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INTRODUCTION AND PURPOSE OF THIS REPORT

On April 11, 2025, the Financial Services Regulatory Authority of Ontario (“FSRA”) made
an application (the “Application”) under subsection 37 of the Mortgage Brokerages,
Lenders and Administrators Act, 2006, S.O. 2006,c.29 (the “MBLAA”) and section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢.C.43 (the “CJA”) to the Ontario Superior Court
of Justice (Commercial List) (the “Court”) for an order appointing B. Riley Farber Inc.
(“B. Riley”) as receiver without security, of all of the assets, undertakings and properties
of Sussman Mortgage Funding Inc. (“SMFT”), 2486976 Ontario Inc. (“248”) and 1981361
Ontario Inc. (“198” and, together with SMFI and 248, the “Debtors”).

Pursuant to an order (the “Receivership Order’) of the Honourable Justice Dietrich dated
May 2, 2025 (the “Date of Appointment”), B. Riley was appointed as receiver (in such
capacity, the “Receiver”) of all of the assets, undertakings and properties of the Debtors,
including any assets held in trust by the Debtors for any third party and all property, rights
interests and proceeds arising from all joint venture or co-tenancy agreements entered into
by the Debtors (collectively, the “Property”). A copy of the Receivership Order is attached
hereto as Appendix “A”.

On April 29, 2025, Aird & Berlis LLP (“A&B”) brought a motion on behalf of certain
investors in syndicated mortgage loans (an “SML”) brokered by SMFI for an order
appointing A&B as representative counsel of all investors who contracted with SMFI for

the administration of mortgage investments (the “Investors”).



On May 9, 2025, Gordon Starkman, an Investor, brought a motion for the appointment of

Paliare Roland Rosenberg Rothstein LLP as representative counsel to all Investors.

Pursuant to an order (the “Representative Counsel Order”) of the Honourable Justice
Dietrich dated May 20, 2025, A&B was appointed as representative counsel (in such
capacity, “Representative Counsel”) of all Investors other than those Investors who notify
the Receiver and Representative Counsel by no later than June 6, 2025 that they do not
wish to be represented by Representative Counsel (the “Opt-Out Investors™). A copy of

the Representative Counsel Order is attached hereto as Appendix “B”.

The purpose of this first report of the Receiver (the “First Report”) is to provide

information to the Court with respect to:
a. the activities of the Receiver since the Date of Appointment;

b. the status of the Receiver’s investigation into the Debtors’ syndicated mortgage

lending business and the potential realizable value of the Property; and

c. the Receiver’s views on the appropriate next steps in the administration of these

receivership proceedings.
TERMS OF REFERENCE AND DISCLAIMER

In preparing this First Report, the Receiver has relied upon certain unaudited, draft, and/or
internal financial information of the Debtors, the books and records of the Debtors and
discussions with the Debtors’ principals, and information from third-party sources

(collectively the “Information”). Except as otherwise described in this First Report:

a. the Receiver has not audited, reviewed or otherwise attempted to verify the accuracy
or completeness of the Information in a manner that would wholly or partially comply
with Generally Accepted Assurance Standards (“GAAS”) pursuant to the Chartered
Professional Accountant of Canada Handbook (the “CPA Handbook™) and, as such,
the Receiver expresses no opinion or other form of assurance with respect to the

Information presented in this First Report.
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b. the Receiver has filed this First Report solely for the purpose of providing information
to this Court and in accordance with paragraph 3 of the Receivership Order. Parties
using the First Report other than for the purposes outlined herein are cautioned it may
not be appropriate for their purposes.

c. Asnoted in various parts of this Report below, the Receiver has serious concerns as to

the accuracy, completeness and reliability of the Debtor’s books and records.

Unless otherwise noted, all monetary amounts contained in this First Report are expressed

in Canadian dollars.
EXECUTIVE SUMMARY

Pursuant to the Receivership Order, the Receiver conducted a preliminary investigation
into the transactions related to SMFI’s syndicated mortgage loan portfolio, the status and
realizable value of the underlying mortgages and the status and realizable value of the

Respondents’ interests in the joint venture agreements included in the Property.a

The Receiver’s investigation was hampered by significant deficiencies in SMFI’s
information systems. A combination of system design limitations, poor record-keeping and
questionable transactions presents serious challenges to reconciling amounts invested by
SMFT’s investors and the disposition of the proceeds arising from transactions in the

mortgage portfolio.
Transactions Related to the SML Portfolio

There are 117 unique Investors and 123 Investor accounts in the SML portfolio. Many of
the Investors are part of related groups composed of family members, corporate entities

and trusts.

Most investments were made in SMLs that entitled the Investors to principal and interest
payments arising from the underlying mortgage loan. Investments in certain housing
development deals like Ballymore, Alliance and Waterways (collectively, the “Projects”)
also provided Investors with returns arising from equity in the housing developments,

which 248 and 198 (collectively, the “Equity Corps”) held.
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The principal cause of SMFI’s financial difficulties is related to the structure of the
Projects, and particularly the interest on the loans. Interest on the mortgage advances to the
Projects was capitalized, which meant that very little interest was actually paid by
borrowers to SMFI. At the same time, SMFI had to pay monthly interest to Investors,

creating a cash-flow deficit.

To address the deficit, SMFI solicited new investments from Investors and allocated funds
in its records to SMLs that were already fully subscribed and, in many cases, had already
been repaid by the mortgage borrower. This aggravated the cash-flow deficit, as interest

had to be paid on the new principal investments as well.

The table below provides an estimate of SMFI’s cash-flows in the period January 1, 2020
to December 31, 2024. Given the challenges with SMFI’s books and records, the Receiver
has not been able to verify that these figures are accurate, but it is reasonably confident

they present a reasonable approximation of SMFI’s financial position.

2020 2021 2022 2023 2024 Total
Cash Inflows
Principal Investments 24,468,869 24,082,488 19,530,396 13,445,643 9,151,571 90,678,968
Interest Payments 389,621 231,023 40,364 111,236 52,229 824,472

Mortgage Repayments 4,132,100 14,307,289 6,362,756 3,161,686 1,380,095 29,343,926

28,990,589 38,620,801 25,933,516 16,718,565 10,583,894 120,847,365

Cash Outflows
Principal Repayments (767,000)  (2,983,770)  (6,989,235)  (4,654,171)  (2,544,710) (17,938,885)
Interest Payments (12,165,676) (12,946,862) (13,416,751) (14,810,334) (16,334,852) (69,674,476)
Mortgage Advances (5,768,501)  (8,879,088)  (2,460,554)  (2,323,063) (85,000)  (19,516,205)
Brokerage Fees (1,510,953) (1,379,908) (1,487,347) (1,263,636) (868,888) (6,510,731)
Management Salaries (765,100)  (1,446,500) (900,000) (562,200) (557,800) (4,231,600)
(20,977,230) (27,636,127) (25,253,887) (23,613,403) (20,391,250) (117,871,898)
Net Cash 8,013,359 10,984,674 679,629 (6,894,839)  (9,807,356) 2,975,468

The Mortgages

Of the 38 active SMLs only 11 SMLs have mortgages which have not been discharged.
These Active Mortgages relate to both residential homes and housing development
projects. The Receiver expects two of these mortgages to be repaid in June, 2025 and

another in June, 2026.
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Realizations on the remaining Active Mortgages will be less straightforward. The Receiver
will need to do further work to assess the status of the various development projects and

determine the best way to recover proceeds for Investors.
The Joint Venture Agreements

Each of the Projects is subject to a joint venture agreement (“JV”’) between, among others,
a Builder and an Equity Corp. The JV sets out the rights and obligations of each party and

the mechanism for distributing profits between the Members (as defined below).

The Projects themselves are in various stages of completion. Waterways is nearly complete,
with only a few remaining units left to be sold. Alliance and Ballymore have both
completed most of the first phase of development but still have a substantial number of
homes to complete. It is not clear at this time whether it will be economically viable to

build all the homes and complete the phases.

The table below sets out the Receiver’s estimate of potential realizations from the Active
Mortgages and the Projects. These are preliminary estimates and may not fully reflect the

cost of completing the Projects or realizing on the Active Mortgages.

Low High
Mortgages
Raseta Unknown Unknown
Heritage Village Unknown Unknown
Bidmead 640,000 750,000
Subramaniam 510,000 600,000
1,150,000 1,350,000
Projects
Ballymore 8,000,000 10,000,000
Alliance 20,600,000 26,500,000
Waterways 1,000,000 1,200,000
29,600,000 37,700,000
Potential Realizations?® 30,750,000 39,050,000

" The estimated realizations from the Projects assume receipt of proceeds from the closing of units already
sold and proceeds from the sale of land only for future phases of the Projects. If economic conditions support
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The Receiver’s Investigation, while preliminary in nature, has led to the general
conclusions and recommended next steps which are set out at the end of the Report. At a
high level, significant additional work is required to: (a) reconcile Investor accounts; (b)
investigate potential reviewable transactions; (¢) explore options and best paths to optimize
and maximize recoveries from the Projects for the benefit of all Investors; and (4) formulate
a claims process and suitable scheme of distribution, taking into account the complexities

and challenges created by the Debtor’s information systems and record keeping.
BACKGROUND
The Debtors and Related Parties

Background to the Receiver’s appointment, including a description of allegations of
wrongdoing by SMFI and Sanford Sussman (“Sussman”), are set out in the Application, a
copy of which is available on the Receiver’s case website at
https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/ (the “Case

Website”).

SMFT is a private Ontario corporation operating as a registered mortgage broker, mortgage
administrator and deposit broker. 248 and 198 are each private Ontario corporations that

act as participant Members in the JVs.

Sussman is the sole director and officer of each of SMFI, 248 and 198. Copies of
corporation profile reports for each company are attached hereto as Appendix “C”, “D”

and “E”, respectively.

further development, there may be significant additional realizations for Investors. The Receiver will
continue to explore the potential for further development. The above are estimates only. Actual realizations
will be driven by a number of complex considerations and may be materially different from preliminary
estimates provided.


https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/
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SMFI operates from offices located at 129 Dunlop Street East, Barrie, Ontario (the
“Premises”). The Premises are owned by Mortgage Funding Building Inc. (“MFB”), a

private corporation controlled by Sussman.

A corporate organization chart setting out the relationship between the Debtors, MFB and

the related parties described in this First Report is attached hereto as Appendix “F”.
The Syndicated Mortgage Loans

SMFI acted as a broker of syndicated mortgage loans. Under an SML structure,
investments from private investors are aggregated by a mortgage broker and invested in a

mortgage against real property.

SMFT historically offered investments in mortgages secured against single-family homes
in the Simcoe region (“Residential SMLs”’). However, in the early 2000’s, SMFI began
offering SMLs secured by mortgages against various housing development projects

(“Development SMLs”).

These Residential SMLs were typically structured with a term of one year and typically

included a prepaid interest reserve covering between three and 12 months of interest.

Currently, SMFI has 38 SMLs for which principal investments have not been repaid. These

are referred to in this report as “Active SMLs”.

As noted throughout this First Report, the Receiver has significant concerns about the
accuracy, completeness and reliability of SMFI’s financial records and information
systems. The information set out in this section sets out the amounts reflected in the books
and records the Receiver has been able to locate and review. Where possible the Receiver
has reconciled discrepancies between different information systems, but offers no
assurance as the accuracy or completeness of the information. Additional work will be
required by the Receiver, beyond the scope of this preliminary investigation to reconcile
information as between the various accounting and information systems and SMI investors’

own records. The total principal invested in the Active SMLs is approximately $101
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million. A schedule of the Active SMLs is attached hereto as Appendix “G”. The table

below provides a summary of the portfolio with respect to the status of the underlying

mortgages.
Mortgage Status No. Approximate Principal
Invested in SML
Discharged 27 60,000,000
Active 9 35,000,000
Power of Sale 2 6,000,000
Total 38 101,000,000

The Joint Venture Agreements

SMFTI advanced funds (a mix of acquisition and construction financing) to certain housing
development projects (the “Projects”). A summary of the Projects is provided below.

Additional detail on each Project is provided in greater detail later in this report.

In addition to SMFD’s direct investment in the Projects, Sussman personally holds and
controls equity in each Project through one of either 248 or 198 (each an “Equity Corp”).
While Sussman has advised the Receiver that the interests held by the Equity Corp. are
held in trust for Investors, the Receiver has been unable to identify any agreement or

documentation supporting this assertion.

Project Equity Corp. Approximate Principal

Invested in SML
Ballymore 2486976 Ontario Inc. 44,000,000
Alliance 1981361 Ontario Inc. 25,000,000
Waterways 1981361 Ontario Inc. 3,910,000
Total 72,910,000

The Receiver notes that it appears that principal amounts invested in each SML may exceed

actual mortgage advances to the Project.

For each Project, the rights and obligations of the Equity Corp are set out in an agreement

between the Equity Corp and the Builder (as defined below), among others.

11



a. 248 is party to a joint venture agreement dated January 19, 2016, as amended on March
31,2016 (the “Ballymore JV”) between 248, Ballymore Development (Innisfil) Corp.
(“Ballymore”) and Ballymore Building (Innisfil) Corp. (the “Ballymore Nominee”).
A copy of the Ballymore JV is attached hereto as Appendix “H”.

b. 198 is party to a co-tenancy agreement dated April 5, 2019 (the “Alliance JV”)
between 198, Alliance Compro Inc. (“Compro” and, together with Ballymore, the
“Builders”), Alliance Homes Inc. (“Alliance”) and 2114568 Ontario Inc. (the
“Alliance Nominee”). A copy of the Alliance JV is attached hereto as Appendix “I”.

c. 198 is also party to a co-ownership and management agreement dated January 30,
2020 (the “Waterways JV” and, together with the Ballymore JV and the Alliance JV,
the “JVs”) between 198, Compro, Alliance and Waterways of Muskoka Ltd. (the
“Waterways Nominee” and, together with the Ballymore Nominee and the Alliance
Nominee, the “Nominees”). A copy of the Waterways JV is attached hereto as

Appendix “J”.

In each Project, ownership of the Project is split between the Equity Corp. and the Builder,
each of which is referred to as a “Member”. Title to the Project in each case is held by the

Nominee and beneficial ownership is held by each of the Members as tenants in common.

Sussman has advised the Receiver that the Equity Corps. hold their interests in the JVs for

the benefit of Investors.
ACTIVITIES OF THE RECEIVER
Since the issuance of the Receivership Order, the Receiver’s activities have included:

a. conducting a detailed review of the books and records and financial affairs of the
Debtor that the Receiver was able to locate, the results of which are summarized in this

First Report;

b. regularly updating the Receiver’s Case Website;

12



preparing the Notice and Statement of the Receiver pursuant to Sections 245(1) and

246(1) of the Bankruptcy and Insolvency Act for each of the Debtors;
securing the Premises (located in Barrie, Ontario);

securing SMFI’s books and records, including both physical and computerized files

located at the Premises;

termination of SMFI employees as at the date of our appointment and retaining key

SMFT staff to assist the Receiver, on a contract basis (the “Retained Contractor”);

extensive discussions with the Retained Contractor regarding GIC matters and

reconciliation of amounts owing to Investors;

extensive correspondence with external bookkeeper of SMFI concerning employee
information, trust account reconciliations, and Canada Revenue Agency matters,

among others;

providing notice to guaranteed investment certificate (“GIC”) institutions regarding

the Receivership and the termination of GIC services;

reviewing materials related to the Representative Counsel motion, discussion with
proposed Representative Counsel, and attending the associated case conference and

hearing;
fulfilling its obligations under the Representative Counsel Order;

corresponding extensively with Avison Young, the realtor retained by the Receiver, to

ascertain the value of SMFI’s interest in the Projects;
. reviewing mortgage documents and reconciling each mortgage with SMFI’s records;

reviewing supporting information provided by Investors regarding amounts owing to

them from SMFI;

13
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42.

0. extensive correspondence with Investors and other stakeholders regarding the

proceedings;

p. corresponding extensively with the Receiver’s counsel, Dentons Canada LLP,

regarding all matters pertaining to these proceedings;

g. corresponding extensively with FSRA’s counsel, Chaitons LLP, concerning FSRA’s
investigation of SMFI;

r. corresponding extensively with counsel for various Investors;
s. dealing with various administrative matters; and

t. drafting this First Report.

Employees

SMFTI had three full-time employees at the Date of Appointment: a mortgage broker and
two deposit brokers. Neither 248 nor 198 had any employees.

Immediately following its appointment, the Receiver issued termination letters to all of the
employees. The Receiver subsequently entered into an independent contractor agreement
with one of the former employees to assist with: (a) winding down the GIC Business (as

defined below); and (b) the Receiver’s investigations into the SMLs.

The Receiver has made the required filings under the Wage Earner Protection Program
Act (“WEPPA”) and has provided information necessary to file WEPPA claims to all

former employees.
GIC Business Wind Down

In addition to operating as a mortgage broker, SMFI operated as a deposit broker. SMFI’s
role as a deposit broker involved soliciting GIC deposits from retail investors for placement
with financial institutions. In this capacity SMFI did not hold funds in trust for investors,
but did have delegated authority to instruct financial institutions in the investment of

customer funds.

14



43.

44,

45.

46.

47.

48.

49.

Pursuant to paragraph 4(c) of the Receivership Order, the Receiver is empowered to cease

to carry on the GIC business of SMFI (the “GIC Business”).

Immediately following its appointment, the Receiver engaged a former employee to assist
with the wind-down of the GIC Business. On May 14, 2025 the Receiver distributed notices
to all financial institutions holding GICs for SMFI investors advising of the wind down of
the GIC Business and that future payments or correspondence should be sent directly to

investors.

The Receiver also arranged for all payments held by SMFI to be released directly to GIC

nvestors.
INFORMATION SYSTEMS AND RELATED CHALLENGES

In conducting its investigations into the SMLs, the Receiver relied on two principal
information systems: a mortgage information system (“PxPlus”); and an accounting

system (“Sage”), along with bank account statements and physical records.

As described more fully below, the Receiver has identified significant issues with the
completeness, accuracy and reliability of the Information, particularly with PxPlus and
Sage. This has implications for the ability to reconcile investor data, identify the quantum
and timing of their investments and into which projects and mortgages their funds were

deployed.
PxPlus

PxPlus was designed for SMFI by an Investor and is used to record transactions related to

both the SMLs and the GIC Business.

With respect to the SMLs, PxPlus provides information with respect to principal and
interest transactions on both the investor and borrower sides of a transaction. There are

several issues arising from the design and use of PxPlus that present challenges:

a. At the end of each fiscal year, records for SMLs where the loan has been fully repaid
by the borrower are purged from the system. Sussman has advised the Receiver that

15



this purge is automatic. The Receiver has not been able to confirm independently that
this is the case. As a result, the Receiver must rely on physical print-outs of fully paid

loans.

To mitigate issues with data storage, Sussman has advised the Receiver that he caused
certain SML records in PxPlus to be deleted or edited. As an example, records related
to the A-14 mortgage were deleted in 2020 and a new file was opened as A-14. (with
a period following the “A-14") that opened with closing balances of each Investor’s
position. As a result, transactions from preceding years are only recorded on physical
printouts. The Receiver has not confirmed that physical printouts in SMFI’s records
are a complete record of preceding transactions nor has the Receiver had an
opportunity to verify all of the opening balances. Additionally, in some cases opening

balances in the new mortgage file do not match closing balances in the old file.

PxPlus does not allow reports to be exported to .xlsx or .csv formats, requiring the
Receiver to run ledger reports and then manually transfer data into MS Excel
workbooks for analysis. As some SML records include thousands of transactions, this

is a significant and time-consuming undertaking.

PxPlus does not allow the user to edit previous transactions. Instead, an offsetting
transaction must be entered to reverse the effect of the previous transaction. For
example, if a user inadvertently enters a transaction showing a deposit of $100,000 by
Investor X, that transaction cannot be deleted or reversed. Instead, the user must enter
a transaction showing a withdrawal of $100,000 on the same day. This practice creates

uncertainty when attempting to match transactions to other information systems.

PxPlus transaction records do not reflect whether a particular investor’s principal
balance was repaid in cash or re-invested in another SML. To determine the disposition
of principal, the Receiver must review all principal transactions for the investor in
PxPlus and try to match dates and principal amounts to arrive at an assumed
destination for the principal reinvestment. In many cases it is impossible to determine

the disposition of a principal repayment set out in PxPlus.

16
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51.

f.

PxPlus transaction records often do not match transactions recorded in Sage or the
bank statements. By way of example, the following sets out the records of the

borrower’s repayment of outstanding amounts in the H-26 SML.:

i. Bank statements reflect the receipt of a wire in the amount of $421,491.38

on August 22, 2024;

ii. Sage ledger reports reflect the receipt of the same amount on July 31, 2024
and record it as “31Jul2024 sale, H-26 Howarth”; and

iii. PxPlus shows no record of the repayment at all.

Sage

Sage is a widely used commercially available accounting platform. The principal

challenges with Sage are related to the bookkeeping practice employed by SMFI and not

to the features of the system.

a.

The Receiver retained SMFI’s former bookkeeper to assist in reconciling transactions
in Sage. The bookkeeper advised that she frequently entered information without

supporting documentation on Sussman’s instructions.

The trust account reconciliations prepared by the former bookkeeper that the Receiver
has reviewed are little more than records of unpresented cheques. Sussman advised
the Receiver that cheques for interest payable were automatically issued by Sage each
month. Where funds were unavailable to cover the issued cheques, the cheques were

simply not sent to Investors.

There does not appear to have been any regular reconciliation of amounts in the trust
bank account to the individual loan or Investor accounts, or any reconciliation of

amounts recorded in Sage against those in PxPlus.

The Receiver has observed that the Debtor’s bookkeeping practice varies widely when

recording transactions. In many cases, principal investments will be recorded as “into B-

73”, indicating that either cash has been invested into loan B-73 or principal from another

17
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53.

54.

55.

56.

57.

58.

loan has been transferred or reinvested into loan B-73. However, it is also common to see

“into ??7?” as a notation, providing no insight as to which loan received the principal.

Transactions are also inconsistently recorded in Sage across accounts in the general ledger,
such that it is unclear which Investor is impacted by an Investment, mortgage repayment

or other transaction.

Records in Sage only go back to 2019. Sussman has advised that there may be physical
financial records for the 2017 and 2018 fiscal years, but there are likely no records available
for prior years. As many of the SMLs originated prior to 2019, the lack of available
financial data will make it extremely challenging to reconcile transactions relating to those

SMLs and to determine amounts owing to, or invested by, Investors.

Finally, as with PxPlus, information on the same transaction is reflected inconsistently in
the various information systems. For example, Sage reflects a construction advance from
loan C-13 in the amount of $120,000 on April 21, 2021. A review of bank records reveals
no such transaction; there is no disbursement in that amount until November, 2021. PxPlus

shows no advances at all from C-13 in April, 2021.
Bank Accounts

SMFI maintains two bank accounts with TD Bank. One account, the “General Account”,
is primarily used for operating expenses, including wages and office-related costs. The
second account, the “Trust Account”, is designated for handling investor and borrower

payments and repayments. Sussman is the sole signing officer for the bank accounts.

The Trust Account periodically transfers funds to the General Account to cover brokerage

fees and syndication commissions.

The Trust Account does not segregate funds by individual mortgage and all amounts related

to all mortgages flow in and out of this account.

Additionally, MFB holds a separate bank account with TD Bank (the “MFB Account”).
The General Account makes monthly rent payments of $4,425 to the MFB Account. In

certain situations, SMFI has deposited investor funds into the General Account and
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62.

63.

transferred a portion of these funds to the MFB Account to cover MFB expenses (such as

property taxes).
Implications for Investigation

As outlined above, the Receiver has substantial concerns regarding the accuracy and

reliability of the Information.

The deletion of records for loans that have been fully repaid by borrowers, combined with
the absence of data for SMLs originating prior to 2019 will make reconciliation of those
amounts extremely difficulty. In the absence of a complete accounting of the origination of
investor funds and the transactions between borrowers, it will be challenging to produce
an accurate or comprehensive reconciliation of the SMLs. When attempting to locate
certain physical print-outs, it was found that many records were either incomplete or have
been comingled with other SML records, further increasing the challenges of

reconciliation.

For those SMLs with records in Sage and PxPlus, inconsistent transaction entries in Sage
make it difficult to determine whether transactions represent cash movements or transfers
between SMLs. The absence of detailed bank reconciliations for each SML within the Trust

Account hinders this further.

Furthermore, the challenges in reconciling transactions across PxPlus, Sage, bank account
statements and physical records hinders the ability to determine which source of

Information can be used as the most reliable and accurate source.
THE INVESTIGATION

Pursuant to paragraph 4(g) of the Receivership Order, the Receiver is authorized to review

and investigate (the “Investigation”):

A. transactions related to the syndicated mortgage loans brokered by SMFI and the

disposition of any proceeds;

B. the status and realizable value of the underlying mortgages; and
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C. the status and realizable value of the Respondents’ interests in the joint venture

agreements included in the Property.
A. Transactions Related to the SMLs
Investments

SMFT’s records reflect a total of 117 unique Investors and 123 Investor accounts. Many of
the Investors are part of related groups. Individual Investors often hold both unregistered

and registered accounts (e.g. RRSP, RRIF accounts).

Funds provided by Investors (the “Investments’) were invested in either Residential SMLs
or Development SMLs or a combination. Investments in most SMLs are governed by a
simple, one-page agreement (the “Standard Investment Agreement”) between the

Investor and SMFI which sets out:
a. the investment amount;
b. the SML and its terms; and

c. certain standard terms and acknowledgments, including that a request for an early
redemption of the Investment will only be accommodated if a replacement Investor is

available.
A copy of a template Standard Investment Agreement is attached hereto as Appendix “K”.

Investments in SMLs related to the Projects are governed by a slightly modified agreement
(the “Equity Investment Agreement” and, together with the Standard Investment
Agreement, the “Investment Agreements”’) which includes language to the effect that the
Investor is also entitled to its proportionate share of a 50% equity stake in the Project. A

copy of a template Equity Investment Agreement is attached hereto as Appendix “L”.

In theory, Investments would be made by Investors in two circumstances: (a) at the

inception of an SML transaction, prior to advancing funds to the Borrower; and (b) in
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response to a solicitation from Sussman for funds to replace the Investment of an Investor

who had requested an early redemption in an existing SML.

In practice, it appears that SMFI also accepted Investments in two additional
circumstances: (¢) after the advance of funds to a Borrower in a fully subscribed SML (an
“Oversubscription”); and (d) as a “transfer” of principal amounts between SMLs (a

“Principal Transfer”), with or without the Investor’s authorization.

To illustrate the treatment of Investments, the Receiver has prepared a summary of the flow

of principal (excluding interest) for SML H-26.

a. As shown in the table below, the initial SML transaction was valued at $420,000, of
which $407,000 was advanced to the borrower and $13,000 was paid to SMFI as

brokerage fees.

b. Following the initial Investment of $420,000, SMFTI solicited Oversubscriptions in the
amount of $1.76 million to the SML.

c. Principal in the amount of $270,000 was transferred, with or without Investor consent,

to the A-18 SML.
d. Further Oversubscriptions were received, purportedly into H-26.

e. Principal was repaid to only one of the investors (Investor RO02) in the amount of

$20,000.

Date Transaction Type Investor Debit Credit
31-Dec-21 | Brokerage Fees 13,000.00 -
11-Jan-22 | Mortgage Advance 407,000.00 -
13-Jan-22 | Investment G001 - 420,000.00
1-Mar-22 | Oversubscription Svo1 - 100,000.00
1-Mar-22 | Oversubscription VAQ2 - 270,000.00
1-Mar-22 | Oversubscription SV02 - 50,000.00
14-May-22 | Oversubscription JO01 - 40,000.00
14-May-22 | Oversubscription SHO1 - 40,000.00
14-May-22 | Oversubscription RO02 - 40,000.00
14-May-22 | Principal Transfer - A-18 | VAQ2 270,000.00 -
1-Sep-22 | Oversubscription BRO1 - 100,000.00
5-Sep-23 | Oversubscription MI01 - 100,000.00

21




71.

72.

73.

74.

6-Sep-23 | Oversubscription TNO1 - 130,000.00
1-Jan-24 | Oversubscription BRO2 - 160,000.00
1-Mar-24 | Oversubscription VTO01 - 310,000.00
31-Jul-24 | Mortgage Repayment - 421,491.38
6-Sep-24 | Investment Repayment | RO02 20,000.00 -

710,000.00 2,181,491.38

Investors

Based on the Receiver’s preliminary review of the Information, and subject to the
Receiver’s concerns around the accuracy and completeness of the Information as discussed
above, the Receiver has prepared a schedule of principal amounts invested by each Investor

(the “Investor Schedule”), a copy of which is attached hereto as Appendix “M”.

To address privacy concerns, the Receiver has redacted the name of Investors in the

Investor Schedule and has replaced the account name with an alphanumeric code.
The Investor Schedule includes the following:

a. Anoverview of each Investor’s principal investments as reflected in PxPlus, Sage and

records provided by the Investor;

b. A detailed schedule for each Investor showing the net principal invested by SML as
reflected in PxPlus, Sage and records provided by the Investor? (if applicable).

The Receiver notes the following with respect to the Investor Schedule:

a. Investors were invested in an average of four SMLs, with 77 Investors holding
investments in multiple SMLs. The largest number of SML investments held by a

single Investor is 25.

2 The Receiver sent a written request to all Investors on May 14, 2025 to request that they submit a summary
of their investments, including net principal investments and outstanding interest payments, together with
copies of any supporting documentation, to assist the Receiver in its review of SMFI’s mortgage transactions.
We have received responses from only certain Investors as at the date of this report. The Receiver will
continue to collate information received from Investors and will account for any future analysis.
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b. There is a discrepancy of approximately $201,000 between the principal balances
reported in PxPlus and Sage. Most of this variance ($155,000) is attributable to a single

investor's principal balance. The reason for this discrepancy is unknown.

c. Upon reviewing the variances between the records provided by the Investors and those
from PxPlus and Sage, there is a variance of approximately $1,000,000, with the sum
of the amount reported by the Investors being higher. This amount is expected to
increase as additional investor documentation is received. Currently, only 77 Investors

of the 123 have submitted records.

d. This is consistent with what has been reported to the Receiver by certain Investors.
These Investors have indicated that, although they invested funds with SMFI, they did
not receive the appropriate documentation in return. This suggests that not all of the
investments were likely not recorded in PxPlus and Sage, and opens the possibility

that SMLs may exceed $101 million noted earlier in the report

e. SMFI and MFB are both investors in the SMLs with principal balances reported from
Sage and PxPlus of $1,228,586 and $798,000, respectively. The invested funds from
SMFI appear to have been transferred into the Trust Account from the General
Account. The Receiver has not been able to confirm the source of funds for the SMFI

and MFB Investments.

Disposition of Proceeds

The Receiver’s preliminary review of the Information suggests that proceeds arising from
the repayment of mortgage advances (“Proceeds”) were used to fund: (a) repayments of
invested principal; (b) interest payments; (c) advances to the Projects; and (d) brokerage
fees and salaries. The table below sets out a high-level summary of cash flows as reflected
in the Information. The Receiver notes again that this Information has not been verified
and additional work is required to fully reconcile the cash flows. However, there is

illustrative value in the estimates provided.
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2020 2021 2022 2023 2024 Total

Cash Inflows
Principal Investments 24,468,869 24,082,488 19,530,396 13,445,643 9,151,571 90,678,968
Interest Payments 389,621 231,023 40,364 111,236 52,229 824,472

Mortgage Repayments 4,132,100 14,307,289 6,362,756 3,161,686 1,380,095 29,343,926

28,990,589 38,620,801 25,933,516 16,718,565 10,583,894 120,847,365

Cash Outflows
Principal Repayments (767,000)  (2,983,770)  (6,989,235)  (4,654,171)  (2,544,710) (17,938,885)
Interest Payments (12,165,676)  (12,946,862) (13,416,751) (14,810,334) (16,334,852)  (69,674,476)
Mortgage Advances (5,768,501)  (8,879,088)  (2,460,554)  (2,323,063) (85,000)  (19,516,205)
Brokerage Fees (1510,953)  (1,379,908)  (1,487,347)  (1,263,636) (868,888)  (6,510,731)
Management Salaries (765,100)  (1,446,500) (900,000) (562,200) (557,800)  (4,231,600)
(20,977,230)  (27,636,127) (25,253,887) (23,613,403) (20,391,250) (117,871,898)
Net Cash 8,013,359 10,984,674 679,629 (6,894,839) (9,807,356) 2,975,468
76. The Receiver notes that the interest payment amount in 2024 in particular is likely

77.

78.

79.

80.

overstated, as SMF1’s staff had not completed corrections to T5 slips to reflect cheques that

were printed but not actually issued to Investors.

Based on the Receiver’s preliminary review, all Proceeds were deposited to the Trust

Account and were comingled with other funds in that account.

Principal Repayments

Repayments of principal were to be available to Investors at maturity and prior, subject to
the availability of a replacement investment. In practice, repayments of principal were
made during the term of the investment regardless of whether replacement funds were
available. A schedule of principal repayments in the period January 1, 2020 to December
31, 2024 (the “Repayment Schedule”) to each Investor is attached hereto as Appendix
“N”. Given the limitations identified above with respect to the Information, the Receiver
has not yet been able to determine whether each of the principal repayments were cash
payments or Principal Transfers (i.e. the accounting records do not clearly set out whether
transfers out of Investments were cash payments to Investors or transfers of invested funds

into another mortgage/project.)

The Receiver has also not yet been able to determine to what degree Principal Repayments

were funded by Proceeds or by new Investments.

The Receiver notes the following with respect to the Repayment Schedule:
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a. During the period, 58 out of the 123 investors received repayments of principal.
Notably, the five investors who received the highest amounts accounted for

approximately 43% of the total principal repayments distributed.

b. In 2022, principal repayments were the highest, totaling approximately $7.0 million
for that that year.

Interest Payments

A key factor in the liquidity challenges faced by SMFI is the imbalance in cash flows
related to interest payments, with interest payments far exceeding interest received from
Investments. This imbalance and resultant liquidity challenge arose as a result of the
Oversubscriptions (all of which earned interest whether funds were deployed or not) and

from timing differences in interest-related cash flows on the Development SMLs.

As noted above, many of the SMLs were significantly oversubscribed, creating an
imbalance between interest received on the mortgage advance and interest paid out to

Investors.

This problem was compounded by imbalances in interest-related cash flows arising from

the Development SMLs, which were driven by two issues.

a. First, interest payments to Investors in the Development SMLs were based on the total
amount of the mortgage facility. Mortgage advances, however, were made
incrementally over time up to the maximum available amount. As a result, interest
earned on the advances was necessarily lest than interest paid to Investors (i.e funds

were not fully deployed from the start date of their investment).

b. Second, interest on the Development SMLs was capitalized over the life of the
mortgage. Repayments of the mortgages related to the Development SMLs were made
periodically when funds became available from the sale of constructed houses. Again,

this led to a situation where interest payments to Investors were necessarily unfunded.

The Receiver has not yet been able to reconcile interest payments across all SMLs. Given

the issues identified above with respect to the quality and reliability of the Information, the
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86.

87.

Receiver has made certain assumptions in estimating cash flows associated with interest.
The Receiver has relied on SMFI’s tax reporting to estimate interest payments to Investors
and on certain bookkeeping conventions to identify the receipt of interest payments from
borrowers. This approach is somewhat flawed in that it will not identify prepayments of
interest, but the Receiver does not believe that variance to be material given the relative
size of interest inflows and outflows. The Retained Contractor indicated that the interest
payments made to Investors in 2024 remain uncertain, as certain TS5 slips required
amendments due to cheques that were issued but never delivered. The table below sets out

the Receiver’s estimate of interest-related cash flows.

Interest Received Interest Paid Net Cash Flows
2020 389,621 (12,165,676) (11,776,056)
2021 231,023 (12,946,862) (12,715,839)
2022 40,364 (13,416,751) (13,376,388)
2023 111,236 (14,810,334) (14,699,098)
2024 52,229 (16,334,852) (16,282,623)
Total 824,472 (69,674,476) (68,850,004)

At this preliminary stage, it appears to the Receiver that the Net Cash shortfalls (as
summarized in the above table) were funded from new Investments and/or cash
distributions from the Projects, as these were the only material sources of cash in the period

under review.

Mortgage Advances to the Projects

Advances under the Development SMLs were made by SMFI to the Nominee as funds
were required by the Borrowers to advance the development or construction of the Project.
Total advances to each Project, based on the Receiver’s preliminary review of the

Information and on accountings provided by the Builders, are set out in the table below.

As shown below, there were minimal advances to the Projects in the years 2020 through
2024. For Ballymore in particular, no funds were advanced to the Project in the period. On

an aggregate basis, SMFI received $9.3 million more from the Projects than it advanced.
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Project 2020 2021 2022 2023 2024 Total
Ballymore
Advances - - - - - -
Repayments - (5,250,000) - - - (5,250,000)
Net Advances - (5,250,000) - - - (5,250,000)
Uptergrove
Advances 1,887,000 ; 2,110,000 ; 1,200,000 - - 5,197,000
Repayments (904,983)] (6,149,615)] (2,699,808)! (249,983) - (10,004,388)
Net Advances 982,018 | (4,039,615)] (1,499,808); (249,983) - (4,807,388)
Wate rways
Advances 892,500 | 3,640,439 230,000 360,000 - 5,122,939
Repayments - (2,005,008)| (1,035,903)| (1,072,016); (278,451)| (4,391,378)
Net Advances 892,500 | 1,635,432 | (805,903)] (712,016)] (278,451) 731,562
Total Advanced (Repaid) 1,874,518 (7,654,183) (2,305,711) (961,998) (278,451)] (9,325,826)

Salaries and Brokerage Fees

SMFI charged brokerage fees as compensation for its services in brokering the SMLs. As

described in the Investment Agreements, these fees were calculated as 6% of interest

payable to Investors in the SML. Total brokerage fees collected as recorded in SMFI’s

records are set out in the table below.

2020

2021

2022

2023

2024

Total

Brokerage Fees

1,510,953

1,379,908

1,487,347

1,263,636

868,888

6,510,731

In addition, Sussman received an annual salary from SMFI. Total amounts recorded in

SMEFT’s records as gross salary for Sussman for the period 2020-2024 are set out in the

table below.

2020

2021

2022

2023

2024

Total

Sussman’s Salary

765,100

1,446,500

900,000

562,200

557,800

4,231,600

B. The Mortgages

As discussed above, there are 38 Active SMLs in the SMFI portfolio. A schedule setting

out the details and status of the mortgages related to the Active SMLs (the “Mortgage

Schedule”) is attached as Appendix “O” hereto.

27




91.

92.

93.

94.

95.

96.

The Mortgage Schedule shows that mortgages for all but 11 of the Active SMLs have been
discharged. The disposition of the Proceeds arising from the repayment of mortgage loans

is discussed in greater details above.

The status of the balance of the mortgages (the “Undischarged Mortgages™) other than
those related to the Uptergrove Project and the Waterways Project is discussed below. The
status of mortgages related to the Uptergrove Project and Waterways Project is discussed

later in this report in the context of the JVs.

The Raseta Mortgages

SMLs R-61 and R-66 (the “Raseta SMLs”) relate to advances made to Sam Raseta and
2067041 Ontario Ltd. (together, “Raseta”) in respect of lands municipally known as 2970
Fesserton Side Rd., Waubaushene, Ontario (the “Raseta Lands”).

The Receiver has not been able to determine the complete history behind the Raseta SMLs,
but understands that the mortgages related to a real estate development project in
Waubaushene. The Raseta Lands are adjacent to a series of residential properties located
along Georgian Heights Boulevard (the “Georgian Heights Properties”). Title searches
show that the Georgian Heights Properties were encumbered by charges in favour of SMFI

in 2007 and that those charges were discharged between 2013 and 2017.

The Raseta Lands were also encumbered by a charge in favour of SMFI on July 10, 2007.
All charges in favour of SMFI were transferred to Logpin Investments Ltd. (“Logpin”) on

December 16, 2024. Logpin is controlled by one related group of Investors.

The Raseta Lands have not been developed, but are the subject of applications for a zoning
by-law amendment and plan of subdivision submitted on August 23, 2021 by 2801829
Ontario Inc. (“280), a corporation incorporated by Sussman to develop the Raseta Lands.
Additional investigation is required to determine the nature of the relationship between
SMFT and 280, the status of the development project, and the ultimate realizable value of
the Raseta Lands.
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Heritage Village

SML H-37 (the “Heritage SML”) relates to advances made to Alliance Heritage Village
Inc. (“Alliance Heritage”) in respect of lands in Creemore, Ontario legally known as Lots

12 and 13; and Blocks 16 and 17, Plan 51M 1163 (the “Heritage Lands”).

The Receiver has not been able to determine the complete history behind the Heritage SML
but understands that the mortgages were related to a real estate development in Creemore.
The Heritage Lands were part of a proposed subdivision known as Hometown Creemore
originally approved in 2008. Alliance Heritage developed the first phase of 25 homes but
then sold the balance of the development to Tribute (Creemore) Ltd. (“Tribute”).

The Heritage Lands were originally encumbered with a charge in favour of SMFI in July,
2019 (Lots 12 and 13) and February, 2020 (Blocks 16 and 17). The charge on Lots 12 and
13 was partially discharged on March 10, 2022 and fully discharged on April 26, 2022. The
charge on Blocks 16 and 17 (the “Remaining Heritage Lands”) was transferred to Logpin
on December 16, 2024.

The Receiver has been advised by Alliance Heritage that, following the sale of the
development to Tribute, several potential development options for the Remaining Heritage
Lands were explored. The current plan is for the construction of four detached homes.
Additional investigation is required to determine the status of the development project and

the ultimate realizable value of the mortgage on the Remaining Heritage Lands.

The Bidmead Mortgage

SML B-95 relates to advances made to Colin Bidmead (“Bidmead”) in respect of two
residential properties municipally known as 2 Mill Street, Coldwater, Ontario and 10
Coldwater Road, Severn, Ontario (the “Coldwater Properties”) and 5970 Line 9 North,
Waubaushene, Ontario (the “Waubaushene Property” and, together with the Coldwater
Property, the “Bidmead Properties”).

The advances were originally made pursuant to SML B-94 in July, 2023. SMFI advanced
$690,000 to Bidmead to finance the construction of a house on the Waubaushene Property.
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Bidmead provided a charge against 2 Mill Street as collateral security and later replaced

that charge with a charge against 10 Coldwater Road.

Sussman has advised the Receiver that SML B-95 was originated to provide additional

construction financing and to take out the principal investments in B-94.

The Bidmead Properties are currently subject to a charge in favour of SMFI and Olympia
Trust Company (“Olympia”) in favour of certain SMFI Investors who invested funds

through registered investment accounts (the “Registered Investors”™).

The Receiver has corresponded with Bidmead and has been advised that Bidmead intends
to repay the mortgage on maturity in June, 2025. Based on a mortgage statement prepared
by SMFI, the Receiver expects to receive approximately $750,000 at maturity. Based on
SMEFT’s records there are principal investments in B-94 and B-95 outstanding in the amount

of $1.34 million.

The Subramaniam Mortgages

SMLs S-26 and S-27 relate to advances made to Wareswan Subramaniam
(“Subramaniam”) in respect of real property municipally known as 1345 Bardeau St.,
Innisfil, Ontario (the “S-26 Property”) and 1026 Green Street, Innisfil, Ontario (the “S-27
Property”).

SMFTI advanced $304,000 to Subramaniam in June, 2023 in respect of the S-26 Property,
secured by a $500,000 mortgage (the “S-26 Mortgage”). The S-26 Mortgage matures in
June, 2025 and is repayable in monthly payments of blended principal and interest in the
amount of $4,918 with a balloon payment at maturity. The S-26 Property is currently
encumbered by a charge in favour of SMFI and Olympia in trust for certain Registered

Investors.

In respect of the S-27 Property, all of the investments were made by Registered Investors.
$290,000 was advanced by Olympia, secured by a mortgage (the “S-27 Mortgage”)
maturing in April, 2026 and repayable in monthly payments of blended principal and
interest in the amount of $2,853 with a balloon payment at maturity. The S-27 Property is
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currently encumbered by a charge in favour of Olympia in trust for certain Registered

Investors.

On May 7, 2025 the Receiver emailed Subramaniam to advise him of the receivership
proceedings and to instruct him to remit monthly payments for S-26 and S-27 to the
Receiver. On May 15, 2025 the Receiver again emailed Subramaniam to advise that
payments for S-27 had not been received for March, April or May, 2025. Finally, on May
23, 2025 the Receiver wrote to Subramaniam to advise that a post-dated cheque in respect
of the S-26 Mortgage had been returned for insufficient funds and that Subramaniam was
in default of both mortgages. A copy of the Receiver’s emails are attached hereto as

Appendix “P”.

On May 23, 2025 the Receiver wrote to Ramachandran Law, counsel to Subramaniam,
noting the default and demanding payment in full of the payments in arrears by May 27,
2025, failing which the matter would be referred to counsel for further action. A copy of
the Receiver’s letter is attached hereto as Appendix “Q”. The Receiver has been advised

by Ramachandran Law that payment of the arrears will be made shortly.

Mortgages Related to the Projects

Information on mortgages related to the Uptergrove Project and the Waterways Project is

provided below as part of the discussion of the JVs.
C. The Joint Venture Agreements

As set out above, the Projects are governed by the JVs. The following section discusses the
scope of the JVs, the relationship between the parties, the status of the Projects, and the

Receiver’s estimate of potential recoveries on each Project.

The Ballymore Project

Background and Current Status

The Ballymore Project is a housing development consisting of four separate parcels in

Innisfil, Ontario (the “Ballymore Property”), including:
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a. 1335 Killarney Beach Road, Innisfil (“1335”), a 10.9 acre site currently under

construction for a 130 unit detached home subdivision;

b. 1317 Killarney Beach Road, Innisfil (“1317”), a 3.5 acre site which is currently vacant
but is the subject of an Official Plan Amendment and Zoning By-Law Amendment to
permit the development of a mix of 3-storey common element townhouses and 3-

storey back-to-back townhouses;

c. 1015 Cumberland St., Innisfil (“1015”), a 3.2 acre property which is currently vacant
but is the subject of an Official Plan Amendment and Zoning By-Law Amendment to

permit the development of 16 single detached homes; and

d. 1490 Killarney Beach Road, Innisfil (“1490”), a 7.5 acre site which is currently vacant.
There are conceptual plans for 102 townhouse units, but no formal applications have

been submitted.

SMFT’s involvement with the Ballymore Project dates back to 2006, when SMFI advanced
funds to Baywood Homes (Big Bass Phase 1) Inc. (“Baywood”) for the development of a
housing project (the “Baywood Project”). Baywood was unable to complete the
development and the senior secured lender enforced on its mortgage. The Ballymore

Nominee purchased the Ballymore Property through a power of sale proceeding.

The Receiver understands that funds raised from investors in the Ballymore SMLs were
used to (a) finance the purchase of the Ballymore Property; and (b) repay investors in the
original Baywood Project. No mortgages were actually granted in favour of SMFI in
connection with the Ballymore SMLs. There were two mortgages in favour of SMFI in

place at the time the Ballymore Property was acquired, but these were fully repaid.

Given the issues identified above with the Information, the Receiver has not to date been

able to derive a complete accounting of those funds.

At present, only 1335 has been developed. All but 19 of the 130 units in 1335 have been
completed and closed. The remaining 19 units are subject to executed purchase agreements

and are expected to close by September 2025. Ballymore advises that it expects to realize
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profits of approximately $14 million from the sale of the remaining homes, which would

be subject to distribution pursuant to the terms of the JV.

Ballymore relaunched marketing of the 1317 development on May 31, 2025 and intends to
begin construction in spring, 2026, subject to the outcome of pre-sale efforts. Once
complete, Ballymore expects the 1317 development to result in profits of approximately
$2 million but cautions that the current state of the housing market may have a negative

impact on projected sales and on the project schedule.

Development of 1015 and 1490 has not begun and the timeline to develop these phases is

unclear.

The Ballymore JV

The Ballymore JV governs the development of the Ballymore Project and the rights and
obligations of Ballymore and 248. The Ballymore Nominee holds title to the Ballymore
Property for the Members. Each of 248 and Ballymore hold a 49.98% interest in the
Ballymore Project, with the balance of 0.04% held by the Ballymore Nominee. Key terms
of the Ballymore JV include:

a. 248 and Ballymore are both responsible for providing a certain portion of funds

required for the acquisition of the Ballymore Property.

b. 248 is entitled to recover a portion of the funds provided for purchase (the “Sussman

Deemed Equity”) before any profit distributions are made to the Members.

c. The Members are required to contribute additional funds after the closing of the

acquisition under certain circumstances.

d. Following the repayment of all debt and equity obligations, Surplus Cash (as defined
in the Ballymore JV) is to be distributed to Members according to the interest set out

above.

e. Management of the Ballymore Project is provided by a Management Committee

consisting of a representative of each of 248 and Ballymore.
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Potential Realization

The Receiver engaged Avison Young (“AY”) to prepare an opinion of value (the “AY
Opinion”) in respect of the Ballymore Property. Based on the Receiver’s review of the AY
Opinion, and subject to the customary assumptions and qualifications contained therein,
the Receiver estimates the realizable value of 248’s interest in the Ballymore Project, which
includes proceeds from the closing of units already sold and proceeds from the sale of land,

to be between $8.0 million and $10.0 million.

The Alliance Project

Background and Current Status

The Alliance Project is a housing development consisting of a manufactured home
community on an 11.5 acre site at 5166 Highway 12 and 3396 Concession 10 Road,
Ramara, Ontario (the “Alliance Property”). The Alliance Project is a land-lease
community, in which customers purchase the homes but lease the land, generating an

additional income stream for the land owner.

The development plan includes a total of 300 manufactured homes. 111 of the lots have
been serviced. Phase 1 consists of 100 units, of which 87 are currently built and occupied.

Phases 2 and 3 consist of 100 units each which have yet to be constructed.

There are three mortgages registered against the Alliance Property (the “Alliance
Mortgages™). Interest on the mortgage advances is capitalized (i.e. not paid in cash but
added to the principal amount of the mortgage). As discussed above, the capitalization of
interest, particularly on the Alliance Project, has materially contributed to SMF1’s liquidity
issues as interest is paid to Investors monthly. The Receiver has been provided with an
accounting of mortgage advances and interest calculations by Alliance and is in the process
of reconciling those figures with information in SMFI’s records. The Receiver estimates
that the total amount payable on the mortgages related to the Alliance Project is

approximately $35 million.
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The Alliance JV

The Alliance JV governs the development of the Alliance Project and the rights and
obligations of 198, Compro, Alliance and the Alliance Nominee. Each Member holds a
50% interest in the Alliance Project, with title to the Alliance Property held by the Alliance

Nominee. Key terms of the Alliance JV include:

a. All net profits derived from the Property shall belong to the Members in accordance

with their respective interests;

b. Additional funds required in excess of those available from external lenders are to be

contributed exclusively by 198;

c. The Cash Surplus (as defined in the Alliance JV) is distributed to Members when funds
become available in accordance with a priority scheme set out in the Alliance JV, and

only after necessary repayments of principal and interest to third-party lenders;

d. Management of the Alliance Project is provided by a Management Committee

composed of one representative from each of 198 and Compro.

Potential Realizations

The Receiver has reviewed a draft appraisal of the Alliance Project prepared by Colliers
International Realty Advisors Inc. (“Colliers™) for Alliance dated March 25, 2025 (the
“Colliers Appraisal”).

Realizations from the Alliance Property would be first applied to repayment of the Alliance
Mortgages and then to distribution of profit to the Members in equal parts. Based on the
Receiver’s review of the Colliers Appraisal, and subject to the customary assumptions and
qualifications contained therein, it estimates that the realizable value of proceeds from the

Alliance Property to be between $20.6 million and $26.5 million.

Given the uncertainty surrounding the viability of further development, the Receiver’s
estimate of value assumes that the development of Phase 2 and 3 does not proceed and that

realizations from those phases are limited to land values. If economic conditions support
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further development, there may be significant additional realizations for Investors. The

Receiver will continue to explore the potential for further development.

The Waterways Project

Background and Current Status

The Waterways Project is a housing development consisting of a 34 residential building
lots on the southwest corner of Highway 118 West and Santas Village Road, Bracebridge
ON (the “Waterways Property”). The Waterways Property is segregated into Blocks 3, 4,
5, 8, 10 and 20. All but eight of the units have been completed and closed. Alliance expects

the remaining units to close in the next six months.

There are two mortgages registered against the Waterways Property (the “Waterways
Mortgages™). The Receiver has reviewed an accounting prepared by Alliance and is in the
process of reconciling it with information in SMFI’s records. Given the discrepancy
between the accounting prepared by Alliance and SMFI’s records, the Receiver is unable
to estimate the amount owing under the Waterways Mortgages at this time and recommends

that further work be done to establish estimated realizable values.

The Waterways JV

The Waterways JV governs the development of the Alliance Project and the rights and
obligations of 198, Compro, Alliance and the Waterways Nominee. Each Member holds a
50% interest in the Waterways Project, with title to the Waterways Property held by the

Waterways Nominee. Key terms of the Waterways JV include:

a. All net profits derived from the Property shall belong to the Members in accordance

with their respective interests;

b. Additional funds required in excess of those available from external lenders are to be

contributed in equal shares by the Members;

c. 198 commits to provide an additional advance of up to $600,000 if required;
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d. The Cash Surplus (as defined in the Waterways JV) is distributed to Members when
funds become available in accordance with a priority scheme set out in the Alliance
JV, and only after necessary repayments of principal and interest to third-party lenders

and repayment of Members’ equity advances;

e. Management of the Alliance Project is provided by a Management Committee

composed of one representative from each of 198 and Compro.

Potential Realizations

Based on its review of information provided by Alliance with respect to projected revenues
from the sale of the eight remaining units and projected costs to complete the sales, the
Receiver estimates that realizations from the Waterways Mortgages and 198’s interest in

the Waterways Project to be between $1.0 million and $1.2 million.
CORRESPONDENCE WITH REGISTERED INVESTORS

On May 6, 2025, Jay Teichman (“Teichman”), a Registered Investor, wrote to Chaitons
LLP and the Receiver advising that he and his wife wished to pursue individual remedies
as Registered Investors in respect of the B-95, S-26 and S-27 remedies and seeking the

Receiver’s consent to same.

The Receiver responded to Teichman and advised that: (a) it considered the Investments in
each of the SMLs to be Property as defined in the Receivership Order; (b) the stay of
proceedings imposed by the Receivership Order applied to the SMLs; and (c) the Receiver
could not consent to Teichman’s proposed enforcement. A copy of the email exchange
between Teichman and the Receiver, including additional emails through May 23, 2025, is

attached hereto as Appendix “R”.

Teichman has written directly to Subramaniam to demand that payments on the S-26
Mortgage and the S-27 Mortgage be made to Olympia for the benefit of him and other
Registered Investors, including Michael Stein (“Stein”), who has also written to the
Receiver supporting Teichman’s position. Copies of Teichman’s letters to Subramaniam

are attached hereto as Appendix “S”.
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As described herein, the Registered Investors represent only a portion of the total principal
invested in SMLs B-95 and S-26. Any enforcement by Teichman in respect of those

mortgages would be prejudicial to other Investors in those SMLs.

With respect to the S-27 Mortgage, the Receiver’s review of SMFI’s records (to the extent
that they can be relied upon) suggests that Teichman and Stein are the only Investors in the
SML. Funds were advanced to Subramaniam directly by Olympia and all interest payments
made to Teichman and Stein to date have been funded by Subramaniam. As such, and
subject to this Court’s approval, the Receiver Teichman and Stein be allowed to enforce

their remedies in respect of the S-27 Mortgage only.
ASSESSMENT OF PAST TRANSACTIONS

The Receiver has identified several sets of transactions related to the SMLs as potentially
requiring further review (the “Reviewable Transactions”). These include: (a) transactions
involving assignment of mortgages and interests in the JVs to Logpin (the “Logpin
Transactions”); (b) a grant to certain Investors by MFB of mortgage security (the “MFB
Security”) over the Premises; and (c) a series of transactions in July, 2024 in which
Investor funds may have been misappropriated. Since the Receiver is early in its

investigations, the list of potential Reviewable Transaction may grow.

The Logpin Transactions

As disclosed in the statement of claim issued on April 4, 2025 (the “Goldfarb-Greenspan
Claim”) by Logpin, The Goldfarb Corporation, Gary Goldfarb and Jeffrey Goldfarb (the
“Goldfarb Plaintiffs”) and by Suzy and Julianna Greenspan (the “Greenspan Plaintiffs”),
on December 30, 2024, Sussman, SMFI and 248 executed various documents granting a

security interest in certain assets related to the Ballymore Project to Logpin. These include:

a. A promissory note (the “Ballymore Note”) in respect of SMFI and 248’s indebtedness
to the Goldfarb Plaintiffs in the amount of $14,919,990 in respect of the Ballymore
Project (amended on February 5, 2025 to reflect indebtedness of $15,619,990);
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b.

A general security agreement in favour of SMFI and 248 (the “Ballymore GSA”) and
a personal guarantee from Sussman (the “Ballymore Guarantee™) in respect of the

Ballymore Note;

An assignment by 248 of its co-tenancy interest and interest in cash flow under the
Ballymore JV (the “Ballymore JV Assignment” and, together with the Ballymore
Note, the Ballymore GSA and the Ballymore Guarantee, the “Ballymore Security”);

140.  On February 5, 2025 Sussman, SMFI and 198 executed various documents granting a

security interest in certain assets relating to the Waterways and Alliance Projects to Logpin.

These include:

a.

A promissory note (the “Alliance Note”) in respect of SMFI and 198’s indebtedness
to the Goldfarb Plaintiffs in the amount of $27,130,054.17 in respect of the Alliance
Project, $2,420,000 in respect of the Waterways Project, and $15,619,990 in respect
of the Ballymore Project;

A general security agreement in favour of SMFI and 198 (the “Alliance GSA”) and a
personal guarantee from Sussman (the “Alliance Guarantee™) in respect of the

Alliance Note;

An assignment by 198 of its co-tenancy interest and interest in cash flow under the
Alliance JV (the “Alliance JV Assignment” and, together with the Alliance Note, the
Alliance GSA and the Alliance Guarantee, the “Alliance Security”);

141. In addition to the Ballymore Security and the Alliance Security, the Receiver has been

advised that the Logpin also took assignment of the mortgages set out below. The

mortgages in bold are unrelated to the Ballymore Security and the Alliance Security.

Loan ID Borrower Instrument No.
A-14 2114568 Ontario Limited, Alliance Homes Inc. & Alex Troop | SC543816
A-18 2114568 Ontario Limited, Alliance Homes Inc. & Alex Troop | SC543816
H-27 Alliance Heritage Village Inc. SC1664789
M-37 Waterways of Muskoka Ltd. MT251982
R-61 Sam Raseta/2067041 Ontario Ltd. SC560684
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R-66 Sam Raseta/2067041 Ontario Ltd. SC560684

T-14 2114568 Ontario Limited, Alliance Homes Inc. & Alex Troop | SC543816

W-31 Waterways of Muskoka Ltd. MT251982

142.

143.

144.

145.

146.

MFB Security

On or about February 28, 2025, as security for certain Investments by WFE Investment
Corp. (“WFE”) and Jeffrey Citron Professional Corporation (“Citron’), Sussman caused
MFB to issue a mortgage in the amount of $800,000 in favour of WFE and Citron. The

mortgage was registered against the Premises under instrument number SC2116273.

Potential Misappropriation

The Receiver has been advised by several Investors of transactions which do not conform

to typical investments.

In the first case, Investor JO02 advised the Receiver that Sussman asked them to invest
$40,000 in February 2025 but Sussman insisted they do so by providing blank cheques in
specific denominations. Investor JO02 further advised that they provided the cheques as
requested and were told by Sussman that he would give them details of the mortgage at a

later date.

However, on review of their bank statements, Investor JO02 discovered that the cheques
had been issued to, and cashed by, other Investors and MFB. A schedule of these payments
is set out below. Sussman has confirmed to the Receiver that he entered the payee names

and delivered the cheques to the other Investors.

The Table below summarizes the disposition of the $40,000 received as follows:

Cheque No. Payee Amount
90 Investor TPO1 12,000.00
91 Investor CAO1 3,524.99
92 Investor CA02 1,214.16
93 Investor P102 3,289.99
94 Investor CO01 3,897.39

40



147.

148.

149.

95 Investor P101 940.00
- Bank Draft* (MFB) | 15,133.47
Total 40,000.00

* The funds from the bank draft in the amount of $15,133.47 were deposited to the MFB Account and were
used to settle obligations of MFB.

In the second case, an Investor provided Sussman with $50,000 in July, 2024 for what he
was told was a 30-day investment at an interest rate of 10.5%. The funds were deposited
to SMFI’s general account and comingled with funds in that account. No documentation

was provided to the individual supporting any investment.

Finally, Investor TPO1 provided Sussman with a cheque for $25,000 in July, 2024. Again,
Sussman provided no information on the investment beyond it having a one-month term
and an interest rate of 10.5%. The funds were deposited to the trust account and $10,000
was subsequently transferred to the general account. There is no record of any investment

at that time or in that amount for Investor TPO1 in the Information.
CONCLUSION

The Receiver’s Investigation, while preliminary in nature, has led to the following general

conclusions:

a. The Information suffers from significant deficiencies that will make it very difficult
to fully reconcile the cash flows associated with the SMLs and the associated claims

of Investors;

b. The comingling of funds related to the various SMLs both within the Trust Account
and between the Trust, General and Building Accounts may prohibit any tracing

required to establish trust claims in respect of the SMLs and the Investments;

c. A principal cause of SMFI’s financial difficulties was liquidity imbalances (estimated
to be in $60M range) arising from the payment of interest to Investors in respect of
SMLs for which (a) no interest was received from the borrower or (b) the borrower
had previously repaid all advances. While advances to the Projects may have created
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liquidity challenges in prior years, SMFI’s net payments to the Projects in the period
2020-2025 were not material; and

d. Many Investors have Investments across multiple SMLs, such that it will likely be
very difficult to identify a group of Investors whose Investments could be ring-fenced

to particular recoveries.

150. The Receiver has identified the following key steps to be taken in the receivership

proceedings, subject to a confirmation and / or expansion of its mandate:

a. Develop and execute a plan to realize on the Active Mortgages and the interests of 248

and 198 in the Projects;

b. Continue the review of the Information and take all reasonable steps to locate and
review such additional information that may exist and can be identified by the

Receiver;

c. Continue the reconciliation of cash flows associated with the SMLs to determine
whether Investments in any of the SMLs can be traced into specific Investments . Due
to the comingling of funds, poor record keeping and complexity of the flow of funds,
it is likely that a review and assessment of potential fair and equitable distribution

mechanisms will need to be completed.

d. Further investigate the Reviewable Transactions to determine whether any of them
constitute a preference, transfer at under value, or fraudulent conveyance and, in
consultation with the Investors and counsel, determine whether to pursue a recovery

in respect of any or all of the Reviewable Transactions; and

e. Conduct a comprehensive claims process to quantify the claims of Investors and other

stakeholders against the assets of the Debtors, including Property held in Trust.
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All of which is respectfully submitted this 2™ day of June, 2025.

B. RILEY FARBER INC.,

solely in its capacity as Court-Appointed
Receiver of the Debtors and without
personal or corporate liability

Per:

——g
Name: Richard Williams , CA, CIRP, LIT
Title: Senior Managing Director
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Electronically issued / Délivré par voie électronique : 06-May-2025 Court File No./N° du dossier du greffe : CV-25-00741044-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No. CV-25-00741044-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 2"
)
JUSTICE J. DIETRICH ) DAY OF MAY, 2025

CHIEF EXECUTIVE OFFICER OF THE FINANCIAL SERVICES
REGULATORY AUTHORITY OF ONTARIO

Applicant
- and -

SUSSMAN MORTGAGE FUNDING INC.,, 2486976 ONTARIO INC,,
and 1981361 ONTARIO INC.

Respondents

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 37 of the
Mortgage Brokerages, Lenders and Administrators Act, 2006, S.O. 2006, c. 29, as amended (the
"MBLAA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
"CJA") appointing B. Riley Farber Inc. as receiver (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and properties of the Respondents acquired for, forming
part of, or used in relation to a business carried on by the Respondents, any assets or property held
by the Respondents in trust for any third party, and all property, rights, interests and proceeds
arising from all joint venture or co-tenancy agreements entered into by the Respondents was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Antoinette Leung sworn April 11, 2025 and the Exhibits
thereto (the “Leung Affidavit”), the Affidavit of Dannallyn Salita sworn April 23, 2025 and the
Exhibits thereto and the Affidavit of Amy Casella sworn April 25, 2025 and the Exhibits thereto,

and on hearing the submissions of counsel for the Applicant and such other parties in attendance
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at the hearing of this application, and on reading the consent of B. Riley Farber Inc. to act as the
Receiver, and on being advised that those investors represented today do not object to the form of
Order presented to the Court today, including the Receiver’s Charge for the Preliminary Expense

Amount only, subject to the terms of this Order,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this application is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 37 of the MBLAA (in respect of SMFI)
and pursuant to section 101 of the CJA (in respect of all of the Respondents), B. Riley Farber Inc.
is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of
the Respondents acquired for, forming part of, or used in relation to a business carried on by the
Respondents, any assets or property held by the Respondents in trust for any third party, and all
property, rights, interests and proceeds arising from all joint venture or co-tenancy agreements
entered into by the Respondents, including but not limited to those described in Schedule "A"
attached hereto, including all proceeds thereof and including all property vested in any trustee in

bankruptcy of the said Respondents (collectively, the "Property").

3. THIS COURT ORDERS that the Receiver shall file a report with the Court within 30
days of the date of this Order containing its findings and recommendations with respect to the

matters described in paragraph 4 (the “Preliminary Report”), with a case conference to take place
on June 26, 2025 at 10:00 a.m.

RECEIVER’S POWERS

4. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:
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(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(©) to manage and operate the business of the Respondents, including the

powers to cease to carry on the Respondents’ GIC business;

(d) to enter the Respondents’ business premises during regular business hours
and examine and make copies of any document or record, in paper or

electronic format;

(e) to have access to all electronic storage and record databases, including, but
not limited to, iCloud, email inboxes, Dropbox, and to examine and make

copies of any document or record contained therein;

® to review and investigate the books, records and financial affairs in
electronic form or otherwise, including, without limitation, banking and

investment records, of the Respondents;
(2) to review and investigate:

(1) transactions related to the syndicated mortgage loans brokered by

SMFT and the disposition of any proceeds;
(i1) the status and realizable value of the underlying mortgages; and

(111) the status and realizable value of the Respondents' interests in the

joint venture agreements included in the Property;

(h) to deliver notices of examination to and examine any person (including,

without limitation, any of the Respondents, and any other officer, director,
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or employee of the Respondents) under oath who has knowledge of the

business and affairs of the Respondents;

(1) to engage consultants, appraisers, agents, counsel and such other persons
from time to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties, including

without limitation those conferred by this Order;

() to receive and collect all monies and accounts now owed or hereafter owing
to the Respondents and to exercise all remedies of the Respondents in
collecting such monies, including, without limitation, to enforce any

security held by the Respondents;

(k) to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver’s name or in the
name and on behalf of the Respondents, for any purpose pursuant to this
Order;

D to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

(m)  to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(n) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the

Respondents;

(o) to enter into agreements with any trustee in bankruptcy appointed in respect
of the Respondents, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Respondents;
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(p) to exercise any shareholder, partnership, joint venture or other rights which

the Respondents may have; and

(q) to exercise the functions of an administrator in accordance with the

MBLAA and regulations; and

(r) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons, including the

Respondents, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing,
collectively, being "Persons" and each being a "Person") shall forthwith advise the Receiver of
the existence of any Property in such Person's possession or control, shall grant immediate and
continued access to the Property to the Receiver, and shall deliver all such Property to the Receiver

upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Respondents, and any computer programs, computer tapes, computer disks, or other data storage
media containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 6 or in paragraph 7 of this Order shall require the delivery of Records, or the granting

of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
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attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and providing
the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE RESPONDENTS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Respondents or
the Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Respondents or the Property are hereby stayed and suspended pending further Order of this
Court, provided however that nothing in this Order shall affect the relief ordered by the Court on
this day in the action bearing Court File No. CV-25-00740475-00CL.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Respondents, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the written
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consent of the Receiver or leave of this Court, provided however that this stay and suspension does
not apply in respect of any "eligible financial contract" as defined in the Bankruptcy and Insolvency
Act, R.S.C. 1985, c. B-3, as amended (the “BIA™), and further provided that nothing in this
paragraph shall (i) empower the Receiver or the Respondents to carry on any business which the
Respondents are not lawfully entitled to carry on, (ii) exempt the Receiver or the Respondents
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,
(iv) prevent the registration of a claim for lien, or (v) prevent any creditor from commencing a

bankruptcy application against any of the Respondents.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Respondents, without written consent of the Receiver or leave

of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Respondents or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Respondents are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be required
by the Receiver, and that the Receiver shall be entitled to the continued use of the Respondents'
current telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the normal prices or charges for all such goods or services received after the date of
this Order are paid by the Receiver in accordance with normal payment practices of the
Respondents or such other practices as may be agreed upon by the supplier or service provider and

the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

DOC#12297400v9
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source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court. Notwithstanding anything else contained in this Order, nothing in this
Order shall affect or be deemed to affect or alter in any manner the holding of any property in trust

by the Respondents for investors, which shall continue and remain in effect at all times.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Respondents shall remain the
employees of the Respondents until such time as the Receiver, on the Respondents' behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any employee-
related liabilities, including any successor employer liabilities as provided for in section 14.06(1.2)
of the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or
in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental
Legislation"), provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall

not, as a result of this Order or anything done in pursuance of the Receiver's duties and powers

DOC#12297400v9
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under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, up to the maximum principal amount of $300,000,
which amount includes third-party expenses incurred in carrying out the provisions of paragraph
4 herein, until completion of the Preliminary Report and a return to Court (the “Preliminary
Expense Amount”), or such further amounts as may subsequently be approved by this Court, and
that the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as security for the Preliminary Expense Amount, and
that the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. Notwithstanding anything else
contained in this Order, including the granting of the Receiver’s Charge to secure the Preliminary
Expense Amount pending any further Order of the Court, the determination of whether assets or
property held by the Respondents in trust for any third party ought to be subject to the Receiver’s
Charge for any amounts other than the Preliminary Expense Amount is expressly without prejudice
to the rights of any party to advance such legal arguments following delivery of the Preliminary
Report, which rights are expressly reserved. For greater certainty, the reservation of rights does
not apply to the Receiver’s Charge for the Preliminary Expense Amount, which is granted on an
unopposed basis by those in attendance, without any determination on legal arguments that may

be raised thereafter.
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18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

20. THIS COURT ORDERS that the Receiver's Charge shall not be enforced without leave
of this Court.

21. THIS COURT ORDERS that the appointment of the Receiver over all Property and the
Receiver’s Charge granted over all Property to secure the Preliminary Expense Amount (or any
other amount as may be ordered by the Court in future, subject to paragraph 17 herein) shall not
be deemed in any way to reflect or predetermine the basis upon which the costs and expenses of
the Receiver, or any proceeds that may arise from or be realized from the Property, may ultimately
be allocated or distributed as the case may be, pursuant to a further Order of the Court. For greater
certainty, steps taken by the Receiver and the costs incurred by the Receiver pursuant to this or
any further Order shall, to the extent possible, be allocated by the Receiver based on the separate
properties, mortgages, projects and/or investments, including, but not limited to, those identified

in Exhibit “J” to the Leung Affidavit, for the purposes of any future allocation or distribution.

