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Court File No.: CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM

Applicant
and
2220277 ONTARIO INC.
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

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

NOTICE OF MOTION

THE MOVING PARTIES, 650 Bay Limited Partnership (“650 Bay LP”), its general partner,
650 Bay GP Inc. (“650 Bay GP”) and its limited partner, 650 Bay Lalu LP Holdings Inc. (“Lalu
Holdings”), will make a motion to a judge presiding over the Commercial List on a date to be set,
at 10:00 a.m., or as soon after that time as the motion can be heard, at 330 University Avenue,

Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

1. An Order directing A. Farber & Partners Inc. (the “Receiver”), in its capacity as court

appointed receiver of the assets, undertakings and properties of 2220277 Ontario Inc. (“222
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Ontario”), to assign and to transfer one limited partnership unit (the “Unit”) of 650 Bay
LP to Lalu Holdings, or as Lalu Holdings may direct, immediately upon the determination

of this motion;

In the alternative, an Order directing the Receiver to assign and to transfer the Unit
immediately to Lalu Holdings, or as it may direct, on such terms as may be ordered by this

Honourable Court;

In the further alternative, an Order directing the Receiver to assign and to transfer the Unit
immediately to Lalu Holdings and permitting 650 Bay LP to interplead the sum of

$300,000 into court;

An Order abridging the time for service of this Notice of Motion and of the Motion Record

of the Moving Parties;

If necessary, an Order validating service of this Notice of Motion and of the Motion Record
of the Moving Parties by courier on Thinking Capital, Holand Leasing (1995) Ltd. and
Canada Revenue Agency and by email on all other parties set out in the Service List

attached hereto as Schedule “A”;

In the alternative, an Order for substituted service of the Application Record by whatever

means the court directs;

Costs of this motion on a substantial indemnity basis; and

Such further and other relief as this Honourable Court may find just.
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THE GROUNDS FOR THE MOTION ARE:

1.

650 Bay LP was created on July 12, 2016 for the purposes of acquiring and redeveloping

four adjoining properties municipally known as:

a. 57 Elm Street, 59 EIm Street and 61 EIm Street, in the City of Toronto, Ontario (the

“Elm Street Properties”); and

b. 55 Elm Street/650 Bay Street, in the City of Toronto, Ontario (650 Bay”).

650 Bay LP consists of a general partner, 650 Bay GP, and two limited partners, Lalu

Holdings and 9329293 Canada Inc. (932 Canada”).

On or about July 29, 2016, 650 Bay GP, the two limited partners, and others, including
Evan Karras (“Karras™), as principal and sole shareholder of 932 Canada, entered into an

Amended and Restated Limited Partnership Agreement (the “LP Agreement”).

In accordance with the provisions of the LP Agreement, 932 Canada subscribed for a single
limited partnership unit which was issued to the Respondent, 222 Ontario, as 932 Canada’s

nominee. 222 Ontario is not, and has never been, a limited partner in 650 Bay LP.

As of the date of this Notice of Motion, Lalu Holdings has subscribed for and has been

issued 6,500 limited partnership units of 650 Bay LP.

650 Bay LP, 650 Bay GP, 932 Canada, 222 Ontario and Karras also entered into a Share
Transfer Agreement, made as of July 29, 2017 (the “Transfer Agreement”), pursuant to
which 650 Bay LP was to acquire beneficial ownership of 650 Bay by purchasing all of the

issued and outstanding shares of 222 Ontario.
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The purchase price of the shares of 222 Ontario was to be paid and satisfied by the issuance

of additional limited partnership nits to 932 Canada.

As 650 Bay LP was unable to acquire all of the issued and outstanding shares of 222
Ontario, no additional limited partnership units have ever been subscribed for or issued to

932 Canada or to its nominee, 222 Ontario.

In reliance on the LP Agreement and the Transfer Agreement, 650 Bay LP has incorporated
three wholly owned holding companies, each of which purchased title to one of the three

Elm Street Properties.

On August 2, 2017, the Receiver was appointed over the assets and business of 222 Ontario,

which included 650 Bay.

On October 3, 2017, the Receiver, as vendor, and 650 Bay Holdco Inc., as purchaser,
entered into an agreement of purchase and sale (the “APS”) pursuant to which the Receiver
agreed to sell and 650 Holdco agreed to purchase certain assets, including 650 Bay, for

$12,000,000. This transaction was to close on February 9, 2018.

As required by the APS, 650 Holdco has provided the Receiver with a deposit of $1.2
million, which deposit shall be forfeited to the Receiver if 650 Bay Holdco is unable to

close the purchase of 650 Bay.

The closing date has been extended by the parties from February 9 to February 28, 2018
and the parties have agreed to a further amendment to the APS, which amendment, inter
alia, further extends the closing date from February 28, 2018 to March 16, 2018, entitle

the Receiver to a fee of $25,000 and increase the deposit from $1,200,000 to $1,500,000.
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In order to close the purchase of 650 Bay, 650 Holdco will require financing which is to
be secured, in part, by a mortgage registered on title to 650 Bay and by collateral mortgages

registered on title to the EIm Street Properties.

650 Bay Holdco will be unable to obtain the financing necessary to close the purchase of
650 Bay unless the Receiver transfers the Unit pursuant to the direction provided by 932

Canada.

On October 11, 2017, 650 Bay LP and 650 Bay GP commenced arbitration proceedings
against Karras and 932 Ontario concerning, inter alia, the failure to transfer the shares of

222 Ontario pursuant to the LP Agreement and the Transfer Agreement.

On February 15, 2018, the parties to the arbitration entered into minutes of settlement

pursuant to which:

a. 932 Canada and Karras agreed, inter alia, to acknowledge and agree that they have
no interest, whether directly or indirectly, beneficially or otherwise, in 650 Bay LP,
or in any assets, business or affairs of 650 Bay LP, including, but not limited to, the

Elm Street Properties and 650 Bay; and

b. 650 Bay LP agreed to pay $300,000 (the “Settlement Funds”) to 932 Canada in
two instalments: $100,000 after the Receiver executes an assignment and transfer
form (the “Assignment”) transferring the Unit from 222 Ontario to lalu Holdings
and $200,000 upon the later of the transfer of the Unit and the closing of the

purchase of 650 Bay by 650 Holdco.

In accordance with the Minutes of Settlement, on or about February 15, 2018, 932 Canada
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irrevocably authorized and directed the Receiver to execute and to deliver the Assignment.

The Receiver has refused to comply with this direction unless the Settlement Funds are

paid into court, rather than to 932 Canada pursuant to the Minutes of Settlement.

932 Canada has refused to consent to the Receiver’s condition.

Unless the Unit is transferred to Lalu Holdings, 650 Holdco will be unable to close the
Purchase of 650 Bay on March 16, 2018 and 650 Holdco will forfeit its deposit of

$1,500,000 to the Receiver.

Rules 1.04, 2.01, 2.03, 3.02, 16.04, 37, 40 and 43 of the Rules of Civil Procedure and

section 101 of the Courts of Justice Act; and

Such further and other grounds as counsel may advise and this Honourable Court may

permit.

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

1.

2.

The affidavit of Cheng Ming, sworn March 2, 2018;

Such further and other evidence as counsel may provide and this Honourable Court may

permit.
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GOLDMAN HINE LLP, Barristers
401 Bay Street, Suite 2410, Box 24
Toronto, Ontario M5H 2Y4

Robert Hine (39484Q)
Maryam Shahidi (70453N)

Tel.: (416) 867-8632/848-4137
Fax: (416) 867-9103

Lawyers for the Applicants



Schedule A

SERVICE LIST
(as at February 21, 2018)

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

Kenneth Kraft

Tel: (416) 863-4374
Fax: (416) 863-4592
kenneth.kraft@dentons.com

Sara-Ann Van Allen
Tel: (416) 863-4402
sara.vanallen@dentons.com

Lawyers for A. Farber & Partners Inc.

