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