SERVICE AND NOTICE

22. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the “Guide™)
is approved and adopted by reference herein and, in this proceeding, the service of documents
made in accordance with the Guide (which can be found on the Commercial List website at

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/)

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d)
of the Rules of Civil Procedure and paragraph 21 of the Guide, service of documents in accordance

with the Guide will be effective on transmission. This Court further orders that a Case Website

DOC#12297400v9
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shall be established in accordance with the Guide with the following URL

‘https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/’.

23. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Guide is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Respondents' creditors or other interested parties at their respective addresses
as last shown on the records of the Respondents and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.

GENERAL

24. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

25. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Respondents.

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.
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28. THIS COURT ORDERS the Applicant’s request for its costs of the application are to be

determined by this Court on motion by the Applicant on not less than seven (7) days notice to the

Service List.

29. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may order.

_—
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SCHEDULE “A”
PROPERTY, ASSETS, UNDERTAKINGS

1. A joint venture agreement dated as of January 19, 2016 and amended March 2016 between
2486976 Ontario Inc. and Ballymore Building (Innisfil) Corp. governing the construction

of a residential housing development on the real property described as follows:

(a) PIN No. 58056-0089; Part Lt 22, Concession 3 Innisfil being Parts 1 & 2, Plan 51R-
5794

(b) PIN No. 58056-0092; Part Lot 22, Concession 3 Innisfil as in RO1093769

(©) PIN No. 58056-0019; Part Lots 21&22, Concession 3 Innisfil being Part 2, Plan
51R36429, Part Lot 22, Concession 3 Innisfil Part 3, 51R36429, Innisfil

(d) PIN No. 58056-0124; Part Lot 22, Con 3 Innisfil being Part 1, 51R37693, Town of

Innisfil

(e) PIN No. 58056-0127; Blocks A, B & C, Plan 973 and Part Lot 22 Concession 3
Innisfil being Part 1, 51R36429 except Part 3, 51R37693; Town of Innisfil

() PIN No. 58065-0457; Part Lot 21 Con 4 Innisfil being Part 1, Plan 51R38206;

Innisfil

(2) PIN No. 58066-0222; Part of Lots 23 & 24, Concession 4 Innisfil being Part 1 on
Plan 51R35702; Innisfil

2. A co-tenancy agreement dated as of April 5, 2019 between 1981361 Ontario Inc., Alliance
Compro Inc., Alliance Homes Inc. and 2114568 Ontario Inc. governing the construction of

a residential housing development on the real property described as follows:

(a) PIN No. 58707-0038, Part of Lot 51/2 of Lot 24 and Part Lot 25 Concession 10
Mara being PTs 1, 2 & 3 51R36608 Except PT 1 51R36628

3. A co-tenancy agreement dated January 30, 2020 between 1981361 Ontario Inc. and
Waterways of Muskoka Ltd. governing the construction of a residential housing

development on the real property described as follows:
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PIN No

PIN No.

PIN No.

PIN No.

PIN No.

PIN No.

PIN No.

PIN No.

PIN No.

- -

. 481700493, PT LT3 PL 1 MONCK PT7 ON 35R23664

481700494, PT LT3 PL 1 MONCK PT8 ON 35R23664

481700495, PT LT3 PL 1 MONCK PT9 ON 35R23664

481700496, PT LT3 PL 1 MONCK PT10 ON 35R23664

481700497, PT LT4 & 5 PL 1 MONCK PT11 ON 35R23664

481700498, PT LT4 & 5 PL 1 MONCK PT12 ON 35R23664

481700499, PT LT4 & 5 PL 1 MONCK PT13 ON 35R23664

481700500, PT LT4 & 5 PL 1 MONCK PT14 ON 35R23664

481700501, PT LT4 & 5 PL 1 MONCK PT15 ON 35R23664

PIN No. 481700502, PT LT4 & 5 PL 1 MONCK PT LANE 1 MONCK CLOSE
BY MT91902 PT16 ON 35R23664

PIN No

PIN No

PIN No

PIN No

PIN No

PIN No

PIN No

PIN No

.481700503, PT LT 5 PL 1 MONCK PT 17 ON 35R23644

.481700504, PT LT 5 PL 1 MONCK PT 18 ON 35R23644

.481700505, PT LT 5 PL 1 MONCK PT 19 ON 35R23644

.481700506, PT LT 5 PL 1 MONCK PT 20 ON 35R23644

.481700507, PT LT 5 PL 1 MONCK PT 21 ON 35R23644

.481700508, PT LT 5 PL 1 MONCK PT 22 ON 35R23644

.481700509, PT LT 5 PL 1 MONCK PT 23 ON 35R23644

.481700510, PT LT 5 PL 1 MONCK PT LANE PL 1 MONCK CLOSED

BY MT91902 OT 24 ON 35R23664

PIN No

.481700553, PTLT 1 & 8 PL 1 MONCK PT 67 ON 35R23644
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PIN No.

PIN No.

PIN No.

PIN No.

PIN No.
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.481700554, PTLT 1 & 8 PL 1 MONCK PT 68 ON 35R23644

481700555, PT LT 1 PL 1 MONCK PT 69 ON 35R23644

481700526, PT LT 1 PL 1 MONCK PT 40 ON 35R23644

481700527, PT LT 1 PL 1 MONCK PT 41 ON 35R23644

481700528, PT LT 1 PL 1 MONCK PT 42 ON 35R23644

481700529, PT LT 1 PL 1 MONCK PT 43 ON 35R23644

481700525, PT LT 1 PL 1 MONCK PT 39 ON 35R23644

481700524, PT LT 1 PL 1 MONCK PT 38 ON 35R23644

481700523, PT LT 1 PL 1 MONCK PT 37 ON 35R23644

481700563, PT LT2 PL 1 MONCK PT 77 ON 35R23644

481700564, PT LT2 PL 1 MONCK PT 78 ON 35R23644

481700565, PTLT 1 & 2 PL 1 MONCK PT 79 ON 35R23644

481700566, PT LT1 PL 1 MONCK PT 80 ON 35R23644

481700567, PT LT1 PL 1 MONCK PT 81 ON 35R23644

481700568, PT LT1 PL 1 MONCK PT 82 ON 35R23644
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Court File No. CV-25-00741044-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 20th

)
JUSTICE J. DIETRICH ) DAY OF MAY, 2025

CHIEF EXECUTIVE OFFICER OF THE FINANCIAL SERVICES
REGULATORY AUTHORITY OF ONTARIO

Applicant
-and -
SUSSMAN MORTGAGE FUNDING INC., 2486976 ONTARIO INC.
and 1981361 ONTARIO INC.
Respondents

APPLICATION UNDER SUBSECTION 37 OF THE MORTGAGE BROKERAGES, LENDERS
AND ADMINISTRATORS ACT, 2006, S.0. 2006, c. 29, AS AMENDED, AND SECTION
101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c.C.43, AS AMENDED

REPRESENTATIVE COUNSEL ORDER

THIS MOTION, made by certain investors who invested in mortgages brokered and
administered by Sussman Mortgage Funding Inc. (“SMFI”) pursuant to investor agreements
entered into with SMFI, for an Order, among other things, appointing Aird & Berlis LLP (“A&B”)
as representative counsel of all investors who contracted with SMFI for the administration of

mortgage investments was heard on this day at 330 University Ave, Toronto, Ontario.

ON READING the Notice of Motion dated April 29, 2025, the Affidavit of Harley Zaretsky
sworn April 29, 2025, the Supplementary Affidavit of Harley Zaretsky sworn May 1, 2025, the
Affidavit of Gordon Starkman affirmed May 9, 2025, the Affidavit of Dannallyn Salita sworn May
12, 2025, the Supplemental Affidavit of Dannallyn Salita sworn May 15, 2025, and the Affidavit of
Beatrice Loschiavo sworn May 15, 2025, and on hearing the submissions of A&B, as counsel for

the moving parties, and such other parties as were present, no one else appearing although duly



served as appears from the affidavits of service of Daisy Jin sworn April 29, 2025 and May 15,
2025, filed

1. THIS COURT ORDERS that the time for service of the Notice of Motion is hereby validated
so that this motion is properly returnable today and hereby dispenses with further service

thereof.

2. THIS COURT ORDERS that Aird & Berlis LLP is hereby appointed as representative
counsel (in such capacity, “Representative Counsel”) to represent the investors who
invested in mortgages brokered and administered by SMFI| pursuant to any written, oral,
express or implied investor agreements entered into with SMFI (each an “Investor” and
collectively, the “Investors”) in respect of the claims (“Claims”) of the Investors in this
proceeding. For greater certainty, “Investors” as such term is defined and used throughout

this Order shall not include the Opt-Out Investors (as defined below).

3. THIS COURT ORDERS that Representative Counsel may determine, advance or
compromise any Claims of the Investors, provided that each Investor reserves the right to
advance any Claim against any other Investor or Opt-Out Investor including, without
limitation, with respect to priority of Claims and preferential transactions or conveyances
involving any Investor or Opt-Out Investor. Similarly, nothing contained herein shall affect
the rights of any Opt-Out Investor to advance any claim against any Investor or any other

Opt-Out Investor.

4. THIS COURT ORDERS that Representative Counsel shall have access to and the right
to examine all relevant records and data kept by the Investors and all relevant records and
data related to the Investors in the possession and control of B. Riley Farber Inc., in its
capacity as court-appointed receiver of the Respondents (the “Receiver”’), in any form
whatsoever, and all associated costs shall be borne by the Investors and treated as a

disbursement incurred by Representative Counsel.

5. THIS COURT ORDERS that pursuant to s. 7 of the Personal Information Protection and
Electronic Documents Act, S.C. 2000, c. 5, the Receiver is authorized and permitted to
disclose personal information of identifiable individuals who are believed to be Investors
to Representative Counsel, provided, however, that the Receiver shall not disclose the
personal information of any Opt-Out Investors who have notified the Receiver of their
status as an Opt-Out Investor prior to the delivery of any such personal information to

Representative Counsel. Representative Counsel shall maintain and protect the privacy



of such information and shall limit the use of such information to its role as Representative

Counsel.

THIS COURT ORDERS that a committee of representatives of the Investors (the
‘Representative Investors Committee”), comprising a maximum amount of seven (7)
members, shall be constituted in respect of the within receivership proceedings, pursuant
to consultation with the Investors and the Receiver to ensure that membership represents
a diverse range of Investors, provided that Investors may be appointed to or removed from
the Representative Investors Committee from time to time on such terms as may be
agreed to by the Representative Investors Committee or established by further order of

this Court to ensure diverse and appropriate representation.

THIS COURT ORDERS that Representative Counsel may rely on and act on the
instruction of the majority of the Representative Investors Committee in the course of their
engagement, without further communication from the Investors, except as may otherwise
be ordered by this Court.

THIS COURT ORDERS that the Representative Investors Committee and Representative
Counsel acting on its behalf are authorized to take all steps and to perform all acts
necessary or desirable to carry out the terms of this Order on behalf of the Investors,

including, without limitation, by:

(a) reviewing and advising Investors on the Receiver's preliminary report to
stakeholders and the Court with respect to the business and affairs of the
Respondents and the status of the mortgages referenced in the order appointing

the Receiver (the “Receivership Order”);

(b) filing and preparing materials, including any appeal materials, and advancing
submissions in respect of any motions that may be scheduled to be heard in these

proceedings;

(c) negotiating, as may be appropriate, any resolution to this application or any motion

brought herein;

(d) bringing any motion as may be required to advance the interests of the Investors,
including, without limitation, a motion, as necessary, to challenge the security

granted by the Respondents in favour of any Opt-Out Investor; and

(e) performing such other actions as approved by this Court.



10.

11.

12.

13.

THIS COURT ORDERS that, with the exception of the Opt-Out Investors (as defined

below):

(a) Representative Counsel shall represent all Investors in connection with their

Claims; and

(b) the Investors shall be bound by the actions of Representative Counsel with respect

to the Claims.

THIS COURT ORDERS that the Representative Counsel shall be entitled to apply to this
Court for advice and direction in the discharge or variation of its powers and duties set out
in this Order.

THIS COURT ORDERS that Representative Counsel shall be entitled to the benefit of a
charge attaching to the assets of the Respondents as security for its professional fees at
its standard rates and charges, up to an aggregate maximum amount of $150,000,
exclusive of HST and disbursements (the “Representative Counsel Charge”). For
greater certainty, and notwithstanding anything else contained herein: (i) the
Representative Counsel Charge shall only secure the assets of the Respondents in
relation to the interest of the Investors (and not the Opt-Out Investors), and (ii) payment of
amounts to Representative Counsel from the assets of the Respondents or proceeds
thereof shall only be made from the pro rata portion of the Respondents’ assets or
proceeds to which the Investors (and not the Opt-Out Investors) have an interest. The pro
rata interests of the Investors as described in this paragraph shall be defined as the

“Investors’ Interest”.

THIS COURT ORDERS that Representative Counsel shall be entitled to charge its
reasonable legal fees and disbursements in connection with fulfilling its mandate on behalf
of Investors in accordance with this Order against the Investors’ Interests, as such
proceeds become available for distribution, incurred at the standard rates and charges of
the Representative Counsel, and such amounts when paid to Representative Counsel
shall be treated for all purposes as payments made to the Investors from the Investors’

Interests in the assets of the Respondent.

THIS COURT ORDERS that the Representative Counsel shall pass its accounts from time
to time, and for this purpose the accounts of the Representative Counsel are hereby
referred to a judge of the Commercial List of the Ontario Superior Court of Justice, subject

to such redactions to the invoices as are necessary to maintain solicitor-client privilege



14.

15.

16.

17.

18.

19.

between Representative Counsel and the Investors. Upon, or subject to the passing of its
accounts, the Representative Counsel shall be entitled to receive payment of its fees by
making a request to the Receiver, which amounts will be paid from the monetization of the
assets of the Respondents (but only in respect of the Investors’ Interest and not that of the

Opt-Out Investors), as and when such proceeds become available.

THIS COURT ORDERS that the Representative Counsel Charge shall rank subordinate
in priority to the Receiver’'s Charge (as defined in the Receivership Order) but only to the
extent of the pro rata percentage of the Investors’ Interests relative to the percentage of

the interest of all investors, including the Opt-Out Investors.

THIS COURT ORDERS that the Representative Counsel Charge may be increased by
further Order of the Court, provided that the Receiver's Charge is correspondingly

increased in an amount deemed appropriate by the Court.

THIS COURT ORDERS that the Representative Investors and Representative Counsel
shall have no personal liability or obligations as a result of the performance of their duties
in carrying out the provisions of this Order, or any subsequent Order in these proceedings,

save and except for liability arising out of gross negligence or willful misconduct.

THIS COURT ORDERS that no proceeding may be commenced against the
Representative Investors or Representative Counsel in respect of the performance of
duties under this Order without leave of this Court, and on at least seven days’ notice to

the Representative Investors or Representative Counsel.

THIS COURT ORDERS that, by no later than May 22, 2025, a copy of this Order shall be
delivered forthwith by the Receiver to all known Investors by way of email (to the extent
that the Receiver has such email), and a copy of this Order shall be posted on the website

of the court-appointed Receiver of the Respondents.

THIS COURT ORDERS that any investor who does not wish to be represented by the
Representative Counsel shall notify Representative Counsel and the Receiver by no later
than June 6, 2025 or otherwise with the written consent of Representative Counsel or
further order of the Court and, thereafter, shall not be an “Investor” as defined herein and
shall be responsible for representing themselves, personally or through counsel, as an
independent individual party to the extent they wish to appear in these proceedings (the

“Opt-Out Investors”).



20.

21.

22.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to
give effect to this Order and to assist Representative Counsel and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to
Representative Counsel, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to Representative Counsel in any
foreign proceeding, or to assist Representative Counsel and its agents in carrying out the
terms of this Order.

THIS COURT ORDERS that Representative Counsel and the Committee shall be at liberty
and are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for advice and directions in the discharge or
variation of their powers and duties hereunder.

THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern Standard Time on the date of this Order, and this Order is enforceable

without the need for entry and filing.
/ [/_\
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Appendix “C’]

to the First Report of the Receiver



Ontario @

Profile Report

SUSSMAN MORTGAGE FUNDING INC. as of April 01, 2025

Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

Ministry of Public and
Business Service Delivery

Act Business Corporations Act

Type Ontario Business Corporation

Name SUSSMAN MORTGAGE FUNDING INC.
Ontario Corporation Number (OCN) 627313

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation/Amalgamation June 06, 1985

Registered or Head Office Address 129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

Minimum Number of Directors [Not Provided]
Maximum Number of Directors [Not Provided]

Active Director(s)

Name SANDFORD LAWRENCE SUSSMAN

Address for Service 15 Alexandra Wood, Toronto, Ontario, M5N 252, Canada
Resident Canadian Yes

Date Began May 01, 1990

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

SANDFORD LAWRENCE SUSSMAN

President

15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
August 12, 2019

SANDFORD LAWRENCE SUSSMAN

Secretary

15 Alexandra Wood, Toronto, Ontario, M5N 252, Canada
August 13, 2019

SANDFORD LAWRENCE SUSSMAN

Treasurer

15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
August 13, 2019

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Corporate Name History
Name
Effective Date

Previous Name
Effective Date

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

SUSSMAN MORTGAGE FUNDING INC.
Refer to Corporate Records

627313 ONTARIO LIMITED
Refer to Corporate Records

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

Active Business Names

Name MORTGAGE FUNDING
Business Identification Number (BIN) 301159034
Registration Date October 19, 2020
Expiry Date October 18, 2025

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Expired or Cancelled Business Names
Name

Business Identification Number (BIN)
Status

Registration Date

Expired Date

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

SUSSMAN MORTGAGE FUNDING
180369662

Inactive - Expired

April 07, 2008

April 05, 2018

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Document List
Filing Name

Annual Return - 2024
PAF: JONATHAN RICHLER

Annual Return - 2023
PAF: JONATHAN RICHLER

Annual Return - 2021
PAF: Jonathan RICHLER

Annual Return - 2022
PAF: Jonathan RICHLER

Annual Return - 2020
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2019
PAF: SANDY SUSSMAN - DIRECTOR

CIA - Notice of Change
PAF: SANDFORD LAWRENCE SUSSMAN - DIRECTOR

Annual Return - 2018
PAF: SANDY SUSSMAN - DIRECTOR

BCA - Articles of Amendment

CIA - Notice of Change
PAF: SANDFORD L. SUSSMAN - DIRECTOR

Annual Return - 2017
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2016
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2015
PAF: SANDY SUSSMAN - DIRECTOR

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Effective Date

September 04, 2024

September 04, 2024

November 11, 2022

November 10, 2022

November 22, 2020

November 03, 2019

August 13, 2019

November 18, 2018

November 22, 2017

November 21, 2017

November 19, 2017

November 13, 2016

November 14, 2015

Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Annual Return - 2014
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2013
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2012
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2011
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2010
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2009
PAF: SANDY SUSSMAN - DIRECTOR

Annual Return - 2008
PAF: SANDY SUSSAMN - DIRECTOR

Annual Return - 2007
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 2006
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 2005
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 2003
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 2003
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 2002
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 2001
PAF: MURRAY SUSSMAN - DIRECTOR

Annual Return - 1994
PAF: OTHER

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

November 15, 2014

November 09, 2013

November 06, 2012

November 19, 2011

October 30, 2010

November 14, 2009

January 03, 2009

January 12, 2008

December 30, 2006

December 17, 2005

December 27, 2004

January 03, 2004

January 26, 2003

January 25, 2002

July 20, 1995

Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607540
Report Generated on April 01, 2025, 12:03

Other - SPECIAL NOTICE 2 July 13, 1994
PAF: MURRAY SUSSMAN - OFFICER

Other - SPECIAL NOTICE June 18, 1993
PAF: Officer

CPCV - Corporate Conversion ADD June 27, 1992

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

Ministére des Services au public et

Ontario @

Rapport de profil

SUSSMAN MORTGAGE FUNDING INC. en date du 01 avril 2025

Loi Loi sur les sociétés par actions

Type Société par actions de I'Ontario

Dénomination SUSSMAN MORTGAGE FUNDING INC.

Numéro de société de I'Ontario 627313

Autorité législative responsable Canada - Ontario

Statut Active

Date de constitution/fusion 06 juin 1985

Adresse Iégale ou du siége social 129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimfoniddo- W
Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le Ter avril 1994, a I'égard des dépdts en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

Nombre minimal d’administrateurs [Non précisé]
Nombre maximal d’administrateurs [Non précisé]

Administrateurs en fonction

Dénomination SANDFORD LAWRENCE SUSSMAN

Adresse aux fins de signification 15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
Résident canadien Oui

Date d'entrée en fonction 01 mai 1990

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Dirigeants en fonction
Dénomination

Poste

Adresse aux fins de signification
Date d’entrée en fonction

Dénomination

Poste

Adresse aux fins de signification
Date d’entrée en fonction

Dénomination

Poste

Adresse aux fins de signification
Date d’entrée en fonction

Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

SANDFORD LAWRENCE SUSSMAN

Président de la société

15 Alexandra Wood, Toronto, Ontario, M5N 252, Canada
12 ao(t 2019

SANDFORD LAWRENCE SUSSMAN

Secrétaire

15 Alexandra Wood, Toronto, Ontario, M5N 252, Canada
13 aodt 2019

SANDFORD LAWRENCE SUSSMAN

Trésorier

15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
13 ao(it 2019

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Historique des dénominations sociales
Nom
Date d’entrée en vigueur

Ancienne dénomination
Date d'entrée en vigueur

Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

SUSSMAN MORTGAGE FUNDING INC.
Consulter les registres de la société

627313 ONTARIO LIMITED
Consulter les registres de la société

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

Noms commerciaux en vigueur

Dénomination MORTGAGE FUNDING
Numéro d'identification d'entreprise (NIE) 301159034

Date d'enregistrement 19 octobre 2020

Date d'expiration 18 octobre 2025

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

Noms commerciaux expirés ou révoqués

Dénomination SUSSMAN MORTGAGE FUNDING
Numéro d'identification d'entreprise (NIE) 180369662

Statut Inactive - Expiré

Date d’enregistrement 07 avril 2008

Date d'expiration 05 avril 2018

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

Liste de documents
Nom du dépot Date d’entrée en vigueur

Rapport annuel - 2024 04 septembre 2024
PRE: JONATHAN RICHLER

Rapport annuel - 2023 04 septembre 2024
PRE: JONATHAN RICHLER

Rapport annuel - 2021 11 novembre 2022
PRE: Jonathan RICHLER

Rapport annuel - 2022 10 novembre 2022
PRE: Jonathan RICHLER

Rapport annuel - 2020 22 novembre 2020
PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2019 03 novembre 2019
PRE: SANDY SUSSMAN - DIRECTOR

CIA - Avis de modification 13 ao(t 2019
PRE: SANDFORD LAWRENCE SUSSMAN - DIRECTOR

Rapport annuel - 2018 18 novembre 2018
PRE: SANDY SUSSMAN - DIRECTOR

BCA - Statuts de modification 22 novembre 2017

CIA - Avis de modification 21 novembre 2017
PRE: SANDFORD L. SUSSMAN - DIRECTOR

Rapport annuel - 2017 19 novembre 2017
PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2016 13 novembre 2016
PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2015 14 novembre 2015
PRE: SANDY SUSSMAN - DIRECTOR

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Rapport annuel - 2014

PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2013

PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2012

PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2011

PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2010

PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2009

PRE: SANDY SUSSMAN - DIRECTOR

Rapport annuel - 2008

PRE: SANDY SUSSAMN - DIRECTOR

Rapport annuel - 2007

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 2006

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 2005

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 2003

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 2003

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 2002

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 2001

PRE: MURRAY SUSSMAN - DIRECTOR

Rapport annuel - 1994
PRE: OTHER

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.

15 novembre 2014

09 novembre 2013

06 novembre 2012

19 novembre 2011

30 octobre 2010

14 novembre 2009

03 janvier 2009

12 janvier 2008

30 décembre 2006

17 décembre 2005

27 décembre 2004

03 janvier 2004

26 janvier 2003

25 janvier 2002

20 juillet 1995

Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03
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Numéro de transaction : APP-A10748607540
Rapport généré le 01 avril 2025, 12:03

Autre ( SPECIAL NOTICE 2) 13 juillet 1994
PRE: MURRAY SUSSMAN - OFFICER

Autre ( SPECIAL NOTICE) 18 juin 1993
PRE: Officer

CPCV - Conversion de société (ajout) 27 juin 1992

Tous les renseignements de la « PRE » (personne autorisant le dépdt) sont affichés exactement tels qu'ils sont enregistrés dans le
Registre des entreprises de I'Ontario. Lorsque la PRE ne figure pas sur un document, les renseignements n'ont pas été
enregistrés dans le Registre des entreprises de I'Ontario.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimfoniddo- W
Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Appendix “D”
to the First Report of the Receiver




Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

2486976 ONTARIO INC. as of April 01, 2025

Act Business Corporations Act

Type Ontario Business Corporation

Name 2486976 ONTARIO INC.

Ontario Corporation Number (OCN) 2486976

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation October 14, 2015

Registered or Head Office Address 129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Minimum Number of Directors
Maximum Number of Directors

Active Director(s)
Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

SANDFORD SUSSMAN

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada
Yes

October 14, 2015

SANDFORD L SUSSMAN

15 Alexandra Wood, Toronto, Ontario, M2N 2S2, Canada
Yes

October 14, 2015

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

SANDFORD SUSSMAN

President

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada
October 14, 2015

SANDFORD SUSSMAN

Secretary

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada
October 14, 2015

SANDFORD L SUSSMAN

President

15 Alexandra Wood, Toronto, Ontario, M2N 2S2, Canada
October 15, 2015

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

Corporate Name History
Name 2486976 ONTARIO INC.

Effective Date October 14, 2015

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748608219
Report Generated on April 01, 2025, 12:03

Document List
Filing Name Effective Date

Annual Return - 2015 August 31, 2017
PAF: SANDFORD L SUSSMAN - DIRECTOR

CIA - Initial Return November 02, 2015
PAF: SANDFORD SUSSMAN - OFFICER

BCA - Articles of Incorporation October 14, 2015

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

Ministére des Services au public et

Ontario @

Rapport de profil

2486976 ONTARIO INC. en date du 01 avril 2025

Loi Loi sur les sociétés par actions

Type Société par actions de I'Ontario

Dénomination 2486976 ONTARIO INC.

Numéro de société de I'Ontario 2486976

Autorité législative responsable Canada - Ontario

Statut Active

Date de constitution 14 octobre 2015

Adresse Iégale ou du siége social 129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimfoniddo- W
Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le Ter avril 1994, a I'égard des dépdts en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Nombre minimal d’administrateurs
Nombre maximal d’administrateurs

Administrateurs en fonction
Dénomination

Adresse aux fins de signification
Résident canadien

Date d'entrée en fonction

Dénomination

Adresse aux fins de signification
Résident canadien

Date d’entrée en fonction

Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

SANDFORD SUSSMAN

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada
Oui

14 octobre 2015

SANDFORD L SUSSMAN

15 Alexandra Wood, Toronto, Ontario, M2N 2S2, Canada
Oui

14 octobre 2015

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Dirigeants en fonction
Dénomination

Poste

Adresse aux fins de signification
Date d’entrée en fonction

Dénomination

Poste

Adresse aux fins de signification
Date d’entrée en fonction

Dénomination

Poste

Adresse aux fins de signification
Date d’entrée en fonction

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

SANDFORD SUSSMAN

Président de la société

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada
14 octobre 2015

SANDFORD SUSSMAN

Secrétaire

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada
14 octobre 2015

SANDFORD L SUSSMAN

Président de la société

15 Alexandra Wood, Toronto, Ontario, M2N 2S2, Canada
15 octobre 2015

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms

commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers é
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antéri

lectroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
ieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers

électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

Historique des dénominations sociales
Nom 2486976 ONTARIO INC.
Date d'entrée en vigueur 14 octobre 2015

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le

rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

Noms commerciaux en vigueur
Cette personne morale n'a aucun nom commercial actif enregistré en vertu de la Loi sur les noms commerciaux de I'Ontario.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le

rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

Noms commerciaux expirés ou révoqués
Les noms commerciaux actifs enregistrés de cette personne morale en vertu de la Loi sur les noms commerciaux de I'Ontario
sont expirés ou annulés.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le

rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Liste de documents
Nom du dépot

Rapport annuel - 2015
PRE: SANDFORD L SUSSMAN - DIRECTOR

CIA - Rapport initial
PRE: SANDFORD SUSSMAN - OFFICER

BCA - Statuts constitutifs

Numéro de transaction : APP-A10748608219
Rapport généré le 01 avril 2025, 12:03

Date d’entrée en vigueur

31 aolt 2017

02 novembre 2015

14 octobre 2015

Tous les renseignements de la « PRE » (personne autorisant le dépdt) sont affichés exactement tels qu'ils sont enregistrés dans le
Registre des entreprises de I'Ontario. Lorsque la PRE ne figure pas sur un document, les renseignements n‘ont pas été

enregistrés dans le Registre des entreprises de I'Ontario.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Appendix “E”

to the First Report of the Receiver



Ontario @

Profile Report

1981361 ONTARIO INC. as of April 01, 2025

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Ministry of Public and
Business Service Delivery

Business Corporations Act

Ontario Business Corporation

1981361 ONTARIO INC.

1981361

Canada - Ontario

Active

March 15, 2018

129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)

Name SANDFORD SUSSMAN

Address for Service 15 Alexandra Wood, Toronto, Ontario, M5N 252, Canada
Resident Canadian Yes

Date Began March 15, 2018

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimdoniuklo- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Active Officer(s)

Name SANDFORD SUSSMAN

Position President

Address for Service 15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
Date Began March 15, 2018

Name SANDFORD SUSSMAN

Position Secretary

Address for Service 15 Alexandra Wood, Toronto, Ontario, M5N 252, Canada
Date Began March 15, 2018

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Corporate Name History
Name 1981361 ONTARIO INC.

Effective Date March 15, 2018

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10748607831
Report Generated on April 01, 2025, 12:03

Document List

Filing Name Effective Date

CIA - Initial Return April 11, 2018
PAF: LEON B. CARTER - OTHER

BCA - Articles of Incorporation March 15, 2018

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidho- W
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Ministére des Services au public et

Ontario @

Rapport de profil

1981361 ONTARIO INC. en date du 01 avril 2025

Loi Loi sur les sociétés par actions

Type Société par actions de I'Ontario

Dénomination 1981361 ONTARIO INC.

Numéro de société de I'Ontario 1981361

Autorité législative responsable Canada - Ontario

Statut Active

Date de constitution 15 mars 2018

Adresse Iégale ou du siége social 129 Dunlop Street East, Barrie, Ontario, L4M 1A6, Canada

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le Ter avril 1994, a I'égard des dépdts en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Nombre minimal d’administrateurs 1
Nombre maximal d’administrateurs 10

Administrateurs en fonction

Dénomination SANDFORD SUSSMAN

Adresse aux fins de signification 15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
Résident canadien Oui

Date d'entrée en fonction 15 mars 2018

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Dirigeants en fonction

Dénomination SANDFORD SUSSMAN

Poste Président de la société

Adresse aux fins de signification 15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
Date d'entrée en fonction 15 mars 2018

Dénomination SANDFORD SUSSMAN

Poste Secrétaire

Adresse aux fins de signification 15 Alexandra Wood, Toronto, Ontario, M5N 2S2, Canada
Date d’entrée en fonction 15 mars 2018

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Historique des dénominations sociales
Nom 1981361 ONTARIO INC.
Date d’entrée en vigueur 15 mars 2018

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le

rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Noms commerciaux en vigueur
Cette personne morale n'a aucun nom commercial actif enregistré en vertu de la Loi sur les noms commerciaux de I'Ontario.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le

rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Noms commerciaux expirés ou révoqués
Les noms commerciaux actifs enregistrés de cette personne morale en vertu de la Loi sur les noms commerciaux de I'Ontario
sont expirés ou annulés.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

Directeur ou registrateur
Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le

rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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Numéro de transaction : APP-A10748607831
Rapport généré le 01 avril 2025, 12:03

Liste de documents
Nom du dépot Date d’entrée en vigueur

CIA - Rapport initial 11 avril 2018
PRE: LEON B. CARTER - OTHER

BCA - Statuts constitutifs 15 mars 2018

Tous les renseignements de la « PRE » (personne autorisant le dépdt) sont affichés exactement tels qu'ils sont enregistrés dans le
Registre des entreprises de I'Ontario. Lorsque la PRE ne figure pas sur un document, les renseignements n‘ont pas été
enregistrés dans le Registre des entreprises de I'Ontario.

Copie certifiée conforme du dossier du ministere des Services au public et aux entreprises.

V. Quimdoniuklo- W -

Directeur ou registrateur

Ce rapport présente les renseignements les plus récents déposés a compter du 27 juin 1992 a I'égard des sociétés, et le 1er avril 1994, a I'égard des dépots en vertu de la Loi sur les noms
commerciaux et de la Loi sur les sociétés en commandite et enregistrés dans les dossiers électroniques tenus par le Ministere a la date et a 'neure auxquelles le rapport est généré, sauf si le
rapport est généré pour une date antérieure. Si ce rapport est produit pour une date antérieure, le rapport contient les renseignements les plus récents déposés et enregistrés dans les dossiers
électroniques tenus par le Ministére jusqu'a la date « en date du » indiquée sur le rapport. Des renseignements historiques supplémentaires peuvent exister au format papier ou microfiche.
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to the First Report of the Receiver



Sandford Sussman

Sussman Mortgage 2486976 1981361 2801829
Funding Inc. Ontario Inc. Ontario Inc. Ontario Inc.

* Licensed e JVparticipantin JV participantin Incorporated to
mortgage broker Ballymore Uptergrove participate in
and Project with Project with development of
administrator Ballymore Alliance Homes Severn property

Building (Innisfil)
Corp

Inc.

JV participantin
Waterways
Project with
Waterways of
Muskoka Ltd.

(2970 Fesserton
Side Road)

SUSSMAN MORTGAGE FUNDING INC.
CORPORATE ORGANIZATION CHART

50%

Alex Troop Sussman Family Trust
50% 100
%
2114568 2802143
Ontario Inc. Ontario Inc.
I
* Nominee holding title 100

to lands in Uptergrove
Project

%

Mortgage Funding
Building Inc.

* Ownerof 129
Dunlop Street East

DISCLAIMER
This information has been compiled by B. Riley Farber Inc. ("BRF") in its capacity as financial advisor to Sussman Mortgage Funding Inc. ("SMFI"). In preparing this work product BRF has relied on

unaudited information provided by SMFI and its management (the "Information"). BRF has not audited or otherwise attempted to verify the accuracy or completeness of the Information in a manner that

would wholly or partially comply with Canadian Auditing Standards (“CAS”) pursuant to the Chartered Professional Accountants Canada Handbook, and, accordingly, BRF expresses no opinion or
other form of assurance contemplated under CAS in respect of the Information. Any party wishing to place reliance on the Information should perform its own due diligence.
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to the First Report of the Receiver




Mortgage Status Approximate

Principal Balance

A-14 Active 5,168,692
A-18 Active 13,712,021
B-73 Discharged 2,902,214
B-83 Discharged 18,236,949
B-86 Discharged 8,105,000
B-90 Discharged 2,035,000
B-92 Discharged 387,000
B-93 Discharged 430,000
B-94 Discharged 293,000
B-95 Active 1,044,500
C-13 Discharged 800,000
C-64 Discharged 540,000
H-20 Discharged 600,000
H-26 Discharged 1,470,000
H-27 Active 3,851,000

1-24 Discharged 1,108,932
J-17 Discharged 1,641,287
K-19 Discharged 1,230,000
L-16 Discharged 7,446,604
M-27 Discharged 1,460,000
M-35 Discharged 1,595,000
M-37 Active 2,560,000
P-11 Discharged 160,000
P-12 Discharged 548,000
R-61 Power of Sale 1,145,000
R-66 Power of Sale 4,885,000
R-68 Discharged 1,364,485
S-18 Discharged 2,778,000
S-24 Discharged 195,000
S-26 Active 486,827
S-27 Active 286,161
T-14 Active 6,475,000
T-18 Discharged 2,325,000
T-20 Discharged 280,000
W-21 Discharged 1,130,000
W-27 Discharged 225,000
W-29 Discharged 750,000
W-30 Active 1,350,000
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JOINT VENTURE AGREEMENT

THIS AGREEMENT is made as of the 19 day of January 2016

BETWEEN:
2486976 ONTARIO INC.,,
a corporation incorporated under the laws of the Province of Ontario
(the "Purchaser" or "Sussman ")
OF THE FIRST PART
-~ and -
BALLYMORE DEVELOPMENT (INNISFIL) CORP.,
a corporation incorporated under the laws of the Province of Ontario
fto be incorporated Tuesday]
("Ballymore")
OF THE SECOND PART
-and -
2499948 ONTARIO INC.,
a corporation incorporated under the laws of the Province of Ontario
[to be incorporated Tuesday]
(the "Nominee")
OF THE THIRD PART
WHEREAS
A. Sussman, Ballymore and the Nominee (herein individually referred to as a "Member"

and collectively called the "Members™) have agreed to form and constitute a joint
venture (hereinafter referred to as the "Joint Venture") for the purposes hereinafter set
forth.

B. Pursuant to a certain Agreement of Purchase and Sale dated October 26, 2013, as
amended from time to time (the "Purchase Agreement"), the Purchaser, as purchaser,
agreed to purchase all of the interest in the Lands described in Schedule "A" hereto,
which lands and premises are more particularly described in the Purchase Agreement and
are hereinafter referred to as the "Lands" or "Lands"). ~

C.  Title to the Lands will be directed in favour of the Nominee on the Date of Closing.

/



-

D. Itisintended that title to the Lands shall be registered in the name of the Nominee in trust
for the Members as tenants-in-common pursuant to the terms of this Agreement.

E.  The Members wish to enter into this Agreement for the purpose of setting forth the
various terms, provisions and conditions governing their arrangements to develop,
service, build and sell the Project (as hereinafter defined).

THEREFORE in consideration of the mutual covenants of the parties hereinafter contained and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, it is hereby agreed as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

Unless the context otherwise requires, the terms defined in this Agreement shall for all
purposes have the meanings set forth below:

()

(b)

©

(d

(e

"Accredited Appraiser” means a Person dealing at arm's length with each
Member who enjoys a fully accredited membership in the Appraisal Institute of
Canada (or its successor organization or, failing either, another equivalent
national Canadian real estate appraisal organization and who has had extensive
experience in appraising the land component of land developed or capable of
being developed for residential and commercial purposes in the County of
Simcoe or Greater Toronto Area within the ten (10) year period before his or her
retainer);

"Accounting Period" means the period of twelve (12) months ending on the last
day of November in each calendar year, except for the first Accounting Period for
the Property which shall be the period from and including the Effective Date;

"Acquisition Equity" shall have the meaning ascribed thereto in Section 3.4(b)
hereof;

"Acquisition Price" shall have the meaning ascribed thereto in Section 3.1
hereof;,

"Adverse Development Conditions" means any event or series of events beyond
the control of the Member such as strikes, walkouts, labour troubles, inability to
procure materials or services or construction financing, power failures, restrictive
governmental laws or regulations or the orders or directions of any administrative
board, governmental department, officer or other authority, riots, insurrections,
war, sabotage, rebellion or acts of God, material changes or delays in market
conditions affecting sales or closings, delays in obtaining governmental
approvals, permits, rezoning or similar regulatory requirements, or adverse and
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material changes to the Project Budget, none of which is the fault of the Member
having acted in a commercially reasonable manner;

"Affiliate" with respect to a Member means any corporation which directly or
indirectly is Controlled by or Controls such Member or is Controlled by the same
Person or group of Persons which Controls such Member; or any trusts, the
beneficiaries of which are the Person or group of Persons who Controls any
Member or any spouse or issue of that Person; or any corporation, the sole
shareholders of which are such trusts or any one of such trusts;

"Agreement" means this agreement, including the schedules hereto, as amended
from time to time;

"Applicable Interest” has the meaning ascribed thereto in Section 9.5(a);

"Approval" of the Members or of the Joint Venture means an approval of the
Management Committee on behalf of the Members as contemplated in Section
5.6 or otherwise approved in writing by the Members and "approve" or
"approved" when referring to the Members or Joint Venture shall have the same
meaning mutatis mutandis;

"BIA" means the Bankruptcy and Insolvency Act (Canada);

"Business Day" means any day other than a Saturday, Sunday, or statutory
holiday in Ontario;

"Buy/Sell Provisions" means the buy/sell arrangements under Article 10 hereof;
"Cash Call" has the meaning ascribed thereto in Section 3.10 hereof;

"Closing” or "Date of Closing" means the closing date for the acquisition of the
Lands as contemplated in this Purchase Agreement and "Closing" and "Closing
Date" shall have the same meaning;

"Closing Costs" shall mean:

) any reasonable due diligence costs incurred by Sussman, as reasonably

approved by Ballymore and required for the purchase of the Lands and as
more particularly set out in the Schedule B attached hereto;

(ii)  any legal costs incurred in the negotiation, and closing of the Purchase
Agreement and incorporation and organization of the Nominee (currently
estimated at $34,000.00 plus disbursements and HST) with any increase to
be approved by the Members, acting reasonably;
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-4

any mortgage, placement or commitment fees required to be paid. for the
First Mortgage or the Construction Financing, as the case may be, and
approved by the Members and related legal costs; and

any other expenses incurred by Sussman for the Project and approved by
Ballymore, acting reasonably.

"Construction Equity" has the meaning ascribed thereto in Section 3.4(b)
hereof;

"Construction Finances" means any Joint Venture loan intended to finance the
construction of the Development alone or together with the funds for acquisition
of the Property;

"Control” means:

()

(i)

when applied to the relationship between a Person (or group of Persons)
and a corporation, the ownership by such Person (or group of Persons)
(other than by way of security only) either directly or indirectly (including
by means of the direct or indirect control of one or more intermediate
corporations or other entities) of voting securities of such corporation
carrying more than fifty per cent (50%) of the votes for the election of
directors, if the votes carried by such securities are sufficient, if exercised,
to elect a majority of the board of directors of such corporation; and

when applied to the relationship between a Person (or group of Persons)
and a partnership, joint venture or other unincorporated entity, the
ownership by such Person (or group of Persons) (other than by way of
security only) either directly or indirectly (including by means of the
direct or indirect control of one or more intermediate corporations or other
entities) of more than fifty per cent (50%) of the ownership interests of
such partnership, joint venture or other entity in circumstances where it
can reasonably be expected that such Person (or group of Persons) directs
the affairs of such partnership, joint venture or other entity;

and the words "Controlled by", "Controlling" and similar words have
corresponding meanings;

"Deemed Value" shall mean the purchase price paid by the Joint Venture for the
Lands up to a maximum amount of Fourteen Million Five Hundred Thousand
Dollars ($14,500,000.00);

"Development” means the development of the Lands by the Joint Venture to
facilitate and permit the construction of the Project including, without limitation,

the provision of the Services, the marketing and sale of the Residentia
Component, the preparation of agreements of purchase and sale, processing of gll
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official plan amendments, draft plan and secondary plan approvals, zoning
approvals, Committee of Adjustment applications, plan of subdivision approvals,
satisfying draft plan conditions, site plan agreements, development agreements,
Section 37 agreements and other similar agreements with any Government
Authority and "Develop" has a similar meaning;

"Effective Date" means the date of this Agreement;

"Encambrance” means any charge, mortgage, lien, pledge, claim, restriction,
security interest or other encumbrance whether created or arising by agreement,
statute or otherwise at law, attaching to Lands, interests or rights and shall be
construed in the widest possible terms and principles known under the law
applicable to such Lands, interests or rights and whether or not they constitute
specific or floating charges as those terms are understood under the laws of the
Province of Ontario;

I Vs N A1
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"Event of Insolvency” means in regard to any Member, the occurrence of any
one of the following events:

) if such Member, is wound up, dissolved, liquidated, or has its existence
terminated unless such existence is reinstated within a reasonable time, or
has any resolution passed therefor or makes a general assignment for the
benefit of its creditors or a proposal under the Bankruptcy and Insolvency
Act (Canada), or is adjudged bankrupt or insolvent, or if it proposes a
compromise or arrangement under the Companies’ Creditors Arrangement
Act (Canada) or files any petition or answer seeking any re-organization,
arrangement, composition, re-adjustment, liquidation, or similar relief for
itself under any present or future law relating to bankruptcy, insolvency,
or other relief for or against debtors generally; or

(i)  if a court of competent jurisdiction enters an order, judgment or decree
against such Member seeking any reorganization, arrangement,
composition, re-adjustment, liquidation, dissolution, winding up,
termination of existence, declaration of bankruptcy or insolvency or

ny present or future law relating to bankruptey,

AlALML W ALY

similar relief under ar
insolvency or other relief for or against debtors generally, and such order,
judgment or decree remains unvacated and unstayed for an aggregate of
15 days (whether or not consecutive) from the day such Member receives
notice thereof, or if any trustee in bankruptcy, receiver, receiver and
manager, liquidator or any other officer with similar powers is appointed
for any such Member and such appointment remains unvacated and

unstayed for an aggregate of 15 days {(whether or not consecutive); or
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(ii1)  if a writ of execution, distress, attachment or similar process is issued or
levied against a Member by a court of competent jurisdiction and such
writ of execution, distress, attachment or process shall not be satisfied in
accordance with its terms and shall continue unstayed in effect for thirty
(30) days from the date such Member reccives notice of such writ of
execution, distress, attachment or similar process that is issued or levied;
or

(iv)  if such Member admits or acknowledges that it is unable to pay its debts
generally or that it is otherwise insolvent, or becomes insolvent.

"Excess Liability" has the meaning ascribed thereto in Section 3.7 hereof,

"Fair Market Value" means the value of the Lands or any part or parts thereof or
a Tenancy Interest, as the case may be, determined without any minority discount
by appraisal pursuant to the provisions of Section 9.6 hereof;

"First Mortgage" has the meaning ascribed thereto in Section 3.2(a)(i) hereof;

"First Mortgage Advance" has the meaning ascribed thereto in Section 3.1(2)(i)
hereof;

"First Phase" shall mean the first sixty-three (63) residential units of the
Residential Component to be constructed in the Project and which as of the
Effective Date, have received draft plan approval from the Town of Innisfil and
are fully serviced, save and except for asphalt and sidewalks;

"Freeze Period" shall mean the date upon which all units in the Residential
Component have been completed, sold and closed in the Project or five (5) years
from the Effective Date, whichever comes first;

"GAAP" means generally accepted accounting principles for private, non-
offering real estate holding and development companies in Canada, consistently
applied;

"Government Authority" means any person, body, department, bureau, agency,
board, tribunal, commission, branch or office of any federal, provincial, regional
or municipal government having jurisdiction over part or all of the Lands, the
Development, the transactions contemplated by this Agreement and/or one or
more of the Members and shall include a board or association of insurance
underwriters;

"Gross Receipts" has the meaning ascribed thereto in Section 4.2;

"HST" means all goods and services taxes, value added taxes, sales taxes, use,
consumption taxes and other similar taxes of whatever name or descriptio
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whether or not in existence at the date hereof, now or hereafter imposed, levied,
rated, charged or assessed by the Government of Canada or by any provincial,
municipal or local government or public authority, including the goods and
services tax or any harmonized sales tax now or hereafter levied pursuant to the
Excise Tax Act (Canada);

"Initiating Member" has the meaning ascribed thereto in Section 9.5(a);

"Interest Rate" means a rate of interest which at all times is the Prime Rate plus
ten percent (10%);

"Joint Venture Assets" has the meaning ascribed thereto in Section 2.1;

"Lands" shall mean the lands set out in Schedule "A" and any other lands
acquired for the Project by the Joint Venture;

"Lender" means any lender or mortgagee or other secured lender of the Joint
Venture approved by the Management Committee as herein provided;

"Management Committee” means the management committee established
pursuant to the provisions of Article 5 hereof;

"Maximum Principal Amount" has the meaning ascribed thereof in Section
3.2(a)(iii) hereof;

"Member" means any of the Nominee, Sussman or Ballymore (and collectively
the "Members");

"Member Group" has the meaning ascribed thereto in Section 2.7(b);

"Members' Account” means the bank account of the Joint Venture as provided
in Section 7.4(g);

"Mortgagees' means, collectively, Pacific & Western Bank of Canada and
KingSett Real Estate Mortgage GP No. 3 Inc., and hold a first and second charge,
respectively, on title to the Lands as of the Effective Date and which charges shall
be discharged on Closing;

"Non-Defaulting Member" means any Member who is not at the relevant
particular time a Defaulting Member;

"Non-Residential Component" means that portion of the Project that is not the
Residential Component, and which at the Effective Date 1s intended to include the
lots on Emily Street, a seniors block and two commercial blocks;

"Operations” means the Development, improvement, operation, management,
repair and maintenance of the Lands;

,/}
’/'
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"Permitted Encumbrances” means, when used in relation to a Member's
Tenancy Interest:

1) liens for taxes, assessments or governmental charges or levies which are
not at the time due and delinquent;

(i)  undetermined or inchoate liens or charges which have not at the time been
filed pursuant to law against the Member or which relate to obligations not
due or delinquent;

(iii)  liens in respect of any judgment rendered, writ of execution issued or
claim filed against the Member or any of its Lands which may be satisfied
by the payment of money and which the Member is diligently contesting
in good faith, provided that such contestation prevents the forfeiture or
loss of any part of the Member's Tenancy Interest; and

(iv)  Encumbrances affecting the Lands approved by the Management

T : s =4 At sl of pCA & )
Committee and created or assumed by all of the Members in connection
with the Operations;

"Person" means a natural person, firm, trust, partnership, joint venture, estate,
unincorporated  organization, association, corporation, government oOr
governmental board, agency or instrumentality;

"Project" means the proposed mixed use development to be constructed on the
Lands and consisting of both the Residential Component and the Non-Residential
Component;

"Project Budget" means any budget or budgets for the Project or any part
thereof, approved by the Members as contemplated herein, together with all
changes and amendments thereto approved by the Management Committee; "

"Project Costs" means those costs incurred for the Project and contained in the
Project Budget or otherwise approved by the Management Committee;

"Prime Rate" means the prime commercial lending rate of interest of the Royal
Bank of Canada from time to time establishes as the reference rate of interest for
the purpose of determining the rate of interest that it would charge to its most
favoured commercial customers for loans in Canadian funds at its head office or
main branch in Toronto, Ontario, and which it refers to as its "prime rate" as the
same is in effect from time to time;

"Purchase Agreement” has the meaning ascribed thereto in recital B;

"Purchase Notice" has the meaning ascribed thereto in Section 9.5(a);
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"Purchaser" has the meaning ascribed thereto in Section 9.5(a);
"PW LC" has the meaning ascribed thereto in Section 3.3(d);
"Representative" shall mean a member of the Management Committee;

"Residential Component" means the residential component of the Project and
which at the Effective Date shall be comprise 241 lots and certain partial lots
consisting of approximately 10,290 linear front feet which shall be used for the
construction of single family residences;

"Second Phase" means the subsequent phases for the balance of the residential
units not included as part of the First Phase of the Residential Component;

"Services" means all services, as such term is commonly used in the residential
development industry, necessary to permit the subdivision of the Lands and as
may be required by any Government Authority pursuant to any subdivision,
development, site plan or like agreements applicable to the Lands, including
storm and sanitary sewers, functioning water service, water pumping station,
storm water management pond, utilities (including a hydroelectric looping
system), roads, sidewalks and landscaping, whether constructed on the Lands or
on other lands owned by any other Person;

"Share" means with respect to each of the Members and subject to adjustment as
per Section 2.14, be equal to forty-nine (49.98%) per cent for each of Sussman
and Ballymore and 0.04% for the Nominee;

"Sussman Deemed Equity” shall have the meaning set forth in Section 3.2;

(mmm)"'Sussman Purchase Funds" shall have the meaning set forth in Section

(nnn)

{000)
{rpp)
(qqq)‘

(rrr)

- perform or comply) in obtaining material, equipment or transport, inability to

3.2(a)(iiL);

"Sussman Purchase Funds Mortgage" shall have the meaning set forth in
Section 3.5;

"Tarion" shall have the meaning set forth in Section 3.6;
“Tenancy Interest” shall have the meaning set forth in Section 2.1;

"Time of Closing" means 4:00 p.m., Toronto time or such other time on the Date
of Closing as the particular Vendor and Purchaser may agree upon;

"Unavoidable Delay" means a delay in the performance of an act or compliance
with a covenant caused by an act of God, fire, strike, lockout, inability to obtain
or delay (which is not reasonably within the control of the party obliged to
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obtain or delay (which is not reasonably within the control of the party obliged to
perform or comply) in obtaining governmental approvals, permits, licences or
allocations, restrictive laws or governmental regulations, or any other cause,
whether of the kind specifically enumerated above or not, which is not reasonably
within the control of the Party obliged to comply or perform, but does not mean a
delay caused by lack of funds or other financial reasons of a party;

(sss) "Vendor" has the meaning ascribed thereto in Article 9 and Article 10 hereof as
the case may be; and

(ttt)y  "VTB" means the mortgage to be given back by the Purchaser to the Vendor
under the Purchase Agreement and assigned to an Affiliate of Sussman and which
shall be discharged immediately after Closing;

ARTICLE 2
THE JOINT VENTURE

2.1 Interests in the Joint Venture

The Members shall hold an undivided interest ("Tenancy Interest") in the Lands, assets
and rights of the Joint Venture (the "Joint Venture") both real and personal as tenants in
common in the following proportions: '

Sussman 49,98%
Ballymore 49.98%
Nominee 0.04%

2.2 Purpose and Scope

(a) The Members, cach expressly relying on the warranties, representations and
covenants in this Agreement, hereby establish a Joint Venture for the purpose of
governing their respective rights and obligations to and with each other with
respect to the Development of the Project.

(b)  The purpose, and only purpose, of the Joint Venture is to acquire, own, Develop,
market, construct and sell the Project under the Joint Venture name to be chosen
by the Management Committee or such other name as may from time to time be
agreed upon by the Members. The Members agree, in promoting the
Development, all advertising and marketing materials, plans, signage, newspaper
advertisements, promotions and any of the like showing Ballymore as developer
of the Development.
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The Members agree to own, operate, maintain and Develop the Lands and
construct the Project in accordance with the terms of this Agreement.

Subject to any Adverse Development Conditions, the Members agree to diligently
and in good faith take such steps as are commercially reasonable to Develop the

Lands.

The Members hereby agree that this Agreement shall govern and define their
respective rights, benefits, liabilities, obligations, interests and powers as

Members with respect to:

®» the Lands;

(i)  the Development;

(iii)  the Project;

(iv)  all property and property rights, whether real or personal, now owned or
hereafter acquired by the Members in connection with the Development
and the Property;

) gross receipts, including all revenues, capital sums and other proceeds
derived from the Development; and

(vi)  all present and future leases and other agreements and choses-in-action

which may be entered into or owned by or on behalf of the Members in
connection with the Development, the Lands, and the Project.

2.3 Effective Date and Continuance

(a)
(b)

This Agreement is effective from and after the date of this Agreement.

This Agreement shall continue in full force and effect until the later of:

®

(i)

(iif)

the date that the last of the Residential Component and the Non-
Residential Component in the Project is sold by the Members to a third
party purchaser and all letters of credit deposited with any municipal
and/or governmental authorities, tribunals, corporations (including Tarion

Warranty Corporation) or agencies have been released;

the date that final settlement has been made among the Members in
accordance with Section 2.3(¢) unless this Agrecement and the Joint
Venture constituted hereby is otherwise terminated upon written
agreement by the Members or otherwise in accordance with the provisions
hereof: and ’

the date that only one Member has an interest in the Project.

/7

C
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(c) In the event that the Members sell all of the Residential Component to one or
more third party purchasers and the Non-Residential Component of the
Development is completed and sold (or is transferred to a Member pursuant to the
terms of this Agreement), the Members shall make a final settlement among
themselves to the end that, subject to Section 2.7 hereof, the Members shall share
all of the rights and benefits and bear all of the liabilities and obligations of the
Joint Venture in accordance with their respective Tenancy Interest, provided that
any distribution of funds shall be made only in accordance with Section 4.1.

24  Partnership Not Created

Each Member expressly disclaims any intention to create a partnership. Nothing in this
Agreement, or otherwise arising herefrom, shall be construed to constitute any of the Members
nor the Nominee a partner, agent or representative of the others or any of them or any
commercial or other partnership. Each Member expressly declares its intention to rely upon:

(a) the provisions of Section 3 of the Partnership Act (Ontario), as amended or re-
enacted from time to time, to the effect, inter alia, that tenancy in common,
common lands or part ownership does not of itself create a partnership as to
anything so held or owned, whether the tenants or owners do or do not share any
profits made by the use thereof; and

(b) the statutory and common law as it applies to tenants in common save only to the
extent that the same is, by the express provisions of this Agreement, amended or
varied.

2.5  Apportionment of Profits and Losses

Except as hereinafter otherwise specifically provided, all net profits derived from the
ownership, operation, development and sale of the Property shall belong to the Members in
accordance with their respective Tenancy Interest, and all expenditures or losses incurred in
connection with the Property shall be borne by the Members in accordance with their respective
Tenancy Interests. ‘

2.6  No Authority to Bind

Except as otherwise expressly provided in this Agreement, a Member shall not have any
authority to act for or on behalf of the other Member or to bind the other Member or the
Nominee.

2.7 Indemnity

(a) Each Member (in this Section called the "Indemnitor") hereby irrevocably and
unconditionally undertakes and agrees to indemnify and save harmless the other
Member and the Nominee (in this Section called the "Indemnitees ") from and
against any and all liability, loss, harm, damage, cost or expense, including legal
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fees on a full indemnity basis, which the Indemnitees or either of them may
suffer, incur or sustain as a result of any act of the Indemnitor committed outside
the scope of or in breach of this Agreement.

(b) In the event that any time hereafter any of the Members (or an Affiliate thereof or
principals thereof) (the "Member Group") shall become a surety or guarantor, or
become indebted or liable for any moneys borrowed by the Joint Venture or for
any obligation entered into by the Joint Venture, or any of the Member Group
expends any money on behalf of the Joint Venture, so long as such debt, liability,
obligation or expenditure is incwred pursuant to the provisions of this
Agreement, then, in any such event, each of the Members hereto covenants and
agrees to protect, indemnify and save the other Member Group harmless against
and from any such loss, damage, costs and liability whatsoever, arising in respect
of the aforementioned debt, liability, obligation, expenditure or loan, in the
respective Shares.

(¢ As security for its obligations, relating to any guarantees provided by Ballymore,
its affiliates or principals hereunder, pursuant to the indemnity hereunder,
Sussman hereby grants Ballymore a security interest in its Tenancy Interest. This
security interest shall be postponed to any financing necessary for the
development of the Project.
2.8  Liability
Subject to Section 2.7 hereof, the obligations of each Member with respect to the Project
and the Joint Venture and all borrowings by or secured obligations entered into by or on behalf
of the Members in connection therewith shall, in every case, be several to the extent of the Share
of such Member and not joint, and not joint and several, unless expressly otherwise approved by
the Management Committee (or if required by Tarion Warranty Corporation). All contracts and
agreements for the Operations shall be entered into by the Nominee.

2.9  Legal and Beneficial Ownership

The Members confirm and agree that title to the Lands and to all lands, whether real, personal or
mixed, comprising, used or otherwise acquired in connection with the Lands or used in
connection with the Joint Venture including, without limitation, personal Lands and choses-in-
action, shall be taken and held in the name of the Nominee, and that beneficial ownership shall
be held by each of the Members as tenants in common in the same ratio as their respective

Shares.
2.10  Other Businesses, etc.

(a) Each Member and any Affiliates shall have the free and unrestricted right
independently to engage in other businesses or ventures for its own individual
profit without any accountability to the other Member, even if such other
businesses or ventures are similar to or compete with the Lands outside of a




-~ 14 —

radius of 3 miles of the Project. Notwithstanding the foregoing, either Member or
any Affiliate may, at any time, purchase, develop and sell lands within a 3 mile
radius of the Lands provided that no steps will be taken to develop the lands until
at least 100 units have been sold in the Residential Component of the Project.

(b) Each Member shall maintain its corporate status in good standing and pay all
taxes and other levies owing to governmental authorities in a timely manner.

(©) Save as specifically set forth in this Agreement, no Member or any officer,
director or shareholder of a Member shall be required to devote any particular
amount of time or attention to the Joint Venture, save as otherwise provided
herein, but each Member shall cause its officers and/or employees to devote such
time and attention thereto as shall be necessary to permit and promote the
effective ownership, holding and development of the Lands in accordance with
the terms and provisions of this Agreement.

(d) Each Member covenants to perform, discharge and exercise the powers, duties
and discretions entrusted, allocated or reserved to it hereunder, or as a result
hereof, in good faith and in the best interest of the Joint Venture, and that, in
connection therewith, it shall exercise that degree of care, diligence and skill that
a reasonable prudent devcloper and owner of similar Lands would exercise in
comparable circumstances.

2.11  No Partitioning

No Member and no person claiming through or under a Member shall partition or apply to
the court or other authority having jurisdiction over the matter, or commence Or prosecute any
proceeding for the partition or sale of the Lands, or any part thereof. In the event of a breach of
the provisions of this Section by a Member, the other Members shall, in addition to all other
rights and remedies at law or in equity to which they are otherwise entitled, be entitled to a
decree or order perpetually restraining and enjoining such partition, application, action or other
proceeding, and the first-mentioned Member is hereby precluded from pleading in defence that
there would be an adequate remedy at law (it being acknowledged by all the Members that the
injury and damages flowing from any such breach would be impossible to measure monetarily).

2.12  Waiver of Sale

Each of the Members waives the benefit of all provisions of law, as now in effect or as
hereinafter enacted, relating to actions for sale in lieu of partition of real and personal Lands
including, without limiting the generality of the foregoing, the Partition Act (Ontario), as
amended, and each of the Members agrees that it will not resort to any action at law or in equity
for a sale in lieu of partition in respect of the Lands.
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2.13  Indemnity for Loans from Unauthorized Acts

No Member shall lend money or give credit to, or borrow money from, or enter into any
contract or have other dealings with any Person purportedly on behalf of the Joint Venture to
pledge the credit of the Joint Venture unless authorized or contemplated by this Agreement or as
otherwise arises by operation of law, or unless the approval by the Management Committee to
such action is obtained as herein set forth, and if it does, it shall indemnify and save the other
Members harmless from all demands, costs, losses, debts, obligations, duties, claims, liabilities,
damages and expenses in respect thereof.

2.14 Representations and Warranties

Each Member hereby represents and warrants to the other Member that the Tenancy
Interest owned by such Members are free and clear of all liens, charges, encumbrances and other
security interests of whatsoever nature other than the Permitted Encumbrances, including any
agreement, option, right or privilege (whether by law, pre-emptive right or contract) capable of
becoming a right to purchase from such Member of any of such Tenancy Interest. Sussman
represents and warrants that the Lands are free and clear of all liens, charges, debts,
encumbrances and other security interests of whatsoever nature except the Permitted
Encumbrances, including any agreement, option, right or privilege (whether by law, pre-emptive
right or contract) capable of becoming a right to purchase from the interest of the Nominee of
any of its interest in the Property.

ARTICLE 3
FINANCING

3.1  Funds required for the Acquisition of Lands

It is acknowledged and agreed that all funds required to close the purchase of the Lands
as contemplated in the Purchase Agreement (the "Acquisition Price") shall be the sole
responsibility of the Purchaser, subject to the terms hereof.

3.2 Funds Required for Closing
(a) The funds required for Closing shall be provided as follows:

(1) up to an amount not to exceed the Deemed Value, the Joint Venture shall
advance the amounts obtained ("First Mortgage Advance") from
financing by a recognized financial institution (“First Mortgage”);

(i)  from Ballymore, 50% of:
(A) land transfer tax payable on the Deemed Value of the Lands; and

(B) Closing Costs.
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from Sussman, the balance required for the Closing including the land
transfer tax payable in accordance with the Purchase Agreement;

The cash due on Closing, after credit for the First Mortgage Advance and
any deposits paid in accordance with the Purchase Agreement, required to
be paid by Sussman for the aggregate of the following:

(A)  the amounts to discharge the Mortgagees;

(B)  the commission owing to CBRE Limited being 2% of the Purchase
Price, but not to exceed $400,000.00 plus HST, in accordance with
the Purchase Agreement;

(C)  the costs to vacate or discharge the construction lien registered on
title to the Lands in the amount of $134,132.99; and

(D)  any realty taxes payable under the Purchase Agreement and not
otherwise included in the amounts payable to the Mortgagees,

shall be the “Sussman Purchase Funds”.

It is understood and agreed that Sussman may arrange private financing or
financings (the “Second Mortgage™) for the total principal amount (the
"Maximum Principai Amount”) equal to the Sussman Purchase Funds,
together with any interest payments made to the Mortgagees from and
including October 1, 2015 to the Closing as set out in Schedule "C" (the
"Interest Payments") plus the deposit of $1,000,000.00 paid pursuant to
the Purchase Agreement. The rate of interest for the Second Mortgage
shall not exceed the rate of interest under the First Mortgage for the first
$1,000,000.00 of the Maximum Principal Amount and 200 basis points
over the rate charged to the Joint Venture under the First Mortgage on the
balance. It is further understood and agreed that the Second Mortgage
shall be non-recourse against Ballymore or its principals and shall have
recourse only against the Lands and Project assets. The Joint Venture
shall consent to the registration of the Second Mortgage to secure the
Sussman Purchase Funds, provided that the First Mortgage and
Construction Financing permits same and on such terms as it may require
including, inter alia, execution of postponement/standstill agreements in
favour of the First Mortgage and any Construction Finances and
containing the usual development provisions.

It is understood and agreed that the difference between the Deemed Value,
and the sum of the First Mortgage Advance and the principal amount of
the Second Mortgage, shall be referred to herein as the "Sussman
Deemed Equity".
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By way of example, see below:
(A)  Deemed Value = $14,500,000.00

(B)  First Mortgage = $ 9,000,000.00

i}

(C)  Principal Amount Second Mortgage $ 3,200,000.00

(D)  Sussman Deemed Equity = $ 2,300,000.00

An amount equal to the Sussman Deemed Equity shall be paid to Sussman in
accordance with the Priority of Distribution set forth in Article 4.

It 1s acknowledged that Sussman shall advance the sum of $367,000.00 to cash
collateralize the Letter of Credit ("PW LC") presently lodged with the Town of
Innisfil by Pacific and Western Bank of Canada, for pre-servicing and, such funds
will be replaced by the First Mortgage and/or Construction Financing in
accordance with the terms thereof and such funds shall be returned to Sussman
Mortgage Funding Inc. once released by Pacific & Western Bank of Canada.
Alternatively, if such cash collateral can be posted with the Town of Innisfil on
Closing so as to permit a release of the PW LC, Sussman shall do so and same
shall be considered as part of the Sussman Purchase Equity.

Financing

(@)

(b)

The Members shall, using reasonable commercial efforts, actively pursue to
obtain the financing for the Development and the Project from a Lender with a
view to obtain the most advantageous terms and conditions possible. To the
maximum extent possible, all amounts required by the Joint Venture for the
acquisition of the Lands and the Development of the Project shall be obtained by
way of conventional mortgage financing of the Lands, supported, if required by
the covenant of Ballymore or its Affiliates but not that of Sussman or the
Nominee, provided that Sussman and the Nominee shall charge their Tenancy
Interests and execute such documentation as may be required by a Lender.

In the event the Joint Venture obtains financing from any Lender for both the
acquisition of the Lands and for the construction of the Development and the
Project, on terms satisfactory to the Members and the Lender requires from the
Members equal contributions of equity to fund the Purchase, then Sections
3.2(a)(ii1) and 3.3(b) hereof shall not apply, both Members shall advance their
respective shares of equity from their own resources and no interest shall accrue
on any amount required to be advanced by the Lender by each of the Members
unless same is advanced by mezzanine financing approved by the Members. To
the extent the said Lender can designate equity required for the funding of the
Acquisition Price ("Acquisition Equity") and separate equity for the financing of
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the construction of the Development ("Construction Equity"), Sussman shall
fund the Acquisition Equity via the Second Mortgage or his own resources and
both Members shall equally fund the Construction Equity. For the purpose of
clarity, it is understood that Sussman is responsible for obtaining and funding the
Purchase Price. No credit will be given to Sussman, on account of any required
Construction Equity, for any portion of the Purchase Price including the initial
$1,000,000.00 deposit

3.4  Vendor Take Back Mortgage/ Sussman Purchase Funds Mortgage

The VTB shall be discharged from title to the Lands immediately following the purchase
of the Property. The Members acknowledge that the VTB is not an obligation of the Joint
venture.

3.5  Guarantees/Covenants and Tarion Security

With respect to registering the Project under the Tarion Warranty Corporation ("Tarion")
and providing all required indemnities and documentation, Ballymore or its Affiliate without
Sussman acceptable to Tarion, shall be required to provide same including, inter alia, acting as
the registered vendor and builder and using the Nominee as Vendor under the Ballymore group
registration under Tarion and provided that Sussman shall execute any documents required by
Tarion so long as Sussman is not required to give any guarantees except a charge of its Tenancy
interest in the project.

3.6 Indemnity

In the event that at any time hereafter any of the parties hereto, or any of their respective
Affiliates, shall become a surety or guarantor, or become indebted or liable for any monies
borrowed by the Joint Venture or for any obligations entered into by the Joint Venture including
Tarion,, or any of the Members or any of their respective Affiliates expends any money on behalf
of the Joint Venture as a result of a legal demand by a third party lender or obligee, in both cases
in an amount exceeding such Member’s Share of same ("Excess Liability"), so long as such
debt, liability, obligation or expenditure is incurred pursuant to the provisions of this Agreement,
or in the event that any Member or its respective Affiliates shall not receive repayment in full of
the monies advanced by such Member or its Affiliates to the Joint Venture pursuant to the
provisions of this Agreement, then, in any such event, each of the Members and their respective
Affiliates covenants and agrees to protect, indemnify and save the other Members and their
Affiliates harmless against and from any such loss, damage, cost and liability whatsoever, arising
in respect of the aforementioned debt, liability, obligation, expenditure, guarantee or loan
proportionate to their respective Shares for such Excess Liability.

3.7  Additional Capital

If the Joint Venture, after Closing shall require funds in excess of those available from a
lender and the same has been provided for in the Project Budget, such funds shall be advanced
within the time frames approved by the Members, except for the Nominee, pro rata to their
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Shares. In ‘the event funds required are other than stated in the Project Budget then the
Management Committee shall consider and approve same.

3.8 Interest

Amounts advanced by the Members in their respective Shares pursuant to Section 3.8
above shall not bear interest.