AND TO: A. FARBER & PARTNERS INC.
150 York Street, Suite 1600
Toronto, ON M5H 355

Stuart Mitchell
Tel: (416) 496-3774
smitchell@farberfinancial.com

John Hendriks
Tel: (416) 496-3701
jhendriks@farberfinancial.com

Court Appointed Receiver of 2220277 Ontario Inc.
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AND TO:

AND TO:

AND TO:

AND TO:

CHAITONS LLP
5000 Yonge Street
North York, ON M2N 7E9

Harvey Chaiton
Tel: (416) 218-1129
harvey@-chaitons.com

Sam Rappos
Tel: (416) 218-1137
samr@chaitons.com

Lawyers for Zaherali Visram

FIJ LAW LLP
50 West Pearce Street, Suite 10
Richmond Hill, ON L4B 1C5

Liliana Ferreira
Tel:  (905) 763-3770 ext. 242
Iferreira@fijlaw.com

Lawyers for CVC Ardellini Investments Inc.

KEYSER MASON BALL LLP
Suite 1600, Four Robert Speck Parkway,
Mississauga, Ontario L4Z 1S1

Brian Jenkins
bjenkins@kmblaw.com

Lawyers for 2220277 Ontario Inc. and Evan Karras

EVAN KARRAS
650 Bay Street
Toronto, ON M5G 1M8

ek@alliancevp.com
ekarras@rogers.com
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AND TO:  SKULTETY PRETO LAWYERS PROFESSIONAL CORPORATION
884 College Street
Toronto, ON M6H 1A3

Nelson Garcia
Tel:  (416) 533-5808
nel.garcia@hotmail.com

Lawyers for 9480536 Canada Inc.

AND TO: GOLDCARD INC.
aka GOLD CARD LEASING o/b GOLDCARD INC.
150 Bridgeland Avenue, Suite 201
Toronto, ON MG6A 175

Mary-Jo Dell
maryjo@aqoldcardleasing.com

AND TO: DEPARTMENT OF JUSTICE CANADA
Suite 3400
130 King Street West
Toronto, ON M5X 1K6

Diane Winters

Tel:  (416) 973-3172
Fax: (416) 973-0810
diane.winters@justice.gc.ca

AND TO: MINISTRY OF FINANCE
77 Bay Street, 11" Floor
Toronto, ON M5G 2C8

Kevin O’Hara
Tel:  (416) 327-8463
Kevin.Ohara@ontario.ca
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AND TO:

AND TO:

AND TO:

AND TO:

AIRD & BERLISLLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

lan Aversa
Tel:  (416) 865-3082
iaversa@airdberlis.com

Steven L. Graff
Tel:  (416) 865-7726
sgraff@airdberlis.com

Lawyers for 650 Bay Holdco Inc.

DRUDI ALEXIOU KUCHAR LLP
7050 Weston Road, Suite 610
Vaughan, ON L4L 8G7

Constantine Alexiou
Tel:  (905) 850-6116 ext. 226
calexiou@dakllp.com

Lawyers for Marathon Cleaning Corp.

LEFKO LAW PROFESSIONAL CORPORATION
401 Bay Street, Suite 2410
Toronto, ON M5H 2Y4

Phil R. Lefko
Tel:  (647) 847-2539
plefko@Ilefkolaw.ca

Lawyers for Lalu Canada Inc.

2452482 ONTARIO INC.
c/o Food Society

650 Bay Street

Toronto, ON M5G 1M8

Diana Voskanova
dvoskanova@hotmail.com
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AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

BE SIXFIFTY HOTEL INC.
650 Bay Street
Toronto, ON M5G 1M8

Stefano Karayannopoulos
info@besixfifty.com and stefanos@besixfifty.com

SMITHVALERIOTE LAW FIRM LLP
105 Silvercreek Pkwy. N., Suite 100
Guelph, ON N1H 654

E.J. Stross
Tel:  (519) 837-3617
gjstross@svlaw.ca

Lawyers for 932005 Ontario Inc.

CAMBRIDGE LLP
333 Adelaide Street West, Suite 400
Toronto, ON M5V 1R5

N. Joan Kasozi
Tel: (416) 477-7007 ext. 331
jkasozi@cambridgellp.com

Lawyers for Accomplish Capital Inc.

THINKING CAPITAL
4200 Boul Dorchester, Suite 3
Montréal, QC H3Z 1V4

info@thinkingcapital.ca
HOLAND LEASING (1995) LTD.

6700, rue Saint-Jacques
Montréal, QC H4B 1V8

reception@holandleasing.com
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AND TO: CANADA REVENUE AGENCY
National Insolvency Office
166 Frederick Street
Kitchener, ON M2H 0A9

Wendy Rueger
Insolvency Unit, Revenue Collections
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Bay GP Inc. and 650 Bay Lalu LP Holdings Inc.
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Court File No.: CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ZAHERALI VISRAM
Applicant
and
2220277 ONTARIO INC.

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

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

AFFIDAVIT OF LEI GUO
Sworn March 2, 2018

I, LEI GUO, of the City of Markham, in the Province of Ontario, MAKE OATH AND

SAY:

1. I am the President and a director of Lalu Canada Inc. (“Lalu”), which is the sole
shareholder of the Moving Party, 650 Bay Holdco Inc. (“650 Holdeo”) and the sole
shareholder of 650 Bay GP Inc. (“650 Bay GP”), which is the general partner of the 650
Bay Limited Partnership (“650 Bay LP”). As such, I have knowledge of the matters
contained in this affidavit, except where I state, or the context suggests, that my knowledge
is based upon information and belief, in which case I verily believe such information to be

true.



Page 2 of 9
650 Bay LP was created on July 12, 2016 for the purposes of acquiring and redeveloping

four adjoining properties municipally known as:

a. 57 Elm Street, 59 Elm Street and 61 Elm Street, in the City of Toronto, Ontario (the

“Elm Street Properties”); and

b. 55 Elm Street/650 Bay Street, in the City of Toronto, Ontario (“650 Bay”).

650 Bay LP consists of a general partner, 650 Bay GP, and two limited partners, 650 Bay

Lalu LP Holdings Inc. (“Lalu Holdings”) and 9329293 Canada Inc. (“932 Canada™).

On July 29, 2016, 650 Bay GP, the two limited partners, and others, including Evan Karras
(“Karras™), as principal and sole shareholder of 932 Canada, entered into an Amended and
Restated Limited Partnership Agreement (the “LP Agreement”). Attached hereto as

Exhibit “A” is a true copy of the LP Agreement.

The Respondent, 2220277 Ontario Inc. (“222 Ontario”) is not, and has never been, a

limited partner in 650 Bay LP.

The LP Agreement contains provisions which prohibit the general partner, 650 Bay GP,
from borrowing money absent the consent of the two limited partners with an interest in

650 Bay LP:

9.11 Further Restrictions upon the General Partner

Notwithstanding any other term of this Agreement, the General Partner
shall not take any of the following actions, or permit the Project Manager
or Property Manager to make or take any of the following actions, as
applicable, (each a “Major Decision”) with respect to the Partnership
without the Approval of the Partners by Resolution of Limited Partners
holding 100% of the Partnership Interests:
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)] the borrowing of any money, the giving of any security or the making
or incurring of any single capital expenditure in excess of Ten
Thousand ($10,000) Dollars or any capital expenditures which, in
the aggregate, are in excess of Ten Thousand ($10,000) Dollars in
any financial year of the Partnership, except to the extent such

actions are made in accordance with a previously approved annual
Budget; ... [Emphasis added.]

In accordance with the provisions of the LP Agreement and, in particular, Recital B, section
1.1 and Schedule “F” thereof, 932 Canada subscribed for a single limited partnership unit

(the “Unit”) which was issued to the Respondent, 222 Ontario, as 932 Canada’s nominee.

Attached hereto as Exhibit “B” is a true copy of Unit Certificate A-002 certifying that 222

Ontario is the registered holder of one Class A limited partnership unit in 650 Bay LP.

As of the date of this Notice of Motion, Lalu Holdings has subscribed for and has been
issued 6,500 limited partnership units of 650 Bay LP. Attached hereto as Exhibit “C” are
true copies of Unit Certificate A-001 and A-003 certifying that Lalu Holdings is the

registered holder of 6,500 Class A limited partnership units in 650 Bay LP.