3.9 Notice for Advance

Whenever funds are required to meet any legal obligations arising out of the business and
affairs of the Joint Venture, as contemplated herein, any member of the Management Committee
shall be entitled to notify the Members in writing, which notice shall set out the amount of the
contribution from each Member and the date upon which such funds are required ("Cash Call™).
If the purpose of the Cash Call is not anticipated in the Project Budget, the Cash Call shall
provide the specific purpose for which it is required. Subject to the provisions of Section 3.8
hereof, each Member shall advance the amount required on or before the date set forth in such
Cash Call payable to the Nominee and delivered for deposit to the Members’ Account, which
shall be no less than ten (10) business days following the date the notice has been given.

3.10 Default under a Cash Call

If a Member does not advance funds as is required pursuant to a Cash Call (the
"Defauiting Member") on or before the date such funds are required, the other Member shall
have recourse against the Defaulting Member in accordance with Article 9 hereof.

3.11 Additional Equity required for Development

If the Joint Venture, after Closing, shall require funds in excess of those available from
any financings arranged by the Joint Venture and the same has been provided for in the Project
Budget, such funds shall be advanced within the time frames approved by the Members pro rata
to their Shares. In the event funds required are other than stated in the Project Budget then the
Management Committee shall consider and approve same.

ARTICLE 4
CASH SURPLUS; DISTRIBUTIONS

Priority

11N
.
[y

The cash surplus ("Cash Surplus") of the Joint Venture arising from the receipt of any
Project Revenue (save for collateralization of any Letters of Credit, approved reserves for
warranty claims, unpaid Project Costs or other reserves approved by the Joint Venture) shall be
distributed to the Members, as and when funds become available for distribution, in the priority
and manner as follows (the "Priority of Distributions"), without duplication, no distribution
being made in any category set forth below unless and until the preceding category has been
satisfied in full, unless the Members otherwise agree in writing: ‘
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firstly, to Lenders for the repayment of any financing or any other financing
obtained by the Joint Venture for the Development of the Project;

secondly, to repay the Second Mortgage;

thirdly, any unpaid Project Costs including the Project Management Fee, as
defined at Section 6;

fourthly, interest on the Sussman Purchase Funds at the rates set out under the
Second Mortgage from the date of advance to the date of repayment, to the extent
such Sussman Purchase Funds has not been advanced and secured under the
Second Mortgage (the "Unsecured Sussman Purchase Funds'");

fifthly, the Sussman Deemed Equity not secured by the Second Mortgage;

sixthly, payment to the applicable Member any Excess Loans pro rata together
with accrued interest;

seventhly, payment of any equity owing to the Members pro rata in accordance
with their Shares; and

eighthly, to the Members pro rata in accordance with their Shares.

Calcuiation of Cash Surplus

For the purpose of Section 4.1 hereof, "Cash Surplus” of the Joint Venture for each
Accounting Period means all amounts actually received by the Joint Venture arising out of the
Lands or the sale or operation thereof of every kind or nature whatsoever howsoever earned,
derived or received ("Gross Receipts") for each Accounting Period from and after the
Construction/Commitment Date, including without limitation:

(2)
(b)

©

(d)

the leasing or sale of any Lands of the Joint Venture;

funds provided by the Members pursuant to the advances made pursuant to
Error! Reference source not found. hereof;

the amount, if any, of any insurance proceeds received by the Joint Venture over
the amount thereof necessary to repair the damage compensated for, or payable to
any third party mortgagee having a mortgage on the Lands or any part thereof;

the net proceeds, if any, received by the Joint Venture from any Lender, from
partial or total expropriations (over the amount thereof necessary for restoration
and less any amount thereof paid to any third party mortgagee having a mortgage
on such Lands or any part thereof), from sales of easements, rights of way or
similar interests in respect of the Lands or from dispositions of an interest therein;
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less the aggregate for the Accounting Period of:

6] all expenses, charges and outlays actually paid by the Joint Venture
incurred with respect to the Lands or business of the Joint Venture during
such period, including any sums paid on account of principal and/or
interest to third party Lenders in respect of any loans owing by the Joint
Venture;

(i)  the payment of the compensation to any financial, development or
construction or Lands manager; and

(i)  such portion of the cash on hand as the Management Committee
determines is reasonably necessary for payment of current and anticipated
payables and to provide a reserve for contingencies and for anticipated
future costs and expenses of the Joint Venture,

provided that for greater certainty, in calculating the Cash Surplus for any period, no
deduction shall be made for capital cost allowance in respect of the Lands and no reserve
shall be provided for the same.

ARTICLE 5
MANAGEMENT COMMITTEE

5.1 General Provision

The Members hereby establish a Management Committee and the Major Decisions, as
defined in Section 5.6 hereof shall be made by the Management Committee.

52  Composition

The Management Committee shall be composed of two (2) members, being 2
representatives of each Member. Fach Member shall appoint at least one (1) alternate
representative to serve on the Management Committee during the period or periods when the
principal representative of such Member is not available. The principal representative and
alternate, until notice of change is given as herein required, for each Member shall be as follows:

‘»Suséman Sandy ussman Lawrence C:ogan
Ballymore Louie Morra Larry Dekkema

A Member may change its principal representative or its alternate representative by
giving notice of such change to the other Members and to its representatives so replaced. All
references in this Article to Representatives of a Member shall include and refer to the alternate
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Representative of such Member in the event that any of its Representatives is not present or is
unable to act.

5.3  Vacating of Office

The office of a representative shall be vacated upon the occurrence of any of the
following events:

(a) if a receiving order is made against him/her or if s/he makes an assignment under
the BIA, as amended or re-enacted from time to time;

(b) if an order is made declaring him/her to be a mentally incompetent person or
incapable of managing his/her affairs;

(©) if he/she shall be removed from office by a written notice from the Member that
appointed him/her pursuant to this Article; or

(d) if by notice in writing to the Members, s/he resigns his/her office and such
resignation, if not effective immediately, becomes effective in accordance with its
terms.

5.4 Vacancies

Any vacancy in the Managemeni Committee shall be filled by a natural person appointed
by the Member which appointed the former representative whose loss of office created the
vacancy, as soon as reasonably possible after the creation of the vacancy. Such Member shall fill
the vacancy by written notice stating the name and address of the natural person whom it
appoints to the Management Committee to fill the vacancy. Such written notice shall be given to
the other Members, to the Nominee and to the person so appointed the representative.

5.5  Aauthority of Individual Representatives

The Representatives appointed by each Member have the power and authority to
represent and bind each Member with respect to any matter within the competence of the
Management Committee.

5.6  Authority of Management Committee

(&) Subject to Section 6.3 hereof, the Management Committee has the power and
authority, and the Members hereby direct the Management Committee, to be
responsible for the following decisions (“Major Decisions™):

) negotiating and entering into financial arrangements with any Lender,
including, inter alia, the Acquisition and Construction Loan, provided that
each member shall not unreasonably withhold or delay its consent, nor
shall it withhold its consent to conventional bona fide institutional
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financing that is in accordance with current market interest rates and in
accordance with the Project Budget;

review and approve all budgets, including the Project Budget and any
changes to the Project Budget which would cumulatively increase same
by 10%; '

any applications or material amendments for rezoning, draft plan
approvals, configuration of the Development; development approval or
official plan currently filed for the Lands with the Town of Innisfil with
respect to the First Phase or to be filed with the Town of Innisfil with
respect to the Second Phase;

any decisions with respect to the Non-Residential Component, future
phases and acquisition by purchase, lease or otherwise of any additional
land or interest therein;

the sale or lease or disposition of all or part of the Lands or the Project
(including all or part of a Member's Tenancy Interest) other than a transfer
for the sale of any unit within the Residential Component of the Project to
a third party Purchaser;

the exchange of any part of the Lands for lands owned by third parties;

determining whether or not distributions should be made to the Members,
other than in the manner set forth in this Agreement;

the adjustment, settlement, or the compromise of any claim, obligation,
debt, demand, suit or judgment against the Joint Venture involving a sum
in excess of $100,000.00 for any such claim, obligation, debt, demand,
suit or judgment; and

commencing and engaging in any legal action, suit or proceeding
involving a sum in excess of $100,000 for any such legal action, suit or
proceeding, and the defending of any such legal action, suit or proceeding.

The decision of the Management Committee with respect to any matter within its
competence shall be binding on the Members and the Nominee.

Save for Major Decisions referred to in Sections 5.6(a)(iv), (v), (viii) and (ix), in
the event of a disagreement between the representatives on the Management
Committee, Ballymore's decision shall be binding. It is understood and agreed
that in the event Sussman is not agreeable with Ballymore’s decision in regards
to Section 5.6(a) (iv) or (v), Sussman shall be entitled to exercise the Buy Sell
provisions contained in Article 10 hereof irrespective of the Freeze Period.
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5.7 Advisors

A representative shall be entitled to invite advisors to attend meetings of the Management
Committee, subject to such restrictions on their attendance at and their participation in meetings
as the Management Committee may impose.

5.8  Meetings

(a) Meetings of the Management Committee may be held in person or by telephone
from time to time at such time and place as the representative of each Member
may determine and such notice shall be given in accordance with the provisions
of this Agreement not less than twenty-four (24) hours (excluding any day that is
not a Business Day) before the time when the meeting is scheduled to be held,
provided that notice shall not be necessary if all the representatives are present or
if the absent representative(s) have waived notice of or otherwise signified their
consent to the holding of such meeting.

(b)  Notwithstanding the foregoing, meetings of the Management Committee will be
held at least monthly from and after the commencement of construction of the
Project. Meetings of the Management Committee shall be held at Ballymore's
offices located at 12840 Yonge Street, Richmond Hill, Ontario, or such place as
may be agreed upon by the Management Committee from time to time.

5.9  Veting Rights

The representative of each Member on the Management Committee shall have one (1)
vote each.

5.10 Quorum

A quorum for a meeting of the Management Committee shall be two (2) representatives
present in person or by phone (one representing each Member), provided that if there shall be no
quorum present at any properly convened meeting of the Management Committee, such meeting
shall be automatically adjourned and reconvened on three (3) Business Days' notice to all
representatives and notwithstanding anything else contained herein, the representatives present at
such reconvened meeting shall constitute a quorum for the transaction of business by the
Management Committee. For the purpose of determining quorum, a member of the Management
Committee attending or participating in any meeting, by means of conference telephone or other
communications equipment, or by means of a proxy, as permitted herein, shall be deemed and
counted as a representative of such Member attending or having attended such meeting in
person. Where there is any vacancy or vacancies in the Management Committee, the remaining
members may exercise all powers of the Management Committee so long as a quorum remains
in office.

d
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5.11 Proxies

Each of the members of the Management Committee is authorized to appoint by means of
a proxy a proxy holder, who is not required to be a member of the Management Committee, to
attend and act at the meetings of the Management Committee in the manner and to the extent
authorized by the proxy and with the authority conferred by the proxy. A proxy holder appointed
pursuant to this subsection shall have the same rights as the member who appointed him to speak
at and participate in a meeting of the members of the Management Committee in respect of any
matter and to vote at the mecting.

5.12 Chairman

A chairman of the Management Committee shall be the Ballymore representative. He/she
shall be chairman of any of the meetings of the Management Committee at which s/he is present,
failing which the members of the Management Committee shall choose one of their other
members to be chairman. Subject to the provisions of Section 5.6 hereof, the chairman of a

meeting shall not be entitled to cast a second or tic breaking vote in the event that an equal

number of votes is cast at any meeting of the Management Committee.
5.13  Decisions by Vote

Save for Major Decisions, all other decisions to be made with respect to the Lands,
Project and Development shall be made by the Project Manager.

5.14 Decisions in Good Faith

The Management Committee shall implement the provisions of this Agreement and
undertakes to perform the duties assigned to it under this Agreement. Any decision required to be
made by the Management Committee shall be made in good faith and strictly upon the merits of
the matter in respect of which its decision is required and shall not be unreasonably delayed.

5.15 Records and Systems

All financial planning and recording for the Joint Venture, the Lands, the Project and the
Development, including accounting, bookkeeping and banking systems and procedures, shall be
established by the Project Manager. The Project Manager shall be responsible for establishing
and maintaining all financial planning and recording for the Joint Venture, the Property and the
Development, including accounting, bookkeeping, audit and banking systems and procedures.

5.16 Agreement for Provision of Materials or Services

No Member or an Affiliate of a Member shall enter into an agreement with the Joint
Venture for the provision of materials or services for the Lands without prior disclosure to the
Management Committee of the relationships and upon the approval of the Representatives
excluding that of the Member with the conflict.
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5.17 Where Defaulting Member

In addition to, and without in any way limiting, the remedies contained in this Agreement
or otherwise available to a Member that is a Non-Defaulting Member with respect to the default
of a Member that is a Defaulting Member hercunder, in the event of a continuing Event of
Default on the part of the Defaulting Member, where the alleged Event of Default [is not the
subject of an arbitration pursuant to Section 15 hereof], the representative of a Defaulting
Member shall be entitled to attend but not to vote (although he shall be entitled to continue
receiving notices of meetings) at any meeting of the Management Committee. In such case, so
long as any such default continues, a quorum for a meeting shall be constituted by the
representative of the Non-Defaulting Member, any decision of the Management Committee shall
be made by such representatives of the Non-Defaulting Member and any decision so made shall
be final and binding on all Members and on the Nominee.

5.18 Indemnity

Each Member hereby irrevocably and unconditionally undertekes and agrees to
indemnify and save harmless each representative on the Management Committee from and
against any and all liability loss, harm damage, cost or expense, including legal fees, which such
representative may suffer, incur or sustain as a result of any suit, claim or demand brought or
commenced against such representative and arising out of any action properly taken by the
Management Comumittee. The liability of each Member under or by virtue of this Section is not
limited to its Share.

5.19 Remuneration of Management Committee

Unless approved by all Members, no fees, salaries, commissions or other compensation
shall be paid by the Members to the representatives of the Management Comunittee in respect of
their work related thereto. Such representatives shall, however, be entitled to reimbursement of
all actual, reasonable and appropriate expenditures made by them on behalf of the Members and
the Joint Venture and in accordance with the terms of this Agreement.

5.20 Imformation on Lands

Solely with respect to books and records maintained from the date of this Agreement,
each Member shall:

(a) furnish to the other Member such information respecting the ILands and the
Development as may be reasonably required by such other Member at the
expense of the requesting Member; and

(b)  have the right at all reasonable times and on reasonable notice at its expense and
during usual business hours to audit, examine and make copies of or extracts from
the books and records of the Joint Venture which pertain exclusively to the
Lands. '
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Such right may be exercised through any agent or employee of such Member designated
by it or by an outside independent chartered accountant designated by such Member.
Each Member shall bear all expenses incurred by it in any examination made for its
account.

ARTICLE 6
PROJECT MANAGER

6.1 Appointment of Project Manager

Ballymore Terra Inc. or an affiliated corporation shall be appointed project manager (the
"Project Manager'") to manage and supervise all aspects of the development of the Project.

6.2  Project Management Agreement

The Joint Venture will enter into a Project Management Agreement substantially on the
terms attached as Schedule "C" to this Agreement. The appointment of the Project Manager will
be effective until the expiry or termination of the Project Management Agreement. Any decision
by the Joint Venture relating to the purported default of the Project Manager under the Project
Management Agreement shall be made by the Sussman representative on the Management
Committee, acting reasonably, and subject to the default provisions at Article 9, hereof.

6.3  Duties of Project Manager

(a) The Project Manager shall have full authority to manage the Development of the
Project and make all decisions in respect thereto including, inter alia, with respect
to the following:

6] finalization of zoning approvals and the status of draft plan of subdivision
approvals for the Residential Component of the First Phase and Second
Phase;

(i)  approve all construction contracts provided that same are to arm's length
contracts and are at a competitive market rate;

(i)  managing the marketing and sales program including hiring of marketing
agencies, sales agents and others (but excluding the actual sale personnel
which will be part of the third party real estate brokers for which separate
commissions will be paid);

(iv)  providing for builder and vendor registration with Tarion and handling all
communications with Tarion including conciliations and other Tarion
related matters, it being understood and agreed that Sussman shall comply
with the requirements of Tarion, if any;
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(v)  arranging for deposit bonding and insurance for Tarion deposits and
excess deposits;

(vi)  providing monthly reports as to the status of the Development,
construction, sales and financial matters (e.g. revenues, expeuses, loan
advances) in formats approved by the Management Committee and as may
be reasonably required by Sussman;

(vii) customer sales and service from and after marketing of the Project,
including all communications with purchasers in the Residential
Component both before and after closing of their units (such as addressing
PD], deficiencies and Tarion conciliations and claims); and

(viii) all such other duties relating to and ancillary to the Development of the
Project.

6.4  Compensation of Project Manager

() In consideration for the provision of the services referred to in Section 6.3 and as
set forth in the Project Management Agreement, Ballymore shall be entitled to
receive a fee (the "Project Management Fee") of:

(i) Eight Thousand ($8000.00) Dollars plus HST per residential unit
constructed and sold in the First Phase of the Project, payable as follows;

(A) The sum of $4,000 plus HST is payable upon the execution of an
Agreement of Purchase and Sale for any residential unit; and

(B)  The balance of $4,000.00 plus HST upon closing of each
residential unit.

(ify  and Twelve Thousand ($12,000.00) Dollars plus HST per residential unit
constructed and sold in the Second Phase of the Project, payable as
follows:

(A) The sum of $4,000.00 plus HST for all of the approved residential
units upon commencement of the installation Services;

(B)  The sum of $4,000.00 plus HST is payable upon the execution of
an Agreement of Purchase and Sale for any residential unit; and

(C)  The balance of $4,000.00 plus HST upon closing of each
residential unit.

(b) The Joint Venture shall negotiate the project management fees with the Project
Manager for the development of the Non- Residential Component
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6.5  Accounting, Budgets and Development Plan

Prior to commencement of the construction of any phase of the Project, the Project
Manager shall prepare or cause to be prepared and submit to the Management Committee for
consideration by the Members a proposed budget setting forth the estimated expenses, including
capital expenditures and reasonable details of the purposes for which expenditures are to be
made, an estimated reserve and such other information as may be reasonably requested by any of
the Members. The proposed budget shall be approved by the Members as required by Section
5.6(a)(ii) (and following such approval is herein referred to as a "Project Budget").
Amendments of the Project Budget, if approved by the Management Committee, shall be made
from time to time as required.

ARTICLE 7
OTHER FINANCIAL AND ACCOUNTING MATTERS

7.1 Fiscal Year

Accounts for the Joint Venture shall be prepared and settled as of the 30" day of
November in each year or as of any other date the Members may agree upon.

7.2 Books of Account

Proper and complete books, records, reports and accounts of the Joint Venture shall be
kept at the principal office of the Joint Venture and shall be open and available for inspection
and copying by any one of the parties hereto or its authorized representative at any reasonable
time during normal business hours. The said books and records shall fully and accurately reflect
all transactions of the Joint Venture and shall be maintained in conformity with GAAP.

7.3 Accountants

The accountants (the "Accountants") of the Joint Venture shall be determined by the
Management Committee. Ballymore shall have the right to select lawyers to represent the Joint
Venture on house sale closings and all related matters with respect to the residential
subdivisions. Robins Appleby LLP shall provide legal services relating to the Closing, all Non-
Residential Components, and First Mortgage and Construction Financing.

7.4 Financial Statements

Within one hundred and eighty days (180) days after the end of each Accounting Period
of the Joint Venture, the Project Manager shall cause the Accountants of the Joint Venture to
furnish to each Member an annual report consisting of:

(a) a Balance Sheet;

- (b) Statement of Earnings;
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(c) Statement of Members Capital;
(d)  Statement of Changes in Financial Position;
(e) appliéable notes and tax information;
63) a profit and loss statement for such year; and

(2 any additional information that the Members may require for the preparation of
their individual federal and provincial income tax returns.

The said financial statements shall not be audited and shall be accompanied by the report
of the Accountants thereon. The Accountants shall also, at such other time as may
reasonably be required by a Member, prepare audited financial statements of the books
and accounts of the Joint Venture, and for such purpose the Accountants shall have
access to all books of account, records, vouchers, cheques, papers and documents of or
which relate to the Joint Venture. The Accountants shall furnish copies of all audited
financial statements to each Member forthwith after preparation. The cost of audit shall
be for the Member who requests same unless there is a discrepancy of greater than 5%, in
which case the cost of audit is a Project Cost.

Banking

(a) A separate bank account (the "Member's Account”) shall be opened and
maintained for the Joint Venture by the Nominee or in such other name or names
as may from time to time be agreed upon by the Management Committee. The
bank of the Joint Venture shall be such bank or banks as the Management
Committee may from time to time determine.

(b)  All gross receipts and other monies from time to time received on account of the
Joint Venture shall be paid immediately into the Member's Account in the same
drafts, cheques, bills and cash in which they are received and all disbursements on
account of the Joint Venture shall be made by cheque on such bank.

() All cheques, negotiable instruments and withdrawals from the Member's Account
in excess of Fifty-Thousand ($50,000.00) shall require the signature of the
representatives for each of the Members. All cheques less than $50,000 shall only
require the signature of the Ballymore Member. All other documents required to
be executed in respect of matters including, but not limited to, the repayment to
the Members of their respective advances to the Joint Venture under this
Agreement, distribution of Cash Surplus to the Members, financing commitment,
mortgages and sales of any part of the Property, shall be executed by a
representative of Ballymore. Banking statements will be provided to the
Members monthly.
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7.6  Timely Decision and Execution

Except as otherwise agreed herein, each Member agrees to make all decisions and
execute and deliver all documents and cheques under this Agreement as soon as possible
but in any event within two (2) Business days after the request.

7.7  Payment for Services

Except as may be hereafter approved by the Members, no payment will be made to any
Member for its services or the services of its shareholders, directors or employees.

7.7  Status Report

Each Member will, at the request of any of the Members, execute and deliver at no cost
to the requesting Member, or such party as the requesting Member may in writing designate, a
certificate which certifies to the best of the knowledge of such Member after due investigation as
to the then status of this Agreement, including as to whether it is in full force and effect, is
modified or unmodified, confirming the state of accounts between the Members, the existence or
non-existence of defaults, and any other matter pertaining to this Agreement as to which the
other Members shall, acting reasonably, request a certificate.

ARTICLE 8
TRANSFER OF INTERESTS IN THE JOINT VENTURE

8.1  Prohibition against Disposition

(a) In this Agreement, "transfer” means to sell, assign, swrrender, gift, transfer,
pledge, mortgage, charge, create a security interest in, hypothecate or otherwise
encumber or deal any portion of its Tenancy Interest, whether legal or beneficial.
Any change in legal or beneficial ownership of a Member shall be deemed to be
a transfer by such Member of its Tenancy Interest and shall be prohibited by the
terms of this Agreement, save to Affiliates (as defined in the Ontario Business
Corporations Act) or family trusts, provided the directing minds for each of the
Members is as follows:

Sussman: Sandy Sussman
Ballymore: Louie Morra

Notwithstanding the above and for clarity, it is understood and agreed that the
Tenancy Interest of the Ballymore Merber is held by various parties and may be
transferred by any such party so long as Louie Morra retains an interest and has
the authority to make all decisions.

The Project still must continue at all times with Ballymore banner only.
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(b)  Except as otherwise expressly provided in this Agreement or unless the
unanimous written consent of all of the Members is first obtained, and the
transferee first enters into an assumption agreement in favour of the Joint Venture
and the other Member in the form reasonably satisfactory to the solicitors of the
Joint Venture and the other Member pursuant to which the transferee shall agree
to be bound by all of the terms, covenants, conditions and agreements contained
in this Agreement on the part of the transferor as fully and effectively as if the
transferee had originally executed this Agreement as the transferor, no Member
shall transfer (by operation of law, contract or otherwise) any portion of its
Tenancy Interest and any attempt to do otherwise shall be void.

(c) In granting or withholding its consent under this Section, each Member may act
in its sole arbitrary and unfettered discretion.

ARTICLE 9
EVENTS OF DEFAULT AND INSOLVENCY

Act of Default

A Member shall be deemed to have committed an act of default in the event that such
Member:

€Y fails to advance any amount required pursuant to Section 3.2 or 3.8 hereof’

M) is in default under any other provision or provisions of this Agreement, and such
default continues for a period of thirty (30) days after written notice by the other
Member;

(c) makes any assignment for the benefit of creditors or is adjudged bankrupt or
insolvent by any court of competent jurisdiction under any legislation then in
force, or takes the benefit of any act that may be in force for bankrupt or insolvent
debtors, or shall go into liquidation, either voluntary or under an order of a court
of competent jurisdiction, or otherwise acknowledges its insolvency;

(d) is the subject of any order made for the winding up of the Member; or

(e) is the subject of any distress or execution or any similar process that is levied or
enforced upon or against such Member's interest in the Joint Venture and the
same remains unsatisfied for a period of thirty (30) days, unless the Member is in
good faith disputing such process and has given security, which, in the absolute
discretion of the other Member shall be deemed sufficient to pay in full the
amount claimed in the event that it shall be held to be a valid claim.

The Member committing such act of default shall be referred to herein as the "Defaulting
Member", and the other or others of them shall be referred to herein as the "Non-
Defaulting Member".
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9.2 Remedies

In the event of default under this Agreement, and provided such default continues for a
period of five (5) days after written notice thercof to the Defaulting Member by the Non-
Defaulting Member, the Non-Defaulting Member shall have the following rights, in addition to
any other right contained herein:

(2)

(b)

(©)

(d)

Non-Defaulting Member may advance to the Joint Venture the Defaulting
Member's portion of an advance as is required to be made and the amount so
advanced by the Non-Defaulting Member shall be owing to the Non-Defaulting
Member as a loan (the "Excess Loan") and be repaid forthwith by the Defaulting
Member to the Non-Defaulting Member and, until repaid, shall bear interest at the
Interest Rate, on the amounts from time to time owing to the Non-Defaulting
Member by the Defaulting Member as aforesaid, and, until so repaid, such
amounts together with interest thereon as aforesaid shall, to the extent thereof, be
and constitute a first lien and charge on and against the shares of the Defaulting
Member in the Joint Venture, and on and against all other interests of the
Defaulting Member in the Project and on all moneys derivable thereunder or
therefrom, all of which interests of the Defaulting Member are hereinafter
collectively referred to as the "Defaulting Member's Interests” and same shall
be enforceable both as a security interest under the Personal Property Security
Act (Ontario) and as a mortgage under the Mortgages Act (Ontario) as applicable.

The Non-Defaulting Member is hereby irrevocably authorized, instructed and
directed for on behalf of and as attorney for the Defaulting Member to execute
any and all documents required to be executed pursuant to the provisions hereof
and to do all such other things as may be necessary or advisable in connection
therewith, it being expressly understood and intended by each of the Members
that the grant of the foregoing Power of Attorney is coupled with an interest to do
$O.

It is understood and agreed that, during the period of such default, the
representatives of the Non-Defaulting Member to the board of directors and
Management Committee shall be vested with the irrevocable right to exercise and
cast the vote of the representative of the Defaulting Member on the board of
directors and Management Committee..

It is further understood and agreed that, during the period of such default, the
Non-Defaulting Member shall be vested with and authorized to make all
decisions, do all acts, and sign all documents required, which shall be binding on
the Joint Venture and on all the parties hereto without requiring the approval,
consent or affirmative vote of the Defaulting Member or its nominees or other
representatives.
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(e) In the event of an unremedied act of default and an Excess Loan being made by
the Non-Defaulting Member, no payment shall be made by the Joint Venture to
the Defaulting Member of any moneys received by the Joint Venture that would
otherwise be available for distribution to the Members until the Joint Venture or
the Defaulting Member has made repayment to the Non-Defaulting Member of all
Excess Loan advanced by it, plus interest.

€3 If Ballymore is a Defaulting Member,_Sussman shall have the right to terminate
the Project Manager and in such event, shall be obliged to hire a new competent
manager to complete the Project on competitive terms.

9.3  Right to Sign for Defaulting Member / Nominee

If the Representative of the Defaulting Member is also the authorized signing officer for
the Nominee, the Non-Defaulting Member shall request the Management Committee to appoint
an alternative signatory who is not Affiliated with the Defaulting Member to execute any and all
cheques, negotiable instruments and other documents as may be required.

9.4  Advance of Moneys

Subject to the provisions of Section 9.2 hereof, if a Non-Defaulting Member expends
money to remedy the Event of Default of a Defaulting Member (including providing all or a
portion of the Defaulting Member's share of funds required for the Operations):

(a) the amount paid by the Non-Defaulting Member shall bear interest from the date
of payment to the date of actual repayment at the Interest Rate, such interest to be
calculated and payable monthly with interest on overdue interest at the Interest
Rate; for greater certainty, any judgment obtained by the Non-Defaulting Member
in respect of any such amount shall similarly bear interest and interest on overdue
interest at the Interest Rate;

(b)  the amount paid by the Non-Defaulting Member, and any interest thereon shall be
a debt owing by the Defaulting Member to the Non-Defaulting Member and shall
be deemed to be a demand loan made by the Non-Defaulting Member to the
Defaulting Member which the Non-Defaulting Member has been irrevocably
directed to advance for payment of the Joint Venture Cash Calls for and on behalf
of the Defaulting Member;

(¢)  the Non-Defaulting Member shall have the right to receive the Defaulting
Member's share of any Cash Surplus in accordance with Section 4.1 hereof or any
fees or other sums payable to the Defaulting Member by or in respect of the Joint
Venture including any fees or other sums due in respect of services rendered in
connection with the Lands, until the amount owing by the Defaulting Member has
been paid in full; and
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the debt for any monies including interest owed by the Defaulting Member to a
Non-Defaulting Member shall be secured by a charge over the Defaulting
Member's Tenancy Interest which may be registered and enforced pursuant to the
Personal Lands Security Act (Ontario) or the Mortgages Act in the discretion of
the Non-Defaulting Member.

9.5  Sale of Defaulting Member's Interest

If an Event of Default or an Event of Insolvency occurs with respect to a Defaulting
Member and continues to exist for at least one hundred and eighty (180) days:

@

(&)

the Non-Defaulting Member (the Non-Defaulting Member delivering the
Purchase Notice (as hereinafter defined) being hereinafter collectively referred to
as the "Initiating Member") may deliver a notice in writing (the "Purchase
Notice") to the Defaulting Member (hereinafter referred to as the "Vendor")
requiring the Vendor to sell, assign and transfer to the Non-Defaulting Member
(hereinafter referred to as the "Purchaser”) the Vendor's Tenancy Interest free
and clear of any Encumbrances whatsoever, other than Permitted Encumbrances
(the "Applicable Interest") and, upon receipt of such Purchase Notice, the
Vendor shall sell, assign and transfer to the Purchaser and the Purchaser shall
purchase from the Vendor its Applicable Interest upon the terms and subject to
the conditions hereinafter provided.

The Purchase Price for the Applicable Interest shall be equal to seventy-five per
cent (75%) of the Fair Market Value of the Applicable Interest or in the case of an
Event of Insolvency, equal to one hundred per cent (100%) of the Fair Market
Value of the Applicable Interest on the date that the Purchase Notice is delivered
to the Defaulting Member (the "Applicable Date"), determined in the manner set
out in Section 9.6 hereof and payable as hereinafier set forth.

The aggregate Purchase Price for the Applicable Interest subject to the adjustments as set
out herein, shall be paid as follows:

(2)

(&)

as to an amount equal to the Vendor's share of the Joint Venture's liabilities as at
the Date of Closing by the assumption by the Purchaser(s) of such liabilities pro
rata, having regard to their respective Share or in such other proportions as they
may agree upon, subject to the consent of the Permitted Encumbrances, if
required;

the balance, if any, shall be payable as follows:

(1) as to fifty per cent (50%) thereof in cash or by certified cheque at the Time
of Closing; and

(i1).  the balance of the Purchase Price shall be paid in four (4) equal
consecutive annual instalments together with interest on the principal
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balance from time to time outstanding, calculated annually, not in
advance, at the rate hereinafter provided, both before and after default, as
well after as before maturity, with interest on overdue interest at the
aforesaid rate, such interest to be payable annually at the same time as
payments of principal and secured by a promissory note by the
Purchaser(s) on a several basis, such note to be open for prepayment
without notice or bonus, subsequent in priority to and subordinated to all
financing of the Joint Venture in connection with the Development. The
first of such instalments of principal and interest shall become due and
payable one (1) year after the date of closing with interest at the aforesaid
rate computed from the date of closing. In calculating the amount of
interest payable on any particular payment date, the rate of interest to be
applied shall be the Prime Rate in effect on such date less one percentage
point and the rate so determined shall be deemed to have been the rate in
effect throughout the period since the last such payment of interest.

9.6 Determination of Fair Market Value

The Fair Market Value of the Defaulting Member's Applicable Interest shall, unless
determined in writing by the Vendor and Purchaser(s) within fifteen (15) days of the Applicable
Date, be determined by appraisal as follows:

(a)  the Purchaser(s) and the Vendor shall appoint a single Accredited Appraiser

satisfactory to both (or all, as the case may be) such parties for the purpose of
determining the Fair Market Value of the Applicable Interest;

(b)  if the Vendor and the Purchaser(s) fail to agree upon an Accredited Appraiser
within such fifteen (15) day period, then within ten (10) days thereafter, the
Vendor shall appoint one Accredited Appraiser and the Purchaser(s), jointly, shall
appoint one Accredited Appraiser. The two Accredited Appraisers so appointed
shall, within ten (10) days of the date on which the last of such appraisers is
appointed, appoint a third Accredited Appraiser. The three appraisers so
appointed shall each determine the Fair Market Value of the Applicable Interest;

©) if either the Vendor or the Purchaser(s) shall fail within the ten (10) day period
limited hereby to appoint an Accredited Appraiser then the appraiser so appointed
by the other of them shall be conclusively deemed to have been appointed by the
Vendor and Purchaser(s) jointly pursuant to Subsection 9.6(a) hereof. If both the
Vendor and the Purchaser(s) fail to appoint their respective Accredited Appraiser
within such ten (10) day period, then a single Accredited Appraiser shall be
appointed by a Judge of the Superior Court of Justice upon the application of
either the Vendor or the Purchaser(s) for the purpose of determining the Fair

Market Value of the Applicable Interest;

(d) if the two appraisers fail to appoint a third Accredited Appraiser within the time
period prescribed in Subsection 9.6(b) hereof, an Accredited Appraiser shall be
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appointed by a Judge of the Superior Court of Justice upon the application of
either of the Purchaser(s) or the Vendor;

within thirty (30) days after the date that the single or third appraiser is appointed,
each appraiser shall prepare and submit to the Vendor and the Purchaser(s) a
written report setting forth the Fair Market Value of the Applicable Interest on the
Applicable Date in his opinion;

in conducting their appraisals, the appraisers shall take into account:

M reasonable actual market data from the sales within the preceding year, if
any, of lands closely comparable to the Lands in size, location, type and
quality, purchased on comparable terms, all as reported by reputable
market data sources such as "Real Net" or any successor service;

(i)  all agreements and rights with respect to such Tenancy Interest to which
the applicable Member is then a party or entitled, including agreements of
purchase and sale for condominium units;

(iii)  the cost of Development to date; and
(iv)  the value of the business of the Joint Venture, as a going concern,
but no allowance shall be made for the goodwill of the Joint Venture;

in preparing their reports, the appraiser(s) shall have access to all books of
account and records and all vouchers, cheques, papers and documents of the Joint
Venture. The Members shall co-operate with the appraiser(s) for such purpose
and shall provide all information and documents requested by him or them;

for the purposes hereof, the Fair Market Value of the Applicable Interest shall be
the amount set forth in the single appraisal; or if there are three appraisals, the
average of the two appraisals which have the closest Fair Market Values set forth
in the three appraisals;

the determination of the Fair Market Value of the Applicable Interest pursuant to
this Section shall, in the absence of fraud or clerical error, be final and binding on
the Vendor and the Purchaser(s) and on all other persons affected thereby and
there shall be no appeal therefrom; and

the Vendor shall bear all the fees and expenses reasonably attributed to the sale
including the Joint Venture's legal and accounting fees and disbursements, the
Purchaser's legal costs, the Purchaser's land transfer tax, the costs of all
appraisals, the cost of obtaining approvals of Lenders and all other transaction
costs. The said costs shall be set off against the Purchase Price payable.
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9.7  Closing

The date of closing of the transaction of purchase and sale herein contemplated
(hereinafter in this Article called the "Date of Closing") shall be the date being ninety (90) days
after the Purchase Price for the Tenancy Interest is finally determined as provided in Section 9.6
hereof or such earlier date stipulated by the Purchaser(s) on at least five (5) Business Days’
notice or such earlier or later date upon which the Vendor and Purchaser(s) may mutually agree.

The closing of the transaction of purchase and sale herein contemplated shall take place at
the offices of the solicitor for the Purchaser(s) (the "Place of Closing") at the Date of Closing on
the Date of Closing or at such other time and place as the parties may mutually agree upon.

9.8 Documents

The Vendor and the Purchaser(s) shall each execute and deliver and cause to be executed
and delivered all such documents and do and perform and cause to be done and performed all
such acts and things as may be necessary or desirable in order to give effect to the provisions of
this Article.

B

9.9  Separate Rights

The rights of any Member under this Article 9 and at law or in equity are separate and are
not dependent on one another and each such right is complete in itself and not by reference to
any other such right. Any of such rights or any combination of such rights may be exercised by a
Member from time to time and no such exercise shall exhaust such rights or preclude such
Member from exercising any other rights or any combination of such rights from time to time
thereafter or simultaneously.

ARTICLE 10
BUY/SELL ARRANGEMENTS

10.1 Buy/Sell Notice

At any time following the Freeze Period, any one or more Members who is not a
Defaulting Member (in this Article called the "Offeror") is entitled to give notice in writing (in
this Article called the "Buy/Sell Notice") to the other Member (in this Article sometimes referred
to as the "Offeree""), which Buy/Sell Notice shall be signed by the Offeror and shall contain the
following:

(a) the price for a one per cent (1%) interest in the Project;
(b)  an unconditional offer to purchase (hereinafter in this Article referred to as the
"Offer to Purchase") all, but not less than all of the Tenancy Interest of the

Offeree in the Project and the entirety of the Non-Residential Component
(collectively, the "Remaining Component") at a total Purchase Price equal to the
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product obtained by multiplying the Share of the Offeree, by the price referred to
in Subsection 10.1(a) hereof; and

(c) an unconditional offer to sell (hereinafter in this Article referred to as the "Offer
to Sell") the Offeror's entire Tenancy Interest in the Remaining Component to the
Offeree, at a Purchase Price equal to the Offeror's Share multiplied by the price
referred to in Subsection 10.1(a) hereof.

10.2  Options of Offeree

(a) The Offeree shall be entitled to accept either of the offers contained in the
Buy/Sell Notice within forty-five (45) days of the receipt by the Offeree of the
Buy/Sell Notice.

) If Offeree accepts the Offer to Sell, the Offeree accepting such Offer to Sell
(hereinafter in this Article sometimes referred to as the "Purchaser”) shall
purchase from the Offeror (hereinafter in this Article sometimes referred to as the
"Vendor") and the Vendor shall sell to the Purchaser all of its Tenancy Interest in
the Remaining Component owned by the Vendor at the price set forth in the
Buy/Sell Notice.

(c) If the Offeree does not accept the Offer to Sell, then the Offeree (hereinafter in
this Article sometimes referred to as the "Vendor") shall sell to the Offeror
{(bercinafter in this Article sometimes referred to as the "Purchaser") and the
Purchaser shall purchase from the Vendor the Tenancy Interest in the Remaining
Component owned by the Vendor at the price set forth in the Buy/Sell Notice.

(d) [f an Offeree does not accept either of the said Offers within the said forty-five
(45) day period, such Offeree shall be deemed, for purposes hereof, to have
accepted the Offer to Purchase on the last day of the said forty-five (45) day
period.

10.3 Purchase Price

Notwithstanding anything in the Buy/Sell Notice to the contrary, the aggregate Purchase
Price for the Tenancy Interest in the Remaining Component of any Vendor shall be paid by the
assumption pro tanto of such Vendor's Share of the Joint Venture's liabilities at the Date of
Closing and the balance shall be paid in full at such time by certified cheque payable at par at the
Town of Innisfil, Ontario, subject to the adjustments set forth in Article 11.

10.4 Closing Date

The closing of the transaction of purchase and sale herein contemplated shall take place at
the Place of Closing, at the Time of Closing, on the date (hereinafter in this Article called the
"Date of Closing™) which is one hundred and twenty (120) days following the acceptance or
deemed acceptance by the Offeree(s) of one of the offers contained in the Buy/Sell Notice
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provided that the Purchaser shall have the right to extend the Date of Closing in order to obtain
financing if reasonable efforts have been made to obtain same for an additional sixty (60) days,
provided, however, that a Purchaser shall have the right to advance the Date of Closing upon at
least fifteen (15) Business Days' notice from the Purchaser or the Purchaser's solicitors to the
Vendor(s) or the Vendors' respective solicitors.

10.5 Default by Purchaser

In the event the Purchaser. defaults on or before the Date of Closing, the Vendor shall
have the option to purchase the Purchaser's interest in the Remaining Component for a purchase
price of Seventy-Five (75) percent of the price that the Purchaser would have paid to the Vendor
if the Purchaser had not defaulted. The Vendor shall have thirty (30) days from the date of
default by the Purchaser to notify the Purchaser in writing that it wishes to purchase the
Remaining Component and shall proceed on the same terms and conditions as set forth in this
Article 10.

ARTICLE 11
GENERAL SALE PROVISIONS

11.1  Application

Except as may otherwise be provided in this agreement, the provisions of this Article
shall apply to any sale of a Tenancy Interest pursuant to Article 9 or Article 10 hereof in each
case mutatis mutandis provided that in the event of any conflict between the provisions of this
Article 10 and the provisions of any offer referred to in Article 9 hereof, the provisions of such
offer shall prevail.

11.2  Priorities

The following respective provisions contained in this Agreement shall rank in the
following order of priority:

(a) First Priority: the Sale of a Defaulting Member's Interest in the Joint Venture;
(b) Second Priority: the Buy/Sell Provisions;

In the event that a Member exercises one of the rights above-listed (the "Effective
Right"}, the other Member may not exercise any right of lesser priority until the completion of
the exercise of that right and any purported exercise of any right of lesser priority shall be
deemed null and void. However, the exercise of any right having a higher priority than the
Effective Right prior to the completion of the exercise of the Effective Right, shall take priority
and shall nullify the exercise of the Effective Right.
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11.3 Implied Condition

It shall be an implied condition precedent of any closing that any required consent of a
Permitted Encumbrancer to the transfer shall be obtained prior to Closing. The Purchaser shall
be liable to pursue the consent at its expense with cooperation of the Vendor.

11.4  Closing Requirements
(8- Atthe Time of Closing, the Vendor shall:

1) deliver to the Joint Venture and the Nominee signed resignations by all of
its nominees, as employees, directors and officers thereof, as the case may
be;

(i1)  assign and transfer to the Purchaser the Tenancy Interest being sold to it or
them, as the case may be, and deliver all necessary instruments and
conveyances for the purpose of effecting the assignment of such Tenancy

Interest to the Purchaser including, inter alia, a transfer of the shares of the
Vendor in the Nominee;

(iif)  do all other things required in order to deliver good and marketable title to
the Tenancy Interest to the Purchaser, free and clear of any Encumbrances
whatsoever, save and except for Permitted Encumbrances. Provided that,
if at the Date of Closing the Tenancy Interest is not free and clear of all
other Encumbrances whatsoever, the Purchaser may, without prejudice to
any other rights which it may have, purchase the Tenancy Interest subject
to such Encumbrances. In that event, the Purchaser shall, at the Time of
Closing, assume all obligations and liabilities with respect to such
Encumbrances and the Purchase Price payable by the Purchaser for the
Tenancy Interest shall be satisfied, in whole or in part, as the case may be,
by such assumption. The amount so assumed shall reduce that portion of
the Purchase Price payable at the Date of Closing and thereafter shall
reduce payments on account of the said Purchase Price in the order of
maturity;

(iv)  deliver to the Purchaser a release by the Vendor of all its claims against
the Purchager, its princinnk and the Nominee and each of their regsnective
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directors and officers with respect to any matter or thing relating to the
Joint Venture up to and including the Date of Closing but excluding any
claims for payment of the balance, if any, of the Purchase Price for its
Tenancy Interest and the indemnity referred to in Section 11.6 hereof; and

) either provide the Purchaser with evidence reasonably satisfactory to the
Purchaser that the Vendor is not then a "non-resident" of Canada within
the meaning of the Income Tax Act (Canada) or provide the Purchaser with
a certificate pursuant to Subsection 116(2) of the Income Tax Act (Canada)
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with a certificate limit in an amount not less than the Purchase Price for
the Tenancy Interest; provided that if such evidence or certificate is not
forthcoming, the Purchaser shall be entitled to make the payment of tax
required under Section 116 of the /ncome Tax Act (Canada) and to deduct
such payment from the Purchase Price for the Tenancy Interest, the
amount deducted to reduce that part of the Purchase Price payable at the
Date of Closing and thereafter to reduce payments on account of the said
Purchase Price in the order of maturity.

At the Time of Closing, the Purchaser shall deliver its certificate in form
prescribed by the Excise Tax Act (Canada), or, if no such form is prescribed, then
in reasonable form, certifying that, where permitted by such legislation with
respect to the Tenancy Interest, if applicable, the Purchaser shall be liable for,
shall self-assess and shall remit to the appropriate Government Authority all HST
payable in respect to the transaction contemplated hereunder. The Purchaser's
certificate shall also include certification of the Purchaser's HST registration
number. If the Purchaser shall fail to deliver its certificate, then the Purchaser
shall tender to the Vendor, at Closing, in addition to the balance due at Closing,
an amount equal to the HST that the Vendor shall be obligated to collect and
remit in connection with the said transaction.

Unless otherwise specifically provided hereunder, any purchase and sale effected
in accordance with the provisions of this Article 10 shall be subject o ihe

following express provisions:

(i) upon a sale being effected of the Tenancy Interest of any Member,
adjustments shall be made as of the Date of Closing of all items of income
and expense and in accordance with the usual practice or as provided for
in this Agreement. In addition, the Purchase Price shall be increased by
the amount of:

(A)  any Excess Loans owing by the Purchaser to the Vendor;

(B) if the Purchaser is Ballymore, the outstanding Sussman Deemed
Equity Amount, if any plus any accrued interest at the same
interest rate as set forth in Section 3.3(b).

In the event that the final cost or amount of an item which is to be
adjusted, or whether an amount should be adjusted, has not been
determined at Closing, then an initial adjustment for such item shall be
made at Closing, such amount to be estimated by the Project Accountants,
acting reasonably, and shall be subject to adjustment upon the final
amount being determined by the Accountant whose determination shall be
binding;
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any tender of documents or money may be made on the parties or their
respective solicitors and money may be tendered by bank draft or certified
cheque drawn on a Canadian Schedule I chartered bank;

the Vendor shall and does hereby agree to indemnify and hold the
Purchaser harmless for its Share of any claims by any third party resulting
from the business carried on by the Joint Venture prior to such sale and the
Purchaser shall and does hereby agree to indemnify and hold the Vendor
harmless for any claims by any third party resulting from the business
carried on by the Purchaser after such sale as well as for such liabilities as
accrued before Closing to the extent credited in favour of the Purchaser
against the Purchase Price and/or to the extent that such liabilities were
incurred in the ordinary course of the business of the Joint Venture and in
accordance with the provisions of this Agreement;

if the Vendor is not represented at the Closing or is represented but fails
for any reason whatsoever to produce and deliver the transfer documents
to the Purchaser, then the Purchase Price(or an estimate thereof) may be
deposited by the Purchaser to their own solicitors trust account to be held
in escrow for the Vendor. Each such deposit shall constitute valid and
effective payment of the Purchase Price the Vendor even if the Vendor
has, in breach of this Agreement, voluntarily encumbered or disposed of
any of its Tenancy Interest and notwithstanding the fact that a transfer of
any of such Tenancy Interest, may have been delivered or made in breach
of this Agreement to any alleged encumbrancer, transferee or other party

having or claims any interest, legal or equitable, therein or thereto;

from and after the date on which the Purchaser pays the Purchase Price
and assumes the Vendor's Share of the liabilities of the Joint Venture on
the Closing, and even though the transfer documents have not been
delivered to the Purchaser, at the option of the Purchaser, the purchase of
the Joint Venture Interest shall be deemed to have been fully completed
and all right, title, benefit and interest, both at law and in equity, in and to
such Tenancy Interest shall be conclusively deemed to have been
transferred and assigned to and become vested in the Purchaser and all
right, title, benefit and interest, both in law and in equity, of the Vendor, or
of any encumbrancer, transferee or other party having or claiming any
interest, legal or equitable, therein or thereto shall cease and determine
upon delivery of the Purchase Price to the Purchaser's solicitors, to be held
in trust pending delivery of the transfer documents or upon the Purchase
Price being paid into court by the Purchaser; provided, however, that the
Vendor shall be entitled to receive the Purchase Price so deposited,
without interest, only upon delivery to the Purchaser of the transfer
documents as prepared by the Purchaser's solicitor;
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upon the completion of a sale, all rights or privileges accruing to the
Vendor hereunder in regard to the Development and the right to have any
say in or participate in the Management Committee shall terminate and be
of no further force or effect, Provided that in the event of a sale pursuant
to Article 9 the said rights are suspended effective as of the date the
Default Notice is delivered to the Defaulting Member;

any sale pursuant to Article 9 or Article 10 hereto shall be effective to
create an interest in the Lands, only if the subdivision control provisions
of the Planning Act of Ontario are complied with by the Vendor on or
before completion and the Vendor hereby covenants, with the assistance
of the Purchaser, to proceed diligently at its expense to obtain any
necessary consent on or before completion.

11.5  Prior Guarantees, Securities, Covenants, etc.

If, at the Tim

3 +h 7 +3 POV POPR & 16
e of Closing, the Vendor or any person, firm or partnership for or on behalf

of the Vendor shall have any guarantees, securities or covenants lodged with:

(a)
®)

any Lender, and/or

any other Person, firm or partnership to secure any indebtedness, liability or
obligation of the Joint Venture permitted hereunder the following shall apply:

(©)

with respect to any guarantees, securities or covenants lodged with any
Lender, the Purchaser shall use best efforts to cause the same to be
cancelled or delivered up to the Vendor at the Time of Closing, as the case
may be. If the Lender will not release such guarantees, securities or
covenants:

A) in the event of a sale Under Article 9, the Purchaser shall provide
to the Vendor or to its Affiliate who provided such guarantees,
securities or covenants, an indemnity in writing in a form
satisfactory to the Purchaser's solicitors indemnifying them from
any and all claims, demands, costs, expense damages, liabilities
and suits paid or suffered or incurred by them with respect to the
said guarantees securities or covenants; or

(B) in the event of any other sale the Vendor shall have the right to
terminate the transaction or accept the indemnity of the Purchaser
as in (A) above.
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11.6 Indemnity

At the Time of Closing, the Purchaser shall indemnify the Vendor from any and all
manner of claims and causes of action arising thereafter relating to the Vendor's Tenancy Interest
save and except any claims arising out of breach by the Vendor of the terms of this Agreement.

11.7 Power of Attorney

If, at the Time of Closing the Vendor fails to complete the transaction of purchase and
sale, the Purchaser shall have the right, without prejudice to any other rights which it may have,
upon payment of that part of the Purchase Price payable to the Vendor at the Date of Closing to
the Purchaser's lawyer's trust account to be held in escrow for the Vendor, or to pay the amount
into Court and then to execute and deliver, on behalf of and in the name of the Vendor such
deeds, transfers, resignations or other documents that may be necessary to complete the subject
transaction and the Vendor hereby irrevocably appoints the Purchaser its attorney in that behalf.

11.8 Failure to Close

If, for any reason the Purchaser fails to complete the transaction of purchase and sale
contemplated in Article 10, as and when required (the "Substituted Vendor"), the Vendor
(hereinafter referred as the "Substituted Purchaser") shall have the option exercisable by notice
in writing within ninety (90) days of the Date of Closing, to purchase the Tenancy Interest of the
Substituted Vendor on the same terms mutatis mutandis, save that the Substituted Purchaser shall
only be responsible for using its reasonable efforts to satisfy the obligations under Section 10.5,
and failing same, it shall provide an indemnity to the Substituted Vendor with respect to any
remaining guarantees and covenants not released as per Section 11.5(b). The Purchase Price
shall be 85% of the original Purchase Price determined in accordance with Section 10.1 and
Closing shall be on the Date of Closing to be set by the Substituted Purchaser in the said notice.

All of the other provisions of this Article 11 shall apply mutatis mutandis. The
Substituted Purchaser is hereby irrevocably appointed and authorized as the attorney of the
Substituted Vendor to execute any deeds, transfers, conveyances, assignments, assurances and
other documents and to do all other things which the Substituted Vendor is required to do
pursuant to the terms hereof, if the Substituted Vendor fails to do so on the new Date of Closing.

ARTICLE 12
THE NOMINEE

12.1 General Provisions

(a) The Members shall appoint the Nominee to acquire and hold title to the Lands,
and all other Lands, assets and rights of the Joint Venture as bare trustee for each
of the Members, as set out in section 2.1 hereof..

(b) ~ The Nominee accepts such appointment and acknowledges and declares that it
agrees to hold the Lands and all other property, assets and rights of the Joint
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Venture as bare trustee for the Members in accordance with the provisions hereof
and that the Nominee has no beneficial interest, right or title to or in the Lands, or
other property, assets or rights, or any part thereof of the Joint Venture except as
otherwise set out herein.

The Nominee also agrees that it will perform such activities and enter into such
agreements in connection with Development of the Lands for the Project as the
Management Committee may request from time to time.

General Duties

The Nominee shall:

(a)

(b)

(©

(d)

Duties
@

(b)

©

at all times comply with the provisions of this Agreement and follow the
directions of the Management Committee;

act solely on the directions of the Management Committee and/or the Project
Manager as otherwise provided herein and not on the directions of an individual
Member;

not acquire or hold any Lands, incur any liability, undertake any obligation or
perform any activity except on the directions of the Management Committee and
in connection with the Lands;

save as expressly provided herein, the Nominee shall have no further obligation to
advance funds under this Agreement as a Member and shall have no rights to vote
or otherwise under this Agreement..

re: the Lands

The Nominee shall cause to be provided to each Member such information
relating to the Property as the Member may reasonably request.

The Nominee shall cause to be maintained appropriate and proper books of
account and records with respect to the Property.

Each Member shall have the right from time to time and at all reasonable times
during usual business hours to audit, examine and make copies of or extracts from
the records relating to the Property. Such right may be exercised through any
Person designated by the Member. Each Member shall bear all expenses of any
such examination.

Organization of the Nominee

The Nominee shall be organized or re-organized, as the case may be, as follows:
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The business and affairs of the Nominee shall be managed by the Board of
Directors of the Nominee. There shall be two (2) Directors, being one (1)
nominee of Sussman and one (1) nominee of Ballymore. The authorized number
of directors of the Nominee shall be increased or decreased accordingly. Should
any vacancy occur on the Board of Directors for any reason, such vacancy shall
forthwith be filled by a nominee to be appointed by the Member which is then not
represented by the nominee to which it is entitled and until such vacancy is filled,
the Board of Directors shall not transact any business or exercise any of the
powers or functions except as may be necessary to qualify or elect a new director.
There should be no casting vote by any director in the event of a tie in any vote.

At all times, the following Members shall have the right to be represented on and
have elected to the Board of Directors of the Nominee, the following respective
number of nominees:

Sussman Sandy Sussman

Ballymore Louie Morra

Fach of the Members expressly covenants and agrees to vote or cause to be voted,
its respective Shares at all meetings of the shareholders, or to consent to all
resolutions of the shareholders, as the case may be, respecting the election or
appointment of Directors, to give full effect to the provisions of this Section.

Subject to the provisions herein in an Event of Default, the Nominee shall have
two (2) Officers, namely a President and a Secretary, the first officers of which
shall be the following respective nominees:

President Louie Morra
Secretary Sandy Sussman

In the event of the resignation, removal or death of any of the above-named
officers, the Members whose nominee such officer was shall have the sole and
exclusive right to appoint a replacement for such officer.

All documents, instruments or agreements to be signed by the Nominee shall be
signed as required by Section 7.5 hereof.

Fach Member shall subscribe for and there shall be issued to each of the
Members common shares at the rate of $0.01 per share in the capital of the
Nominee as follows:



®

(h)

Sussman 10 Common Shares
Ballymore 10 Common Shares

It is expressly understood and agreed that, without the unanimous consent of the
Members, the Nominee shall not allot or issue any additional shares in the capital
thereof.

All share certificates issued or to be issued by the Nominee shall be endorsed
with a memorandum as follows:

"This certificate is issued to and held by the patty to whom it is

issued, subject to the terms of an agreement made as of the

day of , 201__, among ,
and n

L

The Members hereby agree that this Section shall constitute a unanimous
shareholders agreement and that, for so long as this Section is in force, the
directors of the Nominee are hereby relieved of all of their rights, duties, powers,
obligations and discretion as directors with respect to the management of the
business and affairs of the Nominee including, without limitation, all of their
rights, duties, powers, obligations and discretions as directors pursuant to the
provisions of the Business Corporations Act (Ontario) and any amendments
thereto, and all such rights, duties, powers, obligations and discretions are hereby
entrusted to the Members of the Joint Venture.

Unless expressly provided to the contrary herein, the rules and procedures and the
organization of the Board of Directors of the Nominee shall, mutatis mutandis, be
identical to that of the Management Committee, and for all purposes of this
Agreement, any duly constituted meeting of the Management Committee shall be
deemed to be a duly constituted meeting of the Board of Directors of the Trustee,
and vice versa, as it relates to the Nominee's involvement in the Development,
and any resolution duly passed by the Board of Directors of the Nominee as it
relates to the Development and the Co-Tenancy shall be deemed to be a
resolution duly passed by the Management Committee and vice versa.

12.,5 Indemnity by Members

Each Member hereby irrevocably and unconditionally undertakes and agrees to severally
indemnify and save harmless the directors and officers of the Nominee from and against any and
all liability, loss, harm, damage, cost or expense, including legal fees, which they may suffer,
incur or sustain as a result of any suit, claim or demand, brought or made against them and
arising out of the due and proper performance by them of their duties as directors and officers of

the Nominee,
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12.6 Obligations of Members

() The Members covenant and agree to and with each other that they shall cause
their respective nominees on the Board of Directors of the Nominee to cause it to
follow the directions of the Management Committee properly given pursuant to
this Agreement and to comply with the provisions of this Agreement.

®) The Members, in their capacity as shareholders of the Nominee, shall do, or cause
to be done, all such acts and things as shall be necessary or desirable to give
effect to the provisions of this Agreement including, without limiting the
generality of the foregoing, voting or causing to be voted the shares in the capital
of the Nominee beneficially owned by them.

(©) The Members, in their capacity as shareholders of the Nominee, agree from time
to time to transfer their interest in the shares in the capital of the Nominee
whenever such transfer is required in connection with the transfer of a Tenancy
Interest under or by virtue of this Agreement and to do all acts and things as may
be necessary, desirable or useful for such purpose. In the event of the refusal or
failure of a Member to transfer its shares in the Nominee as aforesaid, each of the
other Members may, as attorney for the Member refusing or failing to transfer its
shares, transfer such shares as required to comply with this agreement and to
execute and deliver all necessary documents or writings and to do all such acts as
are necessary to give effect to the foregeing and for such purposc only each
Member is irrevocably constituted and appointed the attorney of each of the other
Members.

12.7 Fiscal Year

The financial year of the Nominee shall be the same as the accounting period of the Joint
Venture Accounting Period

12.8 By-Laws of the Nominee

The by-laws of the Nominee shall give effect to the foregoing provisions of this Article
and shall provide, among other things, as follows:

(a) subject to the provisions regarding Defaulting Members, the provisions for
quorum of the Board Directors meetings shall be the same as set out in Section
5.10 hereof;;

(b) any resolution of the Board of Directors shall require the affirmative votes of all
directors;

) the provisions for quorum of the shareholders at meetings shall be the same as set
out in Section 5.10 hereof:
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(d) any director shall have the right any time and from time to time to call a meeting
of the Board of Directors;

(e) any shareholder holding one (1) or more shares in the Nominee entitled to voting
rights at such meeting shall have the right at any time or from time to time to call
a meeting of the shareholders;

® the chairman presiding at directors' meetings shall have the right to vote in his/her
capacity as a director in the first instance, but shall have no second or casting vote
in case of an equality of votes; and

(g)  the chairman presiding at shareholders' meetings shall have the right to vote in the
first instance in his’her capacity as a shareholder, and as a proxy if so appointed,
but shall have no second or casting vote in case of an equality of votes.

12.9 Restricted Activity

The Nominee shall not carry on, nor be permitted to carry on, any business of any nature
or kind whatsoever in its own right, and shall be restricted in all of its activities to the
performance of its function as Nominee as herein set forth. Notwithstanding that the ownership
of the Lands may be registered in the name of the Nominee, the true and beneficial ownership
thereof shall for all purposes be vested in each of the Members as original beneficial owners.

ARTICLE 13
GENERAL CONTRACT PROVISIONS

13.1  Arbitration

If, at any time or from time to time during the continuance of the Joint Venture or after
the dissolution or other termination thereof, any material dispute, difference, or question shall
arise between or among any of the Members, their heirs, executors, administrators, successors,

assigns or nominees or any of them, touching or concerning the Joint Venture or the Lands,
meaning or effect of this Agreement or any provision hereof, save and except for any deadlock
as between the Members with respect to Major Decisions, such material dispute, difference or
question shall be submitted to and settled by arbitration and the decision of the arbitrator
appointed as hereinafter provided, to deal with such matter shall be final and binding upon all the
Members, their representatives, the Nominee, and there shall be no appeal therefrom.

The arbitration shall be conducted by a single arbitrator agreed upon by the Members. If,
within five (5) days after notice of the matter has been given by one of the Members to the other
Member, the Members cannot agree upon a single arbitrator, then, a single arbitrator shall be
appointed by a Judge of the Superior Court of Justice (Ontario) on the application of any one of
the Members, upon notice to the other Member. The arbitration shall be conducted in
accordance with the provisions of the Arbitration Act, R.S.0. 1990 and any amendments thereto.
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13.2 Notice

All notices, requests, demands or other communications by the terms hereof required or
permitted to be given by one party to another shall be given in writing by personal delivery, by
registered mail, postage prepaid, email or by telecopier addressed to the other party or delivered
to such other party as follows:

Sussman 129 Dunlop Street East
Barrie, Ontario L4M 1A6

Attention: Sandy Sussman
Fax:
Email: ssussman@rogers.com

Ballymore 12840 Yonge Street, Suite 200
Richmond Hill, Ontario L4E 4H1

Attention: Louie Morra
Fax:
Email: Imorra@ballymorehomes.com

or at such other address as may be given by any of them to the others in writing from time to
time, not to exceed two at any particular time, and such notices, requests, demands, acceptances
and other communications shall be deemed to have been received when delivered (if personally
delivered), or if mailed, on the fifth (5%) Business Day after the mailing thereof or on the
Business Day following transmission if sent by telecopier; provided that in the event of a strike
or other interruption in the normal delivery of mail after the mailing of any notice, request,
demand, acceptance or other communication hereunder but before the deemed receipt thereof as
provided herein, such notice, request, demand, acceptance or other communication shall not be
deemed to be received by the party for whom the same is intended unless the same is delivered to
such party as contemplated herein.

13.3 Additional Lands

The Joint Venture may, through the Nominee, or otherwise, enter into such further
agreements for the purchase and development of lands as may be deemed appropriate by the
Management Committee, all of which further lands and projects in respect thereof, shall be
governed by the provisions of this Agreement.

13.4 Planning Act

Where applicable, the provisions of this Agreement requiring compliance with section 50
of the Planning Act, R.S.0. 1990, ¢.P.13, and any amendments thereto, are agreed to be subject
to the condition that the provisions shall be effective only if the provisions of section 50 of the
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Planning Act are complied with and the parties agree to use their best efforts to cause such
compliance.

13.5 Further Assurances

Each of the parties shall from time to time and at all times do such further acts and deliver
all such further assurances, deeds and documents as shall be reasonably required in order to fully
perform and carry out the terms of this Agreement.

13.6  Accounting Principles

All calculations made or referred to herein shall be made in accordance with GAAP.
Where GAAP would permit more than one basis for calculation, the applicable basis shall be
selected by the Management Committee. Notwithstanding the foregoing, each Member may
account for its participation in the Joint Venture in its own financial statement as it sees fit, in its
sole and absolute discretion, unless otherwise required by law.

13.7 HST

The Members agree to execute an election in the prescribed form under Section 273 of the
Excise Tax Act (Canada) to permit accounting by the Nominee for all HST in connection with
the operation of the Lands while such election is in effect.

i3.8 Currency
All payments contemplated herein shall be made in Canadian funds.
13.9 Gender and Number

Words importing the singular number only shall include the plural, and vice versa, and
words importing the masculine gender shall include the feminine gender and neuter gender, and
words importing persons shall include firms and corporations, and vice versa where the context
SO requires.

13.10 Articles and Section Numbers

The division of this Agreement into Parts, Articles and Sections and the Table of
Contents preceding are for convenience of reference only and shall not affect the interpretation
or construction of this Agreement.

13.11 Table of Contents

The table of contents preceding this Agreement but under the same cover is included for
convenience of reference only and is not to be deemed or construed in any way as part of this
Agreement, nor as supplemental hereto or amendatory hereof.
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13.12 Business Days

If any payment is required to be made or other action is required to be taken pursuant to
this Agreement on a day which is not a Business Day, then such payment or action shall be made
or taken on the next Business Day. All actions to be made or taken by a particular Business Day
must be made or taken by no later than 5:00 p.m. (Toronto time) on a Business Day and any
action made or taken thereafter shall be deemed to have been made and received on the next
Business Day.

13.13 Governing Law

This Agreement shall be governed by the laws of the Province of Ontario and the laws of
Canada applicable therein and shall be treated in all respects as an Ontario contract. The parties
agree that the courts of the province of Ontario will have exclusive jurisdiction to determine all
disputes and claims arising between the parties.

13.14 Severable Covenants

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

13.15 Entire Agreement

This Agreement constitutes the entire Agreement between the parties relating to the Joint
Venture and supersedes all prior agreements, understandings, negotiations and discussions,
whether oral or written, among the parties with respect thereto.

13.16 Amendments

No amendment or modification of this Agreement shall be binding unless in writing and
signed by the parties.

13.17 Waiver

No waiver by any Member of any breach of any of the provisions of this Agreement by
the other Member shall take effect or be binding upon the Party unless in writing and signed by
such Member. Unless otherwise provided therein, such waiver shall not limit or affect the rights
of the Members with respect to any other breach.

13.18 Time of the Essence

Time shall be the essence of this Agreement. |
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13.19 Heirs, Successors and Assigns

Subject to the provisions of Article 8 hereof, this Agreement shall enure to the benefit of
and be binding upon the parties hereto and their respective heirs, executors, administrators,
successors and assigns.

13.20 Counterparts

This Agreement may be executed in any number of counterparts provided each party
executes a counterpart and all of the counterparts taken together shall for all purposes constitute
one agreement, binding on the parties notwithstanding that all parties are not signatory to the
same counterpart.

13.21 Statute References

Any reference in this Agreement to any statute or any section thercof shall, unless
otherwise expressly stated, be deemed to be a reference to such statute or section, and the
regulations promulgated pursuant thereto or thereunder, as amended, restated or re-enacted from
time to time.

13.22 One Voice

Fach Member agrees that it will speak and act in respect of all Joint Venture matters with
one voice through its Representative on the Management Committee. The other Members shall
be entitled to require and to rely on decisions made by such representatives of a Member.

13.23 Non-Registration

The parties covenant and agree that this Agreement shall not be registered on title to the
Lands and the covenant may be pleaded as an estoppel in any injunction proceedings resulting
from a breach hereof.

13.24 Confidentiality

(a) Each Member shall keep in strict confidence and shall not disclose to any person
who is not a party hereto except as necessary to discharge their obligations
hereunder, this Agreement and any and all information obtained with respect to
the Project, unless and until written approval of the other Member is obtained or
such disclosure is, in connection with proceedings between the Member hereto or
is otherwise required by law. All reports and other information referable to the
Project received by the Member shall be considered to have been received on an
absolutely confidential basis and accordingly shall, not be disclosed to any other
person whatsoever other than as necessary to discharge its obligations hereunder.
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Nothing in this Section shall preclude disclosure by a Member of information
referable to the Project (including projections), on a confidential basis, as
aforesaid:

®

(i)

(iii)

(iv)

)

to its officers, directors, employees, agents, sharcholders, lenders or
prospective lenders, and purchasers, or any of their respective advisors,
and then only as and to the extent necessary and it shall instruct the
aforesaid to comply with the applicable provisions of this section;

subject to reasonable notice to the other parties hereto, in pleadings or in
evidence in the course of any legal or administrative proceedings under
circumstances whereby such Member is obliged to disclose such
information;

to contractors, consultants, suppliers and others in connection with the
Project;

as may be required by law or by any governmental authority having
jurisdiction over such Member and being entitled in law to receive such
information, nor shall any Member be precluded from extracting from
such information financial data necessary to report on the status of such
Member’s investment in the Project to its lenders, professional advisers
and such other persons as a prudent Member of real estate would
determine acting reasonably; or

otherwise with the consent of the other parties hereto.

The obligations contained in this section shall survive the expiry or termination of
this Agreement.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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13.25 Conditional

This agreement is conditional upon the successful completion of the Purchase
Agreement.

IN WETNESS WHEREOY this Agreement has bee

=ar first above written.

Title:  President
[ have authority 10 bind the Corporation

BALLYMORE DEVELOPMENT (INNISFIL) CORP.

By

Name:

By:

Tivle: .
o e s £
[/We have authority t¢f bind the Corporation
e ¢

ARIO INC.

H

i

¢“Sandy Sussman
Secretary

By:
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13.25 Conditional

This agreement is conditional upon the successful completion of the Purchase
Agreement.

IN WITNESS WHEREOF this Agreement has been duly executed by the parties hereto the day
and year first above written.

2486976 ONTARIO INC.
By:

Name:

Title:

I have authority to bind the Corporation

BALLYMORE DEVEELQPMENT (INNISFIL) CORP.

Rame” - Lawe plorrA
it FHES e 7
By:
Name:
Title:

I/We have authority to bind the Corporation

2499948 ONTARIO INGC—

/%‘;/7 Locire  pdord KA
i PEES 1 DA 7.
By:

Name:

Title:

I/We have authority to bind the Corporation

robapp\3312235.2



SCHEDULE "A"

LANDS

LEGAL DESCRIPTION:

1. PIN No. 58056-0089: Part Lt 22, Concession 3 Innisfil being Parts 1 & 2, Plan 51R-5794
2. PIN No. 58056-0092: Part Lot 22, Concession 3 Innisfil as in RO1093769

3. PIN No. 58056-0119: Part Lots 21 & 22, Concession 3 Innisfil being Part 2, Plan
51R36429, Part Lot 22, Concession 3 Innisfil Part 3, 51R36429, Innisfil

4. PIN No. 58056-0124: Part Lot 22, Con 3 Innisfil being Part 1, 51R37693, Town of
Innisfil

5. PIN No. 58056-0127: Blocks A, B & C, Plan 973 and Part Lot 22 Concession 3 Innisfil
being Part 1, 5S1R36429 except Part 3, 51R37693; Town of Innisfil

6. PIN No. 58065-0457: Part Lot 21 Con 4 Innisfil being Part 1, Plan 51R38206; Innisfil

PIN No. 58066-0222: Part of Lots 23 & 24, Concession 4 Innisfil being Part 1 on Plan
51R35702; Innisfil.

~J



DATE

Oct. 28, 2015
Nov. 23, 2015
Dec. 2,2015
Dec. 2, 2015
Dec. 9, 2015
Dec. 11,2015
Jan, 6, 2016
Jan. 7, 2017

TOTAL

SCHEDULE "B"

DUE DILIGENCE COSTS

PAYABLE TO

Peter Campbell

Peter Campbell

Cole Engineering

Henry Kortekaas

Soil Engineers

Davies Howe/MMM

Peter Campbell

Emily Street (Phase 1 Report)

AMOUNT

$ 5,000.00
$ 10,336.94
$ 15,704.18
$ 4,520.00
$ 1,711.95
§ 23,934.00
$ 9,901.69

3.000.00

74.108.7




SCHEDULE "C"

INTEREST PAYMENTS
Oct. 1, 2015 KingSett
Oct. 1, 2015 Pacific & Western
Nov. 2, 2015 KingSett
Nov. 2, 2015 Pacific & Western
Dec. 1, 2015 KingSett
Dec. 1,2015 Pacific & Western
Jan. 1, 2016 KingSett
Jan. 1, 2016 Pacific & Western
TOTAL

$ 46,581.66
$ 26,394.31
$ 48,389.31
$ 19,693.35
$ 46,898.93
$ 19,052.49
$ 48,462.23

$ 19.690.48

275,162.76

Plus any further interest payments made prior to Closing

7






JOINT VENTURE AMENDING AGREEMENT

, , . Blst "
THIS AGREEMENT made asof the __ day of March, 2016

AMONG:
2486576 ONTARIO INC..

a corporation incorporated under the laws of

Provinee of Ontario,
(“Sussman’)
- and -
BALLYMORE DEVELOPMENT (INNISFIL) CORP,
a corporation incorporated under the laws of the Province of Ontario,

{"Ballymore")

31 %EJLY‘.‘?@RE BUILDING (INNISFIL) CORP..
{formerly 2499948 Ontario Inc)

Jora

srated und

A0 1000

‘the "Nomines™)

WHEREAS:

A The parties hereto are parties to a joint dated Janvary 19, 2016

"Jeint Venture Agreement”);

w

The parties hereto wish to enter into this Agreement for the purpose of amending
Joint Venture Agrecment;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT, in consideration of
sum of ONE DOLLAR (S1.00) now paid by each of the parties hereto 1o eam of the other partie
hereto, and of other good and valuable cor st ideration (the rc u:;;}t and sufficiency whereof by
each of the parties hereto is hereby acknowledged), the parties hereto, for themselves, their
heirs, executors, administrators, successors und assigns, covenant and agree to and with each
other as follows:

ARTICLE 1,60 - AMMENDMENT

1.1 Amendment

The Joint Venture Ag

)

"Construction Lender” shall ny
to the Project;

ng construction tnancy
&

"First Advance” shall have the meaning set forth in Section 3.2(a)(i);

First Mortgagee' shall mean Laurentian Bank of Canada,

to vacate or discharge the construction

b §125

"Lien Discharge Costs” means
i stered on title 10 the Lands it
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IRIE

"Remainder Amount" shall have the neaning set forth in Section 34200

"Second Mortgagee"

A 1{a

b in Section 3.4,

MFT Interest Rate" shall have the meaning set forth i

“Sussman Third Mortgage” shall have the me ing set ou

“Sussman Mortgages” shall mean collectively, the Sussma
VTB;

Led

The balance due on O losing, after credit £
any deposits paid in accordance with
;cqamd to be paid by Sussman for the

{A) amounts to dischar
Mortgagees on the Lands: plas
)] the LOY‘}S’;ESQ o1 s‘mﬁﬁ to CBRE Limited
under the Purchase
,Jf}"e ’iJ but not to e :
h the ?ureé’i
() rchase Agreement and

mcéuded in Lhe amounts payable to the

yam{is .
{e) by deleting Section 3.2(a) vy and inserting the following:
3 It is undes

financing or
Third Mortgage™)
Principal A mmzm
Funds, any interest ;aa’mcms made to t
in iu&mﬁ Gctober 1, o the Ci’wmﬁ in
Schedzzla ‘“C“ {the ”E’Esi‘ez‘es@‘e Payments")

< id o E.eé\‘ ;
000 prior
of repayment of the Maximum Principal
Section 3.4.1.

of

and QE H ve recourse only again
The Joint Venture shall congent to
Third Mortgage to secure the Suss

that the First ‘fo tgagee and ‘Second Mo g me and
on such terms as they may require including, inter alia, execution

Aded




[

of  postponement/stan
itaining the usual dey

favour  and

e Joint Venture Agreem
vith "Sussman Third ;\ior g’xge .

{¢) by deleting Section 3.2{c) in its entirety and Inserting:

"It is acknowledged that the First Mortgagee shall post a Ecm:? of
credit in the sum of $367.000 1o replace the Letter of (*ed t{"PW
55"; esently lodged with the Town of Innisfi by Pacific anc

¢ pre~servicing of the Lands.

\’\‘,‘

E“i}i(ﬁf» and in

i sing, and in a ‘Lﬁ)lui
i uaiiua Inc. ("SMFI") sh
porticn of the Maximum Princ

The Sussman Third Mortgage s ‘ha’é
the rate of interest payakle by the

financing C;f i’fsy E((md ‘wgws' !
pavable monthly and not in ddx amv‘
except for any mmczpa

342 Vendor/Take Back Mortgage

(g} On Closing, the fouwrth VTR {estimated to be
istered on title to the Lands and assione ed,
cement, to SMFL s the following amounts:

as per the ame
.

: "F Q}’ﬂé%@?ﬁ{%?‘ Amonnt

r the ‘m%wm

o,
o

it shall provide al standstill agreements,
discharges and al} o requirec
Joint Venture in regards to the Sussman Morts

partial

fm
2
[543
173
H

(iiy  in the event
require the fra
Members her

{iv} FLwill forthwith upon request and withi
m:q:ze% and without payment or ¢

harve hat are neces
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the Project;

{v} SWIFT shall onlv be entitled o repayment of iis mortgages
accordance with the Priority of Distributions as daa& when
Flow 15 available for distribution to Qazssmfm in accordance with

ority of distributions set forth in Section 4.1;

to g ant casemmtg to any governmerttal authority or private uili
for wallkways, vtilit ies or any other purpose such authority or

Mortgagor may req

(vii}  SMET will, forthwith upon request and within 2

and payment by the Mortgagor, execute partial d mracg of
lands provided Section } of the Planning Act (Ontario
complied with which required for any governmental purposes
(including conservation aut.wrme} or as required in any
conditions relating to draft plan approval or as contained in any
subdivision agreement, including, inter alia, parks, schools, and
road widening. or which are required to be conveved to any
abutting land owner for common us
area of the such lands 1o be di

tg
g
5

StOrTn Water yanagerment

{viii) Y : ¢ .
mquust execute any and all ﬁ'inzs dk,d dou
iau xzzm, ifu registratic

any part thereof herein and to do
ineluding the execution of agreer
authority which may be re”;uim L
and which agreements 1133} includ

i

O QF rezen

e in the event the
underssgﬂeu e nsfers ;mw of recammm in the lands under
e or im VTR, the title there 1o »%al% ;

Sussman Third I\f'im“ag&ge mo&gagee or the new V fB **mﬂfvmse
had executed the agreement with the governmertal awthority as a
developer

f!se zm”ii a5 20*16 a< i

The VTB shall rem ai”i on tit‘e %9
“irst \!otiganc

‘)@ lars.

3.43 Cests re Financing to the Project

(a} The ies agree that the interest and principal
§ Mortgage
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4

LSy

and except that Sussman st

the Second N’E@ﬁztzﬁq@.

‘a*\,\]‘Q i

2
o
&
s
f

Fthe Joint Venture
r collateralization of any év ters of
redit, approved reserves warranty claims, unpaid Proj
other reserves approved by the Joint Ven iture) shall be disty :
Members, as and when funds become available for distribution, in i
priority and manner as follows (the ”?ri@m}/ of Distributions™, withou
duplication, no distribution be ngv made in any category set forth below
mless and until the preceding o category has been satisfied in full, unless
the Members otherwise agree in writing:

of any “m;uf R

{a} firstly, to SMFT in reduction of the Maximum Principal Amount
oWt g under the Sussman xémzwg any refund f
Kevenue . \:enm with {
with respect o
u‘i\&b"* ur

¢t to the inp

(b) secondly, to Lenders for the ¢ pawne;} of any fi
i oint Venture for ¢

other financing obtained by th
of the Project;

{c} ussman Third Mortgage, as same may be
3.4 Z(d) or if not so increased and, the
cured under the &
(dy Costs including  the
gction 6;
{e} secured by the VTB;

sixthly, payment to the appxis;abk Member an
rata together with accrued interest;

(&) seventhly, payment of any equity owing to the Members pro rata in
accordance with their Shares; and

(h} eighthly, to the Mentbers pro rata in acec

re Agreement Confirmes

it be fsad zem‘it\:v with the

carry out




2.3 Counterparts and Electronic Execution

This Agreement may be executed in counterparts, each of which shall be deemed to be an
original and all of which together will constitute one and the same instrument and an executed
facsimile or electronic copy will be deemed for all purposes hereunder to be valid and executed
original copy hereof.

2.4 Enurement

The provisions of this Agreement chall enure to the benefit of and shall be binding upon the
parties hereto and their respective personal representatives, heirs, successors and permitted
assigns.

2.5 Schedules

Schedules "B” and "C" shall be replaced with the Schedules attached hereto.

IN WITNESS WHEREOF this Agreement has been duly executed by the parties hereto the day
and year above first written. -

/

// /{/’ /

2486976 ONT PIO &NC,

By: / (/ T
Nam&/&ng/Sussxfan
Title:  A.S.0.

I'have authority to bind the Corporation

BALLYMORE DEVELOPMENT (INNISFIL) CORP.

By:

Name:
Title:

I'have authority to bind the Corporation

BALLYMORE Btg‘}LDING (INNISFIL) CORP.

By:

et

Namet Sandy Sussman._- T
Titde: "AS.O.

I have authority to bind the Corporation

By:

Name:
Title: A8 C.

[ have authority to bind the Corporation
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2.3 Counterparts and Electronic Fxecution

ch of which shall be deemed to be 5
#ill constitute one and the same instrument and an ¢

deemed for all purposes hereunder to be valid and ¢

This Agreement may be executed in counterpart
riginal and all of which together
facsimile or electronic copy will be
i hereof.

5, &

replaced with the Schedules attached hereto.

n duly executed by the parties hereto the day

and year above first wrirten,

2486976 ONTARIO INC,

)

By:

Name: Sandy Sussman
Title:  A.S.0.
Fhave authority to bind the Corporation

I have author

By:

Name: Sandy Sussman
Title: AS O

1 have autl

Touie Morra
AR O,



SCHEDULE "B”

PETER CAMPBELL

PETER CAMPBELL

COLE ENGINEERING

HENRY KORTEKAAS

DEC9. 2015

SOIL ENGINEERS

CDEC.11, 2015

DAVIES HOWE/MMM

CARSWELL LEG

JANLG, 2016
JAN

APB

AN,

0,2016

L2016

_PINCHIN

L2016

MCCLYMONT & RA

, 2016

PETE

0,2016
.7,2016

CAMERON STEPHENS

PETER CAMPBELL

 LAURENTIAN BANK 2ND

__TOWN OF INNISFIL

e I TOTAL $182,295.63
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Appendix “I”]

to the First Report of the Receiver



CO-TENANCY AGREEMENT

BETWEEN:

1981361 ONTARIO INC.

-and-

ALLIANCE COMPRO INC.

-and-
ALLIANCE HOMES INC.
-and-

2114568 ONTARIO INC.

Goldman Sloan Nash and Haber LLP
480 University Avenue, Suite 480
Toronto, Ontario

M5G 1V2



CO-TENANCY AGREEMENT
THIS AGREEMENT made as of the 5% day of April 2019.

BETWEEN:

1981361 Ontario Inc.

a corporation incorporated under the laws of the Province of Ontario,
{hereinafter called "Sussman Co™)

OF THE FIRST PART:
-and-

Alliance Compro Inc.

a corporation incorporated under the laws of the Province of Ontario,
{(hereinafter called "Compro")

OF THE SECOND PART;
~and-

Alliance Homes Inc.

a corporation incorparated under the faws of the Province of Ontario
(hereinafter calied “Alliance Manager”)

OF THE THIRD PARTY;
-and-
2114568 Ontario inc.

a corporation incorporated under the laws of the Province of Ontario
{hereinafter called the "Nominee")

OF THE FOURTH PARTY;



WHEREAS:

Sussman Co, Compro, Alliance Manger and 2114568 Ontario Inc. wish to enter into this
agreement for the purpose of setting forth the various terms, provisions and conditions
governing their respective rights and interest in the Property and Project.

NOW THEREFORE, in consideration of the muiual covenants of the pariies hereinafter
contained and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, it is hereby agreed as follows:

1. ARTICLE I-INTERPRETATION

1.1 Definitions

Unless the context otherwise requires, the terms defined in this Agreement shail for all purposes
have the meanings set forth below:

(@ “Accredited Appraiser” means a Person dealing at arm's length with each
Memberwho enjoys a fully accredited membership in the Appraisal Institute
of Canada (or its successor organization or, failing either, another equivalent
national Canadian real estate appraisal organization).

() "Affiliate” with respect to a Member means any corporation which directly or
indirectly is controlled by or controls such Member or is contralled by the same
Person or group of Persons which Controls such Member; ar any trusts, the
beneficiaries of which are the Person or group of Persons who Controls any
Member or any spouse or issue of that Person; or any corporation, the sole
shareholders of which are such trusts or any one of such trusts.

{c) "Agreement” means this agreement, including the schedules hereto, as
amended from time to time.

{d) "Business Day" means any day except Saturday, Sunday or any statutory
holiday in the City of Toronto;

(e) "Cash Surplus” has the meaning assigned thereto in Article 4 hereof.
)  "Control” means:

I. when applied to the relationship between a Person (or group of Persons) and
a corporation, the ownership by such Person (or group of Persons) {other
than by way of security only) either directly or indirectly (including by means
of the direct or indirect contro! of one or more intermediate corporations or
other entities) of voting securities of such corporation carrying more than 50
per cent of the votes for the election of directors, if the votes carried by such
securities are sufficient, if exercised, to elect a majority of the board of
directors of such corporation; and

Il.  when applied to the relationship between a Person (or group of Persans) and
a partnership, joint venture or other unincorporated entity, the ownership by
such Person (or group of Persons} {other than by way of security only) either
direcily or indirectly {including by means of the direct or indirect control of
one or more intermediate corporations or other entities) of more than 50 per
cent of the ownership interests of such partnership, joint venture or other
entity in circumstances whaere it can reasonably be expected that such Person
{or group of Persons) directs the affairs of such parinership, joint venture or
other entity;



and the words "Cantrolled by", "Controlling" and similar words have
corresponding meanings;

{g) "Co-Tenancy" means the Co-Tenancy established by the Agreement.

{nt  “Date of Closing" has the meaning assigned thereto in Articles 7, 8 and 9
hereof.

(i) "Develop” means the processing of all required and usual steps to register a
plan or plans of Subdivision of the Property for residential uses, including and
without limitation, requesting official plan amendments; prosecuting rezoning,
applications, processing plan of subdivision applications, compliance with
draft plan conditions and entering into subdivision and other similar
agreements with municipal government, and other authorities or agencies and
constructing, selling/leasing of the Project.

{)  "Event of Default" means, when used in relation to a Member, that:

() the Member has defaulted in its obfigation to provide to the Co-Tenancy or the
Nominee, when required, its Share of the funds required pursuant to the provisions
of Section 3.2 hereof and shal! have failed to cure such default:

{A) in the case of funds required for a cost or expense provided for
in a budget approved by the Management Committee, within thirty (30}
days after receipt by it of a netice from the Management Commitiee or
fram another Member asking it to cure such default, or

(B) in the case of funds required for a cost or expense not provided
for in a budget approved by the Management Cammittee, within sixty
(60} days after receipt by it of a notice from the Management
Committee or from another Member asking it to cure such default,

(i) if the Tenancy Interest of such Member has been transferred to an Affiliate,
and such transferee ceases to be an Affiliate of such Member;

(il the Member shall have defaulted in the observance of its covenant in
Subsection 7.l(b) hereof and does not cure such default within five (5) days
(excluding Saturdays, Sundays and statutory holidays) after receipt by the Member
of a notice from the Management Committee or from another Member asking it to
cure such default;

(ivi the Member shall have defaulted in the observance of its covenant in
Subsection 7.1(a) hereof;

(v) the Member shall have defaulted, for any reason other than Unavoidable
Delay, in the observance or performance of any of its other covenants and
obligations under or by virtue of this Agreement not otherwise referred to in this
Section, and

(A) if such default can with due diligence be cured within fifteen (15) days, the
Member does not cure such default within fifteen (15) days after receipt by the
Member of a notice from the Management Committee or from another Member
asking it to cure such default, or

(B} if such default cannot with due diligence be cured within fifteen {15) days,
the Member (1) does not promptly commence and proceed with due diligence to
cure such default after receipt by the Member of a notice from the Management
Committee or from another Member asking it to cure such default, and (2) having
promptly so commenced such rectification, does not cure such default within
ninety (30) days after receipt of such notice.



(k) "Event of Insolvency” means, when used in relation to a Member, that:

() a resolution is passed or an order made for the winding-up, liquidation,
revacation or cancellation of incorperation of the Member or a petition is filed for
the winding-up, liquidation, revocation or cancellation of incorporation of the
Member, unless the petition is being disputed in good faith by appropriate
proceedings and such proceedings effectively postpone enforcement of the
petition;

(i) the Member makes an assignment for the benefit of its creditors;

(i) the Member becomes bankrupt or, as an insolvent debtor, takes the benefit
of any act now or hereafter in force for bankrupt or insolvent debtors; or

(iv)  a receiver or other officer with like powers is appointed for the Member, for
a substantial part of the assets of the Member or for the Member's Tenancy Interest,
unless the appointment of such receiver or other officer with like powers is being
disputed in good faith and such proceedings effectively postpone enforcement of
such appointment.

it "Fair Market Value" means the value of the Property or any part or parts thereof or a
Member's [nterest as determined by appraisal pursuant to the provisions of Section
8.5 hereof;

(m)  “Interest Rate" means a rate of interest of eighteen (18%:;) percent.

(n  "Management Committee” means the management committee established pursuant
to the provisions of Article 5 hereof.

o)  "Member” means each of Sussman Co and Compro (collectively the "Members™).

P "Operations” means the acquisition, development, improvement, operation, repair
and maintenance of the Property and the construction, sale/lease of the Project.

(a) "Permitted Encumbrances" means, when used in relation to a Member's
Tenancy Interest:

(i) mortgages, pledges, charges, assignments by way of security, easements,
liens, leases, restrictions and other encumbrances and interests affecting the
Property created or assumed by all of the Members in connection with the
Operations;

(i) encumbrances affecting the Property which are:
(A)  title defects, encroachments or irregularities of a minor nature; ar

(B)  restrictions, easements, rights-of-way, servitudes or other similar rights in
land {including, without rastriction, rights of way and servitudes for railways,
sewers, drains, gas and oil pipelines, gas and water mains, electric light and
power and telephone or telegraph or cable television conduits, poles, wires
and cables) granted to or reserved by other persons or entities and, in each
case, such encumbrances will not materially interfere with the use or
development of the Praperty by the Members; and

(i) the reservations, limitations, provisos and conditions, if any, expressed in
any original grants of real property from the Crown.

{r "Person” means a natural person, firm, trust, parinership, association, corperation,
government or governmental board, agency or instrumentality.



{s} "Prime Rate" means the prime commercial lending rate of interest which the Co-
Tenancy's bankers establish as the reference rate of interest for the purpose of determining
the rate of interest that it would charge to its customers for loans in Canadian funds, as the
same is in effect from time to time.

(t) "Property” means those lands and premises as part of Lot of S1/2 of Lot 24 and Part
Lot 25 Concession 10 Mara being PTs1 1,2 & 3 51R36608 Except PT 1 51R36628, §/T
Mineral Rights as in R01372883; Subject to an Easement in Gross as in $C1021794;
Township of Ramara, being P..LN. Number: 58707-0038 as shown on the sketch attached
hereto as Schedule "A";

"] "Purchaser” has the meaning assigned thereto in Articles 7 and 8 hereof, as the case
maybe.
v} "Share" means, with respect to Sussman Co, fifty percent {50%), with respect to

Compro, fifty (50%).
{w) "Units" means the residential dwelling units comprising the Project; and

(x} "Tenancy Interest" means, when used in relation to a Member, ali such Member's
right, title and interest in and to the Property and in all other property acquired by the
Members in connection therewith.

{y} "Unavoidable Delay" means a delay in the performance of an act or compliance
with a covenant caused by an act of God, fire, strike, lockout, inability to obtain or delay
(which is not reasonably within the control of the Party obliged to perform ar comply) in
cbtaining material, eguipment or transport, inability to obtain or delay (which is not
reasonably within the control of the Party obliged to perform or comply) in obtaining
governmental approvals, permits, licences or allocations, restrictive laws or governmental
regulations, or any ather cause, whether of the kind specifically enumerated above or not,
which is not reasonably within the control of the Party obliged to comply or perform, but
does not mean a delay caused by lack of funds or other financial reasons of a Party;

(aa) "Unit” means the residential dwelling units comprising the Project; and
{bb} “Vendor” has the meaning assigned thereto in Articles 7,8 and 9, as the case maybe.
1.2 Currency

All payments contemplated herein shall be made in Canadian funds.

1.3 Gender and Number

Words importing the singular number only shall include the plural, and vice versa,
and words importing the masculine gender shall include the feminine gender and neuter
gender, and words importing persons shall include firms and corporations, and vice versa,

1.4  Articles and Section Numbers

The division of this Agreement into Paris, Articles and Sections and the Table of
Contents preceding are for convenience of reference only and shall not affect the
interpretation or construction of this Agreement.

1.5  Table of Contents
The table of contents preceding this Agreement but under the same cover is
included for convenience of reference only and is not to he deemed or construed in any

way as part of this Agreement, nor as supplemental hereto ar amendatory hereof.

1.6 Calculation of Time Periods




When calculating the period of time within which or following which any act is to
be done or step taken pursuant to this Agreement, the date which is the reference day in
calculating such period shall be excluded. If the last day of such period is a non-business
day, the period in question shall end an the next business day.

1.7 Governing & Law

This Agreement shall be governed by the laws of the Province of Ontario and the
laws of Canada applicable therein and shall be freated in all respects as an Ontario
contract. The parties agree that the courts of the province of Ontario wili have exclusive
jurisdiction to determine all disputes and claims arising between the parties.

1.8 Severability
if any provision of this Agreement shall be held to be invalid, illegal or

unenforceable, the validity, legality and enforceability of the remaining provisions of this
Agreement shall not in any way be affected or impaired thereby.

1.9  Entire Agreement
This Agreement constitutes the entire Agreement between the parties relating to the
Co-Tenancy and supersedes all prior agreements, understandings, negotiations and

discussions, whether oral or written, among the parties with respect thereta.

1.10  Amendments

No amendment or modification of this Agreement shall be binding unless in writing
and signed by the parties.

1.11  Waiver

No waiver by the Members of any breach of any of the provisions of this Agreement
by any other Member shall take effect or be binding upon the Party unless in writing and
signed by such Members. Unless otherwise provided therein, such waiver shall not limit or
affect the rights of the Members with respect to any other breach.

1.12 Time of the Essence

Time shall be the essenca of this Agreement.

1.13 Heirs, Successors and Assigns

Subject to the provisions of Article 7 hereof, this Agreement shall enure to the
benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators, successors and assigns.

1.14 Counterparis

This Agreement may be executed in any number of counterparis provided each
party executes a counterpart and all of these counterparts taken together shall for all
purposes censtitute one agreement, binding on the parties notwithstanding that all parties
are not signatory to the same counterpart.

2. ARTICLE 2 - THE CO-TENANCY

2.1 Interests in the Co-Tenancy

The Members shall hold an undivided interest in the Properly, assets and rights of
the Co- Tenancy, both real and personal as tenants in common in the following
proportions:



MEMBER PERCENTAGE SHARE
Sussman Co 50%
Compro 50%

2.2 Principal Office

The principal office of the Co-Tenancy shall be located at 6048 Highway No. 9, Unit 7,
Schomberg, ON, LOG 1T0 or such other place or places as shall be agreed upon by the
Management Commitiee.

2.3 Purpose and Scope

(@  The purpose, and only purposa, of the Co-Tenancy is to develop, operate,
construct and manage a land lease community including the construction of
Homes and land lease of approximately 300 Units in 3 phases, waste water
treatment plant, water treatment plant and other required infrastructure, or
such other uses as the Management Committee may decide, which purpose
is hereinafter called the “Project” under the Co-Tenancy name of “Lakepoint
Village Joint Venture” or such other name as may from time to time be
agreed upon by the Members. The Project shall be limited strictly to the
purpose hereinbefore set out and to the Property hereinbefare described.

(o} The Members agree to own, operate, maintain and develop the Property as
tenants in common in accordance with the terms of this Agreement.

(©  The Members agree to diligently and in good faith take such steps as are
commercially practical to develop the Property.

2.4  Eifective Date and Continuance

(a) This Agreement is effective from and after the date first written above.

(b}  This Agreement shall continue in full force and effect until the later of the
date that the Property is sold by the Members to a third party purchaser or the
date that the last residential dwelling unit has been sold to a third party
purchaser and such sale has been completed and the date that final
seftlement has been made among the Members in accordance with Section
2.4(c).

(c) In the event that the Members sell the Property to a third party purchaser, the
Members shall make a final settlement among themselves to the end that,
subject to Sections 2.9 and 5.22 hereof, the Members shall share all of the
rights and benefiis and bear all of the liabilities and obligations of the Co-
Tenancy in accordance with their respective Shares, provided that any
distribution of funds shali be made only in accordance with Section 4.1.

2.5 New Agreement

In the event of any change in the ownership or size of any Terancy Interest during
the term hereof, the Members shall, upon the request of any one or more of them at any
time and from time to time, enter into a new agreement superseding this Agreement. Such
new agreement shall be the same as this Agreement in all respects, except that it shail be
dated the date of its execution and shall reflact the then parties to this Agreement and their
respective Shares and Tenancy Interests. In particular, such new agreement shall contain a
provision to the same effect as this Section.

2.6 Partnership Not Created

Each Member expressly disclaims any intention to create a partnership. Nothing in
this Agreement, or otherwise arising herefrom, shali be construed to constitute any of the
Members nor the Nominee a partner, agent or representative of the others or any



commercial or other partnership. Each Members expressly declares its intention to rely
upon:

a} the provisions of Section 3 of the Partnership Act (Ontario) as amended or re-
enacted from time to time, to the effect, inter alia, that tenancy in common,
common Lands or part ownership does not of itself create a partnership as to
anything so held or owned, whether the tenants or owners do or do not share any
profits made by the use thereof; and

b) the statutory and comman law as it applies to tenants in common save only to the
extent that the same is, by the express provisions of this Agreement, amended or
varied.

2.7  Appeortionment of Profits and Losses

Except as hereinafter otherwise specifically provided, all net profits derived from the
ownership operaticn, development and sale of the Property shall belong to the Members in
accordance with their respective Shares and all expenditures or losses incurred in

connection with the Property shall be borne by the Members in accordance with their
respective Shares.

2.8 No Authority to Bind

Except as expressly provided in this Agreement, a Member shall not have any
authority to bind any of the other Members, or the Nominee.

2.9  Indemnity

Each Member (in this Section called the "Indemnitor”) hereby irrevocably and
unconditionally undertakes and agrees to indemnify and save harmless the other Members
and the Nominee (in this Section called the "Indemnitees ") from and against any and all
liability loss, harm, damage, cost or expense, including legal fees, which the Indemnitees
may suffer, incur or sustain as a result of any act of the Indemnitor committed outside the
scope of or in breach of this Agreement.

2.10 Liability

Subject to Section 2.9 hereof, each Member shall be liable only for its Share of the
liabilities and obligations of the Members under any agreements made by the Co-Tenancy
with respect to the Property and shall not be liable for any other Member's Share of such
liabilities and obligations. Each Member shall be entitled only to its Share of the rights and
bengfits of the Members under any such agreements.

2.11  Legal and Beneficial Ownership

The Members confirn and agree that title to the Property and to all property,
whether real, personal or mixed, comprising, used or otherwise acquired in conneciion
with the Property, shall be taken and held in the name of the Nominee, and that beneficial
ownership shall be hefd by each of the Members as tenants in commen in the same ratio as
their respective Shares.

2.12  Other Businesses, efc.

Each Member shall have the frae and unrestricted right independently to engage in
other businesses or ventures for its own individual profit without any accountability to any
cther Member, even if such other businesses or ventures are similar to or compete with the
Property. A Member shall not, by reason of this Agreement, have any interest in any other
business or venture engaged in by any other Member, whether or not such other business
or venture is similar to or competes with the Property. The legal docirines of "corporate
opportunity’” or "business opportunity'' sometimes applied to co-tenancies or to persons
having a fiduciary relationship shall not apply to any other endeavor of any of the
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Members. Any proceeds to which the Members are entitled, as provided, relate only to the
Property, and not to any other business ar venture carried on by the Members.

No Member or any officer, director or shareholder of a Member shall be required to
devote any particular amount of tima or attention to the Co-Tenancy, save as otherwise
provided herein, but each Member shall cause its officers and/or employees to devote such
time and attention thereto as shall be necessary to permit the effective ownership and
holding of the Property.

2.13  Capital Cost Allowance

Each Member may claim such deductions for capital cost allowance in respect of its
Tenancy Interest as it, in its sole discretion, deems advisable and as it may by law be
allowed to claim.

2.14  Covenants

Each Member hereby represents and warrants that it has full power, authority and
legal right to enter into and be bound by this Agreement, and covenants and agrees:

(a) promptly to notify the other Members of all matters coming to the aftention
of such Member conceming the Property;

{b) to perform and observe all the terms and conditions of this Agreement;

() to execute and deliver, or cause to be executed and delivered, such
instruments as may from time to time be required in order to carry out the
purposes of the Co-Tenancy; and

(d) to punctually pay and discharge its separate and several debts and liabilities
due or incurred pursuant to this Agreement.

2.15  No Partitioning

No Member, and no person claiming through or under a Member shall partition or
apply to the court or other authority having jurisdiction over the matter or commence or
prosecute any proceeding for the partition or sale of the Property, or any part thereof.

in the event of breach of the provisions of this Section by a Member, the other
Members shall in addition to all other rights and remedies at law or in equity to which they
are otherwise entitled, be entitled to a decree or order perpetuaily restraining and enjoining
such partition, application, action or other proceeding, and the first-mentioned Memberis)
are hereby precluded from pleading in defense that there would be an adequate remedy at
law (it being acknowledged by all the Members that the injury and damages flowing from
any such breach would be impossible to measure monetarily).

2.16  Waiver of Sa!e

Each of the Members waives the benefit of all provisions of law, as now in effect or
as hereinafter enacted, relating to actions for sale in fieu of partition of real and persona!
property including, without limiting the generality of the foregoing, the Partition Act, as
amended, and each of the Members agrees that it will not resort to any action at law or in
equity for a sale in lieu of partition in respect of the Propery.

3. ARTICLE 3 - FINANCING

3.1 General Provisions

Save and except the Equity Advances set out in paragraph 3.8 below, any and all
amounts required, from time to time, for the purposes of the Operations of the Property
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and all amounts required for the development of the Property and construction of the
Project pursuant to the Project, and for the payment of ali debts, liabilities and obligations
in connection therewith, inciuding any payments required to discharge any mortgages that
encumber the Property all as provided in a budget approved by the Management
Committee, shall be obtained, to the maximum extent possible, by way of interim or long
term mortgage financing of the Property so as to minimize, if possible, the funding
requirements of the Members. The decision as to whether or not such funding are required,
from whom the same shall be borrowed, and the terms and conditions of such borrowing
shall be determined by the Management Committee in accordance with the provisions of
this Agreement governing the decision-making authority of the Management Committee.
The Members agree that they will actively pursue and work toward obtaining satisfactory
bark credit and interim financing for the Project (the "Bank Loan™. If so required by the
mortgagee far the Bank Loan, and if agreed to by the Members, each of the Members set
forth below shall severally execute and defiver its guarantee to the bank of the Co-Tenancy
concerning the Bank Loan as to the portion thereof hereinafter set forth:

MEMBER PERCENTAGE SHARE
Sussman Co 50%
Compro 50%

For greater certainty, no Member shall be required to provide the persanal guarantee of the
principal of the Member. In addition, the Members agree to execute such further and other
documentation required by such mortgagee of the Bank Loan, including without limitation,
any required acknowledgments and cansents from the beneficial owners of the Project.

Each of the Members hereby covenants and agrees to permit all the property and assets of
the Co-Tenancy, or such of them as such banker or lender may reasonably require, to be
mortgaged, charged or otherwise encumbered to or in favour of such banker or lender in
order to obtain financing for the Co-Tenancy. Where, pursuant to the foregoing provisions
of this section, the Members, or any of them, have, in respect of any of the debts,
obligations or liabilities of the Co-Tenancy to its banker or any other lender, executed, on a
several basis or on a joint and several basis, an agreement or covenant of surety or
guarantee in favour of such banker or lender, then, notwithstanding the foregoing, the
Members hereby covenant and agree that, as between and among themselves, each of
them shall be responsible for a portion of such debts, obligations and liabilities which
portion shali be a percentage thereof equal to the Members' Share in the Co-Tenancy.

3.2 Indemnity

In the event that any time hereafter any of the Members hereto shall become a
surety or guarantor, or become indebted or liable for any monies borrowed by the Co-
Tenancy or for any obligations entered into by the Co-Tenancy, or any of the parties
expends any money on behalf of the Co-Tenancy, so long as such debt, liability, obligation
or expenditure is incurred pursuant to the provisions of this Agreement, or in the event that
any Member shall not receive repayment in full of the monies advanced by such Member
to the Co-Tenancy pursuant to the provisions of this Agreement, then, in any such event,
each of the Members hereto covenants and agrees to protect, indemnify and save the other
Member or Members harmless against and from any such loss, damage, cost and liability
whatsoever, arising in respect of the aforementioned debt, liability, obligation, expenditure,
guarantee or [oan, in their respective Shares.

3.3 Advances by Members

If the Co-Tenancy shall require funds in excess of those available from a lender, as
contemplated in Section 3.1, then unless the Management Committee otherwise
determines, such funds shall be advanced by the Members (the "Subsequent Advances”).
The advances, if any, fram time to time required of the Members hereunder shall be made
in accordance with the following percentages:
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MEMBER PERCENTAGE SHARE
Sussman Co 100%

A e

which the same are 10 be advanced shall be made by the Management Committee acting in
good faith and in the best interests of the Members.

The determination as to whether any such funds are required and the date on or by

3.4 No Interest

Unless otherwise determined by the Management Committee, amounts advanced by a
Member from time to time pursuant to Section 3.3 the preceding Section shall bear no
interest.

3.5 Notice for Advance

Whenever funds are required to meet any obligations arising out of the business and
affairs of the Co-Tenancy, as contemplated in any budget approved by the Management
Committee, any member of the Management Committee shall be entitled to notify the
Members in writing, which notice shall set out the specific purposes for which and the
amount of the contribution from each Member and the date upon which such funds are
required. Each Member shall advance the amount required on ar before the date set forth
in such notice by depositing the monies required by such notice in the bank account for
the time being of the Co-Tenancy.

3.6 Default

In the event that a Member fails to advance all the funds to the Co-Tenancy as
required by the notice in writing to such Member from the Management Committee, then
such failure shall constitute an Event of Default hereunder and the provisions of Article 8
hereof shall apply to such Member {the "Defaulting Member"). The aggregate advances of
all Members who have advanced funds in proportion to their respective Share in the Co-
Tenancy (the "Non-Defaulting Member") shall constitute the full amount required to be
advanced to the Co-Tenancy and such Non-Defaulting Member shall not be required to
advance any funds in excess of the amount advanced by it.

3.7 Security for Funds Advanced

The Members acknowledge and agree that if they are required to advance funds to
the Co- Tenancy, the funds advanced by each Member until repaid shal] be secured against
the respective undivided interest of the other Members in the Property and Co-Tenancy it
being the intent that a security interest. lien or other encumbrance is created or imposed on
the Tenancy Interests of the embers and each Member shall have, in addition to such other
rights and remedies at law, all right and remedies of a secured party under the Personal
Property Security Act (Ontario) and any amendments thereto from time to time. For such
purposes, each of the Members specifically acknowledges and agrees with each other that
it is its intention that the security interest created pursuant to this Secticn shal! attach upon
the execution of this Agreement.

4. ARTICLE 4 - CASH SURPLUS; DISTRIBUTIONS

4 Priority

Subject as hereinafter provided, the Cash Surplus of the Co-Tenancy shall be
distributed to the Members as and when funds become available for distribution. in the
priority and manner as follows, no distribution being made in any category set forth below
unfess and untii the preceding category has been satisfied in full, unless the Members
otherwise agree in writing:

{a) firstly, in payment to the Members of the amount of Principal, if any, owing
to the Member(s} in respect of any Subsequent Advances advanced pursuant
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to Section 3.3, pro rata, in accordance with the proportion that the amount of
the outstanding Subsequent Advance of such Member bears to the total
amount of the outstanding Subsequent Advance of all of the Members;

{) secondly, , to the Members gro rata in accordance with their shara.

Provided, however, if any Member (the "Defaulter™) shall be indebted to the other
Members ar any other Member in respect of any amounts expended by such Members or
Member, as the case may be, to remedy an Event of Defauit by the Defaulter (including
providing all or a portion of the Defaulter's share of any funds required pursuant to the
preceding Article), any sums payable to the Defaulter pursuant to this Section shall be paid
to the other Member or other Members, as the case may be, until the full amount of the
indebtedness together with all accrued interest has been paid in full.

4.2 Calculation of Cash Surplus

For the purpose of Section 4.1 hereof, "Cash Surplus” of the Co-Tenancy for any
period means all amounts received by the Co-Tenancy arising out of the Property or the
sale or operation thereof ("Gross Receipts") for the period, including:

(a) the leasing or sale of any property of the Co-Tenancy, including without
limitation, Units to third party purchasers;

(b} funds provided by the Members pursuant to the financing provisions in
Article 3 hereaf;

(o) the amount, if any, of any insurance proceeds received by the Co-Tenancy
over the amount thereof necessary to repair the damage compensated for, or
payable to any third party mortgagee having a mortgage on the Property or
any part thereof; and

(d) the net proceeds, if any, received by the Co-Tenancy from any and all
morigage financings and re-financings, from partial or total expropriations
(over the amount thereof necessary for restoration and less any amount
thereof paid to any third party morigagee having a mortgage on such
property ar any part thereof) from sales of easements, rights of way or similar
interests in respect of the Property or from dispositions of an interest therein;

less the aggregate of:

(e) all expenses, charges and outlays actually paid by the Co-Tenancy during
such period, including any sums paid on account of principal and/or interest
to third party lenders in respect of any loans owing by the Co-Tenancy;

() the payment of the compensation to any development, construciion or
property manager, including the Management Fees set out in section 11.03;

(g the Reserve set out in section 11.08; and

(n) such portion of the Gross Receipts for the period as the Management
Commitiee determines is reasonably necessary to provide a reserve for
contingencies and for anticipated future costs and expenses to Develop the
Property,

provided that for greater certainty, in calculating the Cash Surplus for any pericd, no
deduction shail be made for capital cost allowance in respect of the Property and no
reserve shall be provided for the same.
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5. ARTICLE 5 - MANAGEMENT COMMITTEE

5.1 General Provision

The Members hereby establish a Management Committee for the purposes of the
management of the Co-Tenancy.

5.2  Composition

The Management Committee shall be composed of two (2) members, one (1)
nominees of Sussman Co and one (1} Nominee of Compro. Each Member shall appoint at
least one (1) alternate representative to serve on the Management Committee during the
period or periods when the principal representative of such Member is not available.

The principal representative and alternate, until notice of change is given as herein
required, for each Member shall be as follows:

MEMBER PRIMARY NOMENEE ALTERNATE
Sussman Co Sandy Sussman
Compro Alex Troop Alexander Robert Troop

A Member may change its principal representative or its alternate representative
from time to time by giving notice of such change to the other Members and to the
representative or alternate representative so replaced. All references in this Article to a
representative of a Member shall include and refer to the alternate represenative of such
Member in the event that the representative is not present or is unable to act.

5.3 Vacating of Office

The office of a member of the Management Committee shall be vacated upon the
occurrence of any of the following events:

(@) If 2 receiving order is made against him/her or if s/he makes an assignment
under the Bankruptcy and Insolvency Act (Canada), as amended or re-enacted from
time to time;

(o) if an order is made declaring him/her to be a mentally incompetent person or
incapable of managing his/her affairs;

(@ If he shall be removed from office by a written notice from the Member that
appointed him/her pursuant to this Article;

{d) If by notice in writing to the Members, sthe resigns his/her office and such
resignation, if not effective immediately, becomes effective in accordance with its
ferms.

5.4 Vacancies

Any vacancy in the Management Committee shall be filled by the Member which
appointed the former member of the Management Committee whose loss of office created
the vacancy within ten days of the creation of the vacancy. Such Member shall fill the
vacancy be written notice stating the name and address of the natural person whom it
appoints to the Management Committee to fifl the vacancy. Caopies of such written notice
shall be given to the other Members and the person so appointed a member of the
Management Committee.
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5.5 Authority of Individual Representative

The representative appointed by each Member has the power and authority to represent and
bind each Member with respect to any matter within the competence of the Management
Committee,

5.6 Authority of Management Committee

Subject to Sections 5.7 and 5.16 hereof and subject to the authority of the Managers
(as hereinafter defined) as set out in Article 11 to manage the day to day construction and
marketing activities of the Co-Tenancy the Management Committee has the power and
authority, and the Members hereby direct the Management Committee 1o give any approvals
and to make any decisions required or permittad to be given or made by the Members with
respect 1o the Project and any matters arising under or out of any agreement made between
the Co-Tenancy or the Nominee and any Person with respect to the Project, including the
entering into of relevant agreements required in connection with the Project, including any
development/ site plan agreement , or similar agreement in connection therewith or a
registration of a plan of subdivision, and inciuding the entering into of agreements of
purchase and sale or leases or agreements to lease the Property or any part thereof, The
decision of the Management Committee with respect to any matter within its competence
shall be binding on the Members and the Nominee.

5.7 Llimit on Authority of Management Committee

The Management Committee has no power or authority to give any of the approvals
or make any of the decisions or determinations referred to in Articles 7, 8 and 9 hereof.

5.8 Advisors

A representative shall be entitled to invite advisors to atiend meetings of the
Management Committee, subject to such restrictions on their attendance at and their
participation in meetings as the Management Committee may impose.

5.2 Meetings

The Management Commiitee shall meet from time to time, as required, to act on necessary
matters pertaining o the Property. Provided, however, that no meeting of the Managerment
Commitiee shall be held unless and unti! notice of same has been sent by prepaid registered mail,
or delivered personally to the members of the Management Committes, at {east seven (7) days
(exciuding Saturdays Sundays and statutory holidays) before the date set for the holding of such
meeting; provided further, however, that the time for such notice may be abridged or such notice
may be waived with the consent in writing of all members of the Management Committee.
Subject to the provisions hereof, a meeting of the Management Committee may be called by any
representative at any time. Notice to a member of the Management Committee may be given to
him/her at the address in each case of the Member whose appointee sthe is.

5.10 Place of Meetings

Meetings of the Management Commiitee shall be held at the offices of Compro, or at such
other place as may be agreed upon by the Maragement Committee from time to time.

5.11 Meetings by Conference Call

The members of the Management Committee may participate in a meeting thereof by
means of conference telephone or similar communications equipment by means of which all
Persons participating in a meeting can hear each other, and participation in & meeting by means
of such communications device shall constitute attendance at such meeting.

5.12 Voting Rights

The representative of each Member shall have a voting interest equal to the
Share of the Member that he represents.
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5.13 Quorum

Subject to Section 5.21 a quorum for a meeting of the Management Committee shall
be the one (I) representative of each Sussman Co and Compro present in person provided
that if there shall be no quorum present at any properly convened meeting of the
Management Committee, such meeting shall be adjourned at the request of any
representative and reconvened on ten (10) days notice to all representatives and
notwithstanding anything else contained herein, the representatives present at such

reconvened meeting shall constitute a guorum for the transaction of business by the
Management Committee.

5.14 Chairman

A chairman of the Management Committee shall be elected annually by the
Management Committee. He/she shall be chairman of any of the meetings of the
Management Committee at which s/e is present, failing which the members of the
Management Committee shall choose one of their other members to be Chairman. The
Chairman of a meeting shall not be entitled to cast a second or casting vote in the event
that an equal rumber of votes is cast at any meeting of the Management Committee.

5.15 Time Devoted to Management

The members of the Management Committee shall not be required to devote their
full time to Develop the Property and construct the Project but only such time as shall be
reasonably necessary to perform their duties as enunciated in this Article,

5.16 Decisions
Subject to Section 5.21, any decision of the Management Committee shall require
the approval of one (1) representative of Sussman Co and one (1) representative of

Compro.

5.17 Binding Nature of Resolutions

Any resolution passed in accordance with this Agreement shall be binding on all the
Members and their respective heirs, executors, administrators, successors and assigns,
whether or not such Member was present in person or voted against any resolution so
passed.

5.18 Agreement in Writing

Any matter within the competence of the Management Committee that is agreed fo
in writing by all representatives of the Members or, in the event that Section 5.21 is
applicable, by the representatives of the Non-Defaulting Members shall be binding on all
parties hereto.

5.19 Decisions in Good Faith

Any decision required to be made by the Management Commiitiee shall be made in
goed faith and strictly upon the merits of the matter in respect of which its decision is
required and shall not be unreasonably delayed.

5.20 Agreement for Provision of Materials or Services

The fact that a Member has entered into an agreement with the Co-Tenancy for the
provision of materials or services for the Property shall not constitute a conflict of interest
which would limit its rights or actions under this Agreement unless specifically provided in
such agreement or in this Agreement.
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5.21 Where Defaulting Member

The representative of a Defaulting Member shail be entitled to attend but not to vote
{@lthough s/he shall be entitled to continue receiving notices of meetings) at any meeting of
the Management Committee. In such case, so long as any such default continues, a
quorum for a meeting shall be constituted by the representative(s) of the Non-Defaulting
Member(s), any decision of the Management Committee shall be made by such
representatives of the Non-Defaulting Member and any decision so made shall be final and
binding on all Members and on the Nominee,

5.22 Iademnity

Each Member hereby irrevocably and unconditionally undertakes and agrees to
indemnify and save harmless each representative from and against any and all liability loss,
harm damage, cost or expense, including legal fees, which the representative may suffer,
incur or sustain as a result of any suit, claim or demand broughs or commenced against the
representative and arising out of any aciion properly taken by the Management Committee.

5.23 Remuneration of Management Commitiee

Unless approved by all Members, no fees, salaries, commissions or other
compensation shall be paid by the Members to the members of the Management
Committee in respect of their work related thereto. Such members shall, however, be
entitled to reimbursement of all actual, reasonable and appropriate expenditures made by
them on behalf of the Members and the Co-Tenancy and in accordance with the terms of
this Agreement.

6. ARTICLE 6 - OTHER FINANCIAL AND ACCOUNTING MATTERS

6.1 Fiscal Year

Accounts for the Co-Tenancy shall be prepared and settled as of September 30 in each
year, or such other date as the Members may agree upon.

6.2 Books of Account

Proper and complete books, records, reports and accounts of the Co-Tenancy shall be kept at
the principal office of the Co-Tenancy and shall be open and available for inspection and
copying by any one of the parties hereto or its authorized representative at any reasonable
time during normal business hours. The said books and records shall fully and accurately
reflect all transactions of the Co-Tenancy and shall be maintained in conformity with
generally accepted accounting principles.

Compro confirms that is an HST registrant. The Compo and Sussman Co agree that
Compro shall collect repert and remit all HST on behalf of the Co-Tenancy.
6.3  Accountantis

The accountants of the Co-Tenancy shall be Scarrow Yurman and Company or such firm of
chartered accountants as shall be appointed by the Management Committee from time to
time.

6.4 Financial Statements

Within ninety {90) days after the end of each accounting vear of the Co-Tenancy, the
Management Committee shall cause the accountants of the Co-Tenancy to furnish to
each Member an annual report consisting of

(@) a Balance Sheet;
(t)  Statement of Eamings;

{ct  Statement of Members Capital;
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ey Staternent of Changes in Financial Position:
)] Applicable Notes and Tax Information;
i a profit and loss statement for such year;

(g  any additional information that the Members may require for the preparation
of their individual federa! and provincial tax returns.

Unless otherwise determined by the Managernent Commiitee, the said financial statements
shall be audited and shall be accompanied by the report of the said firm of chartered
accountants therson.

6.5 Banking

A separate bank account shali be opened and maintained for the Co-Tenancy or in
such other name or names as may from time to time be agreed upon by the Management
Committee. The bank of the Co-Tenancy shall be such bank or banks as the Management
Committee may from time to time determine. All monies from time to time received on
account of the Co-Tenancy shall be paid immediately into the bank account of the Co-
Tenancy in the same drafts, cheques, bills and cash in which they are received and all
disbursements on account of the Co-Tenancy shall be made by cheque on such bank. All
cheques, negotiable instruments and withdrawals from bank accounts shall require the
signature of Alex Troop.

All other documents required to be executed in respect of matters including, but not
limited to, the repayment to the Members of their respective advances to the Co-Tenancy
under this Agreement, distribution of cash surplus to the Members, financing commitment,

mortgages and sales of any part of the Property, shall be executed by one representative of
Sussman Co or Compro.

The Management Commitiee may establish an imprest account for the payment of
expenses incurred in connection with the Property which account shali be funded by
transfers of funds from the general account as required. The amount of such account and
the Person or Persons authorized to draw thereon shall be determined by the Management
Committee from time to time.

6.6 Payment for Services

Except as may be hereafter approved by the Members, no payment will be made to
any Member for its services or the services of its shareholders, direciors, or employees.

7. ARTICLE 7 — TRANSFER OF INTERESTS IN THE CO-TENANCY

7.1 General Prohibition

Except as expressly provided in this Agreement, a Member shall not, without the
prior written consent of all of the other Members:

() sell, transfer, assign, convey or otherwise dispose of {in this Article called
“Transfer”) all or any portion of its Tenancy Interest; or

(b} save and except for Permitted Encumbrances, create, assume, incur or consent to
any len, mortgage, charge or any other encumbrance upon ail or any portion of

its Tenancy Interest or its rights and interests in or under this Agreement.

7.2 Transter to Affiliates etc.

(a) Each Member may at any time {provided that it is not a Defaulter) transfer all or any
porticn of its Tenancy Interest to:
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() an Affiliate;

(ii) provided that the Control of such Member remains unchanged, any successor to
such Member by reason of amalgamation, provided that such Member provide
notice and complete disclosure in writing to the other Members of any and all such
transactions within five (5) days of the completion of same;

(h) It shall be a condition of any such transfer, assignment or grant that the transferee,
assignee or graniee execute and deliver to the other Members such documents and
assurances as may be necessary to evidence that it shall be bound by this Agreement,
including, without limitation, the restriction on transfer contained herein. The other
Members and the Nominee hereby consent to any such grant, transfer or assignment and
agree to execute any documents or assurances that may be necessary to give effect to such
transfer, assignment or grant, pravided, however, that no such transfer, assignment or grant
shall relieve the transferor from its duties or obligations hereunder;

(© Each Member may, at any time, (provided that it is not a Defaulter) assign its rights
(the "Assignor”) to receive its share of the Cash Surplus to a third party which provides
financing to such Assignor subject to strict compliance with the following requirements:

(i No assignment of an Assignor’s right to receive its share of the Cash Surplus
shall include the assignment of any other of the rights and obligations of such
Assignor pursuant to this Agreement;

(i) The Assignor shall forthwith provide written notice to the other Members of
the assignment of its entitlement to its share of the Cash Surplus, which notice shall
include the name and address of the third party assignee;

(iiii,  The Assignor shall acknowledge and agree to be bound by the terms and
provisions of Article 4 of this Agreement; and

{iv)  Ne such assignment shall be registered on title to the Property.

(c) For the purposes of this subsection each of the Members hereby represents and
warrants to each of the other Members that it is controlled directly or indirectly
by one or more of the following persons:

(i} in the case of Sussman Co:
{A)  Sandy Sussman and/or any of his respective issue;

(B) a trust or trusts for the benefit of any one of Sandy Sussman and/or
any of their respective issug; and

(] a corporation or corporations Controlled by Sandy Sussman and/or
any of their respective issue or any trust{s) described in the preceding
paragraph (B) hereof;

Sandy Sussman shali not cause or permit Control of Sussman Co to change
such that it ceases to be controlled directly or indirectly by one or more of
the foregoing persons.

{if) in the case of Compro:

(A} Alex Troop and/or any of his respective jssue;
(B)  atrust or trusts for the benefit of any one of Alex Troop and/or any of
his respective issue; and
{C)  a corporation or corporations controfled by any of Alex Troop
and/or any of his respective issue or any trust(s) described in the
preceding paragraph (B) hereof; and



20

Alex Troop shail not cause or permit Control of Compro to change such that
it ceases 1o be controlled directly or indirectly by one or more of the foregoing persons.

7.3 The Offer and Right of First Refusal

(@) As used herein, “Offer” means a bona fide, arm’s length, unconditional and
irrevocable offer to purchase all but not less than all of a Member's Tenancy Interest free
and clear of all claims, mortgages, charges, pledges, liens or other encumbrances
whatsoever, other than those Permitted Encumbrances referred to in Section 1.1, from a
Person (the “Offeror”) for cash (or for any readily ascertainable cash equivalent only and for
no other consideration and not as part of or in connection with another transaction) with
the date for closing the sale and paying the purchase price being a date which is not earlier
than ninety (90) days nor later than one hundred and twenty (120) days after the date of the
acceptance of the offer by the Vendor,

(k) if, at any time or times after the fourth anniversary of this Agreement, a Member
{in this Section referred to as the "Vendor") shall obtain an offer which the Vendor wishes
to accept, the Vendor shall promptly give written notice thereof, together with a true copy
of the offer, to the cther Members (hereinafter in this Section sometimes referred to as the
"Offerees” or individually as the "Offeree"). Upon receipt of such notice and offer, the
Offerees shall have the option ("Option”} of purchasing all, but not less than all, of the
Tenancy Interest of the Vendor upen the same terms and conditions as those set out in the
offer, except that there shall be deducted from the purchase price the amount of any
commission or other similar fee that would otherwise have been payable to any broker,

agent or other intermediary in connection with the sale of the Tenancy Interest to the
Offeror.

(o the Offerees may exercise the Optian at any time within twenty-one (21) days of
receipt of the said notice and offer by giving written notice to that effect to the Vendor, The
failure by the Offerees to give such notice shall constitute an election by such Offerees not
to exercise the Option.

() if the Offerees do not exercise the Option as aforesaid, the Vendor shall be at liberty
to complete the transfer of the Tenancy Interest to the Offeror in accordance with the terms
of the offer, provided that notwithstanding the terms of the offer such transaction shall be
completed within one hundred and twenty {120) days of receipt by the Offerees of the said
notice and offer and provided further that any such sale shall be conditional upon the
purchaser executing the assumption agreement as contemplated in Section 7.4. The
Offerees shall be entitled 1o require evidence of the date upon which and the price at
which the Vendor has sold the Tenancy Interest, and evidence that such sale has been
completed upon the terms and conditions contained in the offer.

(e} if the transaction of purchase and sale to such Offeror has not been completed
within the said one hundred and twenty (120) day period, the foregoing provisions of this
Article shall again apply in respect of the proposed transfer of the Tenancy Interest and so
on from time to time.

6] if the Vendor transfers the Tenancy interest to the Offerar pursuant to and in
compliance with the provisions hereof, the other Members and the Nominee shali do zll
such things and execute all such documents as may be reasonably necessary to effectuate
such transfer.

4] if there is more than one Offeree, then unless the Vendor and the Offerees otherwise
agree, the Offerees shall purchase the Vendor's Tenancy Interest in the proportions that the
Offerees’ proportionate Share bears to the sum of the proportionate Shares of the Offerees
exarcising the Option.

h if the Offerees (hereinafter in this Article referred to as the "Purchasers” or "Purchaser")
exercise the Option as aforesaid, the Vendor shall sell fo the Purchaser or Purchasers, as the
case may be, and the Purchaser or Purchasers shall purchase from the Vendor the Tenancy
Interest in accordance with the terms of the offer as modified by the provisicns of Subsection
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{b) and by the pravisions of Article 10.

For greater certainty, if only one Offeree exercises the Option, it shall purchase the entire
Tenancy Interest of the Vendor.

7.4  Assumption Agreement

As a condition precedent to the Offeror acquiring the Tenancy Interest of the Vendor,
the Offeror shall execute and deliver to the other Members its undertaking and agreement in
favour of such Members (which shall be reasonably satisfactory to the Members and their
counsel) agreeing to be bound by and to observe and perform the provisions of this
Agreement in place of the transferor, to the extent of the Tenancy Interest to be transferred to
the transferee, to the same extent as if the Offeror were already a party thereto or bound
thereby; provided that the Vendor shall continue to be liable for and shall not be released or

discharged from its obligations under or by virtue of this agreement unless the other
Members so agree in writing.

8. ARTICLE 8- EVENTS OF DEFAULT AND INSOLVENCY

8.1 Remedies

If an Event of Default occurs in relation to a Member (the "Defaulier"), any other
Member not also in default the "Non Defaulter") shall have the following rights in
addition to the rights that it may have as a secured party as set forth in the Personal
Property Security Act, Ontario and any other rights cantained herein:

(a) to bring any proceedings in the nature of specific performance, injunction or
other equitable remedy, it being acknowledged by each of the Members that
damages at law may be an inadequate remedy for the default or breach
giving rise to the event of default; and/or

by to remedy the default giving rise to the Event of Default and bring any action
at law or otherwise to be reimbursed by the Defaulter for any monies
expended to remedy such default, including any expenses incurred by the
Non-Defaulter in connection therewith, together with interest thereon at the
Interest Rate; and/or

(c) to bring any action at law that may be necassary or advisable in order
io receive camages; and/or

(d to take such steps or bring any proceedings that may be necessary or
desirable to enforce any security interest granted by the Defauiter to the Non-
Defaulter; and/or

(e} todo such other acts and things as the Non-Defaulter may be authorized or
entitled to do under this Agreement,

Provided that for the purposes of Subsection 8.1(b} above, the Non-Defavlter may elect by
notice in writing to the Defaulter to have any funds advanced by it pursuant to Article 3
hereof treated as the total amount required by the Co-Tenancy and the Defaulter's Share of
such advances as an advance on behalf of the Defaulter for the purposes of this Agreement.

8.2  Power of Attorney for Defaulting Member/Nominee

If the Defaulting Member is also the authorized signing officer for the Nominee, the
Non-Defaulting Member or any one of them appointed by the others are hereby
irrevocably authorized, instructed and directed for and on behalf of and as attorney for the
Defaulting Member to execute any and all cheques, negotiable instruments and other
documents as may be required by the Management Committee.
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8.3  Advance of Moneys

If the Non-Defaulter expends money to remedy the Event of Default (including
providing all or a portion of the Defaulter's share of funds required for the QOperations in
accorddance with the provisions of section 33 above):

(&) the amount paid by the Non-Defaulter shall bear interest from the date of
payment to the date of actual repayment at the Interest Rate, such interast to be
calculated and payable monthly with interest on overdue interest at the interest
Rate, for greater certainty, any judgment obtained by the Non-Defaulter in
respect of any such amount shall similarly bear interest at the Interest Rate;

(b) the amount paid by the Non-Defaulter, and any interest thereon shall be a
debt owing by the Defaulter to the Non-Defaulter; and

(© the Non-Defaulter shall have the right to receive the Defaulter's
proportionate share of any Cash Surplus in accordance with Section 4.1 until
such time as the Defaulter's default has been remedied hereof.

8.4  Sale of Defaulter's interest

If an Event of Default or an Event of Insolvency occurs with respect to a Member
(the "Defaulter") and continues to exist:

(a) one or more of the other Member(s), provided that such Member(s} is not a
Defaulter, shall have the right to give notice (the "Applicable Notice™ to the
Defaulter (the "Vendor") that wish to purchase the Tenancy Interest of the
Defaulter (the "Applicable Interest").

(o) the Applicable Notice shall constitute an irrevocable offer (subject to any
statutory approvals that may be required) by the Purchaser to purchase all but
not less than all of the applicable interest free and clear of any claims,
mortgages, charges, pledges, liens or other encumbrances whatscever, other
than those Permitied Encumbrances, for a purchase price equal to seventy
percent {70%) of the Fair Market Value or in an Event of Insolvency equal to
one hundred (100%) per cent of the Fair Market Value of the applicable
interest on the date that the applicable notice is received by the Defaulter {the
"Applicable Date"), determined in the manner set out in Section 8.5 hereof
and payable as hereinafter set forth.

The aggregate purchase price for the Applicable Interest shall be paid as follows:

iQ as fo an amount equal to the Vendor's share of the Co-Tenancy’s liabilities
as at the Time of Closing by the assumption by the Purchaser(s} of such
liabilities;

(d the balance, if any, shall be payable as follows:

(i)  asto twenty-five percent (25%) thereof in cash or by certified cheque at
the Time of Closing;

(i}  the balance of the purchase price shall be paid in four (4) equal
consecutive annual instalments together with interest on the principal
balance from time to time outstanding, calculated annually, not in
advance, at the rate hereinafter provided, both before and after default, as
well after as before maturity, with interest on overdue interest at the
aforesaid rate, such interest to be pavable annually at the same time as
payments of principal. The first of such instalments of principal and
interest shall become due and payable one (1) year after the date of
closing with interest at the aforesaid rate computed from the date of
closing. In calculating the amount of interest payable on any particular
payment date, the rate of interest to be applied shall be the Prime Rate in
effect on such date less one percentage point and the rate so determined
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shall be deemed to have been the rate in effect throughout the period
since the last such payment of interest.

8.5 Determination of Fair Market Value

The Fair Market Value of the Defaulter's interest shall, unless determined in writing by the
Vendor and Purchaser(s) within fifteen (15) days of the applicable date, be determined by
appraisal as follows:

{a) the Purchaser(s) and the Vendor shall appoint a single Accredited
Appraiser satisfactory to both (or all, as the case may be) such parties for the
purpose of determining the fair market value of the Applicable Interest;

{b) if the Vendor and the Purchaser(s) fail to agree upon an Accradited
Appraiser within such fifieen (13) day period, then within ten (10) days
thereafter, the Vendor shall appoint one Accredited Appraiser and the
Purchaser(s) shall appoint one Accredited Appraiser. The two appraisers so
appointed shall, within ten {10) days of the date on which the last of such
appraisers is appointed, appoint a third Accredited Appraiser, The three
appraisers so appointed shall each determine the Fair Market Value of the
Appticable Interest;

(c) if either the Vendor or the Purchaser(s) shall fail within the ten (10}
day period limited hereby to appoint an Accredited Appraiser then the
appraiser so appointed by the other of them shall be conclusively deemed
to have been appointed by the Vendor and Purchaser(s) jointly pursuant to
Subsection 8.5(a) hereof. If both the Vendor and the Purchaser(s) fail to
appoint their respective Accredited Appraiser within such ten (10) day
period, then a single Accredited Appraiser shall be appointed by a Judge of
the Superior Court of justice upon the application of either the Vendor or
the Purchaser(s) for the purpose of determining the Fair Market Value of
their applicable interest;

(d) if the two appraisers fail to appeint a third Accredited Appraiser
within the time period prescribed in Subsection 8.5(b) hereof, an
Accredited Appraiser shall be appointed by a Judge of the Superior Court
of Justice upon the application of any of the Purchaser(s} or the Vendor;

(e) within thirty (30) days after the date that the single or third appraiser is
appointed, each appraiser shall prepare and submit to the Vendor and the
Purchaser(s} a written report setting forth the Fair Market Value of the
applicable interest on the applicable date in his opinion.

[n preparing their reports, the appraisers shall have access to all books of
account and records and all vouchers, cheques, papers and documents of the
Co-Tenancy. The Members shall co-operate with the appraiser(s) for such
purpose and shall provide alf information and documents requested by him or
them.

(f) for the purposes hereof, the Fair Market Value of the applicable
interest shall be the amount set forth in the single appraisal; or if there are
three appraisals, the average of the fair market values set forth in the three
appraisals;

(g8 the determination of the Fair Market Value of the Applicable Interast
pursuant to this Section shall, in the absence of fraud or clerical error, be
final and binding on the Vendor and the Purchaser(s) and on all other
persons affected thereby and there shall be no appeal therefrom;

(hy  the Vendor shall bear not only the fees and expenses of the appraiser
appointed by or for it, but also the fees and expenses of the single appraiser
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or the third appraiser, as the case may be.

8.6  Closing

The date of closing of the transaction of purchase and sale herein cantemplated (the
"Date of Closing") shall be the date being thirty {(30) days after the purchase price for the
Tenancy Interest is finally determined as provided in Section 8.5 hereof or such earlier or
later date as the Vendor and Purchaser(s) may mutually agree upon.

The closing of the transaction of purchase and sale herein contemplated shall take
place at the offices of the solicitor for the Co-Tenancy at the Time of Closing on the Date of
Closing or at such other time and place 2s the parties may mutuaily agree upon.

8.7 Documents

The Vendor and the Purchaseris) shali each execute and deliver and cause to be
executed and delivered all such documents and do and perform and cause to be done and

performed all such acts and things as may be necessary or desirable in order to give effect to
the provisions of this Article,

8.8  Separate Rights

The rights of any Member under this Article 8 hereof and at law or in equity are
separate and are not dependent on one another and each such right is complete in itself and
not by reference to any other such right. Any of such rights or any combination of such rights
may be exercised by a Member from time to time and no such exercise shall exhaust such
rights or preclude such Member from exercising any other rights or any combination of such
rights from time to time thereafter or simultaneausly.

9. ARTICLE 9 - GENERAL SALE PROVISIONS

9.1 Application

Except as may otherwise be provided in this agreement, the provisions of this
Article shall apply to any sale of a Tenancy Interest pursuant to Articles 7 and 8 hereof in
each case mutatis mutandis provided that in the event of any conflict between the
provisions of this Article 9 and the provisions of any offer referred to in Article 7 hereof
(Rights of First Refusal), the provisions of such offer shall prevail,

9.2 Priorities

The following respective provisions contained in this Agreement shall rank in
the following order of priority:

(a) First Priority: the Sale of a Defaulter's Interest in the Co-Tenancy:;
{b) Second Priority: the Right of First Refusal.

In the event that a Member(s) exercises one of the rights above-listed {the "Eifective
Right"), no other Member(s) may exercise any right of lesser priority uniil the completion
of the exercise of that right and any purported exercise of any right of lesser priority shall
be deemed null and void. However, the exercise of any right having a higher priority
than the Effective Right prior to the completion of the exercise of the Effective Right, shall
take priority and shall nullify the exercise of the Fffective Right.

9.3  Closing Reqguirements

Al the Time of Closing, the Vendor{s) shall:

@@  deliverto the Co-Tenancy and the Nominee signed resignations by all of its
nominees, as employees, directors and officers thereof, as the case may be;

{p}  assign and transfer to the Purchaser(s) the Tenancy Interest being sold to it
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or them, as the case may be, and deliver all necessary instruments and
conveyances for the purpose of effecting the assignment of such Tenancy
Interest to the Purchaser(s);

do ail other things required in order to deliver good and marketab!e title to
the Tenancy Interest to the Purchaser(s), free and clear of any claims, liens
and encumbrances whatsoever, save and except for those Permitted
Encumbrances referred to in Section 1.1 hereof. Provided that, if at the
Time of Closing the Tenancy Interest is not free and clear of all other
claims, liens and encumbrances whatsoever, the Purchaser (s) may, without
prejudice to any other rights which itthey may have, purchase the Tenancy
Interest subject to such claims, liens and encumbrances. In that event, the
Purchaser(s) shall, at the Time of Closing, assume ali obligations and
lfabilities with respect to such claims, liens and encumbrances and the
purchase price payable by the Purchaser(s) for the Tenancy Interest shall be
satisfied, in whole or in part, as the case may be, by such assumption. The
amount so assumed shall reduce that portion of the purchase price payable
at the Time of Closing and thereafter shall reduce payments on account of
the said purchase price in the order of maturity;

deliver to the Purchaser(s) a release by the Vendor(s} of all its/their claims
against the Purchaser(s), its principal(s) and the Nominee and each of its
directors and officers with respect to any matter or thing relating to the
Co-Tenancy up to and inciuding the Time of Closing but excluding any
claims for payment of the balance, if any, of the purchase price for its
Tenancy Interest and the indemnity referred to in Section 9.6 hereof;

either provide the Purchaser(s) with evidence reasonably satisfactory to
the Purchaser(s} that the Vendor(s) is/are not then a "non-resident” of
Canada within the meaning of the Income Tax Act (Canada) or provide the
Purchaser(s) with a certificate pursuant to Subsection 116{2) of the Income
Tax Act {Canada} with a certificate limit in an amount not less than the
purchase price for the Tenancy Interest; provided that if such evidence or
certificate is not forthcoming, the Purchaser(s) shall be entitled to make
the payment of tax required under Section 116 of the Income Tax Act
(Canada) and to deduct such payment from the purchase price for the
Tenancy Interest, the amount deducted to reduce that part of the purchase
price payable at the Time of Closing and thereafter to reduce payments on
account of the said purchase price in the order of maturity.

ARTICLE 10 -THE NOMINEE

10.1 General Provisions

The Nominee shall:

(a) The Members appoint the Nominee to acquire and hold title to the Property, and all
other property, assets and rights of the Co-Tenancy as bare trustee for the Members in the

proportions set out hereunder:

MEMBER PERCENTAGE SHARE
Sussman Co 50%
Compro 50%
(o) The Nominee accepts such appointment and acknowledges and declares that it

agrees to hold the Property and all other property, assets and rights of the Co- Tenancy as
bare trustee for the Members in accordance with the provisions hereof and that the
Nominee has no beneficial interest, right or title to or in the Property, or other property,

assets or rights, or any part thereof of the Co-Tenancy.




(c

26

The Nominee also agress that it will perform such activities and enter into such

agreements in connection with the Property as the Management Committee may requeast
from time to time.