No other limited partnership units have been subscribed for or issued.

650 Bay LP, 650 Bay GP, 932 Canada, 222 Ontario and Karras also entered into a Share
Transfer Agreement, made as of July 29, 2017 (the “Transfer Agreement”), pursuant to
which 650 Bay LP was to acquire beneficial ownership of 650 Bay by purchasing all of the
issued and outstanding shares of 222 Ontario. Attached hereto as Exhibit “D” is a true

copy of the Transfer Agreement.

Pursuant to section 4.1(b) of the LP Agreement and section 2.3 of the Transfer Agreement,
among others, the purchase price of the shares of 222 Ontario was to be paid and satisfied

by the issuance of additional limited partnership units to 932 Canada.
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As 650 Bay LP was unable to acquire all of the issued and outstanding shares of 222
Ontario, no additional limited partnership units have ever been subscribed for or issued to

932 Canada or to its nominee, 222 Ontario.

In reliance on the LP Agreement and the Transfer Agreement, 650 Bay LP has incorporated
three wholly owned holding companies, each of which purchased and acquired title to one

of the three Flm Street Properties, as nominees of 650 Bay LP.

On August 2, 2017, A. Farber & Partners Inc. (the “Receiver”) was appointed over the

assets, undertakings and property of 222 Ontario, which assets included 650 Bay.

On October 3, 2017, the Receiver, as vendor, and 650 Bay Holdco Inc., as purchaser,
entered into an agreement of purchase and sale (the “APS”) pursuant to which the Receiver
agreed to sell and 650 Holdco agreed to purchase certain assets, including 650 Bay, for

$12,000,000. Attached hereto as Exhibit “E” is a true copy of the APS.

The APS includes the following provision:

15.1 Further Assurances

From time to time after Closing, each of the Parties shall execute and deliver
such further documents and instruments and do such further acts and things
as may be required or useful to carry out the intent and purpose of this
Agreement and which are not inconsistent with the terms hereof, including,
at the Purchaser’s request and expense, the Receiver shall execute and
deliver such additional conveyances, transfers and other assurances as may,
in the opinion of the Parties or their counsel, acting reasonably, be
reasonably required to effectually carry out the intent of this Agreement and
transfer the Purchased Assets to the Purchaser.

The purchase of 650 Bay was initially to close on February 9, 2018, ten days after the
issuance of an approval and vesting order granted by the Honourable Justice Hainey. The

closing date was subsequently extended on consent to February 28, 2018. Attached hereto
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as Exhibit “F” is a true copy of Approval and Vesting Order.

The Receiver has been provided with a deposit of $1.2 million from, or on behalf of, 650
Holdco, in accordance with section 4.2 of the APS, which deposit shall be forfeited to the
Receiver, in accordance with section 14.2 of the APS, if 650 Bay Holdco is unable to close

the purchase of 650 Bay.

On February 28, 2018, 650 Holdco and the Receiver agreed to a further amendment to the
APS, which amendment, among other things, further extends the closing date from
February 28, 2018 to March 16, 2018, entitles the Receiver to a fee of $25,000 and
increases the deposit from $1,200,000 to $1,500,000. Attached hereto as Exhibit “G” is a

true copy of the Agreement of Purchase and Sale Amending Agreement.

On October 11, 2017, 650 Bay LP and 650 Bay GP commenced arbitration proceedings
against Karras and 932 Canada concerning, inter alia, the failure to transfer the shares of
222 Ontario pursuant to the LP Agreement and the Transfer Agreement before the
appointment of the Receiver. Attached hereto as Exhibit “H” are true copies of the Notice

of Arbitration and cover letter from Robert Hine (“Hine”), counsel for 650 Bay Holdco.

The Receiver was notified of the commencement of the arbitration. On October 11, 2017,
Steven Graff (“Graff’), counsel for 650 Holdco, provided a draft of the Notice of
Arbitration to the Receiver by email. Attached hereto as Exhibit “I” are copies of emails
exchanged between counsel for 650 Holdco and Stuart Mitchell, a senior managing director

at the Receiver.

On December 31, 2017, the Honourable Justice Farley was appointed arbitrator by order

of the Honourable Justice Seppi. Attached hereto as Exhibit “J” is a true copy of that
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Order.

On February 15, 2018, the parties to the arbitration settled their dispute and entered into

minutes of settlement pursuant to which:

a. 932 Canada and Karras agreed, among other things, to acknowledge and agree that
they have no interest, whether directly or indirectly, beneficially or otherwise, in
650 Bay LP, or in any assets, business or affairs of 650 Bay LP, including, but not

limited to, the Elm Street Properties and 650 Bay; and

b. 650 Bay LP agreed to pay $300,000 (the “Settlement Funds”) to 932 Canada in
two instalments: $100,000 after the Receiver executes an assignment and transfer
form (the “Assignment”) transferring the Unit from 222 Ontario to Lalu Holdings
and $200,000 upon the later of the transfer of the Unit and the closing of the

purchase of 650 Bay by 650 Holdco.

In accordance with the Minutes of Settlement, on or about February 15, 2018, 932 Canada
irrevocably authorized and directed the Receiver to execute and to deliver the Assignment.
Attached hereto as Exhibit “K” are true copies of the Minutes of Settlement and the

Assignment.

Notwithstanding provision 15.1 of the APS, the Receiver has refused to comply with this
direction unless the Settlement Funds are paid into court, rather than to 932 Canada
pursuant to the Minutes of Settlement. On February 22, 2018, Sara-Ann Van Allen (“Van
Allen™), counsel for the Receiver, wrote to 650 Holdco’s counsel, Graff, stating, among

other things, that:
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The Receiver is not in a position to execute the Assignment and Transfer
Form providing for the transfer of the Unit, as it is unable to very the
accuracy of the documentation and the value of the Unit, if any, to the
Debtor’s estate. Although your client and Mr. Karras indicate that the Unit
is of nominal value to the Debtor, the information from Mr. Karras
regarding what the Debtor does and does not own has been inconsistent.
There are other creditors of the Debtor who have security interests that may

extend to the Unit and the Receiver has a duty to look out for the interests
of all stakeholders.

... we outlined two options to effect the transfer of the Unit, (a) pay the
$300,000 settlement into court or to the Receiver in trust, or (b) bring a lift-
stay motion and enforce your client’s security interest in the Unit ...

Attached hereto as Exhibit “L” is a true copy of Van Allen’s correspondence, dated

February 22, 2018 and marked “With Prejudice”.

I have been advised by Hine and verily believe that it would be difficult, if not impossible,
to enforce a security interest in the Unit, as 650 Bay LP has settled all claims it has against
932 Canada, the beneficial owner of the Unit, in accordance with the Minutes of

Settlement.

I am further advised by Hine and verily believe that 932 Canada has refused to consent to

the payment of the Settlement Funds into court or to the Receiver in trust.

Lalu and 650 Bay GP are in the process of negotiating a term loan (the “Loan”) in the
amount of $16,800,000 from Centurion Mortgage Capital Corporation (“Centurion”) to
be secured by, among other things, a registered first ranking mortgage over the Elm Street

Properties and 650 Bay.

650 Bay GP and 650 Holdco require the Loan to close the purchase of 650 Bay on March

16, 2018.
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I am advised by David Forgione (“Forgione”), of Owens Wright LLP, real estate counsel
for Lalu, and verily believe, that he is unable to provide potential lenders, including
Centurion, with a corporate opinion confirming that 650 Bay LP has authorization to

borrow money in excess of $10,000 while the Unit remains outstanding.

Although the Minutes of Settlement contain a provision pursuant to which both Karras and
932 Canada consent to the refinancing and/or mortgaging of the Elm Street Properties and
650 Bay by 650 Bay LP or 650 Holdco, I am further advised by Forgione, and verily
believe, that he remains unable to provide lenders with the above-mentioned opinion S0
long as the Receiver is maintaining that it is holding the Unit in any capacity other than as

nominee for 932 Canada.