10.3

10.4

o e
s e

Ceneral Duties

The Nominee shali:

(a) at all times comply with the provisions of this Agreement and follow the
directions of the Management Committes;

(o)} act solely on the directions of the Management Committee and not on the
directions of ar: individual Member; and

{© not acquire or hold any property, incur any liability, undertake any
obligation or perform any activity except on the directions of the Management
Commiitee and in connection with the Property.

Duties re: the Property

(a) The Nominee shall cause to be provided to each Member such information
relating to the Property as the Member may reasonably request.

(o) The Norminee shall cause to be maintained appropriate and proper books of
account and records with respect to the Property.

{c) Each Member shall have the right from time to time and at all reasonable
times during usual business hours to audit, examine and make copies of or extracts
from the records relating to the Property. Such right may be exercised through any
Person designated by the Member. Each Member shall bear all expenses of any such
examination.

Organization of the Nominee

The Nominee shall, be organized or re-organized, as the case may be, as follows:

(a) The business and affairs of the Nominee shall be managed by the Board of
Directors of the Nominee. There shall be twe Directors, being Alex Troop and
Sandy Sussman. Should any vacancy ccour on the Board of Directors for any reason,
such vacancy shall forthwith be filled by the Member which is then not represented
by the nominee to which it is entitied and until such vacancy is filled, the Board of
Directors shall not transact any business or exercise any of the powers or
functions except as may be necessary to gualify or elect any new director;

(b At all times, the Members shall have the right to be represented on and have
elected to the Board of Directors of the Nominee, the following nominees:

MEMBER NAME OF NOMINEES
Sussman Co Sandy Sussman
Compro Alex Troop

Fach of the Members expressly covenants and agrees to vote or cause to be voted,

Gy

spective shares at all meetings of the sharehalders, or to consent to all resolutions of

the sharehalders, as the case may be, respecting the election or appointment of Directors,
to give full effect to the provisions of this Section.

{©) Subject to the provisions herein in respect of an Event of Default, the
Nominee shall have two (2) Officers, being the following respective nominees:

| POSITION | NAME OF NOMINEES |
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President Alex Troop

Secretary/ Treasurer Sandy Sussman

{d) All documents, instruments or agreements having a legally binding effect on
the Members in respect of the Property shall be signed by one of Alex Troop or Sandy
sussman or any one of on behalf of the Members at the direction of the Management
Committee or, where applicable, at the direction of alt the Members.

{e) Each Member shall subscribe for and there shall be issued o each of the
Members common shares at the rate of ONE DOLEAR ($1.00) per share in the capital of
the Nominee as follows:

MEMBER No. and Class of Shares
Sussman Co 50 shares
Compro 50 shares

It is expressly understcod and agreed that, without the unanimous consent of the
Members, the Nominee shall not aliot or issue any additional shares in the capital
thereof.

! All share certificates issued or to be issued by the Nominee shall be endorsed
with a memorandum as follows:

"This certificate is issued to and held by the party to whom it is issued, subject to

the terms of an agreement made as of the day of , , among
as amended and restated by the Amended and Restated Co-Tenancy
Agreement dated , 201 among

(g  The Members hereby agree that this Section shall constitute a unanimous
shareholders agreement and that, for so long as this Section is in force, the directors
of the Nominee are hereby relieved of all of their rights, duties, powers, obligations
and discretion as directors with respect to the management of the business and
affairs of the Nominee including, without limitation, all of their rights, duties,
powers, obligations and discretions as directors pursuant to the provisions of the
Business Corporations Act (Ontario) and any amendments thereto, and ali such
rights, duties, obligations and discretions are hereby entrusted to the Co-Tenancy.

10.5 Indemnity by Members

Each Member hereby irrevocably and unconditionally undertakes and agrees to indemnify
and save harmless the directors and officers of the Nominee from and against any ard all
liability, loss, harm, damage, cost or expense, including lega! fees, which they may suffer,
incur or sustain as a result of any suit, claim or demand, brought or made against them and
arising out of the due and proper performance by them of their duties as directors and
officers of the Nominee

10.6 Ohbligations of Members

@  The Members covenant and agree to and with each other that they shall
cause their respactive nominees on the Board of Directors of the Nominee to cause
it to follow the directions of the Management Committee properly given pursuant to
this Agreement and to comply with the provisions of this Agreement.

(b)  The Members, in their capacity as shareholders of the Nominee, shall do, or
cause to be done, all such acts and things as shall be necessary or desirable to give
effect to the provisions of this Agreement including, without limiting the generality
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of the foregoing, voting or causing to be voted the shares in the capital of the
Nominee beneficially owned by them.

(©  The Members, in their capacity as shareholders of the Nominee, agree from
time to time to transfer their interest in the shares in the capital of the Nominee
whenever such transfer is required in connection with the transfer of a Tenancy
Interest under or by virtue of this Agreement and to do all acts and things as may be
necessary, desirable or useful for such purpose. In the event of the refusal or failure of
a Member to transfer its shares in the Nominee as aforesaid, each of the other
Members may, as attorney for the Member refusing or failing to transfer its shares,
transfer such shares as required to comply with this agreement and to execute and
deliver all necessary documents or writings and to do all such acts as are necessary to
give effect to the foregoing and for such purpose only each Member is irrevocably
constituted and appointed the attorney of each of the other Members.

Fiscal Year

The financial year of the Nominee shall be the same as the accounting period of the

Co-Tenancy, as determined in Section 6.1 of this Agreement.

10.8

By-Laws of the Nominee

The by-laws of the Nominee shall give effect to the foregoing provisions of this

Article and shall provide, among other things, as follows:

(a) subject to the provisions regarding defaulting Members, the presence
of all directors shall be required o constitute a quorum at any
meeting of the Board of Directors;

® any resolution of the Board of Directors shall require the affirmative
votes of all directors;

(& the presence of all shareholders of the Nominee shall be required to
constitute a quorum at any meeting of the shareholders;

(d) any resolution of shareholders shall require the affirmative votes of all
of the shareholders at the meeting at which such resolution is passed;

(&) any director shall have the right arty time and from time to time to
call a meeting of the Board of Directors;

i any shareholder holding one (1) or more shares in the Nominee
entitled to voting rights at such meeting shall have the right at any
time or from time to time to call a meeting of the shareholders;

@ the chairman presiding at directors' meetings shall have the right 1o
vote in his/her capacity as a direcior in the first instance, but shall
have no second or casting vote in case of an equality of votes;

)] the chairman presiding at shareholders’ meetings shall have the
right to vote in the first instance in his/her capacity as a shareholder,
and as a proxy if so appointed, but shail have no second or casting
vote in case of an equality of votes.

10.9 Restricted Activity

The Nominee shall not carry on, nor be permitted to carry on, any business of any

nature or kind whatsoever in its own right, and shall be restricted in all of its activities to
the performance of its function as Nominee as herein set forth. Notwithstanding that the
ownership of the Property may be registered in the name of the Nominee, the true and
beneficial ewnership thereof shall for all purposes be vested in the Members in their
respective Shares.
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11.  ARTICLE 11 - MANAGEMENT AND SUPERVISION

11.07  Subject to section 5.6, the Members hereby covenant and agree to engage the
"Alliance Manager" on behalf and for the benefit of the Co-Tenancy to manage and
supervise on their behalf all aspects of the development of the Project, inciuding without
limitation:

(i supervising draft plan of subdivision, and site plan approval for the Project;

(i) supervising and processing all applications relating to the Operations of the
Project, including, without limitation, registration of a plan or plans of subdivision,
Local Planning Appeal Tribunal proceedings, official plan amendments, site plan
agreements, and re-zoning required for the Project, and acquiring all approvals,
other than licences and permits required to Develop the Project;

(il preparing and submitting the Development Budget setting forth in reasonable
detail an estimated deveiopment budget and servicing budget for the Project;

(ivi holding meetings (as requested with the Management Committee to review
and discuss the status of the development of the Project, or in lieu of any such
meeting, the delivery to the Management Committee of a written report relating
thereto and, in any event, a monthly written report relating thereto;

(v} constructing the civil site servicing for the Project, as determined by the
Management Committes;

(vi)  maintaining the servicing of the Project, until all letters of credit given to the
Township of Ramara and any other governmental authority and/or utility relating to
the Project, have been released by the aforementioned;

11.02 Subjectto section 5.6, the Members hereby covenant and agree to engage Alliance
Manager on behalf and for the benefit of the Co-Tenancy to manage and supervise on their
behalf, all aspects of construction and marketing of the Leasas and such Units residential
dwelling units including without fimitation the following obligations listed below
(hereinafter referred to as the "Services™.

The Services to be performed by Alliance Manager with respect to their respective Project
include:

(i) supervising the sales and marketing operations of the Units, dealing with potential
purchasers of the Units and with rea! estate agents and entering into, terminating
and modifying agreements of purchase and sale of the Units provided such
agreements are in accordance with the Construction Budgets and the sales program
prepared by each of the Managers and approved by the Management Committee
ithe "Budget and Sales Program"). The Co-Tenancy shall not execute any agreement
of purchase and sale of a Unit that contemplates the customization of a Unit without
the written approval of the Managers. "Standard" finishes and “upgrade" finishes
will be limited to pre-determined packages of materials and will be displayed on
panel boards. Upgrades will be restricted to the selection of one or more upgrade
panel boards displaying complete upgrade packages. For the purposes of this
Agreement customization shall be any work to & Unit that is in addition o
*standard" finishes and "packaged upgrade” finishes.

(il preparing and submitting an estimated Budget for the Sales Program;

{iiiy  the preparation and delivery to the Co-Tenants ofreporis as requested to the
status of the sales of the Units;
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(iv) following the execution of an agreement of purchase and sale of a Unit,
meeting with such purchaser to assist him/har in the selection of colours and
packaged upgrades and attending to the execution of any documents relating
thereto, and relaying all the information relating therefor to the consulting team and
any other required person(s) to ensure such information is included in the drawings
and /or sub-trades contracts of the sub-contractors;

v) administrating (A) the sales of the Units to the extent that such administration
is not provided by the realtor retained by the Co-Tenants, (B) service co-ordination
with the purchasers of Units, (C) customer relations, (D) the selection of colours and
other items relating to the finishing of the Units by purchasers of the Units, and (E)
the customization, if necessary, of the Units; and

{vi)  preparing and submitting the Construction Budgets setting forth in reasonable
detai! an estimated construction budget Project, (as the case may be};

(vii)  holding meetings as requested with the Management Committee to review
and discuss the status of the development of the Project or in lieu of any such
meeting, the delivery to the Management Committee of a written report relating
thereto and, in any event, a monthly written report relating thereto;

{viii) procuring competitive bids for and entering into and supervising the
performance of all contracts relating to the construction of the Project including all
contracts for the purchase of materials and leasing of all equipment, provided such
contracis are in accordance with their respective Construction Budget. Each of the
Managers shall not knowingly enter into any contract, agreement, lease or other
arrangement for the furnishing to the Co-Tenancy of goods, materials and services
with any party or entity not dealing at Arm's Length with it including, without
limiting the generality of the foregoing, any property management by any party not
dealing at Arm’s Length with it unless such contract, agreement or arrangement has
been approved by the Management

Commitiee;

(ix) approving the designs and specifications of the Units, the terms of all
servicing and construction contracts and bonding requirements; The Co-Tenants
acknowledge that all service and construction contracts shall be either in the name
of the Nominee or the Managers, as determined solely by the Managers.
Furthermore, each Manager shall have the absolute authority to select ail contractors
and suppliers with respect to the Project provided the contracts with the aforesaid
are in accordance with their respective Construction Budget. Prior to the execution
of any servicing and/or construction contracts, such contract shall be presented
before the Management Committee;

(x)  directing in its sole and absolute discretion all architects, designers, engineers
and other consultanis and professionals as may be necessary for the purpose of the
construction of and for tendering contractors to the sub-contractors;

(xi}  supervising the actual construction of the Project including those matters for
which contracts and subcontracts have been fet:

(xii)  supervising the financial management and administration of the Project
including the day-to-day dealings with suppliers, mortgagees and other lenders;

(xiti} ~ managing and supervising the construction and other services after the
completion of the construction of the Project including all after sales service,
consiruction deficiencies, and disputes under and liasion with The Tarion
Corporation ("Tarion"}, formerly, the Ontario New Home Warranty Program;
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{xiv)  maintaining, engaging and terminating the requisite personne!, consultants
and expertise to complete the Projact in a competent, honest and efficient manner
as would a prudent owner on its own account;

(xvi) preparing and delivering to the Co-Tenants quarterly (of periodic reports as to
the financial status and as to the status of the construction of the Project including,
particulars as to the progress of the construction and an analysis of the costs to date.

All such reports shall contain the following information: (a) a budget versus actual
costs o date and balance to complete; (b} a cash flow budget.

{xvii} maintaining an office for the Co-Tenancy, including all of the necessary
clerical staff, telephones, office equipment and office supplies at the sole cost of the
Manager save and except the site office, site telephone and site staff, including
without limitations, the service personnel, and the personnel described in

subsection 11.06(b) if required;

(xviii)  obtaining the required building permits for the Project and managing the
obtaining of all other permits, licences and permissions relating to the construction
of the Project;

{xix) preparing profit and loss statements as compared to the Construction
Budget for the Project when reasonably requested and monthly trial balances for the
Co-Tenancy;

{xx) selecting the property manager for the Project managing the relationship
between the Members and the Unit owners.

11.03 Meetings of the Members wili be held monthly to receive verbal reports from
the Managers, failing which, reports shall be mailed to the Co-Tenants by the Managers
setting forth pertinent information pertaining to the Co-Tenancy.

11.04 (@ In consideration of the performance of the AllianceManager's duties and
responsibilities as outlined in section 11.01 and 11.062 above, the Members shall pay
Allfance Manager the following fees:

(i) a development management fee in the amount of $3,000.00 plus H.5.T. per
month (the "Development Management Fee") payable on the first day of every
month, commencing ons month after the date of this Agreement. In the event that
this Agreement is terminated for any reason whatsoever prior to the payment in full
of the Development Management Fee, the entire balance owing for the balance of
the year in which this Agreement is terminated shall become due and payable
forthwith; and

(i a construction management fee (" Construction Management Fee"} of
$5,00.00plus H.S.T. per Unit payable as follows:

(i $2,500.00 plus H.5.T. per Unit upon entering into a binding agreement
of purchase and sale for a Unit with a bona fide third-party purchaser; and

i $2,500.00 plus H.5.T. per Unit upon the closing of each Unit; and

(b) the Development Management Fee, the Construction Management Fee, and
the Upgrade Fee are sometimes collectively referred to as the "Management Fees".

11.05 The following matters, costs and expenses which may be incurred by the
Managers, shall not be charged to the Co-Tenancy:
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(a) provision by the Co-Tenancy of an office, rental charges thereof, office and
administrative staff, telephone charges, postage, stationery, and all other matters
incidental to the maintenance and operation of such Co-Tenancy office;

{b) personal gasoline and personal car maintenance and all other personal
traveling expenses of non-site staff;

(c) all costs and expenses incidental to the perfarmance of the Managers' duties
as set out in Section 11.0% and 11.02, save and except only those matters
hereinafter specifically set out in Section 11.06;

{d) all costs and expenses incurred on account of salary paid to employees,
subject to Section T11.06, whether such employees provide managerial,
administrative or clerical or other services, including Worker's Compensation
contribution costs or deductions from such employees, unemployment insurance
and Canada Pension Plan contributions, costs or deductions for such employees,
insurance policies of any nature or kind whatsoever, including medical, dental, [ife,
sickness, accident or liability policies, obtained with respect to such employees or
with respect to the principals of the respective Manager;

The foliowing costs and expenses which may be incurred by the Managers

are hereby deemed to be expenses of the Co-Tenancy and shall be paid by the Co-Tenancy
in the same manner as the othar expenses thereof:

11.07

11.08

(a) monies actually expended to purchase incidental supplies and materials and
equipment used in connection with the performance of their respective obligations
fisted in subsection 11.01 and 11.02 including the purchase of incidental supplies
and materials used in connection with the servicing of the Property and the
construction of the Units or used in connection with the supervision of such
servicing and construction. Any such purchase over $10,000.00 shall require the
approval of the Management Committee;

(b salaries, benefits, and applicable bonuses (plus all applicable taxes) of casual
faborers, field superintendents, field foremen, service/handymen, clerks, customer
relations persons, and a full time project manager emploved in the construction
and post-sales servicing of the Project, excluding all head office staff employed by
the Managers. The Managers will also be entitied to be reimbursed for the payment
of benefits relating to the aforesaid persons, a cost currently estimated to be 36% of
the salaries for union employees and 17% for non-union employees; and

{c) monies actually paid to third parties in connection with the performance of
its obligations as provided in this Agreement.

& The costs of the Sales Program and the Leasing Program will be a cost
relating fo the Project until the completion of the sale of all of the Units and/or the
leasing of all of the Units in the Project. Such costs will include the lease payments
relating to the land on which the rental/sales center for the Project as the case may
be, is situate and the costs relating to the construction of any sales centre.

(o) The Co-Tenants agree that the sales center will be utilized to the maximum
extent possible for the marketing and sales of the Units.

During the course of the Project as the case may be, if the Units are enrolled under

Tarion and if some ar all of the Units are sold, a fund shall be established (the "Reserve™
for the purpose of payment of all costs as may be reasonably anticipated for the repair,
replacement, and correction of construction defects in the Units, the repair, replacement,
and correction of subdivision services, completion of the obligations of the Co-Tenancy
pursuant to any agreement of purchase and sale in respect of the Property, completion of
any obligations incurred by the Co-Tenancy pursuant to any requitements of Tarion or
regulations of Tarion, and, generally, the cost of completion of all follow-up work on the
Property arising out of or associated with building operations undertaken by the Co-
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Tenancy thereinafter collectively referred to as the "subsequent building operations"). The
Reserve shall be calculated on the basis of $1,000.00 per Unit for each of the Units
constructed upon the Property and shall be released as determined by the Co-Tenants. The
investiment of the manies in the Reserve and all disbursements from the Reserve shall be
within the exclusive control of the Management Committee.

11.09 (a) If a Co-Tenant has committed an Event of Insolvency or an Event of Default,
such Co-Tenant sha!l not be entitled to any fee to which it is otherwise entitled.

(b) I the Alliance Manager has committed an Event of Default with respect to its
obligations described in Section 11.01, any fees owing to the Manager shall be
suspended until the Event of Default has been rectified and upon rectification
thereof, such fees shall be paid to the Manager less any expenses, losses and
damages incurred by the Co-Tenancy arising from such Event of Default.

12. TARION REGISTRATION AND LICENCE OF “Lakeview Village”

12.01  The parties hereto acknowledge and agree that when lots on a planis) of
subdivision can be identified, the Members shall convene a meeting of the Management
Commitiee to determine the lots/units to be constructed by Alliance Manager as its
nominee. The parties further acknowledge and agree that Alliance Manager shall be
named as the applicant(s) for the purposes of enrolment in Tarion and Alliance Manager
shall appear as the vendor an all agreements of purchase and sale related to the Project.
Alliance Manager will build and register with Tarion, subject to Management Committee
Approval.

12.02  The Co-Tenants and/or their principals shall provide any guarantees which may be
required by Tarion and St. Paul Guarantee Insurance Company in respect of any bonds
issued in relation thereto, which may be required by Tarion to enroll the Units comprising
the Praject.

12.03 The Alliance Manager agrees to grant the Co-Tenancy a limited use licence to
use the name "Lakeview Village" in connection with the marketing and sale of the Units
relating to the project.

13. ARTICLE 13 - GENERAL PROVISIONS

13.01 Arbitration

{a) During the construction of the Project and unti! construction of the Project is
completed or certified by the architect of the Project, the parties acknowledge and
agree that any dispute concerning anmy matter relating to the construction of the
Project:

(i3 that is monetary; or
(i1 which if not resolved promptly would delay the Project,

shall be submitted to arbitration in accordance with the provisions of this Section 13.01 on
5 Business Days notice in writing by a Co-Tenant to the other. For the purposes of this
Section 13.01, the arbitrator (the "Arbitrator”) shall be David O'Keefe and in the event of
the death, resignation, incapacity, neglect, failure or refusal of to act as such and such
incapacity, neglect, failure or refusal continues for a period of 3 Business Days, then the
Arbitrator shall be selected in accordance with Subsection 13.C1(h).

(b Subject to Section 13.01{a), any and al! disputes with respect to all other
matters which arise between the parties herein in connection with this Agreement, shall
be determined by arbitration and the following shall apply:
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Unless a single arbitrator is agreed upon, the party or parties desiring

arbitration, on the one hand, and the party or parties adverse to the party desiring
arbitration, on the other hand, shall each be entitled to appoint one arbitrator, and the
third member of the arbitration panel shall be appointed by the arbitrators so appointed.

The party or parties desiring such arbitration shall give written notice to that

effect to the other party or parties and shall in such notice appoint a disinterested person
of recognized competence in the field involved as one of the arbitrators and within
fifteen (15) days thereafter, the other party shall by written notice to the original party,
appoint a second disinterested person of recognized competence in such field as an
arbitrator. The arbitrators thus appointed shall as promptly as possible determine such
matter, provided, however, that:

(M

(i)

(it}

®)

)

(i)

If the second arbitrator shall not have been appointed as aforesaid, the
first arbitrator shall proceed alone to determine such matter; and

If two arbitrators are appointed, they shall appoint a third arbitrator within
fifteen (15) days after the appointment of the second arbitrator provided that if
they are unable to agree on a third arbitrator within such fifteen (15) days,
then the two {2) arbitrators shall give written notice of such failure to agree to
the parties, and the parties shall select a third disinterested person of
recognized competence in such field. lithe parties fail to agree upon the
selection of such third arbitrator within fifteen (15) days after the arbitrators
appointed give notice as aforesaid, then within five (5) days thereafter either
of the parties upon written notice to the other party may apply for such
appointment to the Superior Court of Justice of Ontario or to any other court
having jurisdiction;

Each party shall be entitled w present evidence and argument to the
arbitrators. The arbitrator or arbitrators shall have the right only to interpret
and apply the terms, covenants, agreements, provisions, conditions and
limitations of this Agreement, and may not change any terms, covenants,
provisions, conditions or limitaticns, or deprive any party to this Agreement of
any right or remedy expressly or impliedly provided in this Agreement. All
evidence and submissions must be presented to the arbitrator(s) within fifteen
{15) days after the arbitration panel is constituted;

The determination of the majority of the arbitrators or of the scle arbitrator, as
the case may be, shall be conclusive upon the parties and judgment upon the
same may be entered in any court having jurisdiction thereof. The arbitrators
shall give written notice to the parties stating their determination, and shall
furnish to each party a copy of such determination signed by them;

In the event of the failure, refusal or inability of any arbitrator to act, a new
arbitrator shall be appointed in his stead, which appointment shall be made in
the same manner as hereinbefore provided for the appointment of the arbitrator
sc failing, refusing or unable to act;

The expenses of arbitration shall be bome by the parties on such basis as is
determined by the arbitrators.

13.02 Mgtice

All notices, requests, demands or other communications by the terms hereof required or
permitted to be given by one party to another shall be given in writing by personal
delivery, by registered mail, postage prepaid, or by telecopies addressed to the other party
or delivered to such other party as foilows:
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MEMBER ADDRESS FOR SERVICE

129 Dunlop Street East, Barrie., ON,
Sussman Co L4M 1A6

6048 Highway No. 3, Unit 7,
Compro Schomberg, ON, LOG 1TO

or at such other address as may be given by any of them to the others in writing from time
to time, not to exceed twa at any particular time, and such notices, requests, demands,
acceptances and other communications shall be deemed t¢ have been received when
delivered (if personally delivered), or if mailed, on the fifth (5th) business day after the
mailing thereof or on the business day following transmission if sent by telecopier;
provided that in the event of a strike or other interruption in the normal delivery of mail
after the mailing of any notice, request, demand, acceptance or other comrnunication
hereunder but before the deemed receipt thereof as provided herein, such notice, request,
demand, acceptance or other communication shall not be deemed to be received by the

party for whom the same is intended unless the same is delivered to such party as
contemplated herein.

13.03 Additional Co-Tenancy Lands

Subject to the unanimous consent of all of the Members, the Co-Tenancy may,
through the Nominee, or otherwise, enter into such further agreements for the purchase
and development of {ands as may be deemed appropriate by the Management Committee,

all of which further lands and projecis in respect thereof, shall be governed by the
provisions of this Agreement.

13.04 Interest on Unpaid Amounts

if any party should fail to pay any amount to any other party when such amount is
due, interest shall accrue on such unpaid amount from the date of payment to the date of
actual payment at the Interest Rate, such interest to be calculated and payable monthly
with interest on overdue interest ar the Interest Rate.

13.05 Planning& Act

Where applicable, the provisions of this Agreement requiring compliance with s. 50
of the Planning Act, R.$.0. 1990, C.P. 13, and any amendments thereto, are agreed to be
subject to the condition that the provisions shall be effective only if the provisions of s. 50
of the Planning Act are complied with and the parties agree to use their best efforts to
cause such compliance.

13.06 Further Assurances

Each of the parties shall from time to time and at all times do such further acts and
deliver all such further assurances, deeds and documents as shall be reasonably required in
order to fully perform and carry out the terms of this Agreement.

13.7 Independent Legal Advice

The parties hereto hereby acknowledge that the Firm is acting for the Nominee,
Compro and the Manager only and that it has recommended to 2ach of the ather parties to
this Agreement that they obtain independent legal advice concerning the advisability of
entering into this Agreement before executing it.



36

IN WITNESS WHEREOF this Agreement has been duly executed by the parties herato the
day and year first above written.

)y
SIGNED, SEALED AND DELIVERED /;’.-'

in the presence of: if f .

; !;)/ ,f':
1981361 NT!?(R|O INC.
Per: 14 :

/

XA VAN

Name:” S
Title: g

ALLIANCE CO O INC.
Per:

Namé—" —
Title:

ALLIANCE HOMAES INC.
Per:
Name: — S—?
Title:

2114568 ONTARIO INC.
Per:
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CO-OWNERSHIP AND MANAGEMENT AGREEMENT

BETWEEN:

1981361 ONTARIO INC.

-and-

ALLIANCE COMPRO INC.

-and-
WATERWAYS OF MUSKOKA LTD.
-and-

ALLIANCE HOMES LTD.

Goldman Sloan Nash and Haber LLP
480 University Avenue, Suite 480
Toronto, Ontario

M5G 1V2



CO-OWNERSHIP AND MANAGEMENT AGREEMENT
[FI1S AGREEMENT dated the 304 day OI.M, 2020.

BETWEEN:

1981361 Onlario Inc.
a corporation incorporated under the laws of the Province of Ontario,

(hereinafter called "1981361")
OF THE FIRST PART,;

-and-

Alliance Compro Inc.
a corporation incorporated under the laws of the Province of Ontario,

{hereinafter called "Compro")

OF THE SECOND PART;

-and-

Waterways of Muskoka Ltd.
a corporation incorporated under the laws of the Province of Ontario,

(hereinafter called “Nominee"}

OF THE THIRD PARTY;
-and-
Alliance Homes Ltd.

a corporation incorporated under the laws of the Province of Ontario
(hercinafter called “Manager”)

OF THE FOURTH PARTY;
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WHEREAS:

1.

1.

1.1

Pursuant to an Option Agreement dated the 1 3% day of November, 2019 herein Chong
Zhou and Alex Troop, in trust for companies to be formed, as buyer (“Buyer”),
Lakewood Beach Properties Ltd, as seller (“Seller”) the Buyer has the option to acquire
some/or all of seven blocks containing 34 residential Parcels of Tied Lands in Muskoka
Common Elements Condominium No. 71 more particularly described in Schedule “A”

(“Option Agreement”).

Alex Troop has assigned his interest in the Option Agreement Lo Compro.

1981361 and Compro have agreed to create a co-ownership for the construction and
sale of residential homes on the POTLs.

Waterways of Muskoka Ltd. has been Tarion registrant for the development and sale of
the project and has agreed to continue to be the Tarion registrant for the POTLs and to
be trustee on behalf of the Members.

Alliance Homes Inc. has agreed to be the Manager to build the homes on behalf of the
Co-Tenancy.

1981361, Compro, Waterways and Manager have agreed to enter into this Agreement
for the purpose of setting forth the terms, provisions and conditions governing their
respective rights, and responsibilities in the Project.

ARTICLE T-INTERPRETATION

Definitions

Unless the context otherwise requires, the terms defined in this Agreement shall for all purposes
have the meanings set forth below:

@ “Accredited Appraiser” meansaPersondealing atarm'sfength witheach Member
who enjoys a fully accredited membership in the Appraisal Institute of Canada
(or its successor organization or, failing either, another equivalent national
Canadian real estate appraisal organization}.

() “Affiliate” with respect to a Member means any corporation which directly or
indirectly is controlled by or controls such Member or is controlled by the same
Person or group of Persons which Controls such Member; or any trusts, the
beneficiarics of which are the Person or group of Persons who Controls any
Member or any spouse or issue of that Person; or any corporation, the sole
shareholders of which are such trusts or any one of such trusts.

(c} "Agreement" meansthisagreement, including the scheclules hereto, as amended
from time to time.

() "Business Day”means any day except Saturday, Sunday or any statutory holiday
in the City of Toronto;

(@ "Cash Surplus” has the meaning assigned thereto in Article 4 hereof.

(i “"Control" means:

I.  when applied to the relationship between a Person (or group of Persons) and a
corparation, the ownership by such Person (or group of Persons) (other than
by way of security anly) cither directly or indirectly (including by means of the
direct or indirect control of one or more intermediate corporations or other
entities) of voting securities of such corporation carrying more than 50 per cent
of the votes for the election of directors, if the votes carried by such securities
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are sufficient, if exercised, to clect a majority of the hoard of directors of such
corporation; and

Il.  when applied to the relationship between a Person (or group of Persons) and
a partnership, joint venture or other unincorporated entity, the ownership by
such Person (or group of Persons) {other than by way of sccurity only) cither
directly or indirectly (including by means of the direct or indirect control of
one or more intermediate corporations or other entities) of more than 50 per
cent of the ownership interests of such partnership, joint venture or other entity
in circumstances where it can reasonably be expected that such Person (or
group of Persons) directs the affairs of such partnership, joint venture or other

entity;

and the words “Controlled by", "Controlling” and similar words have corresponding
meanings;

(g) "Co-Tenancy" means the Co-Tenancy established by the Agreement.
(hy “Date of Closing" has the meaning assigned thereto in Articles 7, 8 and 9 hereol.

(i) "Develop" means the processing of all required and usual steps to construct and
soll the residential homes on POTLs.

) "Event of Default” means, when used in relation to a Member, that:

(i) the Member has defaulted in its obligation to provide to the Co-Tenancy or the
Nominee, when required, its Share of the funds required pursuant to the provisions
of Section 3.2 hereof and shall have failed to cure such default:

(A)  in the case of funds required for a cost or expense provided for in
a budget approved by the Management Commiltee, within thirty (30)
days after receipt by it of a notice from the Management Committee or
from another Member asking it to cure such default, or

(B} in the case of funds required for a cost or expense not provided
for in a budget approved by the Management Committee, within sixty
{60) days after receipt by it of a notice from the Management Committee
or from another Member asking it to cure such default,

(i)  if the Tenancy Interest of such Member has been transferred to an Affiliate, and
such transferee ceases to be an Affiliate of such Member;

(i) the Member shall have defaulted in the observance of its covenant in Subsection
7.1h) hereof and does not cure such default within five (5) days {excluding Saturdays,
Sundays and statutory holidays) after receipt by the Member of a notice from the
Management Committee or from another Member asking it to cure such defaul;

(iv) the Membor shall have defaulted in the observance of its covenant in Subsection
7.1(a) hereol;

(v) the Member shall have defaulted, for any reason other than Unavoidable Delay,
in the observance or performance of any of its other covenants and obligations under
or by virtue of this Agreement not otherwise referred to in this Section, and

(A} if such default can with due diligence be cured within fifteen {15) days, the
Member dacs not cure such default within fifteen (15) days after receipt by the
Member of a notice from the Management Committee or from another Member
asking it to cure such default, or
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{B) if such default cannot with due diligence be cured within fifteen (15) days,
the Member (1) does not promptly commence and proceed with due diligence to
cure such default after reccipt by the Member of a notice from the Management
Committee or from another Member asking it to cure such default, and (2) having
promptly so commenced such rectification, does not cure such deiault within ninety

(90) days after receipt of such notice.

(k) “Event of Insolvency” means, when used in relation to a Member, that:

(i) a resolution is passed or an order made for the winding-up, liguidation,
revocation or cancellation of incorporation of the Member or a petition is filed for
the winding-up, liquidation, revacation or cancellation of incorporation of the
Member, unless the petition is being disputed in good faith by appropriate
proceedings and such proceedings effectively postpone enforcement of the petition;

(i)  the Member makes an assignment for the benefit of its creditors;

(i) the Member becomes bankrupt or, as an insolvent debtor, takes the benefit of
any act now or hereafter in force for bankrupt or insolvent debtors; or

(iv)  a receiver or other officer with like powers is appointed for the Member, for a
substantial part of the assets of the Member or for the Member's Tenancy Interest,
unless the appointment of such receiver or other officer with like powers is being
disputed in good faith and such proceedings effectively postpone enforcement of

such appointment.

M "Fair Market Value" means the value of the Property or any part or parts thercof or a
Member's Interest as determined by appraisal pursuant to the provisions of Section8.5 hercof;

(m} "Interest Rate" means a rate of interest of eighteen (18%) percent.

(n) “Management Committec” means the management committee established pursuant to
the provisions of Article 5 hereof.

(0) “"Member" means cach of 1981361 and Compro (collectively the "Members").

(p) “Operations" means the acquisition, development, improvement, operation, repair and
maintenance of the Property and the construction, saleflease of the Project.

Q) "permitted Encumbrances” means, when used in relation to a Member's
Tenancy Interest:

(i)  mortgages, pledges, charges, assignments by way of security, easements,
licns, leases, restrictions and other encumbrances and interests affecting the
Property created or assumed by all of the Members in connection with the

Operalions;
(ii) encumbrances affecting the Property which are:
{A) title defects, encroachments or irregularities of a minor nature; or

(B) restrictions, easements, rights-of-way, servitudes or other simifar rights in
land (including, without restriction, rights of way and servitudes for railways,
sewers, drains, gas and oil pipelines, gas and water mains, electric light and
power and telephone or telegraph or cable television conduits, poles, wires and
cables) granted to or reserved by other persons or entities and, in each case,
such encumbrances will not materially interfere with the use or development
of the Property by the Members; and
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(iii) the reservations, limitations, provisos and conditions, if any, expressed in
any original grants of real property from the Crown.

(r "Parson” mecans a natural person, firm, trust, partnership, association, corporation,
government or governmental board, agency or instrumentality.

(s) "“Prime Rate" means the prime commercial lending rate of interest which the Co-
Tenancy's bankers establish as the reference rate of interest for the purpose of determining
the rate of interest that it would charge to its customers for foans in Canadian funds, as the

same is in cifect from time to time.
() "Property” means those lands and premises described in Schedule "A";

(u) “POTLs” means Parcel of Tied Lands (Units) in Muskoka Common Elements
Condominium No. 71 as described in Schedule “A” each sometimes
individually referred to as a POTL.

v) "Purchaser® has the meaning assigned thereto in Articles 7 and 8 hereof, as the
case maybe.

w) “Share” means, with respect to 1981361 , fifty percent (50%), with respect to
Compro, fifty (50%).

(x) "Tenancy Interest” means, when used in relation to a Member, all such Member's
right, title and interest in and to the Property and in all other property acquired
by the Members in connection therewith.

{y) *Unavoidable Delay" means a delay in the performance of an act or compliance
with a covenant caused by an act of God, fire, strike, lockout, inability to obtain
or delay (which is not reasonably within the control of the Party obliged to
perform or comply} in obtaining material, equipment or transport, inability to
obtain or delay {which is not reasonably within the control of the Party obliged
to perform or comply) in obtaining governmental approvals, permits, licences
or allocations, restrictive laws or governmental regulations, or any other cause,
whether of the kind specifically enumerated above or not, which is not
reasonably within the control of the Party obliged to comply or perform, but
does not mean a delay caused by lack of funds or other financial reasons of a

Party;
(aa) “Unit” means the POTLs comprising the Project; and
(bb) “Vendor” has the meaning assigned thereto in Articles 7,8 and 9, as the case maybe.

1.2 Currency

All payments contemplated herein shall be made in Canadian funds.

1.3  Gender and Number

Words importing the singular number only shall include the plural, and vice versa,
and words imporling the masculine gender shall include the feminine gender and neuter
gender, and words importing persons shall include firms and corporations, and vice versa.

1.4 Arlicles and Section Numbers

The division of this Agreement inlo Parts, Articles and Sections and the Table of
Conlents preceding are for convenience of reference only and shall not aifect the
interpretation or construction of this Agreement.
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1.5 Table of Contents

The table of contents preceding this Agreement but under the same cover is included
for convenience of reference only and is not to be deemed or construed in any way as part
of this Agreement, nor as supplemental hereto or amendatory hereof.

1.6 Calculation of Time Periods

wWhen calculating the period of time within which or following which any act is to be
done or step taken pursuant to this Agreement, the date which is the reference day in
calculating such period shall be excluded. If the last day of such period is a non-business
day, the period in question shall end on the next business day.

1.7 Governing & Law

This Agreement shall be governed by the laws of the Province of Ontario and the laws
of Canada applicable therein and shall be treated in all respects as an Ontario contract. The
parties agree that the courts of the province of Ontario will have exclusive jurisdiction to
determine all disputes and claims arising between the parties.

1.8  Severability

If any provision of this Agreement shall be held to be invalid, illegal or unenforceable,
the validity, legatity and enforceability of the remaining provisions of this Agreement shall
not in any way be affected or impaired thereby.

1.9  Entire Agreement

This Agreement constitutes the entire Agreement between the parties relating to the
Co-Tenancy and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, among the parties with respect thereto.

1.10  Amendments

No amendment or modification of this Agreement shall be binding unless in writing
and signed by the parties.

1.11  Waiver

No waiver by the Members of any breach of any of the provisions of this Agreement
by any other Member shall take effect or be binding upon the Party unless in writing and
signed by such Members. Unless otherwise provided therein, such waiver shall not limit or
affect the rights of the Members with respect lo any other breach.

1.12 Time of the Essence

Time shall be the essence of this Agreement.

1.13  Heirs, Successors and Assigns

Subject to the provisions of Article 7 hercof, this Agreement shall enure to the benefit
of and be binding upon the parties hercto and their respective heirs, executors,
administrators, successors and assigns.

1.14  Counlerparts

This Agreement may be excculed in any number of counterparts provided each party
executes a counterpart and all of these counterparts taken together shall for all purposes
constitute one agreement, binding on the parties notwithstanding that all parties are not

signatory to the same counterpart.
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2. ARTICLE 2 - THE CO-TENANCY

2.1 Interests in the Co-Tenancy

The Memboers shalt hold an undivided interest in the Property, assets and rights of the
Co- Tenancy, both real and personal as tenants in common in the following

proportions:

MEMBER PERCENTAGE SHARE
19813061 50%
Compro 50%

2.2 Principal Ofiice

The principal office of the Co-Tenancy shall be located at 6048 Highway No. 9, Unit 7,
Schomberg, ON, LOG 170 or such other place or places as shall be agreed upon by the
Management Committee.

2.3 Purpose and Scope

{a)  The purpose, and only purpose, of the Co-Tenancy is to develop, build and
sell residential homes on the POTLs which purpose is hereinafter called the
“Project” under the Co-Tenancy name of “The Waterways of Muskoka Joint
Venture” or such other name as may from time to time be agreed upon by the
Members. The Project shali be limited strictly to the purpose hereinbefore set
out and to the Property hereinbefore described.

(b)  The Members agree to own, operate, maintain and develop the Project as
lenants in common in accordance with the terms of this Agreement.

(©)  The Members agree to diligently and in good faith take such steps as are
commercially practical to develop the Project.

2.4 Fffective Date and Continuance

()  This Agreement is effective from and after the date first written above.

(h)  This Agreement shall continue in full force and effect until the later of the date
that the Property is sold by the Members to a thirc party purchaser or the date
that the last residential dwelling unit has been sold to a third party purchaser
and such sale has been completed and the date that final settlement has been
macde among the Members in accordance with Section 2.4(c).

{c) In the event that the Members sell the Property to a third party purchaser, the
Members shall make a final settlement among themselves to the end that,
subject to Sections 2.9 and 5.22 hereol, the Members shall share all of the
rights and benelits and bear all of the liabilities and obligations of the Co-
Tenaney in accordance with their respective Shares, provided that any
distribution of funds shall be made only in accordance with Section 4.1.

2.5  New Agreement

In the event of any change in the ownership or size of any Tenancy Interesl during
the term hereof, the Members shall, upon the request of any one or more of them at any time
and from time 1o time, enter into a new agreement superseding this Agreement. Such new
agreement shall be the same as this Agreement in all respects, except that it shall be dated
the date of its execution and shall reflect the then parties o this Agreement and their
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respective Shares and Tenancy Interests. In particular, such new agreement shall contain a
provision to the same effect as this Section.

2.6 Partnership Not Created

Each Member expressly disclaims any intention fo create a partnership. Nothing in
this Agreement, or otherwise arising herefrom, shall be construed to constitute any of the
Members nor the Nemince a partner, agent or representative of the others or any commercial
or other partnership. Each Members expressly declares its intention to rely upon:

a) the provisions of Section 3 of the Partnership Act (Ontario) as amended or re-
anacted from time to time, to the effect, inter alia, that tenancy in common,
common Lands or part ownership does not of itself create a partnership as to
anything so held or owned, whether the tenants or owners do or do not share any

profits made by the use thereof; and

b) the statutory and common law as it applies to tenants in common save only to the
extent that the same is, by the express provisions of this Agreement, amended or
varied.

[E*]
~

Apportionment of Profits and Losses

Except as hercinalter otherwise specifically provided, all net profits derived from the
ownership operation, development and sale of the Property shall belong to the Members in
accordance with their respective Shares and all expenditures or losses incurred in connection
with the Property shall be barne by the Members in accordance with their respective Shares.

2.8 No Authority to Bind

Except as expressly provided in this Agreement, a Member shall not have any
authority to bind any of the other Members, or the Nominee.

2.9 Indemnity

Each Member (in this Section called the “Indemnitor”) hereby irrevocably and
unconditionally undertakes and agrees to indemnify and save harmiess the other Members
and the Nominee (in this Section called the "Indemnitees *) from and against any and all
liability loss, harm, damage, cost or expense, including legal fees, which the Indemnitees
may suffer, incur or sustain as a result of any act of the Indemnitor committed outside the

scope of or in breach of this Agreement.

2. 10 Liability

Subject to Section 2.9 hereof, cach Member shall be liable only for its Share of the
liabilities and obligations of the Members under any agreements made by the Co-Tenancy
with respect to the Property and shall not be liable for any other Member's Share of such
liabilities and obligations. Each Member shall be entitled only to its Share of the rights and
benefits of the Members under any such agreements.

2.11  Legal and Beneficial Ownership

The Members confirm and agree that title to the Property and to all property, whether
real, personal or mixed, comprising, used or otherwise acquired in connection with the
Property, shall be taken and held in the name of the Nomince, and that beneficial ownership
shall be held by cach of the Members as tenants in common in the same ratio as their

respective Shares,
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2.12  Other Businesses, ctc.

Cach Member shall have the free and unrestricted right independently to engage in
other businesses or venlures for its own individual profit without any accountability to any
other Member, even if such other businesses or ventures are similar to or compete with the
Property. A Member shall not, by reason of this Agreement, have any interest in any other
business or venture engaged in by any other Member, whether or not such other business or
venture is similar to or competes with the Property. The legal doctrines of "corporate
opportunity'" or "husiness opportunity’' sometimes applied to co-lenancies or to persons
having a fiduciary relationship shall not apply to any other endeavor of any of the Members.
Any proceeds to which the Members are entitled, as provided, relate only to the Property,
and not to any other business or venture carried on by the Members.

No Member or any officer, director or shareholder of a Member shall be required to
devote any particular amount of time or attention to the Co-Tenancy, save as otherwise
provided herein, but each Member shall cause its officers and/or employees to devote such
time and attention thereto as shall be necessary to permit the effective ownership and holding

of the Property.

2.13  Capital Cost Allowance

Each Member may claim such deductions for capital cost allowance in respect of its
fenancy Interest as it, in its sole discretion, deems advisable and as it may by law be allowed

to claim.
2.14  Covenants

Each Member hereby represents and warrants that it has full power, authority and
legal right to enter into and be bound by this Agreement, and covenants and agrees:

(a) promptly to notify the other Members of all matters coming to the attention of
such Member concerning the Property;

(b) to perform and observe all the terms and conditions of this Agreement;
(c) to execute and deliver, or cause to be executed and delivered, such
instruments as may {rom time to time be required in order to carry out the

purposes of the Co-Tenancy; and

(d} to punctually pay and discharge its separate and several debts and liabilitics
due or incurred pursuant to this Agreement.

2,15 No Partitioning

No Member, and no person claiming through or under a Member shall partition or
apply to the court or other authority having jurisdiction over the matter or commence or
prosecute any procceding for the partition or sale of the Property, or any part thereof.

tn the event of breach of the provisions of this Section by a Member, the other
Members shall in addition to all other rights and remedies at law or in equity to which they
are otherwise entitled, be entitled to a decree or order perpetuaily restraining and enjoining
such partition, application, action or other proceeding, and the first-mentioned Member(s)
are hereby precluded from pleading in defense that there would be an adequale remedy at
law (it being acknowledged by all the Members that the injury and damages flowing from
any such breach would be impossible to measure monetarily).

216 Waiver of Sale

Each of the Members waives the benefit of all provisions of law, as now in effect or
as hereinafter enacted, relating to actions for sale in lieu of partition of real and personal
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property including, without limiting the generality of the foregoing, the Partition Act, as
amended, and cach of the Members agrees that it will not resort to any action at law or in
equity for a sale in licu of partition in respect of the Property.

3. ARTICLE 3 - FINANCING

3.1 General Provisions

Save and except the Equity Advances set out in paragraph 3.8 below, any and all
amounts required, from time to time, for the purposes of the Operations of the Property and
all amounts required for the development of the Property and construction of the Project
pursuant to the Project, and for the payment of all debts, liabilities and obligations in
connection therewith, including any payments required to discharge any mortgages that
encumber the Property all as provicled in a budget approved by the Management Committee,
shall be obtained, to the maximum extent possible, by way of interim or long term mortgage
financing of the Property so as to minimize, if possible, the funding requirements of the
Members. The decision as to whether or not such funding are required, from whom the same
shall be borrowed, and the terms and conditions of such borrowing shall be determined by
the Management Committee in accordance with the provisions of this Agreement governing
the decision-making authority of the Management Committee. The Members agree that they
will actively pursue and work toward obtaining satisfactory bank credit and interim financing
{or the Project (the "Bank Loan™. If so required by the mortgagee for the Bank Loan, and if
agreed to by the Members, cach of the Members set forth below shall severally execute and
deliver its guarantee to the bank of the Co-Tenancy concerning the Bank Loan as to the

portion thereof hereinaiter set forth:

MEMBER PERCENTAGE SHARE
1981361 50%
Compro 50%

l'or greater certainty, no Member shall be required to provide the personal guarantee of the
principal of the Member. In addition, the Members agree to execute such further and other
documentation required by such mortgagee of the Bank Loan, including without limitation,
any required acknowledgments and consents from the beneficial owners of the Project.

Each of the Members hereby covenants and agrees to permit all the property and assets of
the Co-Tenancy, or such of them as such banker or lender may reasonably require, to be
mortgaged, charged or otherwise encumbered to or in favour of such banker or lender in
order to obtain financing for the Co-Tenancy. Where, pursuant to the foregoing provisions
of this section, the Members, or any of them, have, in respect of any of the debts, obligations
or liabilities of the Co-Tenancy to its banker or any other lender, executed, on a several basis
or on a joint and several basis, an agreement or covenant of surety or guarantee in favour of
such banker or lender, then, notwithstanding the foregoing, the Members hereby covenant
and agree that, as between and among themselves, each of them shall be responsible for a
portion of such debts, obligations and liabilities which portion shall be a percentage thereof
equal to the Members' Share in the Co-Tenancy.

3.2 indemnity

In the event that any time hereafter any of the Members hereto shall become a surety
or guarantor, or become indebted or liable for any monies borrowed by the Co-Tenancy or
for any obligations entered into by the Co-Tenancy, or any of the parties expends any money
on behalf of the Co-Tenancy, so long as such debt, liability, obligation or expenditure is
incurred pursuant to the provisions of this Agreement, or in the event that any Member shall
not receive repayment in full of the monies advanced by such Member to the Co-Tenancy
pursuant to the provisions of this Agreement, then, in any such event, each of the Members
hereto covenants and agrees to protect, indemnify and save the other Member or Members
harmless against and from any such loss, damage, cost and liability whatsoever, arising in
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respect of the aforementioned debt, liability, obligation, expenditure, guarantee or loan, in
their respective Shares.

3.3 Advances by Members

If the Co-Tenancy shall require funds in excess of those available from a iender, as
contemplated in Section 3.1, then unless the Management Committee otherwise determines,
such funds shall be advanced by the Members (the "Subsequent Advances"). The advances,
if any, from time to time required of the Members hereunder shall be made in accordance

with the following percentages:

MEMBER PERCENTAGE SHARE
1981361 50%
Compro 50%

The determination as to whether any such funds are required and the date on or by
which the same are to be advanced shall be made by the Management Committee acting in
good faith and in the best interests of the Members. Notwithstanding the foregoing 1981361
acknowledges that Compro has advanced $600,000.00 to the Co-Tenancy/Project and that
Compro shall not be obligated to advance iurther funds until 1981361 has advanced

$600,000,00 to the joint venture.
3.4 No Interest

Unlass otherwise determined by the Management Committee, amounts advanced by a
Member from time to time pursuant 1o Section 3.3 the preceding Section shall bear no

interest.

3.5 Notice for Advance

Whenever funds are required to meet any obligations arising out of the business and
affairs of the Co-Tenancy, as contemplated in any budget approved by the Management
Commillee, any member of the Management Committee shall be entitled to notify the
Members in writing, which notice shall set out the specific purposes for which and the
amount of the contribution from each Member and the date upon which such funds are
required. Each Member shall advance the amount required on or before the date set forth in
such notice by depositing the monies required by such notice in the bank account for the
time being of the Co-Tenancy.

3.6 Default

In the event that a Member fails to advance all the funds to the Co-Tenancy as required
by the notice in writing to such Member from the Management Committee, then such failure
shall constitute an Event of Default hereunder and the provisions of Article 8 hereof shall
apply to such Member (the "Defaulting Member"}. The aggregate advances of all Members
who have advanced funds in proportion to their respective Share in the Co-Tenancy (the
“Non-Defaulting Member") shall constitute the full amount required to be advanced to the
Co-Tenancy and such Non-Defaulting Member shall not be required to advance any funds
in excess of the amount advanced by it.

3.7 Security for Funds Advanced

The Members acknowledge and agree that if they are required to advance funds to
the Co- Tenancy, the funds advanced by each Member until repaid shall be secured against
the respective undivided interest of the other Members in the Property and Co-Tenancy it
being the intent that a security interest. lien or other encumbrance is created or imposed on
the Tenancy Interests of the embers and each Member shall have, in addition to such other
rights and remedies at law, all right and remedies of a secured party under the Personal
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Property Security Act (Ontario) and any amendments thereto from time to time. For such
purposes, cach of the Members specifically acknowledges and agrees with each other that it
is its intention that the security interest created pursuant to this Section shall attach upon the

execution of this Agreement.

3.8. Equity Advances

The parties acknowledge and agree that Compro has advanced $600,000 that has
been used for the Project (“Compro Advance”).

1981361 acknowledges and agrees that when necessary it will advance to the Co-
Tenancy up to $600,000 to be used for the Project as required (1981361 Advance). Requests
for an advance shall be accompanied by a stalement outlining the process use of the
requested funds within 5 business days of receiving the statement and request.

4. ARTICLE 4 - CASH SURPLUS; DISTRIBUTIONS

4.1 Priority

Subject as herecinaiter provided, the Cash Surplus of the Co-Tenancy shall be
distributed to the Members as and when funds become available for distribution. in the
priority and manner as follows, no distribution being made in any category set forth below
unless and until the preceding category has been satisfied in full, unless the Members
otherwise agree in writing:

(a) firstly, in payment to the Members of the amount of Principal, if any, owing to
the Member(s) in respect of any Subsequent Advances advanced pursuant to
Section 3.3, pro rata, in accordance with the proportion that the amount of the
outstanding Subsequent Advance of such Member bears to the total amount of
the outstancling Subsequent Advance of all of the Members;

{b)  secondly, in payment to the Members equity advances advanced pursuant to
the Section 3.8 pro rata in accordance with the proportion that the amount of
the Compro Advance and 1981367 Advance bears to the total of the Compro
Advance and 1981361 Advance.

{c} thirdly, to the Members pro rata in accordance with their share.

Provided, however, if any Member (the "Defaulter”) shall be indebted to the other
Members or any other Member in respect of any amounts expended by such Members or
Member, as the case may be, to remedy an Event of Default by the Defaulter (including
providing all or a portion of the Defaulter's share of any funds required pursuant to the
preceding Article), any sums payable to the Defaulter pursuant to this Section shall be paid
to the other Member or other Members, as the case may be, until the full amount of the
indebtedness together with all accrued interest has been paid in full.

4.2 Calculation of Cash Surplus

For the purpose of Scction 4.1 hereof, "Cash Surplus” of the Co-Tenancy for any
period means all amounts received by the Co-Tenancy arising out of the Property or the sale
or operation thereof ("Gross Receipts") ior the period, including:

(@) the leasing or sale of any propeity of the Co-Tenancy, including without
limitation, Units to third party purchasers;

{b) funds provided by the Members pursuant to the financing provisions in
Atticle 3 hereof;
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(c) the amount, if any, of any insurance proceeds received by the Co-Tenancy
over the amount thereof necessary to repair the damage compensated for, or
payable to any third-party mortgagee having a mortgage on the Property or any

part thereof; and

{d) the nect proceeds, ii any, reccived by the Co-Tenancy (rom any and all
mortgage financings and re-financings, from partial or total expropriations
(over the amount thereol necessary for restoration and less any amount thereof
paid to any third party mortgagee having a mortgage on such property or any
part thereof) from sales of casements, rights of way or similar interests in
respect of the Property or from dispositions of an interest therein;

less the aggregate of:

{e) all expenses, charges and outlays actually paid by the Co-Tenancy during such
period, including without limitation of architect’s fee, solt costs, construction
costs, permit fee, levies, etc. any sums paid on account of principal and/or
interest to third party lenders in respect of any loans owing by the Co-Tenancy
and costs related to completing the Project and costs referred to in Section
11.06 and 11.07;

(N the payment of the compensation to any development, construction or
property manager, including the Management Fees set out in section 11.04;

(g} the Reserve set oul in section 11.08; and

(h) such portion of the Gross Receipts for the period as the Management
Committee determines is rcasonably necessary to provide a reserve (or
contingencies and for anticipated future costs and expenses to Develop the

Property,

provided that for greater certainly, in calculating the Cash Surplus for any period, no
deduction shall be made for capital cost allowance in respect of the Property and no reserve

shall be provided for the same.

5. ARTICLE 5 - MANAGEMENT COMMITTEE

5.1 General Provision

The Members hereby establish a Management Committee for the purposes of the
management of the Co-Tenancy.

5.2 Composition

The Management Committee shall be composed of two (2) members, one (1)
nominees of 1981361 and one (1) Nominee of Compro. Each Member shall appoint at least
one (1) alternate representative to serve on the Management Committee during the period or
periods when the principal representative of such Member is not available.

The principal representative and alternate, until notice of change is given as herein required,
for each Member shall be as follows:

MEMBER [ PRIMARY NOMINEE ALTERNATE
19813061 Sandy Sussman
Compro Alex Troop Alexander Robert Troop

A Member may change its principal representative or its alternate representative from
time to time by giving notice of such change to the other Members and to the representative
or alternate representative so replaced. All references in this Article to a representative of a
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Member shall include and refer to the alternate representative of such Member in the event
that the representative is not present or is unable to act.

5.3 Vacating of Office

The office of a member of the Management Committee shall be vacated upon the
occurrence of any of the following events:

(a) If a receiving order is made against him/her or if s/he makes an assignment
under the Bankruptey and Insolvency Act (Canada), as amended or re-enacted from

time to time;

(b) If an order is made declaring him/her 1o be a menlally incompetent person or
incapable of managing his/her affairs;

{c} If he shall be removed from oifice by a written notice from the Member that
appointed him/her pursuant to this Article;

() If by notice in writing to the Members, s/he resigns his/her office and such
resignation, if not effective immediately, becomes effective in accordance with its
terms.

5.4 Vacancies

Any vacancy in the Management Committee shall be filled by the Member which
appointed the former member of the Management Committee whose loss of office created
the vacancy within ten days af the creation of the vacancy. Such Member shall fill the
vacancy be written notice stating the name and address of the natural person whom it
appoints to the Management Committee to fill the vacancy. Copies of such written notice
shall be given to the other Members and the person so appointed a member of the

Management Committec.

5.5 Authority of Individual Representative

The representative appointed by each Member has the power and authority to represent and
bind each Member with respect to any matter within the competence of the Management
Committee.

5.6 Authority of Management Committee

Subject to Sections 5.7 and 5.16 hereof and subject to the authority of the Managers
(as hereinafter defined) as set out in Article 11 lo manage the day to day construction and
marketing activities of the Co-Tenancy the Management Commiltee has the power and
authority, and the Members herechy direct the Management Committee to give any approvals
and to make any decisions required or permitted to be given or made by the Members with
respect lo the Project and any matters arising under or out of any agreement made between
the Co-Tenancy or the Nominee and any Person with respect to the Project, including the
entering into of relevant agreements required in connection with the Project, including any
development/ site plan agreement , or similar agreement in conncction therewith or a
registration of a plan of subdivision, and including the entering into of agreements of purchase
and sale or leases or agreements to lease the Property or any part thereof, The decision of the
Management Committee with respect to any matter within its competence shall be binding on
the Members and the Nominee.

5.7  Limit on Authority of Management Committee

The Management Committee has no power or authority to give any of the approvals
or make any of the decisions or determinations referred to in Articles 7, 8 and 9 hereol.

5.8  Advisors
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A representative shall be entitled to invite advisors 1o attend mectings of the Management
Committee, subject to such restrictions on their attendance at andl their participation in mectings

as the Management Committee may impose.

5.9 Meetings

The Management Comimiltee shall meet from time to time, as required, lo act on necessary
matters pertaining to the Property. Provided, however, that no meeting of the Management
Committee shall be held unless and until notice of same has been sent by prepaid registered mail,
or delivered personally to the members of the Management Committee, at least seven (7) days
(excluding Saturdays: Sundays and statutory holidays) before the date set for the holding of such
meeting; provided further, however, that the time ior such notice may be abridged or such notice
may be waived with the consent in writing of all members of the Management Committee. Subject
to the provisions hereof, a meeting of the Management Commiltee may be called by any
representative at any time. Notice to a member of the Management Committee may be given to
him/her at the address in each case of the Member whose appointee s/he is.

5.10 Place of Meetings

Meetings of the Management Committee shall be held at the offices of Compro, or at such
other place as may be agreed upon by the Management Committee from time to time.

5.11 Meetings by Conference Call

The members of the Management Committee may participate in a meeting thereof by means
of conference telephone or similar communications equipment by means of which all Persons
participating in a meeting can hear each other, and participation in a meeting by means of such
communications device shall constitute atiendance at such meeting,

5.12 Voting Rights

The representative of each Member shall have a voting interest equal to the Share
of the Member that he represents.

5.13 Quorum

Subject to Section 5.21 a quorum for a meeting of the Management Committee shall
be the one (I} representative of cach 1981367 and Compro present in person provided that
if there shall be no quorum present at any properly convened meeting of the Management
Committee, such meeting shall be adjourned at the request of any representative and
reconvened on ten (10) days notice to all representatives and notwithstanding anything else
contained herein, the representatives present at such reconvened meeting shall constitute a
quorum for the transaction of business by the Management Committee.

5.14 Chairman

A chairman of the Management Committee shall be elected annually by the
Management Committee. He/she shall be chairman of any of the meetings of the
Management Committee at which sthe is present, failing which the members of the
Management Committee shall choose one of their other members to be Chairman. The
Chairman of a meeting shall not be entitled to cast a second or casting vote in the event that
an equal number of votes is cast at any meeting of the Management Committec.

5.15 Time Devoted to Management

The members of the Management Committee shall not be required to devote their full
time to Develop the Property and construct the Project but only such time as shall be
reasonably necessary to perform their duties as cnunciated in this Article.
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5.16 Decisions

Subject 1o Section 5.21, any decision of the Management Committee shall require the
approval of one (1) representative of 1981361 and one (1) representative of Compro.

5.17 Binding Nature of Resolufions

Any resolution passed in accordance with this Agreement shall be binding on all the
Members and their respective heirs, exccutors, administrators, successors and assigns,
whether or nol such Member was present in person or voted against any resolution so

passed.

5.18 Agreement in Writing

Any matter within the competence of the Management Committee that is agreed to in
writing by all representatives of the Members or, in the event that Section 5.21 is applicable,
by the representatives of the Non-Defaulting Members shall be binding on all parties hereto.

5.19 Decisions in Good Faith

Any decision required to be made by the Management Committce shall be made in
good faith and strictly upon the merits of the matter in respect of which its decision is
required and shall not be unreasonably delayed.

5.20 Agreement for Provision of Materials or Services

The fact that a Member has entered into an agreement with the Co-Tenancy for the
provision of materials or services for the Property shall not constitute a conflict of interest which
would limit its rights or actions under this Agreement unless specifically provided in such
agreement or in this Agrecment.

5.21 Where Defaulting Member

The representative of a Defaulting Member shall be entitled to attend but not to vote
(although s/he shall be entitled to continue receiving notices of mectings) at any mecting of
the Management Committee. In such case, so long as any such default continues, a quorum
for a meeting shall be constituted by the representative(s) of the Non-Defaulting Member(s),
any decision of the Management Committee shall be made by such representatives of the
Non-Defaulting Member and any decision so made shall be final and binding on all Members

and on the Nominec,

5.22 Indemnity

Each Member hereby irrevocably and unconditionally undertakes and agrees to
indemnify and save harmless each representative from and against any and all liability loss,
harm damage, cost or expense, including legal fees, which the representative may sulfer,
incur or sustain as a result of any suit, claim or demand brought or commenced against the
representative and arising out of any action properly taken by the Management Committee.

5.23 Remuneration of Management Committee

Unless approved by all Members, no fees, salaries, commissions or other
compensation shall be paid by the Members to the members of the Management Committee
in respect of their work related thereto. Such members shall, however, be entitled to
reimbursement of all actual, reasonable and appropriate expenditures made by them on
behalf of the Members and the Co-Tenancy and in accordance with the terms of this

Agreement.
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5.24 Quarterly Reports

The Management Committee shall prepare and detiver to cach Member quarterly
financial reports containing such detail as requested by a Member acting reasonably.

6. ARTICLE 6 — OTHER FINANCIAL AND ACCOUNTING MATTERS

6.1  Fiscal Year

Accounts for the Co-Tenancy shall be prepared and settled as of September 30 in each year,
or such other date as the Members may agree upon.

6.2 Books of Account

Proper and complete books, records, reports and accounts of the Co-Tenancy shall be kept at
the principal office of the Co-Tenancy and shall be open and available for inspection and
copying by any onc of the parties hereto or its authorized representative at any reasonable time
during normal business hours. The said books and records shall fully and accurately reflect all
transactions of the Co-Tenancy and shall be maintained in conformity with gencratly accepted

accounting principles.

Compro confirms that it is an HST registrant. The Compo and 1981361 agree that Compro
shall collect report and remit all HST on behalf of the Co-Tenancy.

6.3  Accountants

The accountants of the Co-Tenancy shall be appointed by the Management Committee irom
time to time.

The accountants of the Co-Tenancy shall be Scarrow Yurman and Company or such firm of
chartered accountants as shall be appointed by the Management Committee from time to

time.

6.4 Financial Statements

Within ninety (90) days after the end of each accounting year of the Co-Tenancy, the
Management Committee shall cause the accountants of the Co-Tenancy to furnish to each

Member an annual report consisting of
@) a Balance Sheet;
() Statement of Earnings;
(©  Statement of Members Capital;
)  Statement of Changes in Financial Position;
©©  Applicable Notes and Tax Information;
{0 a profit and loss stalement for such year;

@  any additional information that the Members may require for the preparation
of their individual federal and provincial tax returns.

Unless otherwise determined by the Management Committee, the said financial statements
shall be audited and shall be accompanied by the report of the said firm of chartered

accountants thercon.

6.5 Banking

A separate bank account shall be opened and maintained for the Co-Tenancy or in

such other name or names as may from time to time be agreed upon by the Management
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Committec. The bank of the Co-Tenancy shall be such bank or banks as the Management
Committee may irom time to time determine. All monies from time to time received on
account of the Co-Tenancy shall be paid immediately into the bank account of the Co-
Tenancy in the same drafts, cheques, bills and cash in which they are received and all
disbursements on account of the Co-Tenancy shall be made by cheque on such bank. All
cheques, negotiable instruments and withdrawals from bank accounts shall require the

signature of Alex Troop and Sandy 1981361 .

All other documents required to be executed in respect of matters including, but not
limited to, the repayment to the Members of their respective advances to the Co-Tenancy
under this Agreement, distribution of cash surpius to the Members, financing commitment,
mortgages and sales of any part of the Property, shall be executed by one representative of

1981361 or Compro.

The Management Commitlee may establish an imprest account for the payment of
expenses incurred in connection with the Property which account shall be funded by
transfers of funds from the general account as required. The amount of such account and
the Person or Persons authorized to draw thereon shall be determined by the Management

Committee from time to time,

6.6 Payment for Services

Except as may be hereafter approved by the Members, no payment will be made to
any Member far its services or the services of its shareholders, directors, or employces.

7. ARTICLE 7 — TRANSFER OF INTERESTS IN THE CO-TENANCY

7.1 General Prohibition

Except as expressly provided in this Agreement, a Member shall not, without the
prior written consent of all of the ather Members:

(a} sell, transfer, assign, convey or otherwise dispose of (in this Article called
“Transfer”) all or any portion of its Tenancy Interest; or

(b) save and except for Permitted Encumbrances, create, assume, incur or consent to

any lien, mortgage, charge or any other encumbrance upon all or any portion of
its Tenancy Interest or its rights and interests in or under this Agreement,

7.2 Transfer to Affiliates etc. by Compro

Each Member may at any time (provided that it is not a Defaulter) transfer all or any
portion of its Tenancy Interest to:

(i) an Affiliate;

(i) provided that the Control of such Member remains unchanged, any successor to
such Member by reason of amalgamation, provided that such Member provides
notice and complete disclosure in writing to the other Members of any and all such
transactions within five (5) days of the completion of same;

{b) tt shall be a condition of any such transfer, assignment or grant that the transferce,
assignee or granteec execute and deliver to the other Members such documents and
assurances as may be necessary to evidence that it shall be bound by this Agreement,
including, without limitation, the restriction on transfer contained herein. The other
Members and the Nominee hereby consent to any such grant, transfer or assignment
and agree to exccute any documents or assurances that may be necessary to give
effect to such transfer, assignment or grant, provided, however, that no such transfer,
assignment or grant shall reiieve the transferor from its duties or obligations

hercunder;
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(¢} Each Member may, at any lime, (provided that it is not a Defaulter) assign its rights
(the "Assignor") to receive its share of the Cash Surplus to a third party which provides
financing to such Assignor subject o strict compliance with the following
requirements:

(1} No assignment of an Assignor's right to receive its share of the Cash Surplus
shall include the assignment of any other of the rights and obligations of such Assignor

pursuant to this Agrecment;

i)y The Assignor shall forthwith provide writlen notice to the other Members of the
assignment of its entitlement to its share of the Cash Surplus, which notice shall
include the name and address of the third-party assignee;

(i) The Assignor shall acknowledge and agree to be bound by the terms and
provisions of Article 4 of this Agreement; and

(iv) No such assignment shall be registered on title to the Property.

(d) For the purposes of this subsection each of the Members hercby represents and
warrants to each of the other Members that it is controllied directly or indirectly by
one or more of the following persons:

(i) in the case of 1981361
(A)  Sandy 1981361 and/or any of his respective issue;

(B) a trust or trusts for the benefit of any one of Sandy 1981361 and/or
any of their respective issue; and

(C) a corporation or corporations Controlled by Sandy 1981361 and/or
any of their respective issuc or any trust(s) described in the preceding
paragraph (B) hercof;

Sancy 1981361 shall not cause or permit Control of 1981361 to change such
that it ceases to be controlled directly or indirectly by one or more of the

foregoing persons.
(it) in the case of Compro:

(A} Alex Troop and/or any of his respective issue; .

(B)  a trust or trusts for the benefit of any one of Alex Troop and/or any of
his respective issue; and

(C)  a corporation or corporations controlied by any of Alex Troop

and/or any of his respective issue or any trust(s) described in the

preceding paragraph (B) hercof; and

Alex Troop shall not cause or permit Control of Compro ta change such that it
ceasos to be controlled directly or indirectly by one or more of the loregoing persons.

7.3 Transfer by 1981361

1981361 may not sell, transfer, assign, convey or otherwise dispose of all or any portion of
its Tenancy Interests to any other party unless (i) 1981361 notify Compro their intention of
transfor no sooner than ten days before they cnter into the agreement for the transfer or
assignment, and (ii) the Transfcree or Assignee agree to assume this Co-Ownership and

management Agreement.

Compro covenants that it will, if and whenever reasonably required by 1981361 at the
Compro's expense, consent and become a party to any reasonable instrument relating to

this Agreement, including the delivery of a statement as to the status of this Agreement,
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which may be required by or on behalf of any Transferee or Assignee or other person,
firm or corporation which may have or acquires the Tenancy Interest of 1981361 and in
addition the Compro shall execute such documents as may be necessary to cause the

transfer and/or assignment to be campleted.

7.4 Frozen Period

Notwithstanding the above, both parties agree that no party shall transfer their interests in
the agreement and/or assign the agreement within twenty-four months from the valid date
of this agreement unless both the other party give consent or agree with the transfer or the

assignment.

8. ARTICLE 8- EVENTS OF DEFAULT AND INSOLVENCY

8.1 Remedies

If an Event of Default occurs in refation to a Member (the "Defaulter"), any other
Member not also in default {the "Non Defaulter”) shall have the following rights in addition
to the rights that it may have as a secured party as set forth in the Personal Property Security
Act, Ontario and any other rights contained herein:

(a) to bring any proceedings in the nature of specific performance, injunction or
other equitable remedy, it being acknowledged by each of the Members that
damages at law may be an inadequate remedy for the default or breach giving
rise to the event of default; and/or

(b} to remedy the default giving rise to the Event of Default and bring any action at
law or otherwise to be reimbursed by the Defaulter for any monies expencled
to remedly such default, including any expenses incurred by the Non-Defaulter
in connection therewith, together with interest thereon at the Interest Rate;

andfor

(c) - to bring any action at law that may be necessary or advisable in order to
receive damages; and/or

() to take such steps or bring any proceedings that may be necessary or desirable
to enforce any sccurity interest granted by the Defaulter to the Non-Defaulter;

and/or

{e) to do such other acts and things as the Non-Defaulter may be authorized or
entitled to do under this Agreement.

Provicled that for the purposes of Subsection 8.1(b) above, the Non-Defaulter may elect by
hotice in writing to the Defaulter to have any funds advanced by it pursuant to Article 3 hereof
treated as the total amount required by the Co-Tenancy and the Defaulter’s Share of such
advances as an advance on behall of the Defaulter for the purpases of this Agreement.

8.2  Power of Attorney for Defaulting Member/Nominec

If the Defaulting Member is also the authorized signing oflicer for the Nominee, the
Non-Defaulting Member or any one of them appointed by the others are hereby irrevocably
authorized, instructed and directed for and on behalf of and as attorney for the Defaulting
Member to execute any and all cheques, negotiable instruments and other documents as

may be required by the Management Committec.

8.3  Advance of Moneys

If the Non-Defaulter expends money to remedy the Event of Default (including
providing all or a portion of the Defaulter's share of funds required for the Operations in
accordance with the provisions oi section 33 above}:
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{a) the amount paid by the Non-Defaulter shall bear interest from the date oi
payment to the date of actual repayment at the Interest Rate, such interest to be
calculated and payable monthly with interest on overdue interest at the Interest
Rate, for greater certainty, any judgment obtained by the Non-Defaulter in
respect of any such amount shall similarly bear interest at the Interest Rate;

(b} the amount paid by the Non-Defaulter, and any interest thereon shall be a
debt owing by the Defaulter to the Non-Defaulter; and

{c) the Non-Defaulter shall have the right to receive the Defaulter's proportionate
share of any Cash Surplus in accordance with Section 4.1 until such time as
the Defaulter's default has been remedied hereof.

8.4  Sale of Defaulter's interest

If an Event of Default or an Event of Insolvency occurs with respect to a Member
(the "Defaulter") and continues to exist:

(a) one or more of the other Member(s), provided that such Member(s) is not a
Defaulter, shall have the right to give notice {the "Applicable Notice") to the
Defaulter (the "Vendor") that wish to purchase the Tenancy Interest of the

Defaulter (the "Applicable Interest").

(b) the Applicable Notice shall constitute an irrevocable offer {subject to any
statutory approvals that may be required) by the Purchaser to purchase all but
not less than all oi the applicable interest free and clear of any claims,
mortgages, charges, pledges, liens or other encumbrances whalsoever, other
than those Permitted Encumbrances, for a purchase price equal to seventy
percent (70%) of the Fair Market Value or in an Event of Insolvency equal to
one hundred (100%) per cent of the Fair Market Value of the applicable interest
on the date that the applicable notice is received by the Defaulter (the
"Applicable Date"), determined in the manner set out in Section 8.5 hercof and
payable as hereinafter set forth,

The aggregate purchase price for the Applicable Interest shall be paid as follows:

(c) as to an amount cqual to the Vendor's share of the Co-Tenancy's liabilities
as at the Time of Closing by the assumption by the Purchaser(s) of such
liabilities;

)] the balance, if any, shall be payable as follows:

(i) as to twenty-iive percent (25%) thereof in cash or by certified cheque at
the Time of Closing;

(i) the balance of the purchase price shall be paid in four (4) equal
consecutive annual instaiments together with interest on the principal balance from time
to time oultstanding, calculated annually, not in advance, at the rate hercinafter provicled,
both before and after default, as well after as before maturity, with interest on overdue
interest at the aforesaid rate, such interest to be payable annually at the same time as
payments of principal. The first of such instalments of principal and interest shall become
due and payable one (1) year after the date of closing with interest at the aforesaid rate
computed from the date of closing. In calculating the amount of interest payable on any
particular payment date, the rate of interest to be applied shall be the Prime Rate in effect
on such datc less one percentage point and the rate so determined shall be deemed 1o
have been the rate in effect throughout the period since the last such payment of interest.

8.5 Determination of Fair Market Value

The Fair Market Value of the Defaulter's interest shall, unless determined in writing by the
Vendor and Purchaser(s) within fifteen (15) days of the applicable date, be determined by
appraisal as follows:
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(a) the Purchaser(s) and the Vendor shall appoint a single Accredited
Appraiser satisfactory 10 both (or all, as the case may be) such partics for the
purpose of determining the fair market value of the Applicable Interest;

(b) if the Vendor and the Purchaser(s) fail to agree upon an Accredited
Appraiser within such fifteen (15) day period, then within ten (10) days
thereafter, the Vendor shall appoint one Accredited Appraiser and the
Purchaser(s) shall appoint onc Accredited Appraiser. The two appraisers so
appointed shall, within ten (10) days of the date on which the last of such
appraisers is appointed, appoint a third Accredited Appraiser. The three
appraisers so appointed shall each determine the Fair Market Value of the

Applicable Interest;

() if either the Vendor or the Purchaser(s} shall fail within the ten (10)
day period limited hercby to appoint an Accredited Appraiser then the
appraiser so appointed by the other of them shall be conclusively deemed to
have been appointed by the Vendor and Purchaser(s) jointly pursuant to
Subsection 8.5(a) hereof. If both the Vendor and the Purchaser(s) fail to
appoint their respective Accredited Appraiser within such ten (10) day
period, then a single Accredited Appraiser shall be appointed by a Judge of
the Superior Court of Justice upon the application of cither the Vendor or the
Purchaser(s) for the purpose of determining the Fair Market Value of their

applicable interest;

() if the two appraisers fail to appoint a third Accredited Appraiser
within the time period prescribed in Subsection 8.5(b) hereof, an
Accredited Appraiser shall be appointed by a Judge of the Superior Court
of justice upon the application of any of the Purchaser(s) or the Vendor;

{e) within thiny (30) days after the date that the single or third appraiser is
appointed, each appraiser shall prepare and submit to the Vendor and the
Purchaser(s) a written report setting forth the Fair Market Value of the applicable
interest on the applicable date in his opinion.

In preparing their reparts, the appraisers shall have access to all books of account
and records and all vouchers, cheques, papers and documents of the Co-
Tenancy. The Members shall co-operate with the appraiser(s) for such puipose
and shall provide ail information and documents requested by him or them,

(f for the purposes hercot, the Fair Market Value of the applicable
interest shall be the amount set forth in the single appraisal; or if there arc
three appraisals, the average of the fair market values set forth in the three

appraisals;

(B) the determination of the Fair Market Value of the Applicable Interest
pursuant to this Section shall, in the absence of fraud or clerical error, be final
and binding on the Vendor and the Purchaser{s) and on all other persons
affected thereby and there shall be no appeal therefrom;

{h) the Vendor shall bear not only the fees and expenses of the appraiser
appointed by or for it, but also the fees and expenses of the single appraiser
or the third appraiser, as the case may be.

8.6 Closing

The date of closing of the transaction of purchase and sale herein contemplated (the
“Date of Closing") shall be the date being thirty (30) days after the purchase price for the
Tenancy Interest is finally determined as provided in Section 8.5 hereol or such earlier or
later date as the Vendor and Purchaser{s) may mutually agree upon.
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The closing of the transaction of purchase and sale herein contemplated shall take
place at the offices of the solicitor for the Co-Tenancy at the Time of Closing on the Date of
Closing or at such other time and place as the parties may mutually agree upon.

8.7 Documents

The Vendor and the Purchaser(s) shall each execute and deliver and cause to be executed
and delivered all such documents and do and perform and cause to be done and performed all
such acts and things as may be necessary or desirable in order to give cffect to the provisions of

this Article.

8.8  Separate Rights

The rights of any Member under this Article 8 hereof and at law or in equity are separate
and are not dependent on one another and each such right is complete in itself and not by
reference to any other such right. Any of such rights or any combination of such rights may he
exercised by a Member from time to time and no such exercise shall exhaust such rights or
preclude such Member from exercising any other rights or any combination of such rights from
time to time thereafter or simultaneously.

9. ARTICLE 9 - GENERAL SALE PROVISIONS

9.1 Application

Except as may otherwise be provided in this agreement, the provisions of this
Article shall apply to any sale of a Tenancy Interest pursuant to Articles 7 and 8 hereof in
cach case mutatis mutandis provided that in the event of any conflict between the
provisions of this Article 9 and the provisions of any offer referred to in Article 7 hereof
{Rights of First Refusal}, the provisions of such offer shall prevail.

9.2  Priorities

The following respective provisions contained in this Agreement shall rank in the
following order of priority:

(@) First Priority: the Sale of a Defaulter's Interest in the Co-Tenancy;
i) Second Priority: the Right of First Refusal.

In the event that a Member(s) exercises one of the rights above-listed (the "Effective Right"),
no other Member(s) may exercise any right of lesser priority until the completion of the
exercise of that right and any purported exercise of any right of lesser priority shalt be
deemed null and void. IHowever, the exercise of any right having a higher priority than the
Effective Right prior to the completion of the exercise of the Effective Right, shall take
priority and shall nullify the exercise of the Effective Right.

9.3  Closing Requirements

At the Time of Closing, the Vendor(s) shall:

@  deliver to the Co-Tenancy and the Nominee signed resignations by all of its
nominecs, as employees, directors and officers thereof, as the case may be;

()  assign and transier to the Purchaser(s) the Tenancy Interest being sold to it or
them, as the case may be, and deliver all necessary instruments and
conveyances for the purpose of cffecting the assignment of such Tenancy

Interest to the Purchaser(s);

@@ do all other things required in order to deliver good and marketable title to
the Tenancy Interest to the Purchaser(s), free and clear of any claims, liens
and encumbrances whatsoever, save and cxcept for those Permitted
Encumbrances referred to in Section 1.1 hereof. Provided that, if at the Time
of Closing the Tenancy Interest is not free and clear of all other claims, liens
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and encumbrances whatsoever, the Purchaser (s) may, without prejudice to
any other rights which it/they may have, purchase the Tenancy Interest
subject 1o such claims, liens and encumbrances. In that event, the
Purchaser(s) shall, at the Time of Closing, assume all obligations and
liabilities with respect to such claims, liens and encumbrances and the
purchase price payable by the Purchaser(s) for the Tenancy Interest shall be
satisfied, in whole or in part, as the case may be, by such assumption. The
amount so assumed shall reduce that portion of the purchase price payable
at the Time of Closing and thereafter shall reduce payments on account of
the said purchase price in the order of maturity;

)  deliver to the Purchaser(s) a release by the Vendor(s) of all its/their claims
against the Purchaser(s), its principal(s) and the Nominee and each of its
directors and officers with respect to any matter or thing relating to the Co-
Tenancy up to and including the Time of Closing but excluding any claims
for payment of the balance, if any, of the purchase price for its Tenancy
Interest and the indemnity referred to in Section 9.6 hereof;

@ ecither provide the Purchaser(s) with evidence reasonably satisfactory to the
Purchaser(s} that the Vendor(s) is/are not then a "non-resident” of Canada
within the meaning of the Income Tax Act (Canada) or provide the
Purchaser(s) with a certificate pursuant to Subsection 116(2) of the Income
Tax Act (Canada) with a certificate limit in an amount not less than the
purchase price for the Tenaney Interest; provided that if such evidence or
certificate is not forthcoming, the Purchaser(s) shall be entitled to make the
payment of tax required under Section 116 of the Income Tax Act (Canada)
and to deduct such payment from the purchase price for the Tenancy
Interest, the amount deducted to reduce that part of the purchase price
payable at the Time of Closing and thereafter to reduce payments on
account of the said purchase price in the order of maturity.

10. ARTICLE 10 -THE NOMINEE

10.1  General Provisions

The Nominee shall:

{a) The Members appoint the Nominee to acquire and hold title to the Property, and all
other property, assets and rights of the Co-Tenancy as bare trustee for the Members in the

proportions sel out hereunder:

MEMBER - PERCENTAGE SHARE
1981361 50%
Compro 50%

() The Nominee accepts such appointment and acknowledges and declares that it agrees
to hold the Property and all other property, assets and rights of the Co- Tenancy as bare
trustee for the Members in accardance with the provisions hereof and that the Nominee has
no beneficial interest, right or title to or in the Property, or other property, assets or rights, or
any part thereof of the Co-Tenancy.

{c) The Nominee also agrees thal it will perform such activities and enter into such
agreements in conncclion with the Property as the Management Committee may request

from time o time,
10.2 General Duties

The Nominee shall:

(a) at all times comply with the provisions of this Agreement and follow the
directions of the Management Committec;
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(b) act solely on the directions of the Management Committee and not on the
directions of an individual Member; and

{c) not acquire or hold any property, incur any liability, undertake any obligation
or perform any activity excepl on the directions of the Management Committee and

in connection with the Praperty.

10.3  Duties re: the Property

10,3 A

10.4

(a) The Nominee shall cause to be provided to ecach Member such information
relating to the Property as the Member may reasonably request.

(b The Nominee shall cause to be maintained appropriate and proper books of
account and records with respect to the Property.

(c) Each Member shall have the right from time to time and at all reasonable times
during usual business hours to audit, examine and make copies of or extracts
from the records relating to the Property. Such right may be exercised through
any Person designated by the Member. Each Member shall bear all expenses
of any such examination.

Tarion Registration and License

(0 The parties further acknowledge and agree that Nominee shall be named as
the applicant(s) for the purposes of enrolment in Tarion and Nominee shall
appear as the vendor on all agreements of purchase and sale related to the
Project, subject to Management Committee Approval.

)  The Co-Tenants and/or their principals shall provide any guarantees which may
be required by Tarion and St. Paul Guarantee Insurance Company in respect
of any bonds issued in relation thereto, which may be required by Tarion to
enroll the Units comprising the Project.

(¢ The Nominee agrees to grant the Co-Tenancy a limited use licence to use the
name “The Waterways of Muskoka" in connection with the marketing and sale

of the Units relating to the project.

QOrganization of the Nominee

The Nominee shall, be organized or re-organized, as the case may be, as follows:

() The business and aifairs of the Nominee shall be managed by the Board of
Directors of the Nominee. There shall be two Directors, being Alex Troop and Sandy
Sussman. Should any vacancy occur on the Board of Directors for any reason, such
vacancy shall forthwith be filled by the Member which is then not represented by the
nominee to which it is entitied and until such vacancy is filled, the Board of Directors
shall not transact any business or exercise any of the powers or functions except as
may be necessary to qualify or elect any new director;

(b) At all times, the Members shall have the right to be represented on and have
elected to the Board of Directors of the Nominee, the following nominces:

MEMBER NAME OF NOMINEES
1981361 Sandy Sussman
Compro Alex Troop

Fach of the Members expressly covenants and agrees to vote or cause to be voted, its

respective shares at all meetings of the shareholders, or to consent to all resolutions of the
shareholders, as the case may be, respecting the election or appointment of Directors, to give
full efiect to the provisions of this Section.
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(c) Subject to the provisions herein in respect of an Event of Default, the Nomince
shall have two (2) Officers, being the following respective nominees:

POSITION NAME OF NOMINEES
President Alex Troop
Secretary/ Treasurer Sandy Sussman

«) Al documents, instruments or agreements having a legally binding effect on
the Members in respect of the Property shall be signed by one of Alex Troop or Sandy
Sussman or any one of on behall of the Members at the direction of the Management
Committee or, where applicable, at the direction of all the Members.

(c} Each Member shall subscribe for and there shall be issued to each of the
Members common shares at the rate of ONE DOLLAR ($1.00) per share in the capital of the

Nominee as follows:

MEMBER No. and Class of Shares
1981361 50 shares
Compro 50 shares

It is expressly understood and agreed that, without the unanimous consent of the
Members, the Nomince shall not allot or issue any additional shares in the capital

thercof.

{f) All share certificates issued or to be issued by the Nominee shall be endorsed
with a memorandum as follows:

"This certificate is issued to and held by the party to whom it is issued, subject to the

terms of an agreement made as of the day of , , among
as amended and restated by the Amended and Restated Co-Tenancy
Agreement dated , 201 among

(g) The Members hereby agree that this Section shall constitute a unanimous
sharcholders agreement and that, for so long as this Section is in force, the directors
of the Nominee are hereby relieved of all of their rights, duties, powers, obligations
and discretion as directors with respect to the management of the business and affairs

of the Nominee including, without limitation, all of their rights, duties, powers,
obligations and discretions as directors pursuant to the provisions of the Business
Corporations Act {(Ontario) and any amendments thereto, and all such rights, dutics,
obligations and discretions are hereby entrusted to the Co-Tenancy.

10.5 Indemnity by Members

Each Member hereby irrevocably and unconditionally undertakes and agrees (o indemnify

and save harmless the directors and officers of the Nominee from and against any and all
liability, loss, harm, damage, cost or expense, including legal fees, which they may suifer,
incur or sustain as a result of any suit, claim or demand, brought or made against them and
arising out of the due and proper periormance by them of their dutics as directors and officers

of the Nominee

10.6 Obligations of Members

(a) The Members covenant and agree to and with each other that they shall cause
their respeclive nominees on the Board of Directors of the Nominee to cause it to
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10.7

follow the directions of the Management Committee properly given pursuant to this
Agreement and to comply with the provisions of this Agreement.

(b)  The Members, in their capacity as shareholders of the Nominee, shall do, or
cause to be done, all such acts and things as shall be necessary or desirable to give
effect to the provisions of this Agreement including, without limiting the generality of
the foregoing, voting or causing o be voted the shares in the capital of the Nominec
beneficially owned by them.

(@  The Members, in their capacity as shareholders of the Nominee, agree from time
to lime to transfer their interest in the shares in the capital of the Nominee whenever
such transfer is required in connection with the transfer of a Tenancy Interest under or
by virtue of this Agreement and to do all acts and things as may be necessary, desirable
or useful for such purpose. In the event of the refusal or faiture of a Member Lo transier
its shares in the Nominee as aforesaid, each of the other Members may, as attorney for
the Member refusing or failing to transfer its shares, transfer such shares as required to
comply with this agreement and to execute and deliver all necessary documents or
writings and to do all such acts as are necessary to give effect to the foregoing and for
such purpose only each Member is irrevocably constituted and appointed the attorney
of each of the other Members.

Fiscal Year

The financial year of the Nominee shall be the same as the accounting period of the

Co-Tenancy, as determined in Section G.1 of this Agreement.

10.8

By-Laws of the Nominee

The by-laws of the Nominee shall give effect to the foregaing provisions of this Article

and shall provide, among other things, as follows:

() subject to the provisions regarding defaulting Members, the presence
of all directors shall be required to constitute a quorum at any meeting
of the Board of Directors;

(b} any resolution of the Board of Directors shall require the affirmative
votes of all dircctors;

{0 the presence of all shareholders of the Nominee shall be required to
constitute a quorum at any mecting of the shareholders;

() any resolution of shareholders shall require the affirmative votes of all
of the shareholders at the meeting at which such resolution is passed;

{0) any director shall have the right arly time and from time to time to
call a meeting of the Board of Directors;

(f) any sharcholder holding one (1) or more shares in the Nominee
entitled to voting rights at such meeting shall have the right at any
time or from time to time to call a meeting of the shareholders;

() the chairman presiding at directors' meetings shall have the right to
vote in his/her capacity as a director in the first instance, but shall
have no second or casting vole in case of an equality of votes;

(h) the chairman presiding at shareholders' meetings shall have the right
to vole in the first instance in his/her capacity as a shareholder, and
as a proxy if so appointed, but shall have no second or casting vote
in case of an equality of votes.
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10.9 Restricted Activity

The Nomince shall not carry on, nor be permitted to carry on, any business of any
nature or kind whatsoever in its own right and shall be restricted in all of its activities to the
performance of its function as Nomince as herein set forth. Notwithstanding that the
ownership of the Property may be registered in the name of the Nominee, the true and
heneficial ownership thereof shall for all purposes be vested in the Members in their
respective Shares.

11.  ARTICLE 11 - MANAGEMENT AND SUPERVISION

11.01 Subject to section 5.6, the Members hereby covenant and agree lo engage the
"Manager" on behalf and for the benefit of the Co-Tenancy to manage and supervise on their
behalf all aspects of the development of the Project, including without limitation:

(i) Liaisc with developer/landowner with respect to the purchase of the POTL's
and co-ordinate and co-operate as required with the developer/landowner as
required to complete the Project.

11.02 Subject to section 5.6, the Members hereby covenant and agree to engage Alliance
Manager on behalf and for the bencfit of the Co-Tenancy to manage and supervise on their
behalf, all aspects of construction and marketing of the Leases and such Units residential
dwelling units including without limitation the following obligations listed below
(hereinalter referred to as the "Services”).

The Services to be performed by Manager with respect to their respective Project include:

(i) supervising the sales and marketing operations of the Units, dealing with potential
purchasers of the Units and with real estate agents and entering into, terminating and
modifying agreements of purchase and sale of the Units provided such agreements
are in accordance with the Construction Budgets and the sales program prepared by
each of the Managers and approved by the Management Committee {the "Budget and
Sales Program”). The Co-Tenancy shall not execute any agreement of purchase and
sale of a Unit that contemplates the customization of a Unit without the written
approval of the Managers. "Standard” finishes and "upgrade” finishes will be limited
to pre-determined packages of materials and will be displayed on panel boards.
Upgrades will be restricted to the selection of onc or more upgrade panel boards
displaying complete upgrade packages. For the purposes of this Agreement
customization shall be any work to a Unit that is in addition to "standard” finishes
and "packaged upgrade” finishes.

(i) preparing and submitting an estimated Budget for the Sales Program;

(iii) the preparation and delivery to the Co-Tenants of reports as requested to the
status of the sales of the Units;

(iv) following the execution of an agreement of purchase and sale of a Unit, meeting
with such purchaser to assist him/her in the selection of colours and packaged
upgrades and attending 1o the execution of any documents relating therelo, and
relaying all the information relating therefor to the consulting team and any other
required person(s) to ensure such information is included in the drawings and /or sub-
trades contracts of the sub-contractors;

{v) administrating {A) the sales of the Units to the extent that such aclministration
is not provided by the realtor retained by the Co-Tenants, (B) service co-ordination
with the purchasers of Units, {C) customer relations, (D) the selection of colours and
other items relating to the finishing of the Units by purchasers of the Units, and (E)

the customization, if necessary, of the Units; and
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(vi) preparing and submitting the Construction Budgets setting forth in reasonable
dotait an estimated construction budget Project, (as the case may be);

(vii) holding meetings as requested with the Management Committee to review and
discuss the status of the development of the Project or in licu of any such meeting,
the delivery to the Management Commitlee of a written report relating thereto and,
in any event, a monthly written report relating thereto;

{viii) procuring competitive hbids for and cntering into and supervising the
performance of all contracts relating to the construction of the Project including all
contracts for the purchase of materials and leasing of all equipment, provided such
contracts are in accordance with their respective Construction Budget. Each of the
Managers shall not knowingly cnter into any contract, agreement, lease or other
arrangement for the furnishing to the Co-Tenancy of goods, materials and services
with any party or entity not dealing at Arm’s Length with it including, without limiting
the generality of the foregoing, any property management by any party not dealing
at Arm's Length with it unless such contract, agreement or arrangement has heen
approved by the Management Committee;

(ix) approving the designs and specifications of the Units, the terms of all servicing
and construction contracts and bonding requirements; The Co-Tenants acknowledge
that all service and construction contracts shall be cither in the name of the Nominee
or the Managers, as determined solely by the Managers. Furthermore, cach Manager
chall have the absolute authority to select all contractors and suppliers with respect
to the Project provided the contracts with the aforesaid are in accordance with their
respective Construction Budget.  Prior to the execution of any servicing and/or
canstruction contracts, such contract shall be presented before the Management

Committee;

(x)  directing in its sole and absolute discretion all architects, designers, engineers
and other consultants and professionals as may be necessary for the purpose of the
construction of and for tendering contractors to the sub-contractors;

(xi)  supervising the actual construction of the Project including those matters for
which contracts and subcontracts have been let;

(xi)  supervising the financial management and administration of the Projecl
including the day-to-day dealings with suppliers, mortgagees and other lenders;

(xiii)  managing and supervising the construction and other services after the
completion of the construction of the Project including all after sales service,
construction deficiencies, and disputes under and liasion with The Tarion Corporation
("Tarion"}, formerly, the Ontario New Home Warranty Program;

(xiv) maintaining, engaging and terminating the requisite personnel, consultants
and expertise to complete the Project in a competent, honest and efficient manner
as would a prudent owner on ils own account,

(xvi) preparing and delivering to the Co-Tenants quarterly (of periodic reports as to
the financial status and as to the status of the construction of the Project including,
particulars as to the progress of the construction and an analysis of the costs to date.

All such reports shall contain the following information: (a) a budget versus actual
costs to date and balance to complete; (b) a cash flow budget.

(xvi) maintaining an office for the Co-Tenancy, including all of the necessary clerical
staff, telephones, office equipment and office supplies at the sole cost of the Manager
save and cxcept the site office, site telephone and site staff, including without
limitations, the service personnel, and the personnel described in

subsection 11.06(b) if required;
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(xvii)  obtaining the required building permits for the Project and managing the
obtaining of all other permits, licences and permissions relating to the construction of

the Project;

(xix) preparing profit and loss statements as compared to the Construction
Budget for the Project when reasonably requested and monthly trial balances for the

Co-Tenancy;

(xx) selecting the property manager for the Project managing the relationship
between the Members and the Unit owners.

11.03 Meetings of the Members will be held monthly to receive verbal reports from
the Managers, failing which, reports shall be mailed to the Co-Tenants by the Managers
setting forth pertinent information pertaining to the Co-Tenancy.

11.04  {(a) In consideration of the performance of the Manager's duties and
responsibilities as outlined in section 11.01 and 11.02 above, the Members shall pay

Manager the following fees:

(i) a construction management fee (" Construction Management Fee”) of
$10,00.00plus H.S.T. per Unit payable as follows:

i) $3,333.00 plus H.S.T. per Unit upon pouring the foundation for each
residence; and

(ii) $3,333.00 plus H.S.T. per Unit upon instatlation of drywall in cach
residence; and

i) $3,334.00 plus FL.S.T. per Unit upon the issuance of an occupancy
permit.

11.05 The following matters, costs and expenses which may be incurred by the
Managers, shal! not be charged to the Co-Tenancy:

(a) provision by the Co-Tenancy of an office, rental charges thereof, office and
administrative stafi, telephone charges, postage, stationery, and all other matters
incidental to the maintenance and operation of such Co-Tenancy office;

(b)  personal gasoline and personal car maintenance and all other personal traveling
expenses of non-site staff;

(c) all costs and expenses incidental to the performance of the Managers' dutics
as sot out in Section 11.01 and 11.02, save and except only those matters hereinafter
specifically set out in Section 11.06;

()  all costs and expenses incurred on account of salary paid to employees, subject
to Section 11.06, whether such employees provide managerial, administrative  or
clerical or other services, including Worker's Compensation contribution costs or
deductions from such employees, unemployment insurance and Canada Pension
Plan contribulions, costs or deductions for such employees, insurance policics of any
nature or kind whatsoever, including medical, dental, life, sickness, accident or
liability policies, obtained with respect to such employees or with respect to the
principals of the respective Manager;

11.00 The following costs and expenses which may be incurred by the Managers
are hereby deemed to be expenses of the Co-Tenancy and shall be paid by the Co-Tenancy
in the same manner as the other expenses thereof:
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(a) monies actually expended to purchase incidental supplies and materials and
equipment used in connection with the performance of their respective obligations
listed in subsection 11.01 and 11.02 including the purchase of incidental supplies
and materials used in connection with the servicing of the Property and the
construction of the Units or used in connection with the supervision of such servicing
and construction. Any such purchase over $10,000.00 shall require the approval of

the Management Committec;

(b)  salaries, benefits, andl applicable bonuses (plus all applicable taxes) of casual
laborers, field superintendents, field foremen, service/handymen, clerks, customer
relations persons, and a full time project manager employed in the construction and
post-sales servicing of the Project, excluding all head office staff employed by the
Managers. The Managers will also be entitled to be reimbursed for the payment of
benefits relating to the aforesaid persons, a cost currently estimated to be 36% of the
salaries for union employees and 17% for non-union employees; and

{d) monies actually paid to third parties in connection with the performance of its
obligations as provided in this Agreement.

11.07 (a) The costs of the Sales Program and the Leasing Program will be a cost relating
to the Project until the completion of the sale of all of the Units and/or the leasing ol
all of the Units in the Project. Such costs will include the lease payments relating to
the land on which the rental/sales center for the Project as the case may be, is situate
and the costs relating to the construction of any sales centre.

(b} The Co-Tenants agree that the sales center will be utilized to the maximum
extent possible for the marketing and sales of the Unils.

11.08 During the course of the Project as the case may be, if the Unilts are enrolled under
Tarion and if some or all of the Units are sold, a fund shall be cstablished (the "Reserve") for
the purpose of payment of all costs as may be reasonably anticipated for the repair,
replacement, and correction of construction defects in the Units, the repair, replacement,
and correction of subdivision services, completion of the obligations of the Co-Tenancy
pursuant to any agreement of purchasc and sale in respect of the Property, completion of
any obligations incurred by the Co-Tenancy pursuant to any requirements of Tarion or
regulations of Tarion, and, generally, the cost of completion of all follow-up wark on the
Property arising out of or associated with building operations undertaken by the Co-Tenancy
(hereinafter collectively referred to as the "subsequent building operations”). The Reserve
shall be calculated on the basis of $1,000.00 per Unit for each of the Units constructed upon
the Property and shall be relcased as determined by the Co-Tenants. The investment of the
monies in the Reserve and all disbursements from the Reserve shall be within the exclusive

control of the Management Comnmuttee.

11.09 (a) If a Co-Tenant has committed an Event of Insolvency or an Event of Default,
such Co-Tenant shall not be entitled to any fee to which it is otherwise entitled.

c)  If the Manager has committed an Event of Default with respect to its obligations
described in Section 11.01, any fees owing to the Manager shall be suspended until
the Event of Default has been rectified and upon rectification thercof, such fees shall
be paid to the Manager less any expenses, losses and damages incurred by the Co-
Tenancy arising from such Event of Default.

12. ARTICLE 12 - GENERAL PROVISIONS

12.01 Arbitration

{a) During the construction of the Project and until construction of the Project is
completed or certified by the architect of the Project, the parties acknowledge and
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agree that any dispute concerning any matler relating to the construction of the
Project:

(i} that is monetary; or
(i) which if not resolved promptly would delay the Project,

shall be submitted Lo arbitration in accordance with the provisions of this Section 13.017 on
5 Business Days’ natice in writing by a Co-Tenant to the other. For the purposes of this
Section 13.01, the arbitrator (the "Arbitrator) shall be David O'Keefe and in the event of the
death, resignation, incapacity, neglect, failure or refusal of to act as such and such incapacity,
neglect, failure or refusal continues for a period of 3 Business Days, then the Arbitrator shall
be selected in accordance with Subsection 13.01(b).

(b) Subject to Section 13.01(a), any and all disputes with respect to all other
matters which arise between the parties herein in connection with this Agreement, shall be
determined by arbitration and the following shall apply:

Unless a single arbitrator is agreed upon, the party or partios desiring
arbitration, on the one hand, and the party or parties adverse to the party desiring
arbitration, on the other hand, shall each be entitled to appoint one arbitrator, and the
third member of the arbitration panel shall be appointed by the arbitrators so appointed.

The party or parties desiring such arbitration shall give written notice to that
effect to the other party or parties and shall in such notice appoint a clisinterested person
of recognized competence in the field involved as one of the arbitrators and within fifteen
(15) clays thereafter, the other party shall by written notice fo the original party, appoint a
second disinterested person of recognized competence in such field as an arbitrator. The
arbitrators thus appointed shall as promptly as possible determine such matter, provided,
however, that:

() If the second arbitrator shall not have been appointed as aforesaid, the
first arbitrator shall proceed alone to determine such matter; and

i) If two arbitrators are appointed, they shail appoint a third arbitrator within
fifteen (15} days after the appointment of the second arbitrator provided that if
they are unable to agree on a third arbitrator within such fifteen {15) days, then
the two {2) arbitrators shall give written notice of such failure to agree (o the
parties, and the parties shall select a third disinterested person of recognized
competence in such field. lithe parties fail to agree upon the selection of such
third arbitrator within fifteen {15) days after the arbitrators appointed give notice
as aforesaid, then within five (5) days thereafter either of the parties upon
written notice to the other party may apply for such appeintment to the Superior
Court of Justice of Ontario or to any other court having jurisdiction;

(i) Each party shall be entitled to present evidence and argument to the arbitrators.
The arbitrator or arbitrators shall have the right only to interpret and apply the
terms, covenants, agreements, provisions, conditions and limitations of this
Agreement, and may not change any terms, covenants, provisions, conditions
or limitations, or deprive any party to this Agreement of any right or remedy
expressly or impliedly provided in this Agreement, All evidence and
submissions must be presented to the arbitrator(s) within fifteen (15) days aiter

the arbitration panel is constituted;

(v) The determination of the majority of the arbitrators or of the sole arbitrator, as
the case may be, shall be conclusive upon the parties and judgment upon the
same may be entered in any court having jurisdiction thereof. The arbitrators
shall give written notice lo the parties stating their determination, and shall
furnish to cach party a copy of such determination signed by them;

(v) In the event of the failure, refusal or inability of any arbitrator to act, a new
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arbitrator shall be appointed in his stead, which appointment shall be made in
the sante manner as hereinbefore provided for the appointment of the arbitrator

so failing, refusing or unable to act;

(vi) The expenses of arbitration shall be borne by the parties on such basis as is
determined by the arbitrators.

12.02 Notice

All notices, requests, demands or other communications by the terms hereof required or
permitted to be given by one party to another shall be given in writing by personal delivery,
by registered mail, postage prepaid, or by telecopies addressed to the other party or delivered

to such other party as follows:

MEMBER ADDRESS FOR SERVICE

129 Dunlop St. East, Barrie, Ontario,
1981361 LAM 1A6

6048 Highway No. 9, Unit 7,
Compro Schomberg, ON, LOG 1T0.

or at such other address as may be given by any of them to the others in writing from time
to time, not to exceed two at any particular time, and such notices, requests, demands,
acceptances and other communications shall he deemed to have been received when
delivered (ii personally delivered), or if mailed, on the fifth (5th) business day after the
mailing thereof or on the business day following transmission if sent by telecopier; provided
that in the event of a strike or other interruption in the normal delivery of mail after the
mailing of any notice, request, demand, acceptance or other communication hereunder but
before the deemed receipt thercol as provided herein, such notice, request, demand,
acceptance or other communication shall not be deemed to be received by the party for
whom the same is intended unless the same is delivered to such party as contemplated

herein.
12.03 Additional Co-Tenancy Lands

Subject to the unanimous consent of all of the Members, the Co-Tenancy may,
through the Nominee, or atherwise, enter into such further agreements for the purchase and
development of lands as may be deemed appropriate by the Management Committee, all of
which further lands and projects in respect thereof, shall be governed by the provisions of

this Agreement.

12.04 Interest on Unpaid Amounts

If any party should fail to pay any amount to any other party when such amount is
due, interest shall accrue on such unpaid amount from the date of payment to the date of
actual payment at the Interest Rate, such interest to be calculated and payable monthly with
interest on overdue interest at the Interest Rate.

12.05 Planning& Act

Where applicable, the provisions of this Agreement requiring compliance with s. 50
of the Planning Act, R.S.0. 1990, C.P. 13, and any amendments thereto, are agreed to be
subject to the condition that the provisions shall be effective only if the provisions of s. 50
of the Planning Act are complied with and the parties agree to use their best efforts lo

cause such compliance.
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12.06 Further Assurances

Each of the parties shall from time to time and at all times do such further acts and
deliver all such further assurances, deeds and documents as shall be reasonably required in
order to fully perform and carry out the terms of this Agreement.

12.7 Independent Legal Advice

The parties hereto hereby acknowledge that the Firm is acting for the Nominee,
Compro and the Manager only and that it has recommended to each of the other parties to
this Agreemaent that they obtain independent legal advice concerning the advisability of

entering into this Agreement before executing it.
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IN WITNESS WHEREOF this Agreemen

day and ycar first above written.

SIGNED, SEALED AND DELIVERED
in the presence of:

{ has been duly executed by the parties hercto the

/J
/

I

19{31 361 (DNTARlO INC.
Pér:

C A —

Nﬁﬁ\c S3nc¢ Sussman

Title: President

ALLIANCE COMPRO INC.

Per:

ALLIANCE HOMES LTD.
Namt: Alex Froop

Title: President

WATERWAYS OF MUSKOKA LTD.

Per: /[)

{e: Alex Troop
Title: President

Narfie: Alex Troop

Title; President
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Appendix “K”
to the First Report of the Receiver




INVESTOR AGREEMENT

This agreement is entered into between Sussman Mortgage Funding Inc. in Trust and e:

1.

This mortgage shall be registered in the name of Sussman Mortgage Funding Inc. in
Trust.

Sussman Mortgage Funding Inc. in Trust hereby acknowledges that the mortgage
which we hold as mortgagees is held for and solely on behalf of the investor who
gives Sussman Mortgage Funding Inc. in Trust $e to participate in the ®« Mortgage
Investment bearing interest at % maturing in e repayable in monthly payments of
Principal and Interest.

Sussman Mortgage Funding Inc. in Trust shall pay the investor their portion of the
monthly mortgage payment including any bonuses and penalties that may be paid
on this mortgage transaction.

In event of default under the mortgage, Sussman Mortgage Funding Inc. in Trust
shall contact investors to inform them of the same.

The investor shall pay on a pro rate basis any additional sums of money which we
require to be paid in the event of the mortgagors default, and all benefits arising out
of the pay out of the mortgage shall be shared by the investors to the extent of their
respective interest.

In event of Power of Sale Sussman Mortgage Funding Inc. in Trust shall retain
counsel to exercise Power of Sale and shall retain a real-estate broker to list said
property for sale. The Mortgagee shall maintain the property until the sale is
complete.

Sussman Mortgage Funding Inc. in Trust shall inform the investor in writing in the
event that the mortgage broker becomes aware of any subsequent encumbrance on
title or any other significant change in circumstances affecting the mortgage.

Sussman Mortgage Funding Inc. in Trust shall receive remuneration in the amount
of % of the interest received by the investor. This shall be deducted from the
monthly mortgage payment.

Should an investor request an early payout prior to maturity, this will be completed
provided that Sussman Mortgage Funding Inc. in Trust is able to find another
investor to take their position.

Signed and Dated on this day of , o,

Investoragreement disk # 4



ACKNOWLEDGEMENT

I/We hereby acknowledge of being in receipt of all documents listed as Part E
on Investor/Lender Disclosure Statement.

Signed and dated this day of , ®




Appendix “L”

to the First Report of the Receiver



INVESTOR AGREEMENT

This agreement is entered into between Sussman Mortgage Funding Inc. in Trust and e:

1.

This mortgage shall be registered in the name of Sussman Mortgage Funding Inc. in
Trust.

Sussman Mortgage Funding Inc. in Trust hereby acknowledges that the mortgage
which we hold as mortgagees is held for and solely on behalf of the investor who
gives Sussman Mortgage Funding Inc. in Trust $e to participate in the  Equity
Position of % Investment bearing interest at % maturing in e repayable in
monthly payments of Interest only.

Sussman Mortgage Funding Inc. in Trust shall pay the investor their portion of the
monthly investment payment including any bonuses and penalties that may be paid
on this investment transaction.

In event of default under the investment, Sussman Mortgage Funding Inc. in Trust
shall contact investors to inform them of the same.

Sussman Mortgage Funding Inc. in Trust shall inform the investor in writing in the
event that the mortgage broker becomes aware of any subsequent encumbrance on
title or any other significant change in circumstances affecting the mortgage.

Sussman Mortgage Funding Inc. in Trust shall receive remuneration in the amount
of % of the interest received by the investor. This shall be deducted from the
monthly mortgage payment.

Should an investor request an early payout prior to maturity, this will be completed
provided that Sussman Mortgage Funding Inc. in Trust is able to find another
investor to take their position.

Signed and Dated on this day of , O.

Investoragreement disk # 4



ACKNOWLEDGEMENT

I/We hereby acknowledge of being in receipt of all documents listed as Part E
on Investor/Lender Disclosure Statement.

Signed and dated this day of , ®
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Investor SML  Principal Balance Principal Balance Principal Balance
Code Count per PxPlus per Sage per Investor
CO01 5 500,000 500,000 not provided
APO1 4 1,135,180 1,135,180 not provided
ONO1 1 100,000 100,000 100,000
VTO01 2 560,000 560,000 560,000
PI02 4 525,000 525,000 not provided
ADO1 2 839,000 839,000 839,000
SBO1 1 195,000 195,000 250,000
LBO1 2 110,000 110,000 110,000
BAO1 11 1,590,000 1,590,000 1,590,000
GROS5 5 700,000 700,000 700,000
ELO1 2 20,000 20,000 20,000
BRO1 13 1,715,000 1,715,000 1,790,000
BR02 8 1,304,485 1,304,485 1,459,615
GBO01 5 475,000 475,000 575,000
CAO01 3 500,000 500,000 500,000
CA02 2 150,000 150,000 150,000
CSo01 1 25,000 25,000 not provided
JCO1 1 100,000 100,000 not provided
CI01 1 280,000 280,000 28,000
C0O02 1 300,000 300,000 not provided
EDO1 1 200,000 200,000 200,000
WDO1 2 253,000 253,000 253,000
RDO1 1 20,000 20,000 not provided
FFO1 3 100,000 100,000 100,000
EFO01 6 1,156,500 1,156,500 1,156,500
G002 9 9,856,665 9,856,665 9,856,665
GO05 2 350,000 350,000 350,000
GO04 5 1,040,000 1,040,000 1,040,000
G003 6 1,050,000 1,050,000 850,000
GO06 3 230,000 230,000 180,000
GRO2 8 1,200,000 1,200,000 1,200,000
GRO8 2 200,000 200,000 200,000
GS02 3 300,000 300,000 not provided
GS01 3 850,000 850,000 not provided
VGOl 1 30,000 30,000 30,000
SV02 2 125,000 125,000 125,000
TPO1 13 1,917,000 1,917,000 2,092,000
CHO1 1 200,000 200,000 200,000
GUO02 3 200,000 200,000 not provided
GRO6 4 430,921 443,804 461,538
JOO02 1 8,000 8,000 not provided
JOO1 5 750,000 750,000 790,000
MKO1 1 40,000 40,000 40,000
PAO1 2 300,000 300,000 300,000




Investor SML  Principal Balance Principal Balance Principal Balance
Code Count per PxPlus per Sage per Investor
GOO01 25 30,695,671 30,850,671 31,000,450
LO04 1 10,000 10,000 10,000
LOO03 2 30,000 30,000 30,000
LO02 1 70,000 70,000 70,000
LOO01 3 180,000 180,000 180,000
PAO4 1 25,000 25,000 25,000
SVO01 21 3,513,715 3,513,715 3,515,142
MHO1 9 1,000,000 1,000,000 1,000,000
YMO1 1 706,335 706,335 706,335
MCO1 4 168,000 168,000 158,000
SF02 1 798,000 798,000 798,000
MIO1 5 400,000 400,000 400,000
MOO01 1 100,000 100,000 not provided
TE04 2 100,000 100,000 100,000
TE06 2 40,000 40,000 not provided
TEO5 1 45,000 45,000 45,000
PAO3 1 50,000 50,000 50,000
PAO2 1 75,000 75,000 75,000
PRO1 1 50,000 50,000 50,000
PRO2 1 50,000 50,000 50,000
PY04 1 200,000 200,000 not provided
PYO05 3 154,681 154,681 not provided
PYO06 1 100,000 100,000 not provided
PY11 2 20,000 20,000 not provided
PYO07 1 100,000 100,000 not provided
PYO1 6 1,668,088 1,668,088 not provided
PY02 1 406,457 406,457 not provided
PYO08 1 100,000 100,000 not provided
PYO09 1 100,000 100,000 not provided
PY12 1 20,000 20,000 not provided
PYO03 2 315,000 315,000 not provided
PY10 1 75,000 75,000 not provided
PEO02 5 290,000 290,000 not provided
PEO1 5 340,000 340,000 not provided
PEO4 6 240,000 240,000 240,000
PEO5 1 50,000 50,000 50,000
PEO3 7 290,000 290,000 290,000
PI102 4 400,000 400,000 400,000
PI01 1 150,000 150,000 150,000
SHO1 10 575,000 575,000 575,000
RIO1 5 560,000 560,000 560,000
GRO7 2 350,000 350,000 350,000
RO02 6 353,214 353,214 not provided
ROO01 1 146,250 146,082 not provided




Investor SML  Principal Balance Principal Balance Principal Balance
Code Count per PxPlus per Sage per Investor
GR0O4 5 750,000 750,000 750,000
GRO3 7 1,190,000 1,190,000 1,190,000
GRO1 10 1,585,000 1,607,583 1,785,000
SO02 1 250,000 250,000 not provided
SHO1 10 571,604 571,604 640,000
SHO3 1 302,400 302,400 302,400
SHO02 2 340,000 340,000 340,000
GUO1 2 220,000 220,000 not provided
VAOI 8 2,100,000 2,100,000 2,100,000
SFO1 1 1,228,586 1,228,586 1,228,586
SO01 4 1,515,000 1,515,000 not provided
JSO1 2 106,000 106,000 106,000
STO02 7 340,000 340,000 not provided
STO1 7 920,297 920,297 928,476
SNO02 2 258,169 258,053 not provided
SNO03 1 90,550 90,446 not provided
SS01 3 43,000 43,000 not provided
SCO01 17 4,271,663 4,271,663 4,374,411
VAO02 6 1,499,000 1,499,000 1,499,000
SvO03 1 75,000 75,000 75,000
TEO3 3 198,335 198,335 323,335
TNO2 3 628,585 628,412 632,600
TNO3 1 71,935 71,935 72,900
TNO1 8 1,587,000 1,587,000 1,587,000
TEO2 1 205,000 205,000 not provided
TEO1 3 285,000 285,000 not provided
TP02 4 1,050,000 1,050,000 1,300,000
TP04 1 200,000 200,000 200,000
TPO3 5 655,000 655,000 405,000
VTO04 1 30,000 30,000 not provided
VAO3 1 75,000 75,000 75,000
VTO02 1 95,000 95,000 95,000
SNO1 6 674,000 674,000 not provided
VTO03 1 95,000 95,000 not provided
SF03 2 453,387 453,387 not provided




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor

CO01 A-18 100,000 100,000 not provided
CO01 B-90 100,000 100,000 not provided
COO01 B-93 100,000 100,000 not provided
CO01 K-19 100,000 100,000 not provided
CO01 R-66 100,000 100,000 not provided
Total 500,000 500,000 not provided
APO1 A-18 273,000 273,000 not provided
APO1 B-83 632,180 632,180 not provided
APO1 L-16 100,000 100,000 not provided
APO1 R-66 130,000 130,000 not provided
Total 1,135,180 1,135,180 not provided
ONO1 L-16 100,000 100,000 100,000
Total 100,000 100,000 100,000
VTO1 B-73 250,000 250,000 250,000
VTO1 H-26 310,000 310,000 310,000
Total 560,000 560,000 560,000
P102 A-18 275,000 275,000 not provided
P102 B-86 250,000 250,000 not provided
Total 525,000 525,000 not provided
ADO1 A-18 309,000 309,000 309,000
ADO1 B-83 530,000 530,000 530,000
Total 839,000 839,000 839,000
SBO1 A-18 195,000 195,000 250,000
Total 195,000 195,000 250,000
LBO1 B-73 30,000 30,000 30,000
LBO1 B-90 80,000 80,000 80,000
Total 110,000 110,000 110,000
BAO1 A-18 100,000 100,000 100,000
BAO1 B-73 100,000 100,000 100,000
BAO1 B-83 200,000 200,000 200,000
BAO1 B-86 150,000 150,000 150,000
BAO1 B-90 240,000 240,000 240,000
BAO1 M-35 100,000 100,000 100,000
BAO1 R-66 150,000 150,000 150,000
BAO1 R-68 200,000 200,000 200,000
BAO1 T-14 150,000 150,000 150,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance
per PxPlus per Sage per Investor
BAO1 T-20 90,000 90,000 90,000
BAO1 W-21 110,000 110,000 110,000
Total 1,590,000 1,590,000 1,590,000
GROS5 B-86 200,000 200,000 200,000
GROS5 K-19 100,000 100,000 100,000
GROS5 L-16 125,000 125,000 125,000
GROS5 M-27 150,000 150,000 150,000
GROS5 W-29 125,000 125,000 125,000
Total 700,000 700,000 700,000
ELO1 P-12 10,000 10,000 10,000
ELO1 S-18 10,000 10,000 10,000
Total 20,000 20,000 20,000
BRO1 B-73 40,000 40,000 40,000
BRO1 B-86 200,000 200,000 200,000
BRO1 H-26 100,000 100,000 100,000
BRO1 H-27 500,000 500,000 500,000
BRO1 L-16 175,000 175,000 175,000
BRO1 M-35 200,000 200,000 200,000
BRO1 R-61 55,000 55,000 55,000
BRO1 R-66 120,000 120,000 120,000
BRO1 R-68 125,000 125,000 125,000
BRO1 S-18 100,000 100,000 100,000
BRO1 T-14 100,000 100,000 100,000
BRO1 T-10 - - 50,000
BRO1 C-64 - - 25,000
Total 1,715,000 1,715,000 1,790,000
BR02 A-14 200,000 200,000 200,000
BR02 B-93 - - 155,000
BR02 H-26 160,000 160,000 160,000
BRO02 L-16 220,000 220,000 220,000
BR02 M-37 175,000 175,000 175,000
BR02 R-68 299,485 299,485 299,615
BR02 T-14 200,000 200,000 200,000
BR02 W-21 50,000 50,000 50,000
Total 1,304,485 1,304,485 1,459,615
GBO1 A-18 175,000 175,000 175,000
GBO1 B-82 - - 100,000
GBO01 B-83 75,000 75,000 75,000
GBO01 R-66 150,000 150,000 150,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor
GBO1 S-18 75,000 75,000 75,000
Total 475,000 475,000 575,000
CAO01 B-83 200,000 200,000 200,000
CAO01 B-86 200,000 200,000 200,000
CAO01 S-18 100,000 100,000 100,000
Total 500,000 500,000 500,000
CAO02 B-83 50,000 50,000 100,000
CAO02 R-68 100,000 100,000 50,000
Total 150,000 150,000 150,000
CSo1 B-90 25,000 25,000 not provided
Total 25,000 25,000 not provided
JCO1 T-14 100,000 100,000 not provided
Total 100,000 100,000 not provided
CI01 B-73 280,000 280,000 280,000
Total 280,000 280,000 280,000
CO02 B-83 300,000 300,000 not provided
Total 300,000 300,000 not provided
EDO1 B-95 200,000 200,000 200,000
Total 200,000 200,000 200,000
WDO01 B-95 120,000 120,000 120,000
WDO01 P-12 133,000 133,000 133,000
Total 253,000 253,000 253,000
RDO1 P-12 20,000 20,000 not provided
Total 20,000 20,000 not provided
FFO1 1-24 50,000 50,000 50,000

FFO1 W-21 50,000 50,000 -
FFO1 S-27 - - 50,000
Total 100,000 100,000 100,000
EF01 A-14 153,500 153,500 153,500
EF01 A-18 533,000 463,000 533,000
EF01 B-83 345,000 345,000 345,000
EF01 B-90 75,000 75,000 75,000

EF01 Y-20 - 70,000 -




Investor Code Mortgage Principal Balance Principal Balance Principal Balance
per PxPlus per Sage per Investor
EF01 L-16 50,000 50,000 50,000
Total 1,156,500 1,156,500 1,156,500
G002 A-18 2,000,000 2,000,000 2,000,000
G002 B-83 2,366,666 2,366,666 2,366,666
G002 B-86 1,433,333 1,433,333 1,433,333
G002 J-17 566,667 566,667 566,667
GO02 L-16 416,667 416,667 416,667
G002 M-27 706,666 706,666 706,666
G002 R-66 966,666 966,666 966,666
G002 T-14 1,000,000 1,000,000 1,000,000
G002 W-21 400,000 400,000 400,000
Total 9,856,665 9,856,665 9,856,665
GOO05 B-83 150,000 150,000 150,000
GOO05 B-86 200,000 200,000 200,000
Total 350,000 350,000 350,000
GO04 B-83 350,000 350,000 350,000
GO04 B-86 250,000 250,000 250,000
GO04 H-27 120,000 120,000 120,000
GO04 R-66 70,000 70,000 70,000
GO04 T-14 250,000 250,000 250,000
Total 1,040,000 1,040,000 1,040,000
GO03 A-18 300,000 300,000 150,000
GO03 B-83 200,000 200,000 200,000
G003 H-27 200,000 200,000 200,000
G003 M-37 100,000 100,000 100,000
G003 R-66 150,000 150,000 100,000
G003 W-30 100,000 100,000 100,000
Total 1,050,000 1,050,000 850,000
GO06 A-18 50,000 50,000 50,000
GO06 B-83 130,000 130,000 80,000
GO06 R-66 50,000 50,000 50,000
Total 230,000 230,000 180,000
GRO2 A-18 100,000 100,000 100,000
GRO2 B-83 150,000 150,000 150,000
GRO2 B-86 125,000 125,000 125,000
GRO2 C-13 350,000 350,000 350,000
GRO2 J-17 150,000 150,000 150,000
GRO2 T-14 100,000 100,000 100,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance
per PxPlus per Sage per Investor
GRO2 W-27 100,000 100,000 100,000
GRO2 W-29 125,000 125,000 125,000
Total 1,200,000 1,200,000 1,200,000
GROS H-27 100,000 100,000 100,000
GROS W-21 100,000 100,000 100,000
Total 200,000 200,000 200,000
GS02 A-18 200,000 200,000 not provided
GS02 B-83 50,000 50,000 not provided
GS02 L-16 50,000 50,000 not provided
Total 300,000 300,000 not provided
GS01 A-18 300,000 300,000 not provided
GS01 B-83 450,000 450,000 not provided
GS01 B-86 100,000 100,000 not provided
Total 850,000 850,000 not provided
VGOl M-35 30,000 30,000 30,000
Total 30,000 30,000 30,000
SV02 B-83 75,000 75,000 75,000
SV02 H-26 50,000 50,000 50,000
Total 125,000 125,000 125,000
TPO1 A-14 150,000 150,000 150,000
TPO1 A-18 100,000 100,000 100,000
TPO1 B-73 110,000 110,000 150,000
TPO1 B-83 160,000 160,000 160,000
TPO1 B-86 35,000 35,000 35,000
TPO1 H-27 102,000 102,000 102,000
TPO1 J-17 320,000 320,000 320,000
TPO1 L-16 600,000 600,000 600,000
TPO1 R-61 90,000 90,000 90,000
TPO1 S-18 150,000 150,000 150,000
TPO1 S-25 - - 110,000
TPO1 T-14 100,000 100,000 100,000
TPO1 unknown - - 25,000
Total 1,917,000 1,917,000 2,092,000
CHO1 B-94 200,000 200,000 200,000
Total 200,000 200,000 200,000
GU02 A-14 50,000 50,000 not provided




Investor Code Mortgage Principal Balance Principal Balance Principal Balance
per PxPlus per Sage per Investor
GU02 A-18 50,000 50,000 not provided
GU02 B-83 100,000 100,000 not provided
Total 200,000 200,000 not provided
GRO6 A-18 100,000 101,332 100,000
GRO6 B-90 200,000 203,212 200,000
GRO06 1-24 30,921 37,694 61,538
GRO06 R-66 100,000 101,567 100,000
Total 430,921 443,804 461,538
JOO02 P-12 8,000 8,000 not provided
Total 8,000 8,000 not provided
JOO1 A-18 390,000 390,000 390,000
JOO1 B-73 40,000 40,000 40,000
JOO1 B-83 280,000 280,000 280,000
JOO1 H-26 40,000 40,000 40,000
JOO1 unknown - - 40,000
Total 750,000 750,000 790,000
MKO1 B-73 40,000 40,000 40,000
Total 40,000 40,000 40,000
PAO1 B-83 200,000 200,000 200,000
PAO1 S-18 100,000 100,000 100,000
Total 300,000 300,000 300,000
GO01 A-14 1,550,000 1,600,000 1,550,000
GOO01 A-18 3,450,000 3,400,000 3,450,000
GOO01 B-73 380,000 380,000 380,000
GO01 B-83 4,708,334 4,708,334 4,708,334
GO01 B-86 2,516,667 2,516,667 2,516,667
GOO01 B-90 600,000 600,000 600,000
GOO01 C-64 540,000 540,000 540,000
GOO01 H-20 600,000 600,000 600,000
GOO01 H-26 420,000 420,000 420,000
GOO01 H-27 1,150,000 1,150,000 1,150,000
GOO01 1-24 567,336 567,336 717,114
GOO01 J-17 283,333 283,333 283,333
GOO01 K-19 800,000 800,000 800,000
GO01 L-16 2,488,333 2,488,333 2,488,333
GOO01 M-27 353,334 228,334 353,334
GOO01 M-35 500,000 500,000 500,000
GOO01 M-37 1,420,000 1,700,000 1,575,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance
per PxPlus per Sage per Investor

GO01 R-61 350,000 350,000 350,000
GO01 R-66 1,338,334 1,338,334 1,338,334
GOO01 S-18 985,000 985,000 985,000
GO01 T-14 1,945,000 1,945,000 1,945,000
GO01 T-18 2,000,000 2,000,000 2,000,000
GO01 W-21 200,000 200,000 200,000
GOO01 W-29 500,000 500,000 500,000
GOO01 W-30 1,050,000 1,050,000 1,050,000
Total 30,695,671 30,850,671 31,000,450
LO04 B-92 10,000 10,000 10,000
Total 10,000 10,000 10,000
LO03 B-92 10,000 10,000 10,000
LO03 P-12 20,000 20,000 20,000
Total 30,000 30,000 30,000
LO02 1-24 70,000 70,000 70,000
Total 70,000 70,000 70,000
LOO01 B-92 50,000 50,000 50,000
LOO01 1-24 50,000 50,000 50,000
LOO01 P-12 80,000 80,000 80,000
Total 180,000 180,000 180,000
PAO4 M-35 25,000 25,000 25,000
Total 25,000 25,000 25,000
SV01 A-14 225,000 225,000 225,000
SV01 A-18 250,000 250,000 250,000
SV01 B-73 125,000 125,000 125,000
SV01 B-83 380,000 380,000 380,000
SV01 B-86 200,000 200,000 200,000
SV01 B-92 50,000 50,000 -
SV01 B-93 75,000 75,000 75,000
SV01 B-95 100,000 100,000 100,000
SV01 H-26 100,000 100,000 100,000
SV01 H-27 125,000 125,000 125,000
SV01 1-24 53,715 53,715 55,142
SV01 K-19 100,000 100,000 100,000
SV01 L-16 625,000 625,000 625,000
SV01 L-17 - - 25,000
SV01 M-35 25,000 25,000 50,000
SV01 R-61 150,000 150,000 150,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor

SV01 R-66 225,000 225,000 225,000
SV01 R-68 400,000 400,000 400,000
SV01 S-18 100,000 100,000 100,000
SV01 T-14 175,000 175,000 175,000
SV01 T-18 30,000 30,000 30,000
Total 3,513,715 3,513,715 3,515,142
MHO1 B-86 110,000 110,000 110,000
MHO1 B-93 100,000 100,000 100,000
MHO1 B-95 125,000 125,000 125,000
MHO01 H-27 150,000 150,000 150,000
MHO01 1-24 50,000 50,000 50,000
MHO1 M-27 50,000 50,000 50,000
MHO1 M-35 200,000 200,000 200,000
MHO1 P-12 100,000 100,000 100,000
MHO1 S-18 115,000 115,000 115,000
Total 1,000,000 1,000,000 1,000,000
YMO1 A-14 706,335 706,335 706,335
Total 706,335 706,335 706,335
MCO1 B-73 65,000 65,000 65,000
MCO1 B-92 10,000 10,000 -

MCO1 J-17 15,000 15,000 15,000
MCO1 S-24 78,000 78,000 78,000
Total 168,000 168,000 158,000
SF02 B-83 798,000 798,000 798,000
Total 798,000 798,000 798,000
MIO1 B-73 50,000 50,000 50,000
MIO1 B-90 100,000 100,000 100,000
MIO1 H-26 100,000 100,000 100,000
MIO1 P-11 80,000 80,000 80,000
MIO1 S-24 70,000 70,000 70,000
Total 400,000 400,000 400,000
MOO01 B-73 100,000 100,000 not provided
Total 100,000 100,000 not provided
TE04 B-90 75,000 75,000 75,000
TE04 B-92 25,000 25,000 25,000
Total 100,000 100,000 100,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor
TEO06 B-73 28,000 28,000 not provided
TEO06 P-12 12,000 12,000 not provided
Total 40,000 40,000 not provided
TEO05 M-35 45,000 45,000 45,000
Total 45,000 45,000 45,000
PAO3 P-11 50,000 50,000 50,000
Total 50,000 50,000 50,000
PAO2 B-83 75,000 75,000 75,000
Total 75,000 75,000 75,000
PRO1 B-73 50,000 50,000 50,000
Total 50,000 50,000 50,000
PRO2 B-73 50,000 50,000 50,000
Total 50,000 50,000 50,000
PY04 B-83 200,000 200,000 not provided
Total 200,000 200,000 not provided
PYO05 B-83 59,681 59,681 not provided
PYO05 L-16 50,000 50,000 not provided
PYO05 S-18 45,000 45,000 not provided
Total 154,681 154,681 not provided
PY06 B-83 100,000 100,000 not provided
Total 100,000 100,000 not provided
PY11 A-18 10,000 10,000 not provided
PY11 B-83 10,000 10,000 not provided
Total 20,000 20,000 not provided
PYO7 B-83 100,000 100,000 not provided
Total 100,000 100,000 not provided
PYO01 A-14 100,000 100,000 not provided
PYO01 A-18 490,000 490,000 not provided
PYO1 B-73 20,000 20,000 not provided
PYO01 B-83 913,088 888,088 not provided
PYO01 B-86 120,000 145,000 not provided
PYO01 S-18 25,000 25,000 not provided
Total 1,668,088 1,668,088 not provided




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor
PY02 A-14 406,457 406,457 not provided
Total 406,457 406,457 not provided
PYO08 B-83 100,000 100,000 not provided
Total 100,000 100,000 not provided
PY09 B-83 100,000 100,000 not provided
Total 100,000 100,000 not provided
PY12 B-83 20,000 20,000 not provided
Total 20,000 20,000 not provided
PYO03 B-83 295,000 295,000 not provided
PYO03 L-16 20,000 20,000 not provided
Total 315,000 315,000 not provided
PY10 B-83 75,000 75,000 not provided
Total 75,000 75,000 not provided
PEO02 B-86 40,000 40,000 not provided
PEO2 H-27 100,000 100,000 not provided
PEO02 L-16 50,000 50,000 not provided
PEO02 S-18 50,000 50,000 not provided
PEO02 T-14 50,000 50,000 not provided
Total 290,000 290,000 not provided
PEO1 B-86 40,000 40,000 not provided
PEO1 H-27 150,000 150,000 not provided
PEO1 L-16 50,000 50,000 not provided
PEO1 S-18 50,000 50,000 not provided
PEO1 T-14 50,000 50,000 not provided
Total 340,000 340,000 not provided
PEO4 B-83 - - 50,000
PEO4 B-86 40,000 40,000 40,000
PE04 C-13 - - 100,000
PE04 H-27 100,000 100,000 -
PE04 S-18 50,000 50,000 50,000
PE0O4 T-14 50,000 50,000 -
Total 240,000 240,000 240,000
PEO5 L-16 50,000 50,000 50,000
Total 50,000 50,000 50,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor
PEO3 B-83 - - 50,000
PEO3 B-86 40,000 40,000 40,000
PEO3 C-13 - - 100,000

PEO3 H-27 100,000 100,000 -
PEO3 L-16 50,000 50,000 50,000
PEO3 S-18 50,000 50,000 50,000

PEO3 T-14 50,000 50,000 -
Total 290,000 290,000 290,000
PIO01 B-83 150,000 150,000 150,000
Total 150,000 150,000 150,000
PI102 R-66 200,000 200,000 200,000
PI102 S-18 200,000 200,000 200,000
Total 400,000 400,000 400,000
SHO1 A-14 100,000 100,000 100,000
SHO1 A-18 135,000 135,000 135,000
SHO1 B-83 170,000 170,000 170,000
SHO1 H-26 40,000 40,000 40,000
SHO1 L-16 100,000 100,000 100,000
SHO1 P-11 30,000 30,000 30,000
Total 575,000 575,000 575,000
RIO1 A-18 100,000 100,000 100,000
RIO1 B-83 130,000 130,000 130,000
RIO1 B-86 100,000 100,000 100,000
RIO1 L-16 100,000 100,000 100,000
RIO1 R-66 130,000 130,000 130,000
Total 560,000 560,000 560,000
GRO7 B-83 150,000 150,000 150,000
GRO7 B-86 200,000 200,000 200,000
Total 350,000 350,000 350,000
RO02 A-18 40,000 40,000 not provided
RO02 B-73 79,214 79,214 not provided
RO02 B-92 102,000 102,000 not provided
RO02 H-26 20,000 20,000 not provided
ROO02 R-68 65,000 65,000 not provided
ROO02 S-24 47,000 47,000 not provided
Total 353,214 353,214 not provided




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor

ROO1 S-26 146,250 146,082 not provided
Total 146,250 146,082 not provided
GRO4 C-13 100,000 100,000 100,000
GRO0O4 H-27 200,000 200,000 200,000
GRO4 M-37 150,000 150,000 150,000
GRO4 S-18 150,000 150,000 150,000
GRO0O4 T-14 150,000 150,000 150,000
Total 750,000 750,000 750,000
GRO3 A-14 200,000 200,000 200,000
GRO3 B-83 100,000 100,000 100,000
GRO3 B-86 200,000 200,000 200,000
GRO3 C-13 200,000 - 200,000
GRO3 W-30 - 200,000 -

GRO3 R-61 200,000 200,000 200,000
GRO3 R-66 290,000 290,000 290,000
Total 1,190,000 1,190,000 1,190,000
GRO1 A-14 200,000 202,663 200,000
GRO1 A-18 200,000 202,663 200,000
GRO1 B-73 125,000 126,763 125,000
GRO1 B-86 200,000 202,820 200,000
GRO1 L-16 100,000 101,410 100,000
GRO1 R-68 175,000 178,153 375,000
GRO1 S-18 150,000 152,585 150,000
GRO1 W-21 110,000 111,293 110,000
GRO1 W-27 125,000 126,567 125,000
GRO1 W-30 200,000 202,667 200,000
Total 1,585,000 1,607,583 1,785,000
S002 T-14 250,000 250,000 not provided
Total 250,000 250,000 not provided
SHO1 A-18 200,000 200,000 200,000
SHO1 L-16 211,604 211,604 211,604
SHO1 T-14 160,000 160,000 160,000
SHO1 B-86 - - 68,396
Total 571,604 571,604 640,000
SHO03 A-14 302,400 302,400 302,400
Total 302,400 302,400 302,400
SH02 B-83 200,000 200,000 200,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor

SH02 R-66 140,000 140,000 140,000
Total 340,000 340,000 340,000
GUO1 A-18 120,000 120,000 not provided
GUO1 B-83 100,000 100,000 not provided
Total 220,000 220,000 not provided
VAO1 A-18 77,000 77,000 77,000
VAO1 B-73 600,000 600,000 600,000
VAO1 B-94 93,000 93,000 93,000
VAO1 L-16 140,000 140,000 140,000
VAO1 R-61 300,000 300,000 300,000
VAO1 R-66 250,000 250,000 250,000
VAO1 S-18 250,000 250,000 250,000
VAO1 T-14 390,000 390,000 390,000
Total 2,100,000 2,100,000 2,100,000
SFO01 A-18 1,228,586 1,228,586 1,228,586
Total 1,228,586 1,228,586 1,228,586
S001 A-18 295,000 295,000 not provided
SO01 B-83 470,000 470,000 not provided
SO01 L-16 450,000 450,000 not provided
SO01 T-14 300,000 300,000 not provided

1,515,000 1,515,000 not provided
JS01 B-73 60,000 60,000 60,000
JS01 B-90 46,000 46,000 46,000
Total 106,000 106,000 106,000
ST02 A-18 105,000 105,000 not provided
STO02 B-73 15,000 15,000 not provided
ST02 B-83 105,000 105,000 not provided
ST02 K-19 30,000 30,000 not provided
ST02 M-35 7,000 7,000 not provided
ST02 S-18 8,000 8,000 not provided
STO02 T-14 70,000 70,000 not provided
Total 340,000 340,000 not provided
STO1 A-18 100,000 100,000 100,000
STO1 B-83 200,000 200,000 200,000
STO1 B-86 300,000 300,000 300,000
STO1 1-24 35,297 35,297 43,476
STO1 L-16 100,000 100,000 100,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor

STO1 R-66 100,000 100,000 100,000
STO1 T-14 85,000 85,000 85,000
Total 920,297 920,297 928,476
SNO02 S-26 100,286 99,951 not provided
SNO02 S-27 157,882 158,102 not provided
Total 258,169 258,053 not provided
SNO03 S-26 90,550 90,446 not provided
Total 90,550 90,446 not provided
SS01 M-35 13,000 13,000 not provided
SS01 P-12 15,000 15,000 not provided
SS01 S-18 15,000 15,000 not provided
Total 43,000 43,000 not provided
SCO1 A-14 500,000 500,000 500,000
SCo1 A-18 600,000 600,000 600,000
SCO1 B-83 350,000 350,000 350,000
SCO1 B-86 125,000 125,000 125,000
SCO1 B-90 225,000 225,000 225,000
SCo1 C-13 150,000 150,000 150,000
SCo1 H-27 150,000 150,000 150,000
SCo1 1-24 76,663 76,663 104,411
SCo1 K-19 100,000 100,000 100,000
SCO1 L-16 575,000 575,000 575,000
SCO1 M-27 200,000 200,000 200,000
SCO1 M-35 250,000 250,000 250,000
SCo1 M-37 175,000 175,000 175,000
SCo1 M-41 - - 75,000
SCo1 R-66 150,000 150,000 150,000
SCo1 T-14 350,000 350,000 350,000
SCO1 T-18 295,000 295,000 295,000
Total 4,271,663 4,271,663 4,374,411
VAO02 A-14 250,000 250,000 250,000
VAO02 A-18 170,000 170,000 170,000
VAO02 B-83 324,000 324,000 324,000
VAO02 B-86 555,000 305,000 555,000
VAO02 R-68 - 250,000 -

VAO02 L-16 200,000 200,000 200,000
Total 1,499,000 1,499,000 1,499,000
SV03 A-14 75,000 75,000 75,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance
per PxPlus per Sage per Investor
Total 75,000 75,000 75,000
TEO3 A-18 79,335 79,335 79,335
TEO3 G-32 - - 125,000
TEO3 B-90 119,000 119,000 119,000
Total 198,335 198,335 323,335
TNO2 B-95 422,500 422,500 422,500
TNO2 S-26 149,740 149,489 153,000
TNO2 S-27 56,344 56,423 57,100
Total 628,585 628,412 632,600
TNO3 S-27 71,935 71,935 72,900
Total 71,935 71,935 72,900
TNO1 B-93 155,000 155,000 155,000
TNO1 B-95 77,000 77,000 77,000
TNO1 H-26 130,000 130,000 130,000
TNO1 H-27 345,000 345,000 345,000
TNO1 M-37 240,000 240,000 240,000
TNO1 P-12 50,000 50,000 50,000
TNO1 T-14 400,000 400,000 400,000
TNO1 T-20 190,000 190,000 190,000
Total 1,587,000 1,587,000 1,587,000
TEO2 B-83 205,000 205,000 not provided
205,000 205,000 not provided
TEO1 B-83 55,000 55,000 not provided
TEO1 B-90 150,000 150,000 not provided
TEO1 W-21 80,000 80,000 not provided
Total 285,000 285,000 not provided
TPO2 A-18 - - 250,000
TPO2 B-83 600,000 600,000 600,000
TPO2 L-16 150,000 150,000 150,000
TP02 M-37 300,000 300,000 300,000
Total 1,050,000 1,050,000 1,300,000
TP04 M-35 200,000 200,000 200,000
Total 200,000 200,000 200,000
TPO3 A-18 250,000 250,000 -
TPO3 B-86 65,000 65,000 65,000




Investor Code Mortgage Principal Balance Principal Balance Principal Balance

per PxPlus per Sage per Investor
TPO3 B-92 100,000 100,000 100,000
TPO3 1-24 125,000 125,000 125,000
TPO3 J-17 115,000 115,000 115,000
Total 655,000 655,000 405,000
VT04 B-92 30,000 30,000 not provided
Total 30,000 30,000 not provided
VAO3 R-66 75,000 75,000 75,000
Total 75,000 75,000 75,000
VT02 B-73 95,000 95,000 95,000
Total 95,000 95,000 95,000
SNO1 B-73 75,000 75,000 not provided
SNO1 B-86 110,000 110,000 not provided
SNO1 H-27 259,000 259,000 not provided
SNO1 L-16 100,000 100,000 not provided
SNO1 P-12 100,000 100,000 not provided
SNO1 W-21 30,000 30,000 not provided
Total 674,000 674,000 not provided
VTO03 B-73 95,000 95,000 not provided
Total 95,000 95,000 not provided
SFO03 A-18 262,100 262,100 not provided
SFO03 J-17 191,287 191,287 not provided
Total 453,387 453,387 not provided




Appendix “N”
to the First Report of the Receiver




Total Principal

Investor Repayments
Code 2020 2021 2022 2023 2024 (2020-2024)
CO01 - - - - - -
APO1 - - - - - -
ONO1 - - - - - -
VTO01 - - - - - -
P102 - 150,000 - - - 150,000
ADO1 - - - - - -
SBO1 - - 100,000 - - 100,000
LBO1 - 60,000 - 29,845 - 89,845
BAO1 - - - - - -
GRO5 - - - - 50,000 50,000
ELO1 - - - - - -
BRO1 - - 50,000 - 25,000 75,000
BRO2 - - - 100,000 302,531 402,531
GBO01 - - 100,000 - - 100,000
CAO01 - - - - - -
CA02 - - - - - -
CS01 - - 55,000 - 20,000 75,000
JCO1 - 150,000 - 100,000 - 250,000
CI01 - - - 450,000 - 450,000
C0O02 - - - - - -
EDO1 - - - - 200,000 200,000
WDO1 - - - 133,310 240,000 373,310
RDO1 - 20,000 - - - 20,000
FFO1 - - - - 50,000 50,000
EF01 - - - - - -
GO02 - - - 250,000 - 250,000
GOO05 - - - - - -
GO04 - 100,000 200,000 80,000 250,000 630,000
G003 - - 350,000 - - 350,000
GO06 - - - - - -
GRO02 - - - - - -
GRO8 - - - - - -
GS02 - - - - - -
GSO01 - - - - - -
VGO1 - - - - - -
Svo02 - - - - - -
TPO1 - - 23,000 320,000 - 343,000
CHO1 - 31,000 - - - 31,000
GUO02 - - - - - -
GRO0O6 - - - - - -
JOO02 - - - - - -
JOO1 80,000 - - - 40,000 120,000




Total Principal

Investor Repayments
Code 2020 2022 2023 2024 (2020-2024)
MKO1 - - - - - -
PAO1 - - - - - -
GOO01 - - 600,000 350,000 125,000 1,075,000
LO04 - - - - - -
LO03 - - - - - -
LO02 - - - - - -
LOO01 - - - - - -
PA0O4 - - - - - -
SVo1 - - 325,000 75,000 75,000 475,000
MHO1 - 100,000 100,000 - 50,000 250,000
YMOI - - - - - -
MCO01 - 26,600 78,400 - - 105,000
SF02 - - - - 111,800 111,800
MIO1 - - - - - -
MOO1 - - - - - -
TE04 - - - - - -
TEO06 - 30,000 - 40,000 - 70,000
TEOS - - - - - -
PAO3 - - 50,000 - - 50,000
PA02 - - - - - -
PRO1 - - 50,000 80,000 50,000 180,000
PRO2 - - - - 50,000 50,000
PY04 - - - - - -
PYO05 - - - - 20,000 20,000
PYO06 - 10,000 - - - 10,000
PY11 - - - - - -
PYO07 - - - - - -
PYO01 - - - - - -
PYO02 - - - - - -
PYO08 - - - - - -
PY09 - - - - - -
PY12 - - - - - -
PYO03 - - - - - -
PY10 - - 50,000 - - 50,000
PE02 - - 150,000 - - 150,000
PEO1 - - 150,000 - - 150,000
PEO4 - - 150,000 - - 150,000
PEOS - - - - - -
PEO3 - - 150,000 - - 150,000
P102 75,000 75,000 - - - 150,000
PIO1 - - - - - -
SHO1 - 30,000 - - - 30,000




Total Principal

Investor Repayments
Code 2020 2021 2022 2023 2024 (2020-2024)
RIO1 - - - - - -
GRO7 - - - - - -
RO02 - - - - - -
ROO1 - 159,170 - - - 159,170
GRO04 - 175,000 - 100,000 - 275,000
GRO3 - - - - - -
GRO1 - - - - 200,000 200,000
SO02 - - - - - -
SHO1 - - 150,000 - 63,396 213,396
SHO3 80,000 629,000 953,000 364,624 47,028 2,073,652
SHO02 - - 200,000 - - 200,000
GUO1 - - - - - -
VAO1 - - - - 77,000 77,000
SFO1 - - 320,000 405,000 75,300 800,300
SO01 - 250,000 350,000 250,000 175,000 1,025,000
JSO1 - - - 70,000 4,000 74,000
STO02 - - - - - -
STO1 - - - - - -
SNO02 - - - - - -
SNO3 - - - - - -
SS01 - - - - - -
SC01 - - - - 68,655 68,655
VAO02 - - 1,380,000 400,000 - 1,780,000
SVo03 - 50,000 - - - 50,000
TEO03 12,000 98,000 54,835 40,000 55,000 259,835
TNO2 190,000 277,000 - - - 467,000
TNO3 - - - - - -
TNO1 - 503,000 400,000 740,391 120,000 1,763,391
TEO02 - - - - - -
TEO1 - - - - - -
TP02 250,000 - - - - 250,000
TP04 - - - - - -
TPO3 - - - 100,000 - 100,000
VT04 - - - - - -
VAO3 - - - - - -
VTO02 - - - - - -
SNO1 80,000 60,000 285,000 176,000 - 601,000
VTO03 - - - - - -
SF03 - - 165,000 - - 165,000
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Status

Maturity Date

Borrower(s)

Advances

Repayments

Registration Date'

Discharge Date’

A-14 Active 9-Jun-2024 2114568 Ontario Limited, Alliance Homes [15-May-2007 N/A - Active Undetermined | Undetermined
Inc. & Alex Troop

A-18 Active 3-Mar-2025 2114568 Ontario Limited, Alliance Homes [15-May-2007 N/A - Active Undetermined | Undetermined
Inc. & Alex Troop

B-73 Discharged |17-Mar-2019 Lyle Blain & Blainhampton Properties Inc. | 19-Mar-2008 22-Jul-2009 Undetermined | Undetermined

B-83 Discharged  |24-Feb-2025 Ballymore Building Innisfil Corp. 1-Apr-2016 13-Jan-2024 Undetermined | Undetermined

B-86 Discharged  |30-Mar-2024 Ballymore Building Innisfil Corp. 1-Apr-2016 13-Jan-2024 Undetermined | Undetermined

B-90 Discharged 16-Dec-2023 Elgin Bolton, Guarantor Walters Falls 18-Jan-2015 20-Dec-2023 970,000.00 1,068,190.50
Wood Products Inc.