[ am further advised by Forgione, and verily believe, that we will be unable to execute
various security documents required by our lender as a result of the requirement for all

limited partners to consent and/or be party to such security.

Unless 650 Bay GP can provide Centurion with a legal opinion that it has authority to
borrow and to encumber the Elm Street Properties and 650 Bay, 650 Bay GP and 650
Holdco will be unable to obtain the Loan, or any other financing, which will be required to

close the purchase of 650 Bay.

Accordingly, unless the Unit is transferred to 650 Lalu, 650 Holdco will be unable to close
the Purchase of 650 Bay on March 16, 2018 and 650 Bay Holdco’s deposit of $1,500,000,

held by the Receiver, may be forfeited to the Receiver.

I am surprised by the Receiver’s insistence that the Settlement Funds be paid into court or

to the Receiver in trust. The Settlement Funds are being paid pursuant to the Minutes of
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Settlement as consideration for, among other things, the settlement of all disputes between
932 Canada and Karras and 650 Bay LP, 650 Bay GP, 650 Holdco, Lalu, Lalu Holdings
and others. The direction sent from 932 Canada to 222 Ontario to execute the Assignment

is only one part of the consideration that consideration.

38.  In any event, even if 222 Ontario were not holding the Unit as nominee for 932 Canada,

the Unit only has a nominal value.

39.  Since 6,501 limited partnership units have been subscribed for and issued, the holder of a
single unit is only entitled to 0.01538% of any profit that may be made from the
development of the Elm Street Properties and 650 Bay. In other words, if the development
were eventually to result in a profit of $20,000,000, a single unit holder would only be

entitled to $3,076.45, at some unknown future date.

40.  Ofcourse, as 650 Bay LP has not yet purchased 650 Bay and has not obtained the necessary
regulatory approvals, any profit to be made from development is speculative, further

reducing the value of the Unit.

41. 1 make this affidavit for no improper purpose.

SWORN BEFORE ME at
the Town of Richmond Hill,

in the Province of Ontario,
this 2™ day of March, 2018
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THIS IS EXHIBIT A
TO THE AFFIDAVIT OF
LEI GUO
SWORN BEFORE ME THIS
2" DAY OF MARCH, 2018
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Execution Copy

AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT

This Limited Partnership Agreement is effective as of the Zﬂt'( day of July, 2016.

AMONG:

650 BAY GP INC.,, a corporation incorporated under the laws of
the Province of Ontario (hereinafter called the “General Partner”)

-and -

9329293 CANADA INC., a corporation incorporated under the
laws of Canada (hereinafter called “KarrasCo”)

-and -

2220277 ONTARIO INC., a corporation incorporated under the
laws of the Province of Ontario (hereinafter called “Karras
Nominee™)

-and -

EVAN KARRAS, an individual resident in the Province of
Ontario (hereinafter called the “Principal™)

-and ~

650 BAY LALU LP HOLDINGS INC., a corporation
incorporated under the laws of the Province of Ontario (hereinafter
called “Lalu Holdings.”, and together with KarrasCo, the
“Limited Partners” and each a “Limited Partner”)

-and -

61 ELLM HOLDCO INC., a corporation incorporated under the
laws of the Province of Ontario (hereinafter called “61 EImCo”)

-and -

59 ELM HOLDCO INC., a corporation incorporated under the
laws of the Province of Ontario (hereinafter called “59 ElmCo™)

-and -
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57 ELM HOLDCO INC,, a corporation incorporated under the
laws of the Province of Ontario (hereinafter called “57 ElmCo”,
and together with 61 ElmCo, 59 EImCo and, following completion
of the Evan Transfer, 222, the "Nominees")

WHEREAS:

A. 650 Bay Limited Partnership (the "Partnership") was constituted by the filing of a
Declaration on July 12, 2016 under the Act to register the Partnership as a limited
partnership under the laws of the Province of Ontario. The General Partner, in its capacity
as the general partner of the Partnership, and Lalu Holdings and KarrasCo, in the capacity
as a limited partners, entered into a limited partnership agreement dated as of July 12,
2016 (the “Original Limited Partnership Agreement”) that sets out the terms and
conditions upon which the Partnership was constituted and the agreement of the parties as
to the conduct of the business and affairs of the Partnership.

B. KarrasCo has directed that the original ownership of units of the Partnership be held by
its nominee, Karras Nominee;

C. In connection with the transactions contemplated by this Agreement, the Partners have
agreed to amend and restate in its entirety the Original Limited Partnership Agreement.

D. The Nominees are party to this Agreement solely for the purpose of acknowledging,
severally, the ownership of the shares of each of Nominee as being held by the
Partnership and each Nominee's agreement to not issue any shares of it to any Person
other than the Partnership without the approval of Limited Partners holding 100% of the
Class A Units, the intent being that each Nominee shall at all times remain a wholly-
owned subsidiary of the Partnership. Each Nominee will hold legal title to the specified
real property, which is beneficially owned by the Partnership.

E. 2220277 Ontario Inc. ("222") is the registered owner of certain lands and premises, in the
City of Toronto, municipally known as 55 Elm Street (also known as 650 Bay Street) and
defined in Schedule “E” (the “Bay Street Property”.) Evan Karras is the sole
shareholder of 222.

F. Additionally, 222 is the registered owner of certain lands and premises, in the City of
Toronto, municipally known as 61 Elm Street (the "Elm Street Property")

G. Additionally 222 owns all of the issued and outstanding shares in 8517878 Canada Inc.
("851") and 2414914 Ontario Limited ("241").

H. 851 is the registered owner of certain lands and premises, in the City of Toronto,
municipally known as 57 Elm Street, which is defined in Schedule "E" (the "851
Property").

1. 241 is the registered owner of certain lands and premises, in the City of Toronto,
municipally known as 59 Elm Street, which is defined in Schedule "E" (the "241
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Property" and together with the Bay Street Property, the Elm Street Property and 851
Property, is collectively the "Property").

222 has produced and developed certain plans, drawings, rezoning applications and other
documents and has caused to be carried out certain studies and investigations, with
respect to the potential development and construction, on the lands comprising the
Property, of a mixed use commercial and high-rise residential condominium project (the
said plans, drawings, rezoning applications and studies and investigations herein being
the “Plans and Studies”).

. The Partnership will indirectly acquire the Bay Street Property and the Plans and Studies
through the acquisition of 222, subject to the 650 Bay Debt, being all debt on the Bay
Street Property, for purposes of redeveloping the Property (the “Evan Transfer”). The
Principal will enter into an Agreement of Purchase and Sale with the Partnership
providing for the sale and to purchase by the Partnership of all of the issued and
outstanding shares of 222 (the “Evan Transfer Agreement”) on the terms more
particularly described therein. At the time of closing of the Evan Transfer, 222 will not
have any assets other than the 650 Bay Property and no liabilities other than the 650 Bay
Debt and will have no subsidiaries or ownership interests in any other Person.

. The Plans and Studies include the acquisition of certain other adjoining property,
specifically, the Elm Street Property, the 241 Property and the 851 Property (the
“Adjoining Lands™) in addition to the indirect acquisition of the of the Bay Street
Property by the Partnership via the Evan Transfer. In addition, it is the intention of the
Partnership to acquire certain other adjoining property from time to time as the Partners
decide pursuant to the terms set forth herein (the “Additional Lands”).

. The Partnership will purchase the Adjoining Lands from 222, 241 and 851, as applicable,
(the “Adjoining Property Transfer”) for purposes of redevelopment together with the
Bay Street Property, which aggregate purchase price will be equal to $7.2 million, of
which 75% of the same shall be financed by way of a mortgage (the "Adjoining
Mortgage") against the Adjoining Properties. Lalu Holdings will make a Capital
Contribution forming part of its Capital Commitment to the Partnership in connection
with the acquisition of the Adjoining Lands by the Partnership as set out herein.

. 851 will enter into an Agreement of Purchase and Sale respecting the 851 Property with
the Partnership and 57 EImCo, its nominee which will hold legal title of the 851 Property
beneficially owned by the Partnership (the “57 Elm Transfer Agreement”) transferring
the 851 Property to 57 EImCo on the terms more particularly described therein.