B-92 Discharged  |6-Jun-2023 Gregory Scott Bowen & Krystyna 8-Jun-2021 28-Feb-2025 19,887.46 37,992.79
Stanislawa-Bowen

B-93 Discharged  |30-Jun-2024 Gregory Scott Bowen & Krystyna 8-Jun-2021 28-Feb-2025 Undetermined | Undetermined
Stanislawa-Bowen

B-94 Discharged 10-Jul-2024 Colin Franklin Bidmead 23-Jul-2020 Unknown 603,750.00 -

B-95 Active 25-Jun-2025 Colin Franklin Bidmead 10-Jul-2023 N/A - Active 60,000.00 | Undetermined

C-13 Discharged 26-Feb-2021 Alliance Heritage Village Inc. & Alex 19-Jul-2019 3-Feb-2022 4,992,648.91 5,514,674.33
Troop

C-64 Discharged 13-Nov-2018 Ballymore Building Innisfil Corp. 1-Apr-2016 14-Mar-2018 Undetermined | Undetermined

H-20 Discharged |1-Mar-2020 Paul Hallman & David Calford 15-Jan-2018 20-Dec-2023 Undetermined | Undetermined
(Guarantors), Willard G. Hallman Lumber
Limited

H-26 Discharged |13-Aug-2024 Allan Howarth 1-Jan-2022 22-Aug-2024 407,000.00 421,491.38

H-27 Active 1-Feb-2024 Alliance Heritage Village Inc. & Alex 9-Jul-2019 N/A - Active 275,000.00 | Undetermined
Troop

1-24 Discharged |2-Feb-2024 Joey Kazutas, Tayna Kazutas, Peter Unknown Unknown Undetermined | Undetermined
Kazutas, Lorenza Kazutas

J-17 Discharged |28-Sep-2018 Dave Joyce, Sam Raseta, Jim Lewis, 1-Oct-2007 1-Feb-2013 Undetermined | Undetermined
2062777 Ontario Ltd., 2067041 Ontario
Ltd., & 1004260 Ontario Ltd.

K-19 Discharged |27-Jan-2024 Consar-Redmaple Investment Ltd. 14-Sep-2018 27-Sep-2019 666,666.70 863,129.11
(switched from Kingmount Capital Ltd.)/
Frank & Jasmine Wang (Guarantors)

L-16 Discharged  |23-Oct-2024 Ballymore Building Innisfil Corp. 1-Apr-2016 13-Jan-2024 Undetermined | Undetermined




Status

Maturity Date

Borrower(s)

Advances

Repayments

Registration Date'

Discharge Date’

M-27 Discharged  |26-Apr-2019 Mascioli et al (Tony Mascioli, Rose 22-Aug-1997 20-Dec-2017 Undetermined | Undetermined
Mascoli, Lorenzo Mascioli, 972580
Ontario Inc, & 890903 Ontario Inc.)

M-35 Discharged 16-Dec-2020 William & Marion McLean 17-Dec-2019 17-Jun-2021 175,625.00 273,551.25

M-37 Active 29-Jul-2023 Waterways of Muskoka Ltd. / Alex Troop [26-Aug-2021 N/A - Active Undetermined | Undetermined
as Guarantor

P-11 Discharged  |31-Oct-2023 Margot Louise Parker 1-Nov-2022 27-Nov-2023 214,788.75 -

P-12 Discharged  |27-Nov-2024 Margot Louise Parker 27-Nov-2023 18-Dec-2024 60,015.59 363,569.99

R-61 Power of Sale [9-Oct-2024 Sam Raseta/2067041 Ontario Ltd. 10-Jul-2007 16-Dec-2024 Undetermined | Undetermined

R-66 Power of Sale |10-May-2024 Sam Raseta/2067041 Ontario Ltd. 10-Jul-2007 16-Dec-2024 Undetermined | Undetermined

R-68 Discharged 30-Dec-2023 Eddie/Eduardo Ribeiro 30-Dec-2022 14-Dec-2023 704,500.00 847,457.50

S-18 Discharged |31-Jan-2024 Richard & Sharon Spatola, SOS 7-Sep-2007 19-Dec-2019 Undetermined | Undetermined
Investments Property & Holdings Inc.

S-24 Discharged |22-Oct-2023 Andrew Soifert 24-Nov-2022 20-Dec-2023 216,166.68 249,449 .41

S-26 Active 23-Jun-2025 Maheswaran Subramaniam 23-Jun-2023 N/A - Active 208,741.73 103,278.00

S-27 Active 15-May-2026 Maheswaran Subramaniam 1-Apr-2016 N/A - Active Undetermined | Undetermined

T-14 Active 13-Jul-2024 2114568 Ontario Limited, Alliance Homes [15-May-2007 N/A - Active Undetermined | Undetermined
Inc. & Alex Troop

T-18 Discharged |18-Aug-2018 Alex Troop, Big Bay Alliance Inc. & 18-Aug-2017 8-Mar-2019 2,037,500.00 [ 3,321,083.52
Woodland Alliance Inc.

T-20 Discharged  |26-Oct-2024 Alexander W Troop 11-Nov-2023 3-Jul-2024 258,766.65 257,566.66

W-21 Discharged  |28-Jul-2018 Woodland Alliance Inc. & Alex Troop 4-Aug-2011 18-Jul-2024 Undetermined | Undetermined
(President of Woodland Alliance)

W-27 Discharged  |4-Nov-2020 Tyler John Wall & Dianne Ada Wall 4-Nov-2019 3-Sep-2020 655,000.00 618,603.26

W-29 Discharged |20-Sep-2021 Wasage Beach Ventures Inc. Unknown Unknown Undetermined | Undetermined

W-30 Active 23-Nov-2022 Waterways of Muskoka Ltd. 26-Aug-2021 N/A - Active 2,890,631.06 1,659,604.49

! refers to the earliest date on which a charge was recorded against any of the properties associated with the mortgage.

? refers to the most recent date a charge was discharged against any of the properties associated with the mortgage.
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Emily Klein

From: Richard Williams

Sent: Wednesday, May 7, 2025 9:26 AM

To: warans@gmail.com

Cc: Emily Klein; Sara Corcoran

Subject: In the Matter of the Receivership of Sussman Mortgage Funding Inc.
Attachments: Receivership Order - FSRA v SMFI et al - 2-MAY-2025.pdf

Mr. Subramaniam:

B. Riley Farber Inc. was appointed as receiver (the "Receiver") of all of the assets of Sussman Mortgage Funding Inc.
("SMFI") by order of the Ontario Superior Court of Justice (Commercial List) dated May 2, 2025. A copy of the
appointment order is attached to this email for your reference and other materials related to the receivership proceedings
can be viewed on our website at https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/.

Based on information available to the Receiver, we understand that you are indebted to SMFI in respect of two separate
mortgages: (i) Mortgage Loan S-26 in the principal amount of $486,827.18 in respect of 1345 Bardeau Street, Innisfil;
and (ii) Mortgage Loan S-27 in the principal amount of $286,161.41 in respect of 1026 Green Street, Innisfil.

Please be advised that all payments in respect of these mortgages must be paid to the Receiver and not to SMFI or
Sandford Sussman personally. Payments made to any party other than the Receiver will not be credited to your
mortgage and will not satisfy your obligation to SMFI and the Receiver. All future payments should be directed to:

B. Riley Farber Inc.

Receiver of Sussman Mortgage Funding Inc.
1600-150 York Street

Toronto ON M5H 355

Attn: Sara Corcoran

The Receiver is in possession of two post-dated cheques in respect of Mortgage Loan S-26 in the amount of $4,918.00
dated May 8, 2025 (cheque 099) and June 8, 2025 (cheque 100). These cheques will be cashed — do not stop payment
or cancel the cheques.

Should you have any questions or concerns with respect to the foregoing, please contact the undersigned.

Regards,

Richard Williams, CPA, CIRP, LIT

B R I L Managing Director

Email: rwilliams@brileyfin.com
Direct: (437) 294-4672
Mobile: (905) 904-7400
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Emily Klein

From: Richard Williams

Sent: Thursday, May 15, 2025 1:53 PM

To: warans@gmail.com

Cc: Emily Klein; Sara Corcoran

Subject: FW: In the Matter of the Receivership of Sussman Mortgage Funding Inc.
Attachments: Receivership Order - FSRA v SMFI et al - 2-MAY-2025.pdf

Mr. Subramaniam,

| understand that payment has not been received for the S-27 mortgage for the months of March, 2025 and May, 2025.
Please advise when we should expect those payments.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Richard Williams

Sent: Wednesday, May 7, 2025 9:26 AM

To: warans@gmail.com

Cc: Emily Klein <eklein@brileyfin.com>; Sara Corcoran <scorcoran@brileyfin.com>
Subject: In the Matter of the Receivership of Sussman Mortgage Funding Inc.

Mr. Subramaniam:

B. Riley Farber Inc. was appointed as receiver (the "Receiver") of all of the assets of Sussman Mortgage Funding Inc.
("SMFI") by order of the Ontario Superior Court of Justice (Commercial List) dated May 2, 2025. A copy of the
appointment order is attached to this email for your reference and other materials related to the receivership proceedings
can be viewed on our website at https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/.

Based on information available to the Receiver, we understand that you are indebted to SMFI in respect of two separate
mortgages: (i) Mortgage Loan S-26 in the principal amount of $486,827.18 in respect of 1345 Bardeau Street, Innisfil;
and (ii) Mortgage Loan S-27 in the principal amount of $286,161.41 in respect of 1026 Green Street, Innisfil.

Please be advised that all payments in respect of these mortgages must be paid to the Receiver and not to SMFI or
Sandford Sussman personally. Payments made to any party other than the Receiver will not be credited to your
mortgage and will not satisfy your obligation to SMFI and the Receiver. All future payments should be directed to:

B. Riley Farber Inc.

Receiver of Sussman Mortgage Funding Inc.
1600-150 York Street

Toronto ON M5H 355

Attn: Sara Corcoran

The Receiver is in possession of two post-dated cheques in respect of Mortgage Loan S-26 in the amount of $4,918.00
dated May 8, 2025 (cheque 099) and June 8, 2025 (cheque 100). These cheques will be cashed — do not stop payment
or cancel the cheques.



Should you have any questions or concerns with respect to the foregoing, please contact the undersigned.

Regards,

Richard Williams, CPA, CIRP, LIT

B R I L Managing Director

Email: rwilliams@brileyfin.com
Direct: (437)294-4672
http://www.brileyfarber.com | Mobile: (905) 904-7400

(i
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Richard Williams

From: Richard Williams

Sent: Friday, May 23, 2025 10:42 AM

To: warans@gmail.com

Subject: FW: In the Matter of the Receivership of Sussman Mortgage Funding Inc.
Attachments: Receivership Order - FSRA v SMFI et al - 2-MAY-2025.pdf

Mr. Subramaniam,

| am advised that a stop payment was placed on cheque 99 in the amount of $4,918.00, despite our explicit instructions to
the contrary. You are now in default of both the S-26 and S-27 mortgages. You can expect correspondence from our
lawyer in respect of those defaults shortly.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Richard Williams

Sent: Thursday, May 15, 2025 1:53 PM

To: warans@gmail.com

Cc: Emily Klein <eklein@brileyfin.com>; Sara Corcoran <scorcoran@brileyfin.com>
Subject: FW: In the Matter of the Receivership of Sussman Mortgage Funding Inc.

Mr. Subramaniam,

| understand that payment has not been received for the S-27 mortgage for the months of March, 2025 and May, 2025.
Please advise when we should expect those payments.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Richard Williams

Sent: Wednesday, May 7, 2025 9:26 AM

To: warans@gmail.com

Cc: Emily Klein <eklein@brileyfin.com>; Sara Corcoran <scorcoran@brileyfin.com>
Subject: In the Matter of the Receivership of Sussman Mortgage Funding Inc.

Mr. Subramaniam:

B. Riley Farber Inc. was appointed as receiver (the "Receiver") of all of the assets of Sussman Mortgage Funding Inc.
("SMFI") by order of the Ontario Superior Court of Justice (Commercial List) dated May 2, 2025. A copy of the
appointment order is attached to this email for your reference and other materials related to the receivership proceedings
can be viewed on our website at https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/.




Based on information available to the Receiver, we understand that you are indebted to SMFI in respect of two separate
mortgages: (i) Mortgage Loan S-26 in the principal amount of $486,827.18 in respect of 1345 Bardeau Street, Innisfil;
and (ii) Mortgage Loan S-27 in the principal amount of $286,161.41 in respect of 1026 Green Street, Innisfil.

Please be advised that all payments in respect of these mortgages must be paid to the Receiver and not to SMFI or
Sandford Sussman personally. Payments made to any party other than the Receiver will not be credited to your
mortgage and will not satisfy your obligation to SMFI and the Receiver. All future payments should be directed to:

B. Riley Farber Inc.

Receiver of Sussman Mortgage Funding Inc.
1600-150 York Street

Toronto ON M5H 355

Attn: Sara Corcoran

The Receiver is in possession of two post-dated cheques in respect of Mortgage Loan S-26 in the amount of $4,918.00
dated May 8, 2025 (cheque 099) and June 8, 2025 (cheque 100). These cheques will be cashed — do not stop payment
or cancel the cheques.

Should you have any questions or concerns with respect to the foregoing, please contact the undersigned.

Regards,

Richard Williams, CPA, CIRP, LIT

B n I l. E Y Managing Director

FARB=R Email: rwilliams@brileyfin.com
Direct: (437)294-4672
http://www.brileyfarber.com | Mobile: (905) 904-7400

®0
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150 York Street, Suite 1600
B/RILEY Torono O Carce 55
F A R B : R F: 437.561.7080

May 23, 2025

Via email: info@ramachandran.law

Ramachandran Law

305 Milner Avenue, Unit 908
Scarborough ON M1B 3Vv4
Attn: Vithu Ramachandran

Re: Sussman Mortgage Funding Inc. (“SMFI”) — Maheswaran Subramaniam

Mr. Ramachandran,

On May 2, 2025, by order of the Ontario Superior Court of Justice (Commercial List) (the “Appointment
Order”), B. Riley Farber Inc. was appointed as receiver (the “Receiver”) without security of all the assets,
undertakings and properties of Sussman Mortgage Funding Inc., 2486976 Ontario Inc. and 1981361 Ontario
Inc. (collectively, the “Debtors”) acquired for, or used in relation to, businesses carried on by the Debtors,
including all proceeds thereof (the “Property”). A copy of the Appointment Order, along with other information
related to the receivership proceedings, is available on the Receiver's website at
https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/.

The Receiver understands that SMFI and Maheswaran Subramaniam are party to the following mortgage
arrangements:

Loan ID Principal Amount Interest Rate Maturity Date Monthly Payment Property Secured
S-26 $ 500,000 10.50% 6/8/2025 $ 4,918 1345 Bardeau Street, Innisfil
S-27 $ 290,000 10.50% 5/3/2026 $ 2,853 1026 Green Street, Lefroy

The Receiver wrote to Mr. Subramaniam on May 7, 2025 to provide a copy of the Appointment Order and
advise Mr. Subramaniam that all amounts payable under the two mortgages were to be paid to the Receiver.
Specifically, Mr. Subramaniam was instructed not to cancel or place a stop payment on post-dated cheques
that had been provided to SMFI.

On May 15, 2025 the Receiver wrote to Mr. Subramaniam to advise that payments had not been received on
the S-27 mortgage for the months of March, April and May 2025. The Receiver requested that Mr.
Subramaniam confirm when those payments would be received.

On May 23, 2025 the Receiver was advised that cheque 099 in the amount of $4,918 payable to SMFI, which
had been deposited by the Receiver, had been returned due to a stop payment. The Receiver wrote to Mr.
Subramaniam and demanded immediate payment of outstanding amounts due under the S-26 and S-27
mortgages. The Receiver telephoned Mr. Subramaniam and was directed to Ramachandran Law.

The Receiver hereby demands immediate payment of $8,559 in respect of the S-27 mortgage and $4,918 in
respect of the S-26 mortgage. These funds must be remitted via wire or bank draft payable to B. Riley Farber

brileyfarber.com (D 57C Giobal Advisory



mailto:info@ramachandran.law
https://brileyfarber.com/engagements/sussman-mortgage-funding-inc/

B RILEYFARB=R
Inc. by no later than Tuesday, May 27, 2025. If the Receiver does not receive payment by that date the matter
will be referred to counsel.

If you have any questions or concerns please contact the undersigned at 905-904-7400 or via email at
rwilliams@brileyfin.com.

Regards,

B. RILEY FARBER INC.

Per: i Williams CPA CIRP LIT
Managing Director

Cc Waran Subramaniam warans@gmail.com

brileyfarber.com BTG Global Advisory
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Richard Williams

From: Richard Williams

Sent: Friday, May 23, 2025 12:37 PM

To: Jay Teichman; Michael Stein

Cc: Kenneth Kraft (kenneth.kraft@dentons.com); Kennedy, Robert; Allan Nackan
Subject: RE: FW: S26 -1345 Bardeau St Innisfil and 1026 Green St ,Lefroy mortgages
Jay,

We continue to investigate the financial interests held in the various mortgages. That being said, we take the position that
each of these mortgages falls within the definition of Property set out in the receivership order and that the stay applies.
We are not prepared to consent to the lifting of the stay.

The answer to your questions (i) and (ii) below is yes in both cases.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Jay Teichman <jay@jayteichman.com>

Sent: Friday, May 23, 2025 12:15 PM

To: Richard Williams <rwilliams@brileyfin.com>; Michael Stein <michael.stein@rogers.com>

Cc: Kenneth Kraft (kenneth.kraft@dentons.com) <Kenneth.Kraft@dentons.com>; Kennedy, Robert
<robert.kennedy@dentons.com>; Allan Nackan <anackan@brileyfin.com>; Jay Teichman <jay@jayteichman.com>
Subject: Re: FW: S26 -1345 Bardeau St Innisfil and 1026 Green St ,Lefroy mortgages

[EXTERNAL]

Thanks for your reply Richard.

We aren't denying that sussman brokered these mortgages (although
we wish that we hadn't dealt with him) but we are denying that these
mortgages are sussman's property. sussman has no interest
whatsoever in S26 and S27. he is not entitled to anything.

Is the receiver stating that sussman or some other investor has a
financial interest in these mortgages? if not, we should be free to deal
with our property directly with the borrower.

despite sussman having no interest, are you saying that (i) all

payments of principal and interest must be made to the receiver and
1



(ii) we can't deal with the borrower without a court in that regard? I'm
trying to understand the process.

Thanks.

Jay Teichman Barrister & Solicitor 5255 Yonge St., Suite 800, Toronto, Ontario, M2N 6P4 Direct Line: (416)
433-0237 Facsimile: (416) 512-9992 E-Mail: jay@jayteichman.com NOTE: This e-mail message is
intended only for the named recipient(s) above and may contain information that is privileged,
confidential and/or exempt from disclosure under applicable law. If you have received this message in
error, or are not the named recipient(s), please immediately notify the sender and delete this e-mail
message.

On 2025-05-23 11:45 a.m., Richard Williams wrote:

Jay,

We have made our views clear on this matter. Each of the investors in question entered into investment
agreements with SMFI. The fact that your registered investments are held through a custodian does not
change the fact that these deals were brokered through SMFI. We consider them to be included in
Property and take the position that the stay applies. As | have said repeatedly, we do not consent to any
enforcement action by you or Mr. Stein.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Jay Teichman <jay@jayteichman.com>

Sent: Friday, May 23, 2025 11:41 AM

To: Richard Williams <rwilliams@brileyfin.com>; Michael Stein <michael.stein@rogers.com>; Jay
Teichman <jay@jayteichman.com>

Subject: Re: FW: S26 -1345 Bardeau St Innisfil and 1026 Green St ,Lefroy mortgages

[EXTERNAL]

Hi Richard.

I'm following up on the exchange of emails below among
you, Michael Stein and me.

As advised: "l have electronic copies of all reg'ed docs
and in this regard | again attach copies of my letters to the



borrower (Subramaninam) of S26 and S27 which includes
copies of the reg'ed docs and sets out the history of each
mortgage loan and discloses the investors.

S26 has 3 investors, Teichman, Stein and Roberts.
S27 has 2 investors, Teichman and Stein."

SMFI has no interest in these mortgages; it is not an
investor nor the mortgage administrator.

Authority to deal with these mortgages, including receipt of
several past due monthly payments and payout of
principal, lies with the investors, Teichman, Stein and
Roberts.

Please confirm the foregoing so that we can proceed to
deal with the borrower and his lawyer without the
receiver's further involvement.

My investments in these mortgages comes from my
retirement funds, my RRIF and TFSA, with OTC. S26
matures on June 23, 2025. | need this money to live on.

Thanks.

Jay Teichman Barrister & Solicitor 5255 Yonge St., Suite 800, Toronto, Ontario, M2N 6P4
Direct Line: (416) 433-0237 Facsimile: (416) 512-9992 E-Mail: jay@jayteichman.com NOTE:
This e-mail message is intended only for the named recipient(s) above and may contain
information that is privileged, confidential and/or exempt from disclosure under applicable
law. If you have received this message in error, or are not the named recipient(s), please
immediately notify the sender and delete this e-mail message.

On 2025-05-14 10:29 a.m., Jay Teichman wrote:

Hi Richard. yes i did. Thanks.

I'm going to send to you in one minute an email
regarding B95 Bidmead. We are owed $499,500.
Thanks.



Jay Teichman Barrister & Solicitor 5255 Yonge St., Suite 800, Toronto,
Ontario, M2N 6P4 Direct Line: (416) 433-0237 Facsimile: (416) 512-9992 E-
Mail: jay@jayteichman.com NOTE: This e-mail message is intended only for
the named recipient(s) above and may contain information that is privileged,
confidential and/or exempt from disclosure under applicable law. If you have
received this message in error, or are not the named recipient(s), please
immediately notify the sender and delete this e-mail message.

On 2025-05-14 10:23 a.m., Richard Williams wrote:

Jay,

Can you please confirm whether you signed the attached investor
agreement.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Jay Teichman <jay@jayteichman.com>

Sent: Tuesday, May 13, 2025 7:43 PM

To: Richard Williams <rwilliams@brileyfin.com>; Michael Stein
<michael.stein@rogers.com>

Cc: Emily Klein <eklein@brileyfin.com>; Sara Corcoran
<scorcoran@brileyfin.com>; Jay Teichman <jay@jayteichman.com>
Subject: Re: FW: S26 -1345 Bardeau St Innisfil and 1026 Green St ,Lefroy
mortgages

[EXTERNAL]

OK, thanks Richard.

| have electronic copies of all reg'ed
docs and in this regard | again attach
copies of my letters to the borrower
(Subramaninam) of S26 and S27 which
includes copies of the reg'ed docs and
sets out the history of each mortgage
loan and discloses the investors.

S26 has 3 investors, Teichman, Stein
and Roberts.



S27 has 2 investors, Teichman and
Stein.

Hope this helps. thanks.

Jay Teichman Barrister & Solicitor 5255 Yonge St., Suite 800,
Toronto, Ontario, M2N 6P4 Direct Line: (416) 433-0237
Facsimile: (416) 512-9992 E-Mail: jay@jayteichman.com
NOTE: This e-mail message is intended only for the named
recipient(s) above and may contain information that is
privileged, confidential and/or exempt from disclosure under
applicable law. If you have received this message in error, or
are not the named recipient(s), please immediately notify the
sender and delete this e-mail message.

On 2025-05-13 7:27 p.m., Richard Williams wrote:

Jay and Michael,

| have spent the last few hours reviewing Sussman’s
loan ledgers for these files. | still need to review the
mortgage documents, which are kept physically at
Sussman’s office. | expect to do this tomorrow and will
come back to you after that.

| note that Sussman’s records reflect that there are
additional investors in the S-26 mortgage. Even if we
determine that S-27 was simply administered by
Sussman, and does not include any actual investments
from SMFI investors, we will need to address the
investors’ interest in S-26.

| will be back to you tomorrow with a more complete
answer.

Regards,

Richard Williams
B. Riley Farber

rwilliams@brileyfin.com
905-904-7400

From: Michael Stein <michael.stein@rogers.com>
Sent: Tuesday, May 13, 2025 4:07 PM
To: Jay Teichman <jay@jayteichman.com>; Richard
Williams <rwilliams@brileyfin.com>
Cc: Emily Klein <eklein@brileyfin.com>; Sara Corcoran
<scorcoran@brileyfin.com>; Jay Teichman
<jay@jayteichman.com>; michael stein
<michael.stein@rogers.com>
Subject: Re: FW: S26 -1345 Bardeau St Innisfil and 1026
Green St ,Lefroy mortgages
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[EXTERNAL]

Good afternoon:

| just had a chance to read the exchange of
correspondence between Jay Teichman and
yourself.

I really don’t understand how this Sussman
Mortgage Funding Inc. (Sussman) Receiver order
has relevance with the Maheswaran
Subramaniam mortgages namely S26 (1345
Bardeau St Innisfil) and S27 (1026 Green St
Lefroy) as these mortgages were originally
registered in Olympia Trust Company, Calgary
name In Trust for specific registered accounts
from day one and Sussman never had any
ownership and it was never a “Property” of
Sussman as Sussman acted only as
Administrator collecting 60 basis point fee from
the monthly mortgage payments while

being Administrator which was terminated on or
before March 31/25.

We were advised from day one by Olympia Trust
Company and Sussman that Sussman could be
terminated at anytime as Administrator which
both Jay Teichman and | did on or before
March31/25 which Amanda Yu at Olympia Trust
our account rep can verify. Consequently,
Sussman is not Administrator after March 31/25
and never had any interest in the ownership of
these mortgages as they were registered in
Olympia Trust name In Trust for Jay Teichman,
Bruce Roberts and my respective registered
account(s) for S26 mortgage and for Jay
Teichman and my registered account(s) for S27
mortgage.

We have over the past 2 months attempted to
resolve collection of monies from Mr
Subramaniam the borrower as we have not
received any mortgage payments for either S26
or S27 since Dec/24 although Mr Subramaniam
claims all payments were made to Sussman with
some eTransfers sent to Sussman April 1 and
April 9 when Sussman was no longer operating
the Sussman business as licenses had expired
and he was provided 2 notices in early March/25

6



by Mr Teichman that Sussman had

been terminated as Administrator on these 2
mortgages and all payments after March 31/25
should not be made to Sussman.

Canyou please confirm receipt of any payments
made by Mr Subramaniam for S26 and S27
mortgages from Jan/25 until today which should
be held in a Sussman trust account as these are
trust funds not Sussman‘s and should be sent to
Olympia Trust Company In Trust for each of our
respective accounts based upon percentage
ownership interest as was historically done
when Sussman acted as Administrator for the
benefit of each respective lenders registered
account(s) at Olympia Trust Company.

Jay Teichman sent letters to Mr Subramaniam
the borrower advising in early March/25 and mid
March/25 that mortgage payments were in
arrears and that we had not received any
payments since Dec/24 on both S26 and S27
mortgages and that any payments made after
March 31/25 would not be credited against the
mortgages unless we received payments into our
respective registered accounts at Olympia Trust
Company. We required all outstanding arrears
payments to be made directly to Olympia Trust
Company In Trust to each of our respective
registered accounts. We also requested Mr
Subramaniam or his counsel to provide proof of
payments made since Dec/24

by providing copies of any cheque(s) and/or
eTransfers made to Sussman. Mr Subramaniam
and his counsel were advised that Sussman was
no longer Administrator and all payments should
be made to Olympia Trust Company In Trust in
Calgary by completing Olympia’s monthly
mortgage payment documentation so each of
the respective lenders registered

account(s) held at Olympia Trust Company
would receive their percentage mortgage
interest payments directly from borrower.

The S26 mortgage becomes due on June 23/25
and we advised the borrower and his lawyer that
we are not renewing this mortgage and

require all outstanding monies owing to be paid

7



on due date. If the borrower does not make
monthly mortgage payments when due for both
S26 and S27 mortgages and/or repayment of all
monies owing on mortgage S26 is not paid on
due date, we need to be able to exercise all legal
rights to collect on these mortgages. How else
can we recover our monies that are owing?

It seems the next court appearance is on June
26/25 after the S26 due date of June 23/25 . Itis
our understanding that Olympia Trust Company
In Trust for each of our respective registered
accounts must discharge mortgage with our
instructions as lenders after receipt of all
monies owing by borrower. Once Olympia Trust
Company In Trust for each of the respective
lenders registered accounts receives all monies
due, they will remit payment to each of the
respected registered lenders accounts based
upon percentage ownership interests and will
advise lawyer acting to discharge

S26 mortgage since they are registered holder In
Trust for each of the lenders Olympia Trust
Company registered accounts.

I require these monthly mortgage payments and
the principal repayment owing that is due on
June 23 /25 for the S26 mortgage to live and need
this matter resolved as soon as possible.

Please advise

Thx

Michael Stein

Telephone : 416-410-7722
Cell Phone: 437-779-1444

Email : michael.stein@rogers.com

This e-mail is privileged and may contain
confidential information

intended only for the person(s) named above. If
you receive this e-mailin error, please notify the
addressee immediately by e-mail

8



from Yahoo Mail for iPhone

On Tuesday, May 13, 2025, 12:56 PM, Jay
Teichman <jay@jayteichman.com> wrote:

Thanks again for your response
below, Richard.

Caroland | terminated SMFI's
administration involvement with
our mortgages before the receiver
was appointed and we notified
Olympia Trust as well. Michael
Stein has also terminated SMFI's
involvement. We can provide
copies if needed.

| appreciate the distinction
between sussman's

administration involvement and
personal / corporate interest in the
mortgages,; if [T]he Receiver is
exclusively empowered to exercise any
remedies in respect of the mortgages
and is not prepared to consent to any
enforcement action by

investors, including those

mortgages where SMFI has no
personal / corporate interest in the
mortgages, how will we recover our

investments? As mentioned, none
of S26, S27 and B95 has made any
payments to us since December,
2024. We are elderly, semi-retired
and need this money in our OTC
accounts.

Thanks.

Jay Teichman Barrister & Solicitor
5255 Yonge St., Suite 800, Toronto,
Ontario, M2N 6P4 Direct Line:
(416) 433-0237 Facsimile: (416)
512-9992 E-Mail:
jay@jayteichman.com NOTE: This
e-mail message is intended only
for the named recipient(s) above
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and may contain information that
is privileged, confidential and/or
exempt from disclosure under
applicable law. If you have
received this message in error, or
are not the named recipient(s),
please immediately notify the
sender and delete this e-mail
message.

On 2025-05-1312:39 p.m.,
Richard Williams wrote:

Jay,

The order appointing the Receiver
extends over all of the syndicated
mortgages administered by SMFI.
Whether or not SMFI has a personal /
corporate interest in the mortgages is
not relevant. The Receiver is exclusively
empowered to exercise any remedies in
respect of the mortgages and is not
prepared to consent to any enforcement
action by investors.

Regards,

Richard Williams

B. Riley Farber

rwilliams@brileyfin.com

905-904-7400

From: Jay Teichman
<jay@jayteichman.com>

Sent: Tuesday, May 13, 2025 12:31
PM

To: Richard Williams
<rwilliams@brileyfin.com>; Jay
Teichman <jay@jayteichman.com>;
Michael Stein
<michael.stein@rogers.com>
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Cc: Emily Klein
<eklein@brileyfin.com>; Sara
Corcoran
<scorcoran@brileyfin.com>
Subject: Re: FW: jay & carol
teichman. sussman. B95 Colin
Bidmead etc

[EXTERNAL]

Thanks for your email
below Richard. | am
including Michael
Stein in this email;
he's an investor in
S26 & S27. | have
embedded my
comments in red font
directly into your email
below.

| hope that you
receive this email; as
all of my emails to you
are bouncing back, |
kindly request that
Emily and Sara
forward this email to
you.

Thanks All.

Jay Teichman Barrister & Solicitor
5255 Yonge St., Suite 800, Toronto,
Ontario, M2N 6P4 Direct Line:
(416) 433-0237 Facsimile: (416)
512-9992 E-Mail:
jay@jayteichman.com NOTE: This
e-mail message is intended only

11



for the named recipient(s) above
and may contain information that
is privileged, confidential and/or
exempt from disclosure under
applicable law. If you have
received this message in error, or
are not the named recipient(s),
please immediately notify the
sender and delete this e-mail
message.

On 2025-05-1312:07 p.m.,
Richard Williams wrote:

Jay,

Apologies — | had a
response to your earlier
email drafted but
somehow failed to send
it.

1. Receiver's
Mandate

1. The
Receiv
eris
aware
of your
investm
ents
and
may
reach
out
during
the
course
of its
investig
ation
for
addition
al
docume
ntation
to
address
specific
investm
ents.

12



13

[Jay:
thanks]
The
Propert
y
include
s all
syndica
ted
mortga
ge
loans
brokere
d by
SMFI,
as well
as the
assets
of the
number
ed
compan
ies
listed in
the
style of
cause
that
hold
Sussm
an’s
equity
interest
in the
three
housing
develop
ment
projects
. For
clarity,
the
Propert
y
include
s all
“paid
out”
mortga
ges. As
set out
in 4(g)
of the
Appoint
ment
Order,
the
Receiv
ers
investig
ation
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include
s the
disposit
ion of
any
procee
ds of
the
syndica
ted
mortga
ge
loans,
which
would
include
“amoun
ts paid
to
Sussm
an but
not paid
to
[me]”.
[Jay:
thanks]
The
stay of
procee
dings
applies
to all
syndica
ted
mortga
ge
loans
per the
definitio
n of
Propert
y
discuss
ed
above.
The
Receiv
er's
consent
is
require
dand
the
Receiv
er is not
prepare
dto
consent
to any
enforce
ment
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actions
by
individu
al
investor

[Ja
y:
as
[
sta
ted
in
my
ea
rli
er
em
ail
S
to
the
re
cei
ve
r,
SM
Fi
ha



16

no
int
er
est
in
S2

S2

It
IS
no

an
inv
est
or.
We
ar

no

N
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div
idu
al"
inv
est
or

we
ar

the
onl

inv
est
or

We
ar

se
eki

ng
the
re
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1S
no

ind
ebt
ed
to
Su
SS
ma
n.
Pl
ea
se
ad

vis
e.]

The
Receiv
er has
not
been in
contact
with the
OSC.
We
cannot
comme
nton
whether
they
may
eventua
Ily
become
involve
d, but it



does
not
appear
that
they
exercis
ed any
regulat
ory
oversig
ht over
SMFI
prior to
the
date of
receiver
ship.

1. B94/95 Colin
Bidmead

1.

20

As set
out
above,
the
Receiv
er is not
prepare
dto
consent
to any
enforce
ment
actions
by
individu
al
investor

[Ja
y:
in
my
em
ail
I
sta
ted
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IICa
rol
and

wou
Id
like
to
exe
rcis

our
def
ault
rem
edi
es
and
iss
ue

stat
em
ent
of
clai

and
Noti
ce

Sal

but
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as
SM
Fi
rem
ain

an
own
er
of
the
B95
cha
rge

me
ntio
ned
abo
ve,
the
rec
eive
r's
con
sen

and
coo
per
atio
nis
hee
ded
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(s.4
(i)
and
s.9
of
the
Ord
er).

am
see
kin

that
con
sen
t."

Ca
rol
an
dl

ar

se
eki
ng
the
re
cei
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ve
r's
co
op
er
ati
on.
Thi

mo

ag
ha

be
en
in
def
aul

sin
ce

De
ce
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mb
er,
20
25.
Th

bo
rro
we

is
ind
ebt
to
Su

SS
ma

an

Ja

Ca
rol
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an

unl
es

we
(ie
yo

an
me

tak

act
ion

we

n't
ex
pe
ct
Bi
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ow
ho

we
ca

ex
pe
ct
to

pai

I'd
be
ple
as
ed
to
us

yo
ur
la

wy



er
in
thi

col
lec
tio
n.
Pl
ea
se
ad

vis
e.]

Please feel free to
reach out directly with
any further questions or
concerns.

Regards,

Richard Williams

B. Riley Farber

rwilliams@brileyfin.com

905-904-7400
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From: Emily Klein
<eklein@brileyfin.co
m>

Sent: Tuesday, May
13, 2025 11:57 AM
To: Richard Williams
<rwilliams@brileyfin.c
om>

Subject: Fw: jay &
carol teichman.
sussman. B95 Colin
Bidmead etc

From: Jay Teichman
< >

Sent: Tuesday, May
13, 2025 11:50:36
AM

To: Sarah Riley
<sarah.ml.riley@gmai
l.com>; Emily Klein
<eklein@brileyfin.co
m>; Jay Teichman
<jay@jayteichman.co
m>

Subject: Fwd: jay &
carol teichman.
sussman. B95 Colin
Bidmead etc

[EXTERNAL]

Hi Sarah and
Emily.

| sent to
Sarah a copy
of my email
below

30



regarding
SMFI and
B95 (Colin
Bidmead).

This
mortgage
matures on 6
June 2025.

We are not
being paid;
we haven't
been paid
since
December,
2024.

As stated
below, Carol,
my wife, and
| would like
to exercise
our default
remedies
and issue a
statement of
claim and
Notice of
Sale, but as
SMFI
remains an
owner of the
B95 charges
mentioned

31



above, the
receiver's
consent and
cooperation
is needed
(s.4(j) and
s.9 of the
Order). | am
seeking that
consent.

Please
advise.
Thanks.

Jay Teichman
Barrister & Solicitor
5255 Yonge St.,
Suite 800, Toronto,
Ontario, M2N 6P4
Direct Line: (416)
433-0237 Facsimile:
(416) 512-9992 E-
Mail:
jay@jayteichman.co
m NOTE: This e-mail
message is intended
only for the named
recipient(s) above
and may contain
information that is
privileged,
confidential and/or
exempt from
disclosure under
applicable law. If
you have received
this message in
error, or are not the
named recipient(s),
please immediately
notify the sender
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and delete this e-
mail message.

———————— Forwarded
Message --------

Subject:jay & carol teichman. sussman. B95 Colin Bidmead etc
Date:Tue, 6 May 2025 15:32:02 -0400
From:Jay Teichman <jay@jayteichman.com>
To:George Benchetrit <George@chaitons.com>, Jay Teichman <|
Corcoran <scorcoran@brileyfin.com>

Hi George.

Hope all is
well. | left
you a
message a
couple of
hours ago; |
have to go
out now so
I'm sending
this email.

Hi Sara. Nice
to meet you
electronically
. My wife,
Carol, and |
are investors
with
Sussman.

| received
the receiver's

33



email
yesterday
regarding its
appointment
(with a link to
several court
docs). As the
court has not
yet
appointed
representativ
e counsel for
the
unrepresente
d investors, |
am reaching
out to FSRA
and the
receiver for
some
information.
If | should be
dealing with
the receiver
alone, kindly
let me know
and I'll
communicate
with them. At
the moment,
I'm merely an
investor with
some
questions.
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This email
should not
be
interpreted to
mean that |
am not in
support of
the
appointment
of
representativ
e counsel for
unrepresente
d investors.

1. Receive
r's Mandate

(i) Isentto
you a couple
of charts
prepared by
me listing my
investments
(copies
attached - |
think these
are the ones
| sent to
you). | want
to ensure
that the
receiver is
aware of my

35



investments.
Sara, | can
provide more
info if you
need it.

(i) Section
2 of the
Order
defines
Property to
be "...all of
the assets,
undertakings
and
properties of
the
Respondents
acquired for,
forming part
of, or used in
relation to a
business
carried on by
the
Respondents
, any assets
or property
held by the
Respondents
in trust for
any third
party, and all
property,
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rights,
intererests
and
proceeds
arising from
all joint
venture or
co-tenancy
agreements
entered into
by the
Respondents
, including
but not
limited to
those
described in
Schedule A
attached
hereto,
including all
proceeds
thereof...".

I'm not sure if
Property
includes the
investments
(H26, T20,
P12 and
B93) listed
on my
attached
schedule
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(called "6 22
april 2025
invt
chart.docx")
where |
disclose the
$525,000
paid to
Sussman by
the
borrowers
but not paid
to me. These
mortgages
have been
paid out and
discharged
from title by
Sussman's
lawyer.

Are these
properties
included/add
ressed in the
Order or are
"paid out"
mortgages
excluded
from the
receiver's
purview? |
think that
s.4((f) and
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(9)(i) of the
Order would

pick up the
investigation
of "paid out”
mortgages.

| can't go
after these
borrowers as
they have
paid
Sussman, so
| suspect that
| must rely
on the
receiver's
investigation
and tracing
of these
funds.

Does the
Receiver's
mandate
include
tracing the
funds which
were paid to
Sussman but
not paid to
me? Is this
addressed in

S.4(g)(i) of

39



the Order
foo?

(iii) I'malso
wondering if
s.9 of the
Order (No
Proceedings
against the
Respondents
or the
Property)
affects my
investments
in S26 & S27
disclosed on
my attached
chart called
"6 22 april
2025 invt
chart.docx"?
Sussman is
not an
investor in
S26 or S27
but is an
investor in
B94/95
(Bidmead,
referred to
below). None
of these
mortgages
has been
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paid since
December,
2024 (5
months in
arrears) and
I'd like to get
moving on
recovering
my funds. |
am in contact
with the
other
investors in
S26 and S27
and since
Sussman is
not an
owner/invest
or in these
mortgages,
I'm hopeful
that the
receiver's
consent is
not required -
is this
correct? If
the consent
is required, |
am seeking
that consent.

(iv) As
some of

41



Sussman's
invts include
qualified and
non-qualified
syndicated
mortgages,
will the OSC
be involved?

| am also
writing today
regarding
B94/95/Colin
Bidmead.

2. B94/95 -
Colin
Bidmead

Carol and |
invested
$77,000 of
unregistered
funds via
Sussman
Mortgage
Funding Inc.
and |
invested an
additional
$422,500
thru my
Olympia
Trust
Company
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RIF ie SMFI
holds an
undivided
interest in
the mortgage
in trust for
Carol and
me and OTC
holds the
balance in
trust for me.
We haven't
been paid
since
December
2024 (ie 5
months in
arrears).

| attach the
$77,000
Investor
Agreements
regarding the
foregoing.
The 1st one
reflects B94
and the 2nd
reflects the
new B95.

The
attachment
below
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entitled "1 as
at 27 april
2025" is a
copy of an
exchange of
emails
between
Colin
Bidmead and
me setting
out the facts
as | know
them.

| attach the
original
charge,
SC2066645,
in the
amount of
$990,000
disclosing
SMFI as the
sole
chargee, and
3 charged
property
PINs ending
with 0281&
0282
(collectively
comprising 2
Mill Street)
and 0076
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(5790 Line 9
North,
Waubaushen
e).

| attach
transfer of
charge,
SC2070845,
disclosing (i)
SMFI as the
owner of
57.32%
(=$567,468.0
0, $77,000 of
which is
being held in
trust for
Carol and
me in
accordance
with the
attached
Investor
Agts) of the
original
charge, and
(i) OTC, in
trust for my
RIF, owning
42.68%
(=$422,532.0
0).
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As you can
see, each of
the foregoing
instruments
includes 3
PINs, 2 of
which are for
2 Mill Street,
and the 3rd
for 5790 Line
9 North,
Waubaushen
e.

| attach
notice of
amendment,
SC2104308:

(i) reducing
the principal
amount from
$990,000 to
$695,000,

(i) disclosing
(i) SMFI as
the owner as
to 39.21%
(=$272,509.5
0, $77,000 of
which is held
in trust for
Carol and
me), and (ii)
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OTC, in trust
for my RIF,
owning
60.79%
(=$422,490.5
0, which
amount
varies
immaterially
from the
$422,532
mentioned
above),

(iii) removing
the PINs
ending with
0281& 0282
(collectively
comprising 2
Mill Street)
and leaving
PIN- 0076
(5790 Line 9
North,
Waubaushen
e) alone. The
removed pro
perties were
replaced by
the attached
instrument,
SC2104320,
being a
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charge on 10
Cold Water
Road. You
will note that
the terms
and
conditions of
this latter
mentioned
charge,
including the
chargees,
are
substantially
the same as
in the Notice
of
Amendment
registered as
SC104308
above,
however the
chargor was
changed
from
Bidmead to
his
corporation.

Carol and |
would like to
exercise our
default
remedies
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and issue a
statement of
claim and
Notice of
Sale, but as
SMFI
remains an
owner of the
B95 charges
mentioned
above, the
receiver's
consent and
cooperation
is needed
(s.4(j) and
s.9 of the
Order). | am
seeking that
consent.

Thanks All.

Jay Teichman
Barrister & Solicitor
5255 Yonge St.,
Suite 800, Toronto,
Ontario, M2N 6P4
Direct Line: (416)
433-0237 Facsimile:
(416) 512-9992 E-
Mail:
jay@jayteichman.co
m NOTE: This e-mail
message is intended
only for the named
recipient(s) above
and may contain
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information that is
privileged,
confidential and/or
exempt from
disclosure under
applicable law. If
you have received
this message in
error, or are not the
named recipient(s),
please immediately
notify the sender
and delete this e-
mail message.

PLEASE VISIT
<https://brileyfin.com/disclosure
s/> FOR LEGAL
DISCLOSURES.

PLEASE VISIT
<https://brileyfin.com/disclosure
s/> FOR LEGAL
DISCLOSURES.

PLEASE VISIT
<https://brileyfin.com/disclosures
/> FOR LEGAL DISCLOSURES.

PLEASE VISIT <https://brileyfin.com/disclosures/> FOR LEGAL
DISCLOSURES.

PLEASE VISIT <https://brileyfin.com/disclosures/> FOR LEGAL DISCLOSURES.

PLEASE VISIT <https://brileyfin.com/disclosures/> FOR LEGAL DISCLOSURES.
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Appendix “S”

to the First Report of the Receiver



JAY
TEICHMAN

BARRISTER AND SOLICITOR

Delivered by registered mail
&
Email:

March 14, 2025

Maheswaran Subramaniam
1345 Bardeau Street
Lefroy, Ontario

LOL 1W0

1610 19t Avenue

Richmond Hill, Ontario
L4E 3R9

Dear Sir:

5255 Yonge Street, Suite 800, Toronto, Ontario M2N 6P4
(416) 433-0237 Fax: (416) 512-9992

341 Joicey Blvd., Toronto, Ontaric M5M 2W2

Cell: (416) 433-0237

e-mail: jayv.¢ jayteichman.com

$500,000.00 loan to Maheswaran Subramaniam
Secured by a 2 mortgage against 1345 Bardeau Street,

Innisfil (Lefroy), Ontario,

in favour of Olympia Trust Company in trust for Jay Teichman, Michael

Stein and Bruce Roberts

Mortgage Registration No. SC1988664
[referred to by Olympia Trust as MOR132953 and by Sussman Mortgage

Funding Inc. as 526]

1 am contacting you in my personal capacity as an investor, being a part owner of the mortgage
noted above. As you can see from the letterhead information above, although my office is
located on Yonge Street, | am semi-retired and work from my house. After your review of this
correspondence, please feel free to contact me directly on my cellphone 416-433-0237 or by
email: javjavteichman.com. 1 have also included contact information for Olympia Trust

Company below if you wish to contact them directly. I invite you to do so.

Sussman Mortgage Funding Inc. (“Sandy”) arranged my $153,000.00 investment in your
$500,000.00 mortgage from my RRIF account #314249 with Olympia Trust Company
(“Olympia”) as to 30.8%. I explain below the sequence of events and investments.
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[ attach a copy of the 1% 2 pages of your mortgage No. SC1988664 which discloses that the
mortgaged property is 1345 Bardeau Street, Innisfil, Ontario, and that 60.8% is held by Sandy
($550,00.00 x 60.8% = $304,000.00) and Olympia holds the remaining 39.2% in trust for
Michael Stein.

Subsequently, by Instrument No. SC2018550 (copy attached), Sandy and Olympia transferred
this mortgage to Olympia as to (i) 30.8% in trust for me ($500,000.00 x 30.8% = $154,000.00.
As I invested $153,000.00, there is a minor arithmetic discrepancy calculated by Sandy and
Olympia, 1 suspect - my interest should be disclosed as 30.6%; in any event, my investment is
disclosed), (ii) 39.2% in trust for Michael Stein, and (iii) the remaining 30% in trust for Bruce
Roberts. This correspondence only addresses my 30.8%. I haven’t spoken with the other
investors, do not know them and am not aware of their situation regarding this mortgage.

I understand that Sandy and Olympia directed you to make your monthly payment to Sandy,
who, upon receipt, would then pay the balance to Olympia in trust for me.

Your total monthly payment is $4,918.00, being a blended payment of principal and interest.

My RRIF share of your monthly payment is $1514.74 (calculated as follows: $4918.00 x 30.8%
= $1514.74). Again, due to a minor arithmetic discrepancy calculated by Sandy and Olympia,
and due to your monthly payment being blended principal and interest, the exact amounts of

these monthly payments made to me are insignificantly a bit different and I have been receiving
$1512.70 monthly.

Sandy has not paid anything to Olympia in trust for me since December, 2024, i.e., the January,
February and March, 2025 payments have not been paid. The last payment Olympia received
from Sandy was on January 13, 2025; this payment covered interest for December, 2024. I spoke
with Olympia on March 12 to confirm this information.

I don’t know if you have paid Sandy for January, February and March, 2025. When I asked for
this information, Sandy promised payments. He has made several promises of payment, but no
payment has been made.

If you have made these payments, I have not received credit for them in my Olympia accounts.
Please let me know if you have made these payments and please send copies of the cancelled
cheques or other evidence of payment.

I have notified Olympia that Sandy’s authorization to act on my behalf for their mortgages has
been revoked. Olympia has acknowledged this revocation. Olympia has notified me that T must
contact you,

1 want your payments to be made to Olympia in trust for me; not to Sandy. Olympia has
advised me that they can assist in this change and that they require you fo sign the attached
Mortgage Payment Authorization Form. I have inserted the mortgage information; you must
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insert the name of your bank in part 4, and in part 5 please attach a “void” cheque, insert your
name, sign the form and insert the date of execution. Once completed, kindly send the form to
Olympia Trust Company, P.O. Box 2581, STN Central, Calgary, Alberta, T2P 1CS8,
Attention: Amanda Yu; email: YuA@olympiatrust.com. Amanda’s direct telephone line is
403-668-6986, if you should have any questions regarding execution and delivery of the Form or
the truthfuiness and veracity of any of the information in this letter.

Kindly let me know that you have sent the signed form to Olympia.

If you have delivered a similar form of mortgage payment authorization to Sandy, please cancel
it with your bank to avoid duplicate payments being made (which I refer to more completely
below).

If you have delivered post-dated cheques to Sandy, please advise Sandy to return them to you.
You should also contact your bank and put a “stop payment” on them.

1 appreciate that this may come as unwelcome news. You may feel that as you have been making
payments to Sandy, this is my problem. [t is my problem; this cortespondence rectifies this
dilemma. Please accept this correspondence as my irrevocable direction to you to make all
payments te Olympia on my behalf. I hereby notify you that any payments made by you to
Sandy after the date hereof will not be recognized by Olympia and you will not receive credit
therefor. If you continue to make any payment(s) to Sandy in disregard of this direction,
Olympia will be pursuing these payments — in other words, you will have to make “double”
payment for each payment made to Sandy. If you have not made any of the January, February
and/or March, 2025 payments to Sandy, please let Olympia and me know so that Olympia can
facilitate these payments from your bank to Olympia.

Your next payment is due on March 23, 2025, Please ensure that it’s made to Olympia Trust
Company in trust for me.

I also take this opportunity to advise you that your mortgage matures on June 23, 2025. [
won’t be renewing or extending my investment in your mortgage. Olympia and I expect to be
paid in full on June 23, 2025. I will be sending a copy of this letter to the other Olympia investor
in your mortgage for their information. As stated above, this correspondence only addresses my
30.8%. I have not spoken with the other investors and am unaware of their situation. I don’t
know if they have received January, February and March, 2025 payments from Sandy. I suspect
that Olympia may notify the other investors of this matter and that you may be hearing from
them too.

I am delivering a copy of this letter to Sandy. [ have advised Sandy that I would be sending this
letter to you.

I sincerely apologize for this situation and empathize with you. Unfortunately, there is no other
practical and effective solution to ensure that I receive the payments I am entitled to receive for
lending you money. Sandy is no longer entitled to receive these mortgage payments and is no

3



longer my agent or authorized representative.

Thank you for your co-operation.

[Users/jayteichman/Documents/jay/sandy sussman/ 1. problems with sussman/OTC borrowers/direction to bomowers to pay OTC/526/1
draft.doc
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LRO# &1 ChargeMortgage Recaipied ap 801988684 on 20230623 el 11:31

Tha appficant(s) beteby applies to the Land Rogistrar.

yoyymmdd Pagedof 21

E’mpedfas _I
P 58065-0600 LT InforogyEStata Fee Simple
Daseription  LOT 146, PLAN S1M1014; TOGETHER WITH AN EASEMENT OVERPTS 6& 7

51R38128 AS IN S0996575; SUBJECT TG AN EASEMENT IN GROSS OVER LOT 146,
PLAN 51M1014 AS IN SC1333490; TOWN OF INNISFL

1346 BARDEAU STREET

Addess |
INNISFIL

| chargoris}

Tha ehargoris} hereby chargee the fand to the chargee(s). The dwrgor(s) admowledges the recelpt of the charge and the standard

charge lerms, iFany.

Namo
Address for Service

SUBRAMANIAM, MAHESWARAN
1345 Bardeay Stresl, Innisfil, Ontario
Lok 10

{ &m al least 18 years of age,
Tha properly Is nol ordinarly occapled by me and my spouse, whois not sepamlod from me, a8 our lamily residence.
This dociment s nol authorized under Power of Attomey by this pary,

[ chargeete) Capacily Share I
KRame SUSSMAN MORTGAGE FUNDING INC. asloan
undivided
G0.80% krterest
Adidness for Senice 129 Duntop Strest East, Barrie, Onlario L4AM TAG
Name OFL YMPIA TRUST GONPANY astoan
undivided
20.60% interest
Address for Service Clympla Trus! Comparty In yust for
RRSP #330315 - Michael Slein
PO Box 2581, 5TH Cenlral
Celgary AB T2F 1C8
Namg OLYMPWA TRUST COMPANY &8 loan
undhided
18.60% interest
Atifrass for Service Olympia Trust Gomparry in st for
TFSA # 330559 - Michael Stein
PO Bax 2601, STN Cenfral
Calgary AB T2P 1C8
| Statements i
Sthedule: Ses Schedules
| Provisions |
Principal $500,000.00 Currency  COM
Calewfation Pariod semi-annualy, nol in advance
Balance Due Dsie 200506723
Intarest Rele 10.50% per armum
Paymenis §4,81800
Intarast Adjustment Date A3 0623
Payment Dete 23rd day of exch menth
First Paymant Dae: 20230723
Last Paymant Dals 20250623
Standard Charge Terms 200033
insuranoe Amourt Full Insurable value
Guaranior
[ signed By |
Ku Yim Ng 20Hdlly S1. Ste 300 acting for Signed 20230623
Toronta Chargor{s}

1345 381



LRO # 51 Charge/Mortgage Recelpted a9 SC1988664 on 20230623  at11:31
The appkeant(s) hereby applies to ihe Land Regisirar. yyyymmdd Page2 of 21

| Signed By ]

Tel 416-485-9800
Fax 416-486-3309
| hava the authority to sign and reglstar the documant on bahall of tha Chargor(s).

I Submitted By ]
OWENS, WRIGHT LLP 20 Holly St Ste 300 2023 06 23
Toronto
M4 381
Tel  416-486-8800

Fax 416-486-3309

| Fees/Taxes/Payment ]
Statutory Registrztion Fee $59.00
Tolal Paid $69.00
l Fita Number l

Chargea Cliant File Number : 12543023 GDG OR MN



LRO¥ 51 Transfor Of Charge Recelpted as $C2018550 on 20231031  at 46:09
Tha applcani(s) heraby appilss tc the Land Registrar. yyyy mmdd Page 1 of 2
IPrcpam’ es
PIN 58065 - LEUS LI Z
Description  LOT 146, PLAN 54M1014; TOGETHER WITH AN EASEMENT OVERPTS 647
51R3B12B AS IN ST86675; SUBJECT TO AN EASEMENT IN GROSS OVER LOT 146,
PLAN 51M1014 AS [N S5C1333490; TOWN OF INNISFIL
Address 1345 BARDEAU STREET
INNISFIL
l?ourca instruments '
Ragistration No. Date Type of instrumemd
S8£1588664 2023 05 23 Charge/Mortgage
I Transferor(s) |
This trangfer of charge affacts all lands that the charge is agsinst which are outstanding,
Name SUSSMAN MORTGAGE FUNDING ING
Adgress for Service 129 Dunlop St. Egst. Barrie, Ontaria
LAM 1AS
A pearson or persons with authority te bind the corporatien hesthave consentad lo tha registralion of this document,
This document is not authorized under Power of Attorney by this party.
Nama OLYMPIA TRUIST COMPANY
Addrass for Service Olympia Trust Company in trust for
RRSP # 330315 - Michaal Stein
PO Box 2581. 5TN Cenlral
Calgary AB T2P 1C8
A person or persons with authorily to bind the corporalion has/have cansented to the registzation of this document.
This document is not authorized under Power of Attomey by this pary
Name OLYMPIA TRUST COMPANY
Address for Service Cryrnpia Trust Company in trust Tor
TFSA # 330659 - Michae} Stein
PQ Box 2561, STN Central
Caigary AB T2P 1CB
A persoh or parsons with authority ta bind the corporation hasfhave cc la tha reg: jon of Inis dacument.
This dogument is not autharized under Power of Attorney by this party.
l Transferee(s) Capacity Share
Nama OLYMPIA TRUST COMPANY a5 1o an
undivided
20.50% inlerest
Atdross for Setvice Olympia Truet Company in trust for
RRSP # 330375 - Michael Stein
PQ Box 2581, STN Central
Calgary AB T2P 1C8
Name OLYMPIA TRUST COMPANY astoan
ungivicad
18.60% intarest
Address for Service Qlympia Trust Conpany in trust for
TFESA # 330859 - Michael Stein N
PO Box 2581, STN Cenlra!
Calgary AB T2P 1CB
Name OLYMPIA TRUST COMPANY &g to an
undivdad
30.80% Intarest
Addrass for Service Olympia Trust Company in st for
RRIF ¥ 314249 - Jay Teichman |
PO Box 2581, STN Centrat
Calgary AB T2P 1C8
Name OLYMPIA TRUST COMPANY &3 le an
undivided
30.00% interest
Address for Barvica Olympia Trust Company in trust far

RRIF # 271041 - Bruce Robers



LRO# 61 Transter Of Charge Rocelpted as §CZ018650 on 20231031 at18:08

The apphcani(s) baraby applias io the Land Registrar.

yyymndd Pags2 of 2

I Transferee(s} " Capacily

Shars

PO Box 2581, 8TN Ceniral
Caigary AB T2P 1C8

I Statemerits

1

The cherges trancfars the selacted charge for 2,00 and other good and valuabla censlderation, withoul any warrentes or reprasentation

end on a non-recourse basis.
This gacument relates to registration number(s)SC1988564 & SC1988685

Is.vgned By |

Kt Yim Ng 20 Holly &t. Ste 300 acting for Skgnest 2023101
Toronto Transferor(s)
M4S 3B1

Tal 418-450-9800

Fax 415-465-3309

| have tha authodty lo =sign and reglstsr the dacumant on behalf of all partles 1o the documant,

Ku ¥im Np 20 Holly St. £t 300 acting for Signed 2023 1C 31
Taronto Transferes(s)
Md5 381

Tel 418-438-9200

Fax 416-438.3309
| have the authoriy 1o sign and reglater the documant on behalf of all pariles # the documant

Submitted By |

CWENS, WRIBHT LLP 20 Hoily St Sle 300 2023 1031
Taronto
M45S 384

Tal A16-486-9800

Bax  416-486-3309

| Fees/Taxos/Payment —I

Statutory Raglstration Fee 869,00

Tota! Pald $69.00

|Flfs Numbar I

Tranaferee Cllont Flte Number 12543023 GDG DR MN




y—_~ -
OLYMPIA

TRUST COMPANY

Mortgage Payment Authorization Form

Investment Account Services Division
Fax; (403) 261-6105
Email: mortgzpes@olympiatrust.com

1. Lender
Informatlon Jay Teichman 314249
[Ohympio Trust
o o Name Account Number
2. Borrower
Information Maheswaran Subramaniam MOR132553
Name Mortgage Number
1345 Bardeau Street, Innisfil, Ontario
Property Address
3. Payment Please include start date and payment amount. Scheduled payments are processed with the selected frequency beginning
Information on the Start Date,
E1  one-Time Payment Amount:  §
Scheduled Payments Amount:  $1,512,70 Start Date: 3/23/2025
Frequency:
If Monthly is selected and Start Date is set on the 28, 29, 301, or 31% of each manth, the payment may be processed on
the last day of the month,
Mortgage Related Payments
By selecting this tick box, | authorize Olympia Trust Company {“Olympia”) to draw on the account identified pe:ow for
all mortgage payments and for any related mortgage charges for fees and services outlined in the Mortgage with
respect to the above Mortgage Number.
4 ::::ﬂ;nt Name of Financial institution: {the “Financral Institution”}
Information A VOID cheque must be attached

In accordance with this Electronic Fund Transfer sgreement {“£FT Agraement”}, I/we authorize Olympia and the Financial Institution to dabit
the account [the “Account”) with the Financial Institution identified in the attached vold cheque for the contribution(s) authorized by this
Meortgage Payment Authorlzation form and for such fiked and varlable fee amounts identified on the Qlympia Fae Schedule (as may amended
from time to time) for services and products provided by Olympia with respect to my/our Olympia account. | acknowledge that such debits
from the Account may occur on a monthly or annual basis depending on my/our contribution instructions and the services and products
provided by Olympia. I/we also authorize Olympia to deposit with the Account with any amounts Olympia may pay to me/us, in Olympia's
sole discretion. These authorizations are to remain in effect until Olympia receives written notification from me/us cancelling or changing
these authorizations. Any written notice cancelling or changing these authorizations must be received by Olympia at least ten {10} business
days, but not more than thirty (30) days, before the next scheduled debit. I/we may obtain a sample cancellation form, or mare information
on my/our right to cancel this EFT Agraement at my/our Financial Institution or by visiting www.payments.cz. Olympia may not assign this
EFT Agreement, whether directly or indirectly, by operation of law, change of control or otherwise, without providing me/us at least 10 days
prior written notice, i/we have certain recourse rights if any debit does nat comply with this EFT Agreement. For example, |/we have the
right to receive reimbursement for any Electranic Funds Transfer that is not authorized or is not consistent with this EFT Agreement. To
obitain a form for a Relmbursement Claim, or for mare information on ry/our recourse rights, Ifwe may contact my/our Financial Institution
or visit www.payments ca Further by signing below, t/fwe reprasent and warrant that:
1} the Atcount number provided is held in my/our name(s), whether solely or ointly, and |fwe have authority under the terms the
applicable account agreement with the Financial Institution to authorize the debits and deposits contemplated by this EFT
Agreament;

2} Ijwe shall not hold Olympla responsible for any delay or loss of funds due to incorrect or incomplete infarmation supplied by
me/us or my/our Financial nstitution or due to an error on the part of the Financial Institution In depositing any such funds to
the Account;

3} I/we hereby waive my/our right to receive pre-notification of the amaunt of any pre-autharized debik or depasit made by Olympia
in accordance this EFT Agreement and acknowledge that I/we shall not recelve advance notice of any such pre-autharized debits
cr deposits before such debits and deposits are processed;

4)  Olympia may change the Olympia Fee Schedule by providing you with thirty {30) days prior written notice of any such changes;
and

S)  This EFT Agreement is consldered a perscnal pre-authorized debit agreement.

5.  Authorizath
. . Maheswaran Subramaniam

Name of Autharized Bank Account Signature of Autherized Bank Account
Signatory Signatory

Date {mm/dd/vyyy)

Privacy Notice: In prov cing services to you, we receive non-publ ¢, persenal information abaut you, We receive this informat on through the transactions we perform for you and may also
recelve informatian about you by virtue of your transactions with our afflllates and other partlas. We will hold your personal information in accordance with our Privacy Palicy, a copy of
which may be found on our website at www.clympiatrust.com.

4000 - 520 3 Ave SW, Calgary, AB T2P0R3

Mailing addrass: PO Box 2581, STN Cantral, Calgary, A2 T2P 1C8
Email: morgages@olympiatrust.com

www olympiatrust. com

Phone: 403,770.0001
Toll Free: 1.877.565.0002,
Fax: 403.261.6105
v01-18-2033



JAY
TEICHMAN

BARRISTER AND SOLICITOR

Delivered by registered mail
&
Email:

March 14, 2025

Maheswaran Subramaniam
1026 Green Street

Lefroy, Ontario

LOL 1W0

1610 19* Avenue

Richmond Hill, Ontario
LA4E 3R9

Dear Sir:

5255 Yonge Street, Suite 800, Toronto, Ontaric M2N 6P4
(416) 433-0237 Fax: (416) 512-0992

341 Joicey Blvd., Toronto, Ontario M5M 2W2

Cell: (416) 433-0237

e-mail: jay  jas teichman.com

$290,000.00 loan to Maheswaran Subramaniam
Secured by a 2" mortgage against 1026 Green Street, Lefroy, Ontario
in favour of Olympia Trust Company in trust for Jay Teichman and

Michael Stein

Motrtgage Registration No. SC2056785
[referred to by Olympia Trust as MOR136813 and by Sussman Mortgage

Funding Inc. as 827]

I am contacting you in my personal capacity as an investor, being a part owner of the mortgage
noted above. As you can see from the letterhead information above, although my office is
located on Yonge Street, I am semi-retired and work from my house. After your review of this
correspondence, please feel free to contact me directly on my cellphone 416-433-0237 or by
email: jay:@javteichman.com. I have also included contact information for Olympia Trust
Company below if you wish to contact them directly. I invite you to do so.

Sussman Mortgage Funding Inc. (“Sandy”) arranged my $130,000.00 investment in your
$290,000.00 mortgage from my RRIF account #314249 with Olympia Trust Company
(“Olympia™) as to 19.69% and from my TFSA account #344117 as to 25.14%. I explain below

the sequence of events and investments.

1



I attach a copy of the 1 2 pages of your mortgage No. SC2056785 which discloses that the
mortgaged property is 1026 Green Street. Lefroy, Ontario, and that 55.17% is held by Olympia
in trust for Michael Stein ($290,000.00 x 55.17% = $159,993.00), and Olympia holds the
remaining 25.14% ($290,000.00 x 25.14% = $72,906.00) + 19.69% ($290,000.00 x 19.69% =
$57,101.00) in trust for me. The sum of my investment is $72,906.00 + $57,101.00 = $130,007;
any minor arithmetic discrepancies were calculated by Sandy and Olympia, 1 suspect; in any
event, my $130,000.00 total investment is disclosed. The sum of $159,993.00 + $72,906.00 ~
$57,101.00 = $290,000.00, and the sum of 55.17% -+ 25.14% + 19.69% = 100%, This
correspondence only addresses my $130,000.00 investment (i.e. my 44.83% (15.69% + 25.14%
= 44.83%). | haven’t spoken with the other investors, do not know them and am not aware of
their situation regarding this mortgage.

I understand that Sandy and Olympia directed you to make your monthly payment to Sandy,
who, upon receipt, would deduct a 6% administrative fee and then pay the balance to Olympia in
trust for me.

Your total monthly payment is $2,853.00, being a blended payment of principal and interest. |
will address the allocation of the principal component of this monthly payment below.

My RRIF share of your monthly interest payment is $561.76 (calculated as follows: $2853.00 x
19.69% = $561.76), Sandy’s fee is 6% such that my net share is $561.76 x 94% = $528.05.

My TFSA share of your monthly interest payment is $717.24 (calculated as follows: $2853.00 x
25.14% = §717.24). Sandy’s fee is 6% such that my net share is $717.24 x 94% = $674.21.

Again, due to a minor arithmetic discrepancy calculated by Sandy and Olympia, and due to your
monthly payment being blended principal and interest, the exact amounts of these monthly
payments made to me are insignificantly a bit different.

I have deducted Sandy’s 6% administrative fee from the payments above and leave it to him to
collect this amount as he determines.

Sandy has not paid anything to Olympia in trust for me since December, 2024, i.e., the January,
February and March, 2025 payments have not been paid. The last payment Olympia received
from Sandy was on December 19, 2024; this payment covered interest for December, 2024. |
spoke with Olympia on March 12 to confirm this information.

[ don’t know if you have paid Sandy for January, February and March, 2025. When I asked for
this information, Sandy promised payments. He has made several promises of payment, but no
payment has been made.

If you have made these payments, I have not received credit for them in my Olympia accounts.
Please let me know if you have made these payments and please send copies of the cancelled
cheques or other evidence of payment.

2



[ have notified Olympia that Sandy’s authorization to act on my behalf for their mortgages has
been revoked. Olympia has acknowledged this revocation. Olympia has notified me that I must
contact you.

I want your payments to be made to Olympia in trust for me; not to Sandy. Olympia has
advised me that they can assist in this change and that they require you to sign the 2 attached
Mortgage Payment Authorization Forms. I have inserted the mortgage information; you must
insert the name of your bank in part 4, and in part 5 please attach a “void” cheque, insert your
name, sign the forms and insert the date of execution. Once completed, kindly send the forms
to Olympia Trust Company, P.O. Box 2581, STN Central, Calgary, Alberta, T2P 1CS8,
Attention: Amanda Yu; email: YuAfolvmpiatrust.com. Amanda’s direct telephone line is
403-668-6986, if you should have any questions regarding execution and delivery of the Form or
the truthfulness and veracity of any of the information in this letter.

Kindly let me know that you have sent the signed forms to Olympia.

If you have delivered a similar form of mortgage payment authorization to Sandy, please cancel
it with your bank to avoid duplicate payments being made (which 1 refer to more completely
below).

If you have delivered post-dated cheques to Sandy, please advise Sandy to return them to you.
You should also contact your bank and put a “stop payment” on themn.

I appreciate that this may come as unwelcome news, You may feel that as you have been making
payments to Sandy, this is my problem. It is my problem; this correspondence rectifies this
dilemma. Please accept this correspondence as my irrevocable direction to yon to make all
payments to Olympia on my behalf. I hereby notify you that any payments made by you to
Sandy after the date hereof will not be recognized by Olympia and you will not receive credit
therefor. If you continue to make any payment(s) to Sandy in disregard of this direction,
Olympia will be pursuing these payments — in other words, you will have to make “double”
payment for each payment made to Sandy. If you have not made any of the January, February
and/or March payments to Sandy, please let Olympia and me know so that Olympia can facilitate
these payments from your bank to Olympia.

Your next payment is due on April 3, 2025. Please ensure that it’s made to Olympia Trust
Company in trust for me.

I alse take this opportunity to advise you that your mortgage matures on May 3, 2026. [
won't be renewing or extending my investment in your mortgage. Olympia and I expect to be
paid in full on May 3, 2026. I will be sending a copy of this letter to the other Olympia investor
in your mortgage for their information. As stated above, this correspondence only addresses my
44.83%. 1 have not spoken with the other investor and am unaware of their situation. I don’t
know if they have received January, February and March payments from Sandy. I suspect that
Olympia may notify the other investors of this matter and that you may be hearing from them

3



too.

I am delivering a copy of this letter to Sandy. 1 have advised Sandy that I would be sending this
letter to you.

I sincerely apologize for this situation and empathize with you. Unfortunately, there is no other
practical and effective solution to ensure that I receive the payments I am entitled to receive for
lending you money. Sandy is no longer entitled to receive these mortgage payments and is no
longer my agent or authorized representative.

Thank you for your co-operation.

Yours truly,

JUsess/jayleichman/Documents/jay/sandy sussman/ 1. problems with sussman/OTC borrowers/direction to bomowers to pay OTC/527 /1
drafi.doc

4



LRO # 51 Charge/Mortgage
The apphcant{s} hareby appiiss io the Land Regisirar.

Recelpted as SC2056785 on 2024 05 21

at 15:34
Page 1 of 21

I Properties

PIN 58065 -0B47 LT Interesi/Estate

Address 1026 GREEN STREET
LEFROY

Fee Sirmple

Descrigon  LOT 28, PLAN 51M1099, SUBJECT TO AN EASEMENT N GROSS AS [N 5C1361759;
SUBJECT TO AN EASEMENT FOR ENTRY AS IN SG1474813; TOWN OF INNISFIL

| Chargor(s)

The chargor(s) hareby charges the land to the chargeeis). The chargor(s) acknowledges the receipt ol the charge and the standard

chargs tarms, if any,

Name SUBRAMANIAM, MAHESWARAN
Address for Service 161% $9th Avenue

Richmand Hill, Ontaric

L4E 3R%
| am ai least 18 years of age.

The property is not ordinasily accupied by me and my spouse, who is no: separated Irom me, as our family residence.

Thia document is not authorized under Power of Atlomey by this party.

Chargee(s) Capacity Share
Name OLYMPIA TRUST COMPANY astoan
undivided

Address for Service Clympia Trust Company in trust for
RARSP# 330315 - Michael Stein
PO Box 2581, STN Centra
Calgary AB T2P 1C8

Namg OLYMPIA TRUST COMPANY

Address for Service Olympia Trust Company in trust far
TFSA # 344117 - Jay Teichiman
341Joicey Bivd,,

Taronto, Ontatio
M3M 2W2

Name OLYMPIA TRAUST COMPANY

Addrass for Service Olympia Trust Company in trust for
ARIF # 314249 - Jay Teichman
341Joicay Bivd.,

Tarorto, Ontario
MSM 2W2

55,17% inlarest

astoan
undivided
25.14% interest

astoan
undivided
18.69% merest

I Statements

Schedule: See Schedules

The text added or imported if any, is isgible and relales to the parties in this document,

| Provisions I
Principal $290,00C 00 Curency  CDN
Calculation Pericd semi-annually, net in advance

Balance Due Date 2026/05/03

Interast Rate 10.50% per annem

Payments $2,853.00

Inlerest Adjustment Date 20240503

Payment Date 3rd day of sach month

First Payment Dale 2024 06 03

Last Payment Date 2026 0503

Slandard Charge Terms 200033

insurance Amount Full msurable vaiue

Guarantor



LRO # 51 Charge/Morigage

Receipted as SC2056785 on 20240521  at 1534

The applicani(s) hereby applias fo the Land Registrar.

yyyymmdd Page 2 of 21

Signed By |
Ku Yim Ng 20 Holly St. Ste 300 acting for Signed 2024 05 21
Toronto Charmgor(s)
M43 381
Tel 416-486-2800
Fax 416-486-3309

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

I Submitted By I
OWENS, WRIGHT LLP 20 Holly 5t. Ste 300 2024 05 24
Teonto
45 381
Tel 416-4B6-9800
Fax 416-486-3309
I Fees/Taxes/Payment |
Statulory Registration Fee $69.95
Tota! Paid $69.95
rFIIe Number I
Chargee Clent File Numbar : 12543030 GDG DR MN



Pt~y Mortgage Payment Authorization Form
O LYMPIA Investment Account Services Division

Fax: (403) 261-6105
TRUST COMPANY Email: mortgages@olympiatrust.com

1, Lender
informatlon Jay Teichman 314249
fotympla frust
; oz Nzme Account Number
2, Bofrower
Information Maheswaran Subramaniam MOR136813
Name Mortgage Number
1026 Green Street, Ontario
Property Address
3. Payment Please include start date and poyment amount, Scheduled payments are processed with the selected frequency beginning
Information an the Start Date.
1 OneTime Payment Amount: $
Scheduled Payments Amount: $528.05 Start Date:  4/3/2025
Frequency:
If Monthiy Is selected and Start Dote is set on the 28, 29, 30, or 315t of each month, the poyment may be processed on
the last day of the month.

Mortgage Related Payments

By sefecting this tick box, | authorize Ciympia Trust Company {"Olympia”) tc draw on the accour: identified below for
all mortgage paymants and for any related mortgage charges for fees and services outlined in the Mortgage wik
raspect ta the above Mortgage Number.

d ::ﬁ:m Name of Financial Institution: (the “Financial Institution”)
Informatlon A VOID cheque must be attached

In accordance with this Electronic Fund Transfer Agreement [“EFT Agreement”), |/we autharize Olympia and the Financial Institution to debit
the account {the "Account”) with the Financial Institution identified in the attached void chegue for the contribution(s} authorized by this
Maortgage Payment Authorization form and for sich fived and variable fee amounts identified on the Olympia Fee Schedute {as may amended
from tima to time) for services and products provided by Olympla with respect to my/our Olympia account. | acknowledge that such debits
from the Account may ooour on a monthly or annual basis depending on my/our contribution instructions and the services and pradusts
provided by Olympia. I/we afso authorize Olympla to deposit with the Account with any amounts Olympia may pay to me/us, in Ohympla's
sole discretion. These authorizations are to remaln in effect until Olympia receives written notification fram mefus cancelllng or thanging
thase autharizations. Any written notice cancelling or changing these authorizations must be received by Clympia at least ten (10) business
days, but not more than thirty (30} days, before the next scheduled debit. [/we may obtaina sample eancelfation ferm, or more information
on my/our right to cancel this EFT Agreement at my/our Financial Institution or by visiting www.payments.ca. Olympia may not assign this
EFT Agreement, whether directly os indirectly, by operation of law, change of control or otherwise, without providing me/us at Jeast 10 days
prior written notice. |/we have certain recourse rights If any debit does not comply with this EFT Agreement, For example, I/we have the
right to receive reimbursement for any Electronic Funds Transfer that is not authorized or is not consistent with this EFT Agreement. To
obtain a form for 2 feimbursement Claim, or for mare information on my/our recourse rights, I/we may contact my/our Financial Institution
or visit wwaw.payinents.ca. Further by signing below, l/we represent and watrant that:

1)  the Account number pravided is held in my/our nameis), whether solely or jointly, and 1fwe have authority undar the terms the
applicable account agreament with the Financial Institution to authorize the debits znd deposlts contemplated by this EFT
Agreament;

2} lfwe shzli not hold Qlympia responsible for any delay ar lass of funds due to incorrect or incomplate information supplied by
me/us or my/our Finandial Institution or due ta an errer on the part of the Financial Institution in depositing any such funds to
the Account;

3} I/wehereby walve myfour right to receive pre-notification of the amount of any pre-autharized debit or deposit made by Olympia
inaccardance this EFT Agreement and acknowledge that [/we shall not seceive advance notice of any such pre-authorized delits
or deposits before such debits and deposits are processed;

4} Qlympla may change the Olympla Fee Schedule by providing you with thirty (30) days prior written notlca of any such changes;
and

5)  This EFT Agresment is considered a personal pre-authorized debit agreement.

5. Authorization

Maheswaran Subramaniam
Name of Authorized Bank Account Signature of Authorized Bank Account Date (mm/dd/yyyy}
Signatory Signatory

Privacy Notice: in provicing services to you, we receiva non-public, personal information abeut you. We recerve this information through the transartions we perform for you and may also
recang infyrmistion about you by virtue of your trensactions with our affilates and other panties. We will nalg your persanal Information in acoerdance with our Privacy Poficy, a copy of
which may be found on our website at www.olympiakrust.com.

4000 - 520 3 Ave SW, Calgary, AB T2P OR3 Phone: 403.770.0001
Mailing address: PO Box 2581, STN Central, Calgary, AS T2P 1C8 Tall Free: 1.877.565.000%
Emall; mortgages@alymplatrust.com Fax: 403.261.6105
wWww alyripiatiuse com vD1-18-2023



A Mortgage Payment Authorization Form
O LY M PI A Investment Account Services Division

TRUST COMPANY . Fax:|(4D3) 2616105
Email: mortgages@olympiatrust.com

i, Lender
information Jay Teichman 344117
LOfwnw ge_:st Name Account Number
paay Oignt)
2. Borrower
Information Maheswaran Subramaniam MOR136813
Name Mortgage Number
1026 Green Street, Ontario
Property Address
3. Payment Please include start date and payment amount. Schedufed payments are processed with the selected frequency beginning
information on the Start Date.
I  One-time Payment Amount: %
Scheduled Paymants Amount: $674.231 Start Date: 4/3/2025
Frequency:

if Monthiy is selected and Start Date is set on the 28%, 29'%, 30, or 315 of ench month, the payment may be processed on
the last day of the menth.

Mortgage Related Payments

By selecting this tick box, 1 authorize Olympia Trust Company (“Olympia”} to draw on the account :dent ‘iec he.ow for
all mortgage payments and for any related mortgage charges for fees and services outlinad in the Mortgage with
respect to the above Mortgage Number,

4, ymen
::urce . Name of Financial Institution: {the "Financial Institution”)
Information A VOID cheque must be attached

In accordance with thls Electronic Fund Transfer Agreement {“EFT Agreement”}, [/we autharize Olympia and tha Financlal Instltution ta deblt
the account {the “Account”) with the Financlal [nstitution ldentified in the attached void cheque for the contribution{s) autharized by this
Mortgage Payment Autharization form and for such fixed and variable fee amounts Jdentlfled on the Olympia Fee Schedule {as may amended
from time te time) for services and products provided by Olymplz with respect to my/our Olympia acoeunt. | acknowledge that such debits
from the Account may occur an a monthly or annual basis depending on my/oeur contribution instructlans and the services and products
provided by Olympla i/we also authorize Olympia to depasit with the Account with any amounts Olympia may pay to me/us, in Olympla’s
sele discretion. These autherizations are to remain in effect until Olympia receives written notification from mefus cancelling or changing
these authorizatlons. Any written notice cancelling or changing these authorizations must be received by Olympia at least ten (10) business
days, but not more than thirty {30) days, before the next scheduled debit. I/we may obtain a sample cancellation form, or more information
on my/our Fight to cancel this EFT Agreement at my/our Financial Institution or by visiting www payments.ca, Olympia may not assign this
EFT Agreement, whether directly or indirectly, by operation of law, change of control or otherwise, without providing me/us at least 10 days
prior written notice. |/we have certain recourse rights if any deblt does nat comply with this EFT Agreement, For example, |/we have the
right to receive reimbursement for any Electronlc Funds Transfer that is not authorized or is not consistent with this EFT Agreement. To
obtain a form for a Reimbursement Claim, or for more information on my/our recourse rights, |/we may contact my/our Financial Institution
or visit www. paymerits ca. Further by signing below, |/we represent and warrant that:

1) the Account number pravided Is held in my/our name(s), whether salaly or Jointly, and l/we have authority under the terms the
applicable account agreement with the Financial Institution to authorize the debits and deposits contempiated by this EFT
Agreement;

2} |fwe shalf not hold Olympia responsible for any delay or loss of funds due to incorrect or incomplete Information supplied by
me/us ar my/our Financial institution or due to an error an the part of the Financial Institution In depositing any such funds to
tha Account;

3)  Ifwe hereby waive my/our right to receive pre-netification of the amount of any pre-authorized debit or deposit made by Olympia
in accordance rhis EFT Agreement and acknowledge that Ifwe shall not recelve advance notice of any such pre-authorized debits
or deposits before such debits and deposits are processed;

4)  Olympia may change the Olympla Fee Schedule by providing you with thirty {30) days prior written notice of any such changes;
and

5}  This EET Agreement Is considered a persanal pre-authorized debit :Lg_l‘gzrnent.

5. Authorization .
Maheswaran Subramaniam

Name of Authorized Bank Account Signature of Authorized Bank Account Date {mmy/dd/yyyy)
Signatory Signatory

Privacy Natice: In providing sarvices to you, we recelve non-public, personal information about you. We receive this information through the transactions we perform for you and may alse
receiva information about you by virtua of your transactions with our affiliates and other parties. We wilf hold your personal informatian in accordance with our Privacy Policy, a copy of
which may be found on cur website at www.olymplatrust.com.

4000 - 520 3 Ave SW, Calgary, AB T2P OR3 Phone: 403.770.0001
Mailing address; PO Bax 2581, 5TN Central, Calgary, AG T2P 1C8 Toll Free: 1.877.565,0001
Email: mortgages@ olympiatrust.com Fax: 403.261.6105

wiww.olympiatrust com vD1-18-2023



JAY
IEICHMAN

BARRISTER AND SOLICITOR 5255 Yonge Street, Suite 800, T:r—ontc, Ontario M2N 6P4
(416) 433-0237 Fax: (416) 512-9992
341 Joicey Blvd., Toronto, Ontario MSM 2W2

Cell: (416) 433-0237
e-mail: a: e

Delivered by registered mail
&
Email:

March 28, 2025

Maheswaran Subramaniam
1345 Bardeau Street
Lefroy, Ontario

LOL 1W0

1610 19* Avenue
Richmond Hill, Ontario
L4E 3R9

88 Lanesbury Drive
Scarborough, Ontario
M1V 3H6

Dear Sir:

$500,000.00 loan to Maheswaran Subramaniam

Secured by a 2™ mortgage against 1345 Bardeau Street,

Innisfil (Lefroy), Ontarto,

in favour of Olympia Trust Company in trust for Jay Teichman, Michael
Stein and Bruce Roberts

Mortgage Registration No. SC1988664

[referred to by Olympia Trust as MOR132953 and by Sussman Mortgage
Funding Inc. as $26]

Iattach a copy of my letter (with attachments) dated March 14, 2025, which is self-explanatory. 1
restate the contents thereof. I have received no reply. 3¢
mortgage it in default 1 be

Michael Stein, a co-owner of 39.2% of this mortgage, has asked me to notify you that he and [
are jointly seeking payment and performance under the mortgage and other security documents
signed by you. As we have not yet been able to contact Bruce Roberts, the co-owner of the

1



remaining 30%, this letter speaks for Michael and me. We are hopeful to be hearing from Bruce
Roberts presently. We expect him to join us in pursuing our mortgage remedies.

After your review of this correspondence please feel free to contact me directly on my cellphone

416—433~0237 or by email: . You can contact Michae] at 416-816-9690 or
wchaglstein o roggrs.com,

I understand that Sandy and Olympia directed you to make your monthly payment to Sandy,
who, upon receipt, would then pay the balance to Olympia in trust for Michael and me.

lichae ih not Jir] £ i
T y 105 O 2l o Ay
ik = L
o
yVou e pay
(] & send me 1 ¢an o
eee ANy
e want vour pavi to be made it t
to Sandy. 1 ar

Amanda Yu at Olympza has advised me that they can assist with this change and that they
require you to sign Mortgage Payment Authorization Forms for Michael and me. Amanda’s
direct telephone line is 403-668-6986, if you should have any questions regarding execution and
delivery of the Forms or the truthfuiness and veracity of any of the information in this letter. I
attach the form required by Clympia.

If you have delivered a similar form of mortgage payment authorization to Sandy, please cancel

it with your bank to avoid duplicate payments being made (which I refer to more completely
below).

If you have delivered post-dated cheques to Sandy, please advise Sandy to return them to you.
You should also contact your bank and put a “stop payment” on them.

1 appreciate that this may come as unwelcome news. You may feel that as you have been making
payments to Sandy, this is my problem. It is my problem; this correspondence rectifies this
dilemma. In my last letter you were directed to you to make all payments to Olympia on my

behalf; Michael Stein is now included. a1 fthat
made by you to Sandy after the date of st lette
ecognized by Olympia you will e credit th If you

continue to make any payment(s) to Sandy in disregard of my previous direction, Olympia
will be pursuing these payments — in other words, you will have to make “double”™ payment

2



for each payment made to Sandy for Michael and me. If you have not made any of the
January, February and/or March payments to Sandy, please let Olympia and me know so
that Olympia can facilitate these payments from your bank to Clympia.

Your last payment was due on March 23, 2025. Hopefully it was made to Olympia Trust
Company in trust,

Your next payment is due on April 23, 2025, Please ensure that it’s made to Olympia Trust
Company in trust for Michael and me.

I also take this opportunity to advise you that your mortgage matares on June 23, 2025, We
won’t be renewing or extending our investment in your mortgage. Olympia, Michael and |
expect to be paid in full on June 23, 2025,

We sincerely apologize for this situation and empathize with vou. Unfortunately, there is no
other practical and effective solution to ensure that we receive the payments we are entitled to
receive for lending you money. Sandy is no longer entitled to receive these mortgage payments
and is no longer our agent or authorized representative.

Michael and | invite you to contact us.

Thank you for your co-operation.

\_

Yours truly,

Jay Teichman

Adsersliayteichmen/Dosumenis/jay/sandy sussman/ 1. problems with sussman/OTC borrowers, demand letters, comrespondence/direction to
botrowsers to pay OTC/526/2 draft.doc
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y - Mortgage Payment Authorization Form

OLY MPIA Investment Account Services Division

TRUST COMPANY

Fax: (403) 261-6105
Email: morigages@alympiatrust com

1. Lender

Information
{Otympio Trust
Compery Chen)

Name Account Number

2. Borrowser
Information

Name Mortgage Number

Property Address

3. Payment
Information

Plzase include stort date ond payment amount. Scheduled payments are processed with the selected frequency beginning
on the Start Dixte.

]  one-Time Payment Amount; §

{1 Scheduled Payments Amount: Start Date:

Frequency:

if Monthly is selected and Start Date is set on the 28", 29, 30, or 31 of each month, the payment may be processed on
the last day of the month.

1 Mongage Related Payments

4. Paymant
Source
Information

Kame of Financial Institution: {the “Financial Institution®}

AVOID chegque must be attached

tn actardance with this Electronic Fund Transfer Agreement {“EFT Agreement”], t/we authorize Olympia and the Financial institution 16 debit
the account {the "Account”) with the Financial Institution identified in the attached vaid cheque for the rontribution(s) zuthorized by this
Mortgage Payment Authonzation form and for such fixed and variable fee amounts identified on the Olympia Fee Schedule {as may amended
from time 1o time] for services and products srovided by Olympia with respect to my/our Olympia actount. | acknowledge shar such debits
from the Account may occur on a monthly or annual basis depending on myfiour contabastion Instructions and the services and produciy
provided by Olympia. I/we also authorize Dlympia 10 depotit with the Account with any amounts Olympia may pay 16 mefus, in Olympia’s
sole discretion. These authorizations are to remain In effect untll Olympla receivas written notification from me/us cancelling or changing
these authorizations, Any written notice canceliing or changing these autherizations must be received by Glympia at laast ten { 10] business
#ays, but not more than thirty {30) days, before the next scheduled debit. |/we may obtain a sample cancabation form, or more information
en myfaur right to cancel tiis £FT Agreement at my/our Financlal Institution or by visiting www i cx, Olymgla may not assign this
EFT Agreement, whether directly or indirectly, by operation of law, change of control or otherwise, without providing me/us at least 10 days
prior written notice. I/we have certain recourse rights f any debit does not comply with this EFT Agreement. For examgple, Ifwe have the
fight to receive reimbursemant for any Electronic Funds Transfer that is not avthorized or i not consistent with this EFT Agraement To
obrtain a form for a Bstmbursement Claim, or for mere informstion on my/our recourse rights, Ifwe may contact my/our Financiak Institution
or ¥isit wwow gy ments c@- Further by signing below, 1fwe represent and warrant that:

1} the Account number provided 1s held in my/our namels), whether solely or sointly, and |/we have authotity under the terms the
applicable account agreement with the Financial Institution to authorze the debits and depasits contemplated by this EFT
Agresment;

2} Ifwe shall not hold Diympia resgonsible for any delay or Joss of funds due to incarrect of incomplete infarmatian supptied by
me/us or myfour Financial institution or due Lo an error on the part of the Financial Institution In depositing any such funds to
the Account;

3] Hwehereby waive my/our right to receive pre-notification of the amount of any pre-authorized debit or tdeposit made by Qlympia
in accortlance this EFT Agreement and acknowledge that i/we shall not recerve advance notice of any such pre-authorized debits
or depasits before such debits and deposits are processed;

4] Qlympia may change the Olympia F-ee Schedule by providing you with thirty (30} days prior written actice of any such changes,
and

5}  This EFT Agreement is considered a personal pre-authorized debit agreement,

8. Authorization

Name of Authorized Bank Account Signature of Authorized Bank Account Date [mm/dd/yyyy!
Signatory Signatory
Privacy Notlee: In providing services 1o you, we recenve non-pubhbe, personal :formation sbout you, We receve this transactions we perform for you and may also
receve Aiformation about you by virtue of your transact ons with gur affilates and other parbies. We will hold yous perional information in accordance with our Prvacy Palicy, a copy of
whith may be found on our websitg 21 wanw.olympstrustcem.
4000 - 520 3 Ava SW, Calgiry, A8 T2P OR3 Phone: 403.770.0001
Mailing address: PO Bax 2583, STN Central, Calgary, AB T2P 1C5 To!l Free: 1.877.965.0001

Emall: mortgages@ olympiatrust.com Fax: 403.261.6105

v01-18-2023




JAY

TEICHMAN_ R ———
BARRISTER AND SOLICITOR 5235 Yonge Streat, Suite 800, Taronto, Ontario M2N 6P4
{416)433-0237 Fax: (416} 512-9992
341 Joicey Bivd., Toronte, Ontario M3SM 2W2
Cell: (4164330237
gamails 1 o feiciinan com
Delivered by registered mail
&
Email:
March 14, 2025
Maheswaran Subramaniam
1345 Bardeau Street
Lefroy, Ontario
LOL 1 WO
1610 19 Avenue

Richmond Hill, Ontario
L4E 3R9

Dear Sir:

$500,000.00 loan to Maheswaran Subramaniam
Secured by a 2™ monigage against 1345 Bardeau Street,

Irmisfil (Lefroy), Ontario,

in favour of Olympia Trust Company in trust for Jay Teichman, Michael
Stein and Bruce Roberts
Morigage Registration No. SC1988664

[referred to by Olympia Trust as MOR132953 and by Sussman Mortgage
Fonding Inc. as S26]

1 am contacting you in my personal capacity as an investor, being a part owner of the mortgage
noted above. As you can see from the letterhead information above, although my office is
located on ‘Yonge Street, I am semi-retired and work from my house. After your review of this
correspondence, please feel free to contact me directly on my cellphone 416-433-0237 or by
email: jay.giayteichman.com. | have also included contact information for Olympia Trust
Company below if you wish to contact them directly. I invite you to do so.

Sussman Mortgage Funding Inc. (“Sandy”™) arranged my $153,000.00 investment in your
$500,000.00 morigage from my RRIF account #314249 with Olympia Trust Company
(“Olympia™) as to 30.8%. I explain below the sequence of events and investments.

1



1 antach a copy of the 1% 2 pages of your mortgage No. SC1988664 which discloses that the
mortgaged property is 1345 Bardeau Street, Innisfil, Ontario, and that 60.8% is held by Sandy
($550,00.00 x 60.8% = $304,000.00} and Olympia holds the remaining 39.2% in trust for
Michael Stein.

Subsequently, by Instrument No. SC2018550 (copy attached), Sandy and Olympia transferred
this mortgage to Olympiz as to (i) 30.8% in trust for me ($500,000.00 x 30.8% = §154,000.00.
As [ invested $153,000.00, there is a minor arithmetic discrepancy calculated by Sandy and
Olympia, I suspect — my interest should be disclased as 30.6%; in any event, my investment is
disclosed), (i#) 39.2% in trust for Michael Siein, and (ifi) the remaining 30% in trust for Bruce
Roberts. This correspondence only addresses my 30.8%. I haven’t spoken with the other
investors, do not know them and am not aware of their situation regarding this mortgage.

I understand that Sandy and Olympia directed you to make your monthly payment to Sandy,
who, upon receipt, would then pay the balance to Olympia in trust for me.

Your total monthly payment is $4,918.00, being a blended payment of principai and interest.

My RRIF share of your monthly payment is $1514.74 (calculated as follows: $4918.00 x 30.8%
= $1514.74). Again, due to a minor arithmetic discrepancy calculated by Sandy and Olympia,
and due to your monthly payment being blended principal and interest, the exact amounts of

these monthly payments made to me arc insignificantly a bit different and 1 have been receiving
$1512.70 monthly.

Sandy has not paid anything to Olympia in trust for me since December, 2024, i.e., the January,
February and March, 2025 payments have not been paid. The last payment Olympia received
from Sandy was on January 13, 2025; this payment covered interest for December, 2024, 1 spoke
with Olympia on March 12 to confirm this information.

1 don’t know if you have paid Sandy for January, February and March, 2025. When I asked for
this information, Sandy promised payments. He has made several promises of payment, but no
payment has been made,

I you have made these payments, | have ot received credit for them in my Olympia accounts.
Please let me know if you have made these payments and please send copies of the cancelled
cheques or other evidence of payment.

1 have notified Olympia that Sandy’s authorization to act on my behalf for their mortgages has
been revoked. Olympia has acknowledged this revocation. Olympia has notified me that [ must
contact you,

1 want your payments to be made to Olympia in trust for me; not to Sandy. Olympia has
advised me that they can assist in this change and that they require you to sign the attached
Mortgage Payment Aunthorization Form. I have inserted the mortgage information; you must

2



insert the name of your bank in part 4. and in part 5 please attach a “void” cheque. insert your
name, sign the form and insert the date of execution. Once completed, kindly send the form to
Olympia Trust Company, P.O. Box 2581, STN Central, Calgary, Alberta, T2P 1C8,
Attention: Amanda Yu; email: YuA(@elympiatrust.com. Amanda’s direct telephone line is
403-668-6986, if you should have any questions regarding execution and delivery of the Form or
the truthfulness and veracity of any of the information in this letter.

Kindly let me know that you have sent the signed form to Olympia.

if you have delivered a similar form of mortgage payment authorization to Sandy, please cancel

it with your bank to avoid duplicate pavments being made (which I refer to more completely
below).

If you have delivered post-dated cheques to Sandy, please advise Sandy to return them to you.
You shouid also contact your bank and put a “stop payment” on them.

I appreciate that this may come as unwelcome news. You may feel that as you have been making
payments to Sandy, this is my problem. It is my problem; this correspondence rectifies this
dilemma. Please accept this correspondence as my irrevocable direction to you to make all
payments fo Olympia on my behalf. I hereby notify you that any payments made by you to
Sandy after the date hereof will not be recognized by Olympia and vou will not receive credit
therefor. If you continue to make any payment(s) to Sandy in disregard of this direction,
Olympia will be pursuing these payments — in other words, you will have to make “double”
payment for each payment made to Sandy. If you have not made any of the January, February

and/or March, 2025 payments to Sandy, please let Olympia and me know so that Olympia can
facilitate these payments from your bank to Olympia.

Your next payment is due on March 23, 2025. Please ensure that it's made to Olympia Trust
Company in trust for me.

1 also tzke this epportunity to advise you that your mortgage matures on June 23, 2025, |
won’t be renewing or extending my investment in your mortgage. Olympia and I expect {0 be
paid in full on June 23, 2025. { will be sending a copy of this letter to the other Olympia investor
in your mortgage for their information. As stated above, this correspondence only addresses my
30.8%. I have not spoken with the other investors and am unaware of their situation. 1 don’t
know if they have received January, February and March, 2025 payments from Sandy. 1 suspect
that Olympia may notily the other investors of this matter and that you may be hearing from
them too.

1 am delivering a copy of this letter to Sandy. | have advised Sandy that I would be sending this
letter 10 you.

1 sincerely apologize for this situation and empathize with you. Unfortunately, there is no other
practical and effective solution to ensure that [ receive the payments I am entitled 1o receive for
lending you money. Sandy is no longer entitled to receive these mortgage payments and is no

3



longer my agent or authorized representative,

Thank you for your ce-operation.

Alsershaytechman/Documents/jay/eandy sussman/ 1 problems with OTC b ] w bomowers 1o pay OT(/526°1
draft.doc
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Po: '~ - Mortgage Payment Authorization Form
O LYMPIA Investment Account Services Division

Fax: (493} 261-6105
TRUST COMPANY £mail: mortgages@olympatrust com

1. lender
Information Jay Teichman 314249
Gty E‘:u Namg Account Number
1. Eotrowsr
intormation taheswaran Subramaniam MOR132953
Narne Mortgage Numbser
1345 Bardeau Street, Innisfil, Ontario
Property Address
3. Payment Please includs start dote and payment omount, Scheduled payments are pr o with the sefected frequency beginning

information  on the Stort Date.
I} oneTimspayment Amount:  §

[} scheduled Payments Amounz:  $1,512.70 Start Date:  3/23/2025

Fepquency:
if Monthly is selected ond Start Dote is sel on the 28%, 28 307, or 31% of each manth, the payment may be processed on
the jost day of the month.
Mortzage felated Paymants

By seipcing this tick box, | authorze Oivmpid Trust Comany {"Olvmpia™ 10 draw ar *ne aciowns cert ea ne.aov for
all martgage payments and for any related mortgage chasges for fees and services out'inet r ke Mosigagew '
respect th the above Mortgage Number.

s % vment Name of Financial Insutution; {the “Finaneial institution™}
Information A VOID cheque must be attached

In accordance with 15 Flectronic Fund Transfer Agreemaent [“FFT Agreement” ). |/we authorize Olympla and the Finsreial Institution to debit
the atcount [the “Account™) with the Finzacial Institution identificd in the sttached void ¢oeque for the contribaution(s) authorized by 1o
Marnigage Paymant Authositation orm and for sueh fied and varnigile fee amaunts Kectifiad on the Olympia Fee Sthedude [as mey amended
from time to tima) for services and products provided by OlyMmpin with respect to my/our Olympis 2ctaunt. | acknawdedge thay such debits
feoits the Account may ocou? OR & momdy of gnnuat batis depending on my/our cortnbution instructicas and the servces and products
provided by Qlympla. f/we also apthprize Olymipia 1o depost with the Account with any amounts Olymps May pay to refut, is Oympia's
sole discration Those authorizations are o remaih in offect untid Dlympia receives written nat-fication from me/us cancel'ng ot changing
whese authorizations. Any wntten nolice tencalling or changing these authorizations must be received by Clymais at least ten {10) bussess
deys, but not more than thirty {30} days, before the next schedulad debet, |/we may obtan a sampls casceliavon form, or more informanon
ot myfour sight 1o cancel thia EFT Agreemert at my/our Finzncinl INSTLLON OF by VNDNg wouw pgemerty 03, CRympia may 0ot assig™ this
EFT Agreement, whether directly or indirectly, by operation of iw, thange of cantral or otherwiie, without preriding me/fus at Jeas? 10 days
prior written notice. Ifwe have certaln recourse rgnts If amy dedit does not Lomply with this EFT Agreement. Far example. fwe have the
fighit to racetve rrimbursement for any Eectronic Funds Transfer that is not authonzed or b Aot consistent with This EFT Agreement To
abialn & form dor 2 Relmbursemeant Clalm, o¢ for more information on my/sur recourte rights, we may coatact my/our Fnancal irstituton
VISt s paymenty o Fiarthar ity sopning bebaw, ifwee repraseat and warmant that:

1} the Account number provided is RO In my/our nameis), whether solely DF jointly, 34 /we hawe authority under the terms the
applicable account agreement with the Financlal Insttution to avthornize the debits and deposiis contemplated by this EFT
Agreement,

2F 3we shall net hald Diympia responsitle for any delay of loss affunds due W incatrect o incamplate Information supplied By
mafus of myfour Financial Institution or due 10 an error o6 the part of the Financial Institution w dagositing #iry such funds 1
the Actount;

3] {/we haraby walve myfour right torecoive pre-notification of the amount of any pre-authorized debit ordeposit made by Giympla
in accordance this EFT Agreement and ecknowhedge that ifwe shall not receive advance notice of any such pre-authorited detnts
or depotits before wueh debits and deposits are progessed;

&)  Olympla may change the Olympla Fee Schedule by providing you with thirty {30} days prior writtan natice of any such changes;
and

S} Ihis €67 Agreement 1s considersd 3 gersonal pre-authirized dedit agroament.

N - #aheswaran Subramaniam
Name of Authori2ed Bank Accaunt Signature of Authorized Bank Account Date frm/ddAvyyy)
Signatory Signatory

Privacy Notice: in Providing Sonites 1a You, W recens noc-pubic, penmomal mlammates eaoud yau, We receive tnis =larmat oo througn thatramtasons we perfosr for you 3250 may ane

reetivg irdarmation Aot you By vietue of your transicars with out sffiates ang 0ther Darties. We W 2oid yeur pengral information n agordance w th Guf Prvacy Foicy, A topy of
which may be found on Dur website at www slpmgiatragt <om.

4000 - 520 3 Ave SW, Calgaty, AB T1P04

Phong: 403.770.0001
Malkng address: PO Sox 2581, STN Cantral, Calgsry, AE T2P 1CH Tali Free: 1.877.565.000%
Ernal: marngages Solympiatiust com Fan; 403 161.6105

AW e NE gt Sonty w}i-12.2023




BARR]STER AND SOLICITOR 5235 Yonge Street, Suite 300, Toronto, Ontarie M2N 6P4
{415) 433-0237 Fax: (416) 512-9992

341 Joicey Blvd., Toronto, Ontario M3M 2W2

Cell: (416) 433-0237

e-mail: 21

Delivered by registered mail
&
Email:

March 28, 2025

Maheswaran Subramaniam
1026 Green Street

Lefroy, Ontario

LOL 1WD

1610 19" Avenue
Richmond Hill, Ontario
L4E 3R9

38 Lanesbury Drive
Scarborough, Ontario
M1V 3H6

Dear Sir:

$290,000.00 loan to Maheswaran Subramaniam

Secured by 2 2™ mongage against 1026 Green Sireet, Lefroy, Ontario

in favour of Olympia Trust Company in trust for Jay Teichman and
Michael Stein

Mortgage Registration No. SC2056785

[referred to by Olympia Trust as MOR136813 and by Sussman Mortgage
Funding Inc. as §27]

I attach a copy of my letter (with attachments) dated March 14, 2025, whxeh is self-explanatory. 1
restate the contents thereof. I have received no reply. T est of

nortgage is in defaulf (as set forth below

Michael Stein, the co-owner of the remaining 55.17% of this mortgage, has asked me to notify
you that he and I are jointly seeking payment and performance under the mortgage and other
security documents signed by you.

1



After your review of this correspondence, please feel free to contact me directly on my cellphone
416-433-0237 or by email: jar v juvicichman.con. You can contact Michael at 416-816-9690 or

[ understand that Sandy and Olympia directed you to make your monthly payment to Sandy,

who, upon receipt, would deduct a 6% administrative fee and then pay the balance 1o Olympia in
trust for Michael and me.

hae! 1 H 4 £F
m : =1
s
THEC e pe £ 4] min
SEEC BRI L[ 3
I rec A
‘& WE your pavo 1o § b I8 15F

0t to Sandy. If you are making paymi to Sand it
Amanda Yu at Olympia has advised me that they can assist with this change and that they
require you to sign Mortgage Payment Authorization Forms for Michael and me. Amanda’s
direct telephone line is 403-668-6986, if you should have any questions regarding execution and
delivery of the Forms or the truthfulness and veracity of any of the information in this letter. I
attach the form required by Olympia.

If you have delivered a similar form of mortgage payment authorization to Sandy, please cancel

it with your bank to avoid duplicate payments being made (which I refer to more completely
below).

If you have delivered post-dated cheques to Sandy, please advise Sandy to return them to you.
You should also contact your bank and put a “stop payment” on them.

1 appreciate that this may come as unwelcome news. You may feel that as you have been making
payments to Sandy, this is my problem. It is my problem; this correspondence rectifies this
dilemma. In my last letter you were directed to you te make all payments to Olympia on my

behalf; Michael Stein is now included, - 13 i
lai;- yf i ’1: {er tac aat i 112 ast lette

ecognized by Olympia and vou I not receive credit If you
continue to make any payment(s) to Sandy in disregard of my previous direction, Olympia
will be pursuing these payments - in other words, you will have to make “double” payment
for each payment made to Sandy for Michael and me. If you have not made any of the

2



January, February and/or March payments to Sandy, please let Olympia and me know so
that Olympia can facilitate these payments from your bank to Olympia.

Your next payment is due on April 3, 2025. Please ensure that it's made to Olympia Trust
Company in trust for Michael and me.

We also take this opportunity fo advise you that your mortgage matures on May 3, 2026.
We won’t be renewing or extending our investment in your mortgage. Olympia, Michael and
I expect to be paid in full on May 3, 2026.

We sincerely apologize for this situation and empathize with you. Unfortunately, there is no
other practical and effective solution to ensure that we receive the payments we are entitled 10
receive for lending you money. Sandy is no longer entitled to receive these mortgage payments
and is no longer our agent or authorized representative.

Michael and I invite you to contact us.

Thank you for your co-operation.

T mhrLaf{\' g

Jay /@
( /

Msersijnyteichman/Documentsfjay/sandy sussmen/ 1, problems with sussmanfOTC borrowers. demand lettess. comespondence/direction to
borrpwers to pay OTC/S27 /2 drafi doc



y - Mortgage Payment Authorization Form

O LYMPIA Investment Account Services Division

TRUST COMPANY

Fax: (403} 261-6105

Email: mortgag lympiatrust.cor
1. tender
tnformation
{Ciympia Frust
8 Name Account Number
Z. Borrower
information
Name Mortgage Number
Property Adgiress
3. Payment Please include stort dote and payment amount. Scheduled payments are processed with the selected frequency beginning
information on the Starf Date.
Il oOne-Time Payment Amount: $
1 scheduled Payments Amount: 3 Start Date:
Frequency:
if Monthly is selected and Stert Dote is set on the 28, 29, 30", or 315 of each month, the payment may be processed on
the last day of the month.
{1 Mortgage Related Payments
1 1
4 P
5::::;;“‘ Name of Financial Institution: (the “Financial Institution™)
Information A VOID chegue must be attached

In socordance with this Electranic Fund Transfer Agreement [“EFT Agreement”), I/we autharize Olymgna and the Financial [nstitution to debit
the account {the “Account™) with the Financial Institution identified in the attached void cheque for the contribution(s) authorized by this
Mortgage Payment Authorization form and for such fixed and variable fee amounts identified on the Olympla Fee Schedute (as may amended
from time to time} for services and products provided by Olympia with respect to my/our Olympiz acreunt. | acknowladge that sueh debits
from the Account may occur on @ monthly or annual basis depending on my/our contribution instructions and the services and products
provided by Olympia. I/we also authorize Olymmpia 1o deposit with the Account with any amounts Qiymgia may pay to mefus, in Olympia’s
solg discretion These authorizations are to remain in effect until Clympia receives written notification from mefus cancelling or changing
these authorizations. Any written aotice cancelling or changing these autharizations must be recelved by Olympia at feast ten [10) business
days, ut not more than thirty {30} days, befors the next scheduled debit. I/we may obtain a sample cancellation form, or more infarmation
an myfour right. 1 cancel this EFT Agreement at my/our Finangial Institutlen or by visiting « » 1 Olyinpia may nok assign this
86T Agreement, whether directly or indirectly, by operation of law., change of tontrol or atherwise, without providing mefus at least 10 days
prior written notice. |/we have cectain recourse rights if any debit does not comply with this EFT Agresment. For example, I/we have the
right to receive reimbursement for any Electronic Funds Transier that is not authonzed or Is not consistant with this EFT Agreement. To
obtain a form for a Reimbursement Claim, or for more information on my/four recourse rights, 1/we may contact my/our Financial Institution
Br visit www gayments o, Further by signing below, |/we represent and warrant that:

1} the Account number provided is held in myfour name(s}, whether solefy or jointly, and I/we have authority under the terms the
applicable account agreement with the Financial Institution to suthonze the debits and deposits contemnplated by this EFT
Agreement;

2} Ifwe shail not hold Olympia responsibite for any delay or loss of funds due 19 incarrect or incomplete information supplied by
mefus or myfour Financial Institution or due 0 an error on the part of the Financial institution 1n depositing any such funds 1o
the Account;

3} Ifwe herehy waive my/four fight to receive pre-notification of the amount of any pre-authorizad debit or deposit made by Olympla
in accordance this £FT Agreement and acknowledge that |/we shall not receive advance notice of any such pre-authonzed debits
or deposits before such debils and deposits are processed;

4}  Otympia may change the Olympls Fee Schedule by providing you with thirty (30) days prior written notice of any such changes;
and

5)  This EFT Agreement is considered a personal pre-autharized dehit agreement,

5. Authorization

Name of Authorized Bank Account Signature of Authorized Bank Account Date fmm/dd/yyyy!
Signatory Signatory
Privacy Notice: in providing services to you, we recene non-gpublic, personal in tion about you. We recewve this information through the transactions we perform for you and may alsa
rgcerve nformat:on about you by virtue of yous Stsnsactons wath our aff fate artes We w !l hold your persona inflormatnn 6 ascordance with our Privaty Pokcy, 4 copy of
which may be found on our weliite at www. olympatist.oom,
4000 - 520 3 Ave SW, Calgary, AB TZP OR3 Phone: 403.770.0001
Mailing address: PO Box 2581, TN Centraj, Calgary, AB T2P 1C8 Toll free: 1.877 5850001
Email: mortgages@ olympiatrust.com Fax: 403 2616105

WA TRRTIYS

v01-18.2023




JAY
TEICHMAN

BARRISTER AND SOLICITOR

Delivered by registered mail
&

Email:

March 14, 2023

Maheswaran Subramaniam
1026 Green Street

Lefroy, Ontario

LOL 1W0

1610 19® Avenue
Richmond Hiil, Ontario
L4E 3RO

Dear Sir:

5255 ¥onge Street, Suite 800, Toronto, Ontario M2N 6P4
(416} 433-0237 Fax: (416) 512-9992

341 Joicey Blvd.. Toronto, Ontario M5M 2W2

Cell: (416)433-0237

e-mail: jay @ o teichman. o

$290.000.00 ioan to Maheswaran Subramaniam
Secured by a 2" morigage against 1026 Green Street, Lefroy, Ontario
in favour of Olympia Trust Company in trust for Jay Teichman and

Michael Stein

Morigage Registration No. SC2056785
freferred to by Olympia Trust as MOR136813 and by Sussman Mortgage

Funding Ing. as $27]

1 am contacting you in my personal capacity as an investor, being a part owner of the mortgage
noted above. As you can see from the letterhead information above, although my office is
located on Yonge Street, | am semi-retired and work from my house, After your review of this
correspondence, please feel free to contact me directly on my cellphone 416-433-0237 or by
email: javgjavieichmancom, [ have also included contact information for Olympia Trust
Company below if you wish to centact them directly, I invite you to do so.

Sussman Mortgage Funding Inc. (“Sandy™) arranped my $130,000.00 investment in your
£290,000.00 mortgage from my RRIF account #314249 with Olympia Trust Company
{“Olympia™) as 10 19.65% and from my TFSA account #344117 as to 25.14%. I explain below

the sequence of events and investments,

1



I attach a copy of the 1* 2 pages of your morigage No. SC2056785 which discloses that the
mortgaged property is 1026 Green Street. Lefroy, Ontario. and that 55.17% is held by Olympia
in trust for Michael Stein ($290,000.00 x 55.17% = $159,993.00), and Olympia holds the
remaining 25.14% {$290,000.00 x 25.14% = $72,906.00) ~ 19.69% ($290,000.00 x 19.69% =
$57,101.00) in trust for me. The sum of my investment is $72.906.00 + $57.101.00 = $130,007;
any minor arithmetic discrepancies were calculated by Sandy and Olympia, T suspect; in any
event, my $130,000.00 total investment is disclosed. The sum of $159,993.00 + §72,906.00 ~
$57.101.00 = $290,000.00, and the sum of 55.17% + 25.14% + 19.6%% = 100%. This
correspondence only addresses my $130,000.00 investment (i.e. my 44.83% (19.69% + 25.14%

= 44.83%). I haven't spoken with the other investors, do not know them and am not aware of
their situation regarding this mortgage.

I understand that Sandy and Olympia directed you to make your monthly payment to Sandy,

who, upon receipt, would deduct a 6% administrative fee and then pay the balance to Olympia in
trust for me,

Your tolal monthly payment is $2,853.00, being a blended payment of principal and interest, |
will address the allocation of the principal component of this monthly payment below.

My RRIF share of your monthly interest payment is $561.76 (calculated as follows: $2853.00 x
19.69% = $561.76). Sandy’s fee is 6% such that my net share is $561.76 x 94% = 5528.05.

My TFSA share of your monthly interest payment is $717.24 (calculated as follows: $2853.00 x
25.14% = $717.24). Sandy’s fee is 6% such that my net share is $717.24 x 94% = §674.21.

Again, due 1o a minor arithmetic discrepancy calculated by Sandy and Olympia, and due to your
monthly payment being blended principal and interest, the exact amounts of these monthly
payments made to me are insignificantly a bit different.

1 have deducted Sandy’s 6% administrative fee from the payments above and leave it to him ta
collect this amount ag he determines.

Sandy has not paid anything to Olympia in trust for me since December, 2024, i.c., the January,
February and March, 2025 payments have not been paid. The last payment Olympia received
from Sandy was on December 19, 2024; this payment covered interest for December, 2024, |
spoke with Olympia on March 12 to confirm this information.

I don’t know if you have paid Sandy for January, February and March, 2025. When | asked for
this information, Sandy promised payments. He has made several promises of payment, but no
payment has been made.

If you have made these payments, I have not received credit for them in my Olympia accounts.
Please let me know if you have made these payments and please send copies of the cancelied
cheques or other evidence of payment.

2



I have notified Olympia that Sandy’s authorization to act on my behalf for their mortgages has
been revoked. Olympia has acknowledged this revocation. Olympia has notified me that I must
contact you.

I want your payments to be made to Olympia in trust for me; not to Sandy. Olympia has
advised me that they can assist in this change and that they require you fo sign the 2 attached
Morigage Payment Authorization Forms. [ have inserted the mortgage information; you must
insert the name of your bank in part 4, and in part 5 please attach a “void" cheque, insen your
name, sign the forms and insert the date of execution. Once completed, kindly send the forms
to Olympia Trust Company, P.O. Box 2581, STN Central, Calgary, Alberta, T2P 1C8S,
Attention: Amanda Yu; email: Y u\ v ochmpistrust.com. Amanda's direct telephone line is
403-668-6986, if you should have any questions regarding execution and delivery of the Form or
the truthfuiness and veracity of any of the information in this letter.

Kindly let me know that you have sent the signed forms to Olympia.

If you have delivered a similar form of morigage payment authorization to Sandy, please cancel
it with your bank to avoid duplicate payments being made (which ! refer to more compietely
beiow).

If you have delivered pust-dated cheques to Sandy, please advise Sandy to return them to you.
You should also contact your bank and put a “stop payment™ on them.

[ appreciate that this may come as unwelcome news. You may feel that as you have been making
payments to Sandy, this is my problem. It is my problem; this correspondence rectifies this
dilemma. Please accept this correspondence as my irrevocable direction to yout to make sli
payments to Olympia on my behalf. [ hereby notify you that any payments made by you to
Sandy after the date hereof will not be recognized by Olympia and you will not receive credit
therefor. If you continue 10 make any payment(s) to Sandy in disregard of this direction,
Olympia will be pursuing these payments - in other words, you will have to make “double™
payment for each payment made to Sandy. If you have not made any of the January, February
and/or March payments to Sandy, please let Olympia and me know so that Olympia can facilitate
these payments from your bank to Olympia.

Your next payment is due on April 3, 2025. Please ensure that i's made 1o Olympia Trust
Company in trust for me.

I also take this opportunity to advise you that your mortgage matures on May 3, 2026, |
won’t be renewing or extending my investment in your mortgage. Olympia and 1 expect to be
paid in full on May 3, 2026. 1 will be sending a copy of this letter to the other Olympia investor
in your mortgage for their information. As stated above, this correspondence only addresses my
44.83%. 1 have not spoken with the other investor and am unaware of their situation, 1 don’t
know if they have received January, February and March payments from Sandy. I suspect that
Qlympia may notify the other investors of this maner and that you may be hearing from them

3



100,

1 am delivering a copy of this letter to Sandy. 1 have advised Sandy that I would be sending this
letter 10 you.

I sincerely apologize for this situation and empathize with you. Unfortunately, there is no other
practical and effective solution to ensure that I receive the payments [ am entitled to receive for

lending you money. Sandy is no longer entitled to receive these mortgage payments and is no
longer my agent or authorized representative.

Thank you for your co-operation,

Yours truly,

Jay Teighman

Asersmyiechman/Documentejay/sendy sussman/ | problens with sussman®TC borowersidircction to borrowers 10 pay OTCrSET o
draft doc
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LRO# 51 ChargaMontgege

Receipled as SC2056745 or 20240521 a1i534
The agpivani(s horetry apoios & the Lana Rpgstrar Paget ot 2t
Fropmies l
N 52085 - DBAT LT intgrastEsisle Fea Smpe

Descnpbon LOT 29, PLAN 5iM1099 SUBJECT TO-AN EASEMENT IN GROSS AS ih 501381758,
SUBJECT TC AN EASEMENT POR ENTHY AS i SC1474813; TOWN CF INNISFIL

Adorars 1026 GRELEN STREET

LEFROY

| chargorts)

Tha crargor(s) nesedy chasges the and In the chamgee s) The chargons) acknowiedQes tha receit of the charge dnd e standerd

ehargs terms, if any

Name
Addresy for Sarace

| & i teast 18 years ot

The propery i.70% Ordinanly SOCUEd by M0 and T SRCUSE. A0 15 N0 Separated rom me 85 our lamiy “exdence

SUBRAMANIAV MARESWARAN
1610 19¢h Avenug

Fichemong ko, Ontang

LAE 379

Bgo.

This documant is not authomzee under Power of Atlomery by this sarty

[ Chargeels) Capacity Share ]
Namg OLYMPIA TRUST COMPANY s an
uncivige sy
55 7% wbarest
Adoress fyr Sanwce Qiyongnd Trust Company in ast ¢
ARSPF 33035 - Michae! Sten
PL) Sox 2581, ST Cenval
Calgary AB TP 108
Name OLYMPIA TRUST COMPANY as 10 &
uncved
25 147% irteres]
Adfaress for Servios Oiypua Thalt Company i Lust lor
TFEA # 344117 « Jay Teichman
3 1Jocey Brvd
Totonto, Ortana
BASM AW
Name CLYMPIA TRUST COMPANY asioan
undvigad
12.68% interest
Adcrass for Sarvick Ciapmpea Teust Compary i fust o1
RRAIE § 314248  Jay Telchman
34 Jocey B,
Toronio, Ortano
MEM 22
| Statements |

Schedulg: See Scheoules

Tna et added orimponad it any. is egibie and reates to the panties n tha dotument

{ Provisions |
Principal £290 000.00 Currency
Calyiation Penot seMi-anmwiily notn advance

Balence Dus Daie 20280503

Intarest Rata 10.50% per annim

Paymanty §2.853.00

intaras! Admatmant Date 25240503

Paymarit Date o any of sach moran:

Fargt Payment Dale 202406 04

Lasi Payment Daie 20280303

Standard Charge Terms 200033

NSWENCE AmOunt Ful msuzanis vae

Guarantor



LRO# 51 CharpalMiongags Recelpted a8 SC2056785 on 2024052 at1804

The appicani(s) hereby aophes 1o the Land Regslrar. wyymmdd Page? of 2
| Signed 8y |
Ku Y¥im Mg 20 Hoy §t S'e 300 actng for Signed 2024 08 21
Tormo Chargoris}
M4Z 381

™ 41 B-4BE-8800
Fax A1 485-1300
1 rave e authonly 10 Sign und register the gotunen on sehill of the Chamot(s}

| Submitted By |
OWENS, WRIBHT LLP 2 Holy 5t Sie 300 2004 95 2¢
Tk
4538
Tm #16-458-0800
Fax  416-456-3309
| Feos/Taxes/Payment |
Srannory Regesitation Fee S8995
Totsi Paif $00 85
| Ftie Number |

Chargee Chent File Number 12543030 GDG DR MN



P = ey -y Mortgage Payment Authorization Form

O mel A Investment Account Services Division

Fax: {403) 261-5105
TRUST COMPANY Email. mongages@olympiatrust.com

L Lender
Inf thon lay Telchman 314249
fotpmpia Tivat Name Account Nutrber
Sorpory Send
1. Borrower
information Maheswaran Subramaniam MOR136813
Name Morigage Number
1026 Grgen Street, Ontariv
Property Address
3. Payment Piease Inchrde start dote and poyment amouat. Scheduled payments are processed with the selected frequency beginning

bformation  on the Stort Bate.
1 OneTime Payment Amount: 3

71 scheduled Payments  Amount: _5528.05 Start Date:  4/3/2025

Frequency:
1f Monthly is selected and Stort Date Is set on the 28™, 2% J0™, or 31% of such month, the payment moy be pracessed on
the last day of the month,

Mortgage Related Payments

By salacting this tick box, | authonze Olympca Trugt Company {"Olympia”) 10 draw or tha acco. =t cert fieg e for
all mortgage payments and ‘07 any relatec morigage sharges ‘or fpas and servares cutlinel in tre Moagage v -
respect to the above Mortgage Numgar.

4. Payment . z ' - ”
Sourte Namie of Financial Institution: {the “Financial Institution™)

mformazion AVOID

1 ateordance with this Blectronse Fund Transter Agreerment {"EFT Agreement’}, [/wa authorize Qlympia and the fFinantisl Inttitution to debnt
the atcount {the “Account™] with the Financial Institution wbentified in the attached voxd cheque for the comnbution!s) auttarited by this
Mortgage Paymant Authorization form and for sugh faed and variahle fee amounts identfied o ihe Olympss Fee Schadule {as may ded
from time to ree) for services and products provided by Olympla with respect 19 my/our Dlympsa SCOunt. | scknowledge that such debits
from the ACCOGNT My GOCUN O 3 Monthly o hiual Bags depending on My/our contributin intractions and the services and products
peavided by Olympis 1fwe shic autharize Glympsa to deposht with the Account with any amounts Otympls may pay i me/us, 0 Dlympia’s
sols discretion, These sutharizations are to remain in effect unt Olympia receives written natificanion from me/us cancetling or changing
thesk 3utherizstioas. Ary witen notice cancelling or changing thase auth 1N MUST B d by Clymopin #t Jeast ten {10} business
Aays, but not mare than thirty [20) days, belora the next sehaduied debh. I/we may obtain 2 sample cancetiation form, or moee information
on myfaur Aght 1o tanced thit BFT Agreoment 3t my/our Flaancial Institubon oe by visiting waver paymerss o). Oympla may not assign th's

BFT Agi hether direcily of indirectly, by op of law, change of control or oth , without prowviding mefus at least 10 days

prior wiitten notics. |/we have Cortmn secours® ights ¥ afy debit does not comply with this EFT Agreement Far mxsmple, Ifwe ive the

right to receive reimbursement for any Flectronit Funds Transier that is not authorized of is not consistent with this €FT Agreemant To
obtain a form foz p Relmbursement Claim, ar for morm wformation on myjowr recourse fghts, 1/we may ontact my/our Financial Institution
of vitit wwe RiymeRts £a. Further by signing batow. ifwe reprecenst snd warrant thay
1F the Account numbér provided is bkl in myfour namels), wbether solely or jontly, and ifwe have suthorty under the terms the
pplicable acesunt ag nt with the Finandal institution to authorize the debits and deposits comtemplated by this EFT
Agresmant;

2} 1fwe snad not hold Otympia responsible for any delay or Joss of funds due to incorress or incampiate informatson suppiled by
me/fus o my/our Finantial Institytion or due to 2n error on the sart of the Financlal Institution In degositing any such funds 1o
the Account;

3}  ifweherebywahe my/our gt 10 receive pre-notificat o0 of the amount of any pre-authorized debit or dapost made by Olympia
m secnedance this £57 Agreement and ecknowdedge that |/we shall not recedve advance agtice of any Such pre-autherized debRs
o deposits before such debits and deposits are processed;

4} Otympla may change the Olympia Fee Schedule by providing you with (hirty [30) diys prisr written natice of any such changes;
and

§)  This EFT Agreement i considared 2 persnnal pre-authorized debit agreement

5. Authorization

_Maheswaran Subramaniam
Name of Authorized Bank Account Signarure of Authorized Bank Account Date (mm/ddfvvy!
Sigratory Signatory

Privacy Notioa: io pOVidmg MANCRS 10 you, W MECETVE Na0-Fdl L, prmans ~lormaton abewt you WE reaeive tha nforrat en e ™ the trarsaetions we perfor 9% you and MiVa o
receive informatan Bt you by virtue of your transactions with out affTiates and other pactes. e Wil hold your perional sloematias in accordancs wik our Privacy Po iy, 3 copy of
wivch may be found on our wahsde 31 srww Olympeatrust com

4000 - 520 3 Ave SW, Caigary, AB T2# OR3 Phone. 403.770.0001
Niaifing address: PO Box 1581, STN Cenral, Cilgary, AB T2P 105 Toll frea: 1.677.565 0001
Emali mongages@olyriplatrust.com Fax: 403 261 6105
ae Gl LT v01-18-2023



A Mortgage Payment Authorization Form
O LYMPIA investment Account Services Division

Fax: (403) 261-6105
TRUSTCOMRARY Email: mortgages @olympiatrest com

1. Lander
information Jay Tetchman 44117
{Olyepln Trust Name Atcount Number
2. Bomower
information Maheswaran Subramaniam MOR136813
Name Mongage Number
1026 Green Street, Ontario
Property Adtirass
3.  Payment Flrose includs stort dote ond poy t. Scheduled poy s Ord B d with the selected freg y beginning
information on the Start Date.
[ one-Time Payment Amounz:  §
1 Scheduled Payments  Amount: _$674.21 Start Date: 87373025
Fraquency:
if Monthly is selected and Start Date s sel on fhe 28, 29%, 302, or 318 of each maonth, the payment may be processed v
the Jost doy of the month.
Mortgage Related Payments
By selecung this tick tox, ) aut~or ze Olynpis Trust Compary | O ymp:e” 10 draw on the accewrs dert “ec he ow for
ali mortgage sayments ane for 2y 7elated mortguge charges for fees ang serv cey outl reg r rra Martgage vtk
respect 1o the above Momgage Nuirber.
© poyment  same of Financial institution: _ {the *Financial Institution")
information h Be d

in accordance with thes Hettronie Fund Transfer Agreement ("EFT Agreemant”), i/wa authoruze Clympla and the Fisanclal Inst1ution T debit
1he sccount (the “Asseunt™} with the Finaroal Institution identifies in the aTizchad voud chagque for the contribution(s] authofired by this
Muarigage Payment Authorizatn ftrm and for such fieed and variable fee amounts identifiad on the Olympa Fee Schedule (a5 may amended
#rom time 1o tme} for ices ang products provided by Olympla with respect to myfour Clympa sccount. | acknowtadga that such deois
from the ASTOURT Mmay SCtur on a monthly o annudt basis depending gr myfous Soniribution mutructions and the services amd peoducs
provided by Olympia, lwe alsn athorize Onyrmpia 15 deposit with the Account with any amounts Olympia may pay to mefus, In O'ympia’s
sole discretion. These authgdzations are to remain in efect untit Olympa recerves written notdfication from ev/us canceling or changing
thesa guthorizations. Any weitten notice cancelling o changing 18252 authori must bt recsived by Olympia A0 ieast 1en [30) busingss
days, but net mors than thity {30} days, before the next scheculed debit Fiwe may abtaar a samole sancelation form, oe more nformation
on fyfour fight to cancel ths EFT Agreemant at my/our Fnancis Institutson or &y visiting waw piy = enty oo Qlymipld may non assige this
££T Agraerment, whether daectly of induectly, by operation of izw, change of control ar otherw se, without providing mefus 2 least L0 days
prior writters netice. Lfwe have cartain cecourse Hights if any debit does not compily wnth this EFT Agrasment. For axampse, Uwe have the

right 10 recedve % for any Bec Funds Transter that s not authosdzed or 3 not comalstent with this £FT Agreement, To
phtain 2 farm for 2 Asimbursament Llaim, o for impre information on my/our rechutie Hghts, Hiwe may sontact my/our Financis! Instituton
arwvisit wo e gagmenty o3 Further by sigring below, e repressnt and warram that:

1) the Aecount number provided is held In my/our namels}, whether solaly o1 jeintly, and Ywe have autharity under the ters e
applicable sccount agreement with e Financial Institution to aythorite the debits sed depasits contemplated by this EF1

Agragment;

1} t/we shall not hold Otympla responsisle for any delay o joss of funds due to istorrect or incomplete information supplied by
mejus cT Myfour Finarchl Instituton of due to an error on the part of the Fnancal institution in depasiting any such funas to
the Account;

3] Vwe hareby wawe myfour nght 1o receive pre-notification of the amount of any pre-authonzed debt of depost made by Olymeia
it pecordance this EFT Agraamant and acknowledge that |/we shal not receive advance nathce of any such pre-authorited debits
or depusits before such debits and deposits are pracesyed;

4)  Olympls may change the Oympia Fee Schecue Dy Providing you with thirty {301 days pewos writle notce of any such changes

and
5)  This EFT Agreement Is considered a personal pre-authonied debt agreement
5. Athorization
Maheswaran Subramaniam
Name of Authorired Bank Account Signature of Authorized 8ank Acgount Date (mm/dd/yvy)
Signatory Signatory

Privacy Notice: |» provICng S8°Vices 10 YOu, we receive nom -Sulic, penora’ miarmaton about you. We receive thes infarmalion L4 rougt O EEIHONE Wi RRIFOHT 10 you and may 258
recen imformation aBOUT Yo by wiTue of yeur transactians with aur iff iates and Sther paties. We w | hoo your perenal nfomrauon in doeordance with our Prreacy Pokcy, 2 copy al
wrich gy e found on aut welsitas 3wk olympistasnt tom

AD0O - 510 3 Ave SW. Calgary, AB T2P ORI Phone 403,770 0001
Mading address: PO Box 1581, STH Central, Calgary, AR T2P iC8 Toll fre: 1.877.565.0001
Ema¥ morgages®olympiatrust com Fox: 403.261.6105
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