. 241 will enter into an Agreement of Purchase and Sale respecting the 241 Property with
the Partnership and 59 EImCo, its nominee which will hold legal title of the 241 Property
beneficially owned by the Partnership (the “59 Elm Transfer Agreement”) transferring
the 241 Property to 59 EImCo on the terms more particularly described therein.

. 222 will enter into an Agreement of Purchase and Sale respecting Elm Street Property
with the Partnership and 61 EImCo (the “61 Elm Transfer Agreement” and the 57 Elm
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Transfer Agreement, the 59 Elm Transfer Agreement and the 61 Elm Transfer Agreement
shall be collectively referred to as the "Adjoining Property Transfer Agreements")
transferring the Elm Street Property to 61 EImCo on the terms more particularly
described therein in order to partially effect the Evan Transfer.

Q. It is anticipated that the transactions contemplated by the Adjoining Property Transfer
Agreements will be completed prior to the Evan Transfer. The Evan Transfer will be
completed within thirty (30) days of the completion of the transactions contemplated by
the Adjoining Property Transfer Agreements.

R. The General Partner and the Limited Partners have established the Partnership under the
Act for the purposes of acquiring and owning the Property and for the purpose of
acquiring the Additional Lands and other lands from time to time, for redevelopment
purposes and for financing, constructing, developing, marketing, selling and operating the
Project (as defined below) and ancillary and related activities and otherwise maximizing
the value of the Property (the “Business™).

S. Lalu Holdings, is a wholly-owned subsidiary of Lalu Canada Inc.

T. The Partners additional subscriptions for Partnership Interests, in the form of Units (as
defined below), by each of the General Partner and the Limited Partners are provided for
in Section 4.1 hereof.

U. The General Partner and the Limited Partners desire to enter into this Agreement for the
purposes of recording the relationship among the parties and their respective rights and
duties in the Partnership.

V. Evan Karras is the sole shareholder of KarrasCo.

NOW THEREFORE in consideration of the covenants and agreements herein contained and
other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged), the parties agree each with the others as follows:

ARTICLE 1
THE PARTNERSHIP

1.1 Recitals

The Parties acknowledge and confirm the truth and accuracy of the Recitals set forth above and
agree and acknowledge that the Recitals are hereby incorporated by reference into and form part
of this Agreement.

1.2 Formation.

The General Partner, Lalu Holdings and KarrasCo formed a limited partnership pursuant to the
laws of the Province of Ontario effective upon the filing of the Declaration on July 12, 2016. The
rights and obligations of the Partners shall be as provided in the Act, except as otherwise
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provided herein. The Partnership shall continue until terminated in accordance with the
provisions of this Agreement.

Upon formation of the Partnership, each of Lalu Holdings and KarrasCo contributed the sum of
$1.00 to the capital of the Partnership in exchange for 1 Class A Unit. Lalu Holdings and
KarrasCo may subsequently subscribe for additional Class A Units in accordance with the terms
of this Agreement.

1.3 Name.

The name of the Partnership shall be “65¢ BAY LIMITED PARTNERSHIP” or such other
name or names as the General Partner may from time to time deem appropriate and is in
compliance with the Act. The General Partner shall give written notice to the Limited Partners
following any change of name of the Partnership.

1.4  Principal Place of Business.

The principal place of business and head office of the Partnership shall be 401 Bay Street, Suite
2410, Toronto, Ontario M5H 2Y4 or such other address as the General Partner may from time to
time designate in a written notice, given before or following any such change, to the Limited
Partners and effect by way of filing a Subsequent Declaration.

1.5 Commencement and Duration.

The Partnership was formed and commenced on the date of the filing of the Declaration and shall
continue until it is terminated in accordance with the provisions of this Agreement and the Act.

1.6 Fiscal Year.

The fiscal year of the Partnership shall end on December 31, and thereafter each fiscal year shall
commence on January 1, in each year unless otherwise determined by the General Partner in
accordance with the terms hereof.

1.6  Maintaining Status of the Limited Partnership

The General Partner shall file, on a timely basis, whenever required, any Subsequent Declaration
and shall do all things and cause to be executed and filed such certificates, declarations,
instruments and documents, and shall amend the Register in such manner, as may be required
under the laws of the Province of Ontario and the laws of any other province having jurisdiction
in which the Partnership may carry on business to reflect the constitution of the Partnership. The
General Partner and each Limited Partner shall execute and deliver as promptly as possible any
documents that may be necessary or desirable to accomplish the purposes of this Agreement or
to give effect to the formation and continuance of the Partnership under any and all applicable
laws. The General Partner shall take all necessary actions on the basis of the information
available to it in order to maintain the status of the Partnership as a limited partnership under the
Act. The General Partner shall take every reasonable action necessary to preserve the limited
liability of the Limited Partners and shall not take any action which, or omit to take any action
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the omission of which, could reasonably be expected to jeopardize the limited liability of the
Limited Partners.

If requested by the General Partner, each Limited Partner shall promptly execute all declarations,
certificates and other documents consistent with the terms of this Agreement that are necessary
for the General Partner to accomplish all filing, recording, publishing and other acts as may be
appropriate to comply with all requirements for (a) the formation and operation of a limited
partnership under the Laws of the Province of Ontario, (b) if the General Partner deems it
advisable, the operation of the Partnership as an entity or partnership in which the Limited
Partners have limited liability, in all jurisdictions where the Partnership proposes to operate or in
which Limited Partners have addresses of record in the Partnership records, and (c) all other
filings required or advisable to be made by the Partnership.

ARTICLE 2
BUSINESS

2.1  Business of the Partnership.

The Partnership has been formed for the purposes of carrying on the Business. The Partnership
may also engage in such other ancillary, necessary or related activities as the General Partner
deems advisable in order to carry on the Business of the Partnership.

2.2  Restrictions upon Business.

The Partnership shall not carry on business in any jurisdiction in which, in the opinion of counsel
to the Partnership, compliance with the laws of that jurisdiction applicable to the Partnership will
not permit the liability of the Limited Partners to be limited to the same extent that such Limited
Partners enjoy limited liability under the laws of the Province of Ontario, unless the General
Partner has taken all steps which may be required by the laws of that jurisdiction for the Limited
Partners to benefit from such limited liability.

23 Confidential Information

The Partners agree that all information referable to the private internal affairs of the Partners and
the Partnership received by or on behalf of the Partners, or any one of their respective officers,
directors, servants, agents, shareholders or partners, shall be considered to have been received on
an absolutely confidential basis, and save as hereinafter provided, shall not be disclosed or made -
accessible to any other Person whatsoever, or used for its own benefit or, to the extent that it is
within the power of each Partner to control, disclosed to or used by or for the benefit of its
officers, directors, servants, agents, shareholders or partners and to the intended or probable
detriment of the other Partners either while this Agreement is in force or at any time thereafter.

Nothing in this Section 2.3 shall preclude disclosure of information referable to the Partnership:

(a) to the officers, directors, servants, agents, shareholders, investors, potential
investors, financing partners and lenders of a Partner and then only to the extent

necessary;
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necessary or desirable to assist in a transfer proposed to be made in accordance
with this Agreement;

subject to reasonable prior notice, in pleadings or in evidence in the course of any
legal proceedings under circumstances whereby a Partner is obliged to disclose
such information;

as may be required by law or to any governmental authority having jurisdiction
over such Partner or the Partnership and being entitled in law to receive such
information, nor shall any Partner be precluded from extracting from such
information financial data necessary to report on the status of such Partner's
investment in the Partnership to its shareholders, lenders, professional advisers
and such other Persons as a prudent owner of real estate would determine, acting
reasonably;

by the General Partner as may be necessary or desirable in carrying out its duties
and obligations as General Partner hereunder and under the Act or in connection
with or furtherance of the Business; or

otherwise with the consent of the affected Partners.

ARTICLE 3
UNITS AND CERTIFICATES

Number and Type of Units

(@)

(b)

Number. The Partnership shall be authorized to issue an unlimited number of
Partnership units of a class to be designated as Class A Units (the “Class A
Units™) and one unit in the Partnership designated as a General Partner Unit (the
“General Partner Unit”) (the Class A Units and the General Partner Unit shall
collectively be referred to as the “Units™).

Nature of Units.

1) Each Class A Unit of the Partnership, except as otherwise expressly
provided herein, is identical and ranks pari passu with all other Class A
Units of the Partnership. No Class A Unit shall have any preference,
conversion, exchange, pre-emptive, redemption, or other right or priority in
any circumstances over any other Unit except as specifically provided for
herein,

(i) The General Partner Unit represents a 0.0001% interest in the
Partnership and entitles the General Partner to share in the profits and
distributable cash of the business of the Partnership in an amount equal
to 0.0001% in accordance with Section 7.4.

(iii)  Fully Paid. The Partnership shall only issue Units as fully paid and non-
assessable.
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(iv)  Fractions. A Unit may be divided or split into fractions.

W) Securities Transfer Act. The Partnership Interest, including each Unit,
shall be a “security” for the purposes of the Securities Transfer Act,
2006 (Ontario).

3.2 Certificates

€)) Entitlement. The General Partner will deliver or cause to be delivered to each
Limited Partner a Certificate specifying the number and type of Units held by
such Limited Partner.

(b)  Execution. Each Certificate must be signed by a director or officer of the General
Partner.

©) Delivery. A Certificate may be sent through the mail by registered prepaid mail or
delivered to the order of the Limited Partner and neither the General Partner nor
any Registrar and Transfer Agent appointed by the General Partner will be liable
for any loss by a Limited Partner that results from the loss of a Certificate by
reason that it is so sent.

(d) Manner of Registration. Units may only be registered in the name of a single
Person, unless the General Partner decides otherwise.

(e Lost Certificates. Where a Limited Partner claims that its Certificate has been
defaced, lost, apparently destroyed or wrongfully taken, the General Partner shall
issue a new Certificate in substitution for the original Certificate if the Limited
Partner files with the General Partner a form of proof of loss and, at the option of
the General Partner, an indemnity bond each in form and, in the case of the
indemnity bond, in amount, satisfactory, in the opinion of the General Partner, to
protect the General Partner and the Partnership from any loss, cost or damage that
they may incur or suffer by complying with the request to issue a new Certificate
and if the Limited Partner satisfies such other reasonable requirements as are
imposed by the General Partner.

3.3  Subscription Agreements

Subject to the terms and provisions of this Agreement, a Person may subscribe for Units by
delivering to the General Partner a subscription agreement or such other subscription form and
power of attorney as may be approved by the General Partner from time to time, which shall be
completed and executed in a manner acceptable to the General Partner, and. such other
instruments as the General Partner may request.

3.4  Subscription for Units

The General Partner shall be authorized, subject to the terms and provisions of this Agreement,
to admit accepted subscribers for Class A Units as Limited Partners for a subscription price equal
to the fair market value per Unit for such Units or such other price as the General Partner in its
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sole discretion may determine. The General Partner shall have the right, in its discretion, to
refuse to accept any subscription for Units. If, for any reason, a subscription for Units is not
accepted or such subscription is accepted but the subscriber is not entered as a Limited Partner,
the General Partner shall cause the Limited Partnership to refund to the subscriber the
subscription price for such Units paid by such subscriber, without interest thereon or deduction
therefrom. Upon the acceptance of such subscription by the General Partner, the General Partner
will amend any required filings (including, if required, the Declaration) and amend the Register
and show the name of the subscriber as a Limited Partner and the number of Units held by such
subscriber as a Limited Partner and make such filings and recordings as are required by law, and
such subscriber shall thereupon become a Limited Partner.

3.5 Admittance as Limited Partner

Subject to the terms hereof, upon the acceptance by the General Partner of a subscription for
Class A Units and payment of the subscription price for such Units, all Limited Partners will be
deemed to consent to the admission of the subscriber as a Limited Partner and the General
Partner shall cause the subscriber to be entered on the Register as a Limited Partner. The rights
and obligations of a subscriber for, or a transferee of, Units, as a Limited Partner under this
Agreement, commence and are enforceable by and upon the Limited Partner, from the date on
which the Register has been amended. No Person may become a Limited Partner unless such
Person is (i) a Canadian within the meaning of the Investment Canada Act (Canada), (ii) a
resident of Canada within the meaning of the Income Tax Act, (iii) not a “financial institution”
for the purposes of sections 142.2 to 142.6 of the Income Tax Act and (iv) if a partnership, a
Canadian partnership as defined in the Tax Act; provided that the General Partner is entitled to
waive any such requirements in the sole discretion of the General Partner.

3.6  Receipt by Limited Partner

The receipt of any money, securities or other property from the Limited Partnership by a Person
in whose name any Units are recorded or by the duly authorized agent of any such Person in that
regard, shall be a sufficient and proper discharge for that amount of money, securities and other
property payable, issuable or deliverable in respect of such Partnership Interests.

ARTICLE 4
CAPITAL CONTRIBUTIONS & FINANCING

4.1  Capital.

(a) Each of the Limited Partners agrees to make further Capital Contributions, Capital
Commitments and to advance its Undrawn Capital in respect of a further
subscription for Partnership Interests, represented by Units, as set forth in this
Article 4. Capital Contributions made hereunder and payable in cash shall be
made by wire transfer of immediately available funds to the account specified in
the related payment notice.

(b) KarrasCo hereby subscribes Class A Units as follows: (a) if the 650 Bay Purchase
Price is equal to or exceeds $7,000,000, 3,499 Class A Units at an aggregate
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subscription price equal to the 650 Bay Purchase Price and (b) if the 650 Bay
Purchase Price is less than $7,000,000, for such number of Class A Units as is
equal to the 650 Bay Purchase Price divided by $2,000.571, and KarassCo agrees
to make a Capital Commitment in the aggregate amount equal to the 650 Bay
Purchase Price, such amount currently estimated be $7,000,000.00 (based on the
Debt (as defined in the Evan Transfer Agreement) being equal to $8,000,000 on
the closing of the Evan Transfer), as adjusted on the closing date of the Evan
Transfer. KarrasCo's Undrawn Capital is, at the date of the execution of this
Agreement, equal to $7,000,000 and the Capital Commitment of KarrasCo shall
be fully satisfied upon completion of the Evan Transfer pursuant to the terms of
the Evan Transfer Agreement and thereupon Schedule "F" hereof shall be updated
to reflect KarrasCo's Partnership Interest, Capital Commitment and Capital
Contribution, which shall be equal, and which shall be the amount of the 650 Bay
Purchase Price, and Undrawn Capital, which shall be nil. Contemporaneously
with the closing of the Evan Transfer, KarrasCo will be issued such number Class
A Units as equal to the number units subscribed for as determined in accordance
with this subsection (b). For greater certainty, in connection with the completion
of the Evan Transfer (a) KarrasCo and the Principal jointly and severally covenant
and agree to satisfy and perform all of its liabilities and obligations under the
Evan Transfer Agreement in accordance with the terms thereof; (b) 222 will
deliver the Plans and Studies together with all lender consents and approvals to
the change of control of 222, and (c) KarrasCo and the Principal jointly and
severally make all of the representations and warranties and provide all of the
covenants of KarrasCo and/or the Principal as set out in the Evan Transfer
Agreement which are incorporated by reference and are repeated and form part of
this Agreement. The General Partner agrees to accept such Capital Commitment
and Capital Contribution from KarrasCo and to issue the Class A Units issuable to
KarrasCo pursuant to this Agreement subject to and as set forth herein.

In addition, in the event that the 650 Bay Purchase Price is less than $7,000,000
on closing of the Evan Transfer, KarrasCo hereby subscribes for, and the General
Partner hereby accepts such subscription for, such Contingent Units (as defined in
the Evan Transfer Agreement) issuable under the Evan Transfer Agreement
pursuant to and in accordance with the terms of the Evan Transfer Agreement.
For greater certainty, no Contingent Units will be issued following the Cut Off
Date (as defined in the Evan Transfer Agreement). In the event that KarrasCo's
subscription for any or all of the Contingent Units is completed, the Register will
be updated to reflect KarrasCo's additional Capital Contribution and Partnership
Interest represented by the issue of Contingent Units.

On or before the closing of the Evan Transfer, KarrasCo may, upon written notice
to the Partnership, transfer ownership of its original 1 Class A Unit to KarrasCo
provided that any such transfer shall not result in a default or breach of any term
or provision of any other agreement entered into by the Partnership or an
Affiliate.
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The Principal, being the sole shareholder of KarrasCo and 222, agrees to grant a
security interest and pledge over all of securities of KarrasCo and 222 to the
Partnership to secure the obligations of the Principal, KarrasCo and 222 under the
Evan Transfer Agreement, the Adjoining Property Transfer Agreements and this
Agreement, in the form required by the Partnership. In the event that the
Partnership enforces on the security interest and takes possession of any of the
pledged shares, the Principal further agrees to fully indemnify and hold harmless
the Partnership and each Limited Partner, and will reimburse or compensate them
for, any loss, cost, liability, claim, interest, fine, penalty, assessment, damages
available at law or in equity, expense (including reasonable costs, fees and
expenses of legal counsel and reasonable costs, fees and expenses of
investigation) or diminution in value, as a result of, respecting, in connection with
or related, directly or indirectly, in any manner whatsoever to the enforcement
over the pledged securities and any liability or obligation whatsoever of KarrasCo
and/or 222 or related to the Evan Transfer, the Adjoining Property Transfer, the
Adjoining Properties and/or the 650 Bay Property other than the liabilities
constituting the 650 Bay Debt.

Lalu Holdings, subscribes for 6,499 Class A Units and agrees to make a Capital
Commitment in an aggregate amount of $13,000,000, which, assuming that the
KarrasCo Contributed Capital is equal to $7,000,000 will result in the Capital
Commitment of Lalu Holdings being equal to 65% of the aggregate Capital
Commitments of all Limited Partners following completion of the Evan Transfer
and the determination of the Capital Commitment and Capital Contribution made
by KarrasCo in connection with the Evan Transfer. Lalu Holdings hereby makes
a Capital Contribution to the Partnership in an aggregate amount equal to 25% of
the aggregate purchase price for the Adjoining Properties plus all closing and
related costs, including land transfer taxes, financing and legal fees and expenses,
such amount being equal to $ (assuming an aggregate purchase
price for the Adjoining Properties being $7,200,000),which Capital Contribution
shall decrease the Undrawn Capital of Lalu Holdings. The General Partner hereby
accepts such Capital Commitment and Capital Contributions from Lalu Holdings
and will issue 6,499 Class A Units to Lalu Holdings. In addition, Lalu Holdings
agrees to make further Capital Contributions, up to its Undrawn Capital, in
accordance with the terms of this Agreement, which shall each decrease its
Undrawn Capital, from time to time when required, in order to meet reasonable
requirements for funds related to the purchase of the Adjoining Properties and the
Evan Transfer and/or the development of the Business and/or the Properties. Any
non-payment when such an expense and/or cost arises shall be treated as a default
in payment of a Capital Amount pursuant to Section 5.4, mutatis mutandis. The
Partners acknowledge that the Partners have contributed capital to the Partnership
and as of the date of this Agreement, following the transactions set forth in this
Section 4.1(b), their Contributed Capital, Committed Capital and Undrawn
Capital are as indicated on Schedule “F”, subject to adjustment as set forth herein.
Each of the Limited Partners shall be issued the Class A Units set-out opposite its
name in Schedule “F”.
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It is anticipated that the costs to develop the Project will be as set out on the pre-
development budget attached as Schedule “G”, as may be amended from time by
the General Partner in its sole discretion, (the "Project Budget"). It is
acknowledged and understood by the Limited Partners that such pre-development
budget represents the current estimates and expectations of the General Partner
and there is no representation or warranty that such budget will be accurate or
achieved. The actual Project may materially change during the course of
development as may the budget and business plan. Upon completion of each
Project Budget, the General Partner shall submit the same to the Limited Partners
for Approval of the Partners, which upon approval, pursuant to Section 9.11 it
shall be considered an "Agreed Project Budget" more properly defined in
Schedule "C" hereto. Approval to a Project Budget or approval of any material
change to the same shall be considered a Major Decision and shall be governed by
Section 9.11. -

The Limited Partners acknowledge and agree that its subscription for Partnership
Interests may require it to pay land transfer tax. The Limited Partners shall remit
any such land transfer tax and will indemnify and hold the Partnership harmless
from and against any liability the Partnership may suffer or incur in connection
with non-payment of such land transfer tax, if applicable.

Lalu Holdings agrees, from time to time following completion of the Evan
Transfer, on each date specified in a payment notice issued by the General Partner
to Lalu Holdings, to make further Capital Contributions to the Partnership as set
out in such payment notice up to a maximum amount equal to its Undrawn
Capital, payable in Canadian dollars or, at the discretion of the General Partner by
transfer of property at any time and from time to time, which Capital Contribution
may be used for the Business and/or to pay partnership expenses; provided that,
subject as otherwise provided herein, Lalu Holdings shall not be required to make
any Capital Contribution hereunder to the extent that such Capital Contribution
would exceed its Undrawn Capital as of such time of such payment. From time to
time, and upon written consent of KarrasCo, the provision of services may be
considered as a further Capital Contribution, as long as the services have a fair
market value equal to the required Capital Contribution set out in a payment
notice. It is anticipated that following the Evan Transfer, the Partnership will
acquire the Additional Lands from KarrasCo or an Affiliate pursuant to
transactions structured substantially the same as the Adjoining Property Transfer
and upon completion of such transactions the Capital Contribution and Undrawn
Capital of Lalu Holdings will be credited and adjusted in the same manner as
credited and adjusted with respect to the Adjoining Property Transfer.

No Capital Contributions pursuant to Article 5 shall be required by any Limited
Partner until the Partnership has received the entirety of the Capital Commitment
owing from all Limited Partners.

To the extent available, the Partnership shall fund all of its expenses and liabilities
from its own cash on hand, Capital Contributions, other assets and third party
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debt. The Partnership intends to acquire funds required by the Partnership: (i)
first, to the greatest extent possible, by borrowing from a reputable financial
institution or other lender approved by the General Partner, in accordance with
Section 4.2, (ii) second, by making capital calls to Limited Partners as
contemplated herein. The General Partner shall, from time to time and in
accordance with the terms of this Agreement make capital calls of Undrawn
Capital from Limited Partners and thereafter further Capital Calls in accordance
with Article 5, at the discretion of the General Partner.

The Partners acknowledge and confirm that, pursuant to the Evan Transfer
Agreement, the Partnership will indirectly assume the existing mortgages
registered on title to the Bay Street Property (being the only Debt (as defined in
the Evan Transfer) of 222, in the principal amount (including all contingent
liabilities and accrued and unpaid interest) of approximately $8 million. The
Principal agrees to cause certain of the collateral mortgages set out in Schedule
4.1(k) to be discharged by the Principal prior to the closing of the Evan Transfer
resulting in an aggregate of approximately $8 million in outstanding Debt on
closing of the Evan Transfer. Schedule 4.1(k) sets out all Debt of 222, including
all of the existing mortgages on the Bay Street Property as of the date hereof and
identifies the lender, the amount secured under each mortgage, the total amount
owing under each mortgage as of the date hereof and any prepayment, repayment
charges, fees or expenses (the “650 Bay Debt”), which shall be updated
immediately prior to the closing of the Evan Transfer. Alternatively, at the option
of the Partnership, the Partnership may refinance the 650 Bay Debt and 222 will
cause the 650 Bay Debt to be discharged prior to the closing of the Evan Transfer,
which closing and refinancing shall be completed within the thirty (30) day time
frame set out in the preamble. If the Partnership elects the refinancing option, the
Partnership shall secure such refinancing and the Principal agrees to fully
cooperate with the Partnership and the General Partner in connection with its
refinancing efforts. The Principal, on behalf of himself and 222, represents and
warrants, as at the date hereof and as of the date of the closing of the Evan
Transfer, that (a) Schedule 4.1(k) sets forth all of the Debt of 222, including the
650 Bay Debt, (b) that he has provided full, true and complete copies of all
documents and information respecting 222 and the 650 Bay Debt and that such
documents and information (i) represent the entire agreement respecting the 650
Bay Debt, (ii) have not been altered or amended, whether in writing, by course of
conduct or otherwise (iii) are in full force and effect and there are no current or
pending negotiations with respect to the renewal, repudiation or amendment of
any such documents, (iv) no party to any of the documents respecting the 650 Bay
Debt is in default thereunder or has failed to perform any covenant or obligation
thereunder, and (v) no event has occurred or circumstance exists that (with or
without notice or lapse of time) may constitute a default by any party to any of
documents respecting the 650 Bay Debt and (c) the 650 Bay Debt constitutes the
entire Debt (as defined in the Evan Transfer Agreement) of 222 whatsoever. The
Principal will deliver consents to the change of control of 222 in connection with
the completion of the Evan Transfer or payout letters from each lender in the
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event the Partnership elects to refinance the 650 Bay Debt on closing. For greater
certainty, discharge or replacement of the 650 Bay Debt by the Partnership does
not constitute a repayment or satisfaction of such 650 Bay Debt for purposes of
the issuance of Contingent Units to KarrasCo, if any, unless KarrasCo or an
Affiliate shall have reimbursed the Partnership for any amounts paid in respect of
such 650 Bay Debt or made payment to the lender on behalf of 222 and/or
indirectly the Partnership.

4.2  Third Party Debt Financing.

The General Partner shall decide from whom debt of the Partnership will be borrowed (which
may include non-Arm's Length Persons) and the terms and conditions of such borrowing and the
General Partner shall, if required, obtain such debt upon the security of the assets of the
Partnership. The General Partner shall act diligently and use its commercially reasonable best
efforts to arrange third party debt financing as may required from time to time by the Partnership
in accordance with the Agreed Project Budget. No Partner shall be required to provide any loan
guarantees or recourse other than to its Partnership Interest. In the event that the General Partner
advises the Limited Partners, or any of them, in writing that a pledge of their Partnership Interest
is required by any third party lender in connection with a loan to or other debt to be incurred
directly or indirectly by the Partnership, the Limited Partners will agree to a limited recourse
pledge of their Partnership Interests as security for such third party debts directly or indirectly
owed by the Partnership and enter into and perform such agreements as any such lender may
reasonably require, in such lender's standard form. In the event the General Partner is unable to
secure bank or other third party loans, or secure loans for the full amount of the capital required
by the Partnership, at any time or from time to time on terms acceptable to the General Partner,
the General Partner may, in its sole discretion, and notwithstanding the extent of the initial
Capital Commitment of each Limited Partner, make capital calls to Limited Partners for
additional Capital Contributions in accordance with Article 5.

ARTICLE 5
CAPITAL CONTRIBUTIONS.

5.1  Capital Contributions

In the event that third party debt financing is unavailable or unavailable on commercially
reasonable terms, as determined by the General Partner, and the General Partner determines that
additional capital is required by the Partnership for any purpose in connection with Business, and
provided that all Limited Partners have fully satisfied their respective Capital Commitment in
full, the Limited Partners acknowledge and agree that the General Partner may give notices to the
Limited Partners for additional capital contributions in excess of the original Capital
Commitments, which will based on each Limited Partner's Pro Rata Share, which the Limited
Partners shall be required to contribute to the Partnership.

5.2  Capital Calls.

(@) Subject as set forth in Section 5.1, the General Partner may request in writing (a
“Capital Call”) each of the Limited Partners contribute additional capital to
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Partnership (the “Capital Called Amount”) as required for the Business or to
fund the working capital and operational and other expenses of the Partnership.
Each Limited Partner's Capital Called Amount shall be determined, and each-
Limited Partner shall be required to contribute, its Capital Called Amount, being
an amount equal to its Pro Rata Share of the aggregate Capital Called Amount
made to all Limited Partners. Each Capital Call required of each Limited Partner
shall be set out in a notice to the respective Limited Partner (a "Capital Call
Notice") and the Capital Called Amount owing by each Limited Partner will be
paid to the General Partner on behalf of the Partnership by each Limited Partner
not later than ten (10) Business Days of the date of the Capital Call Notice.

(b)  Each Capital Call Notice shall set out in summary form the nature of the events
giving rise to the requirement for the Capital Call, the total amount of the Capital
Call from all Limited Partners and each Limited Partner's Capital Called Amount,
the use of proceeds from the Capital Call, and the date (the “Capital Call Date”)
upon which the Limited Partner is required to contribute its respective Capital
Called Amount to the Partnership.

5.3  Contribution to Capital

Each Limited Partner shall, on or before each Capital Call Date, contribute to the Partnership its
Capital Called Amount as set out in its Capital Call Notice. All Capital Called Amounts shall be
paid to the General Partner, on behalf of the Partnership, by bank draft or certified cheque
payable to the Partnership, by electronic wire transfer to the bank account of the Partnership or to
such Person(s) and in such manner as may be otherwise directed by the General Partner in the
Capital Call Notice, including amounts satisfied other than in cash.

54  Default in Payment of Called Amount

If any Limited Partner, does not contribute to the Partnership its Capital Called Amount by the
applicable Capital Call Date (such Limited Partner, until such default is fully cured, hereinafter a
“Capital Call Defaulting Limited Partner” and such default which remains uncured a “Capital
Call Default”) then the Partnership shall promptly provide written notice of such failure to such
Capital Call Defaulting Limited Partner. If such Capital Call Defaulting Limited Partner fails to
make payment or satisfaction of such Capital Called Amount within three (3) Business Days
after receipt of such notice, then, a Capital Call Defaulting Limited Partner will, in addition to
any other remedy contained herein or available at law or in equity, be charged an additional
amount on the unpaid balance of any such Capital Called Amount or other payments at the rate
of 8% per annum, simple interest from the date such Capital Called Amount was due and
payable through and including the date full payment for such balance is actually made. Any such
additional amount owed to the Partnership shall be allocated and distributed to the Limited
Partners, other than the Capital Call Defaulting Limited Partner (the "Capital Call Non-
Defaulting Limited Partners") based on their Pro Rata Share, excluding the Pro Rata Share of
the Capital Call Defaulting Limited Partner. To the extent such amount of the Capital Call
Default and/or any additional amount is not otherwise paid at any time a distribution is made to
the Capital Call Defaulting Limited Partner, such amount shall be retained from all distributions
otherwise paid to the Capital Call Defaulting Limited Partner and applied against the amounts
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owing until paid in full together with all interest thereon. The General Partner shall pay all such
amounts on account of the additional amount payable to the Capital Call Non-Defaulting Limited
Partners in priority to amounts retained by the Partnership in respect of the defaulted Capital
Call. Each Limited Partner hereby grants a Lien on its Partnership Interest, in all proceeds
therefrom and substitutions thereof, now held or hereinafter acquired, in favour of the
Partnership to the extent of the sums due or owing by such Limited Partner to the Partnership
pursuant this Article 5 and agrees to deliver to the General Partner all Certificates representing
issued Units to such Limited Partner to be held the General Partner on behalf of the Partnership
pursuant to the security interest hereby granted on demand of the General Partner.

In the event that a Limited Partner defaults in making a Capital Call to the Partnership, the
General Partner may require all of the Capital Call Non-Defaulting Limited Partners to increase
their Capital Call Amount by an aggregate amount equal to the amount of the defaulted Capital
Call of the Capital Call Defaulting Limited Partner. If the General Partner elects to require such
increase, the General Partner shall deliver to each Capital Call Non-Defaulting Limited Partner
written notice of such default as promptly as practicable after its occurrence and, thereafter, the
General Partner shall as promptly as practicable deliver to each such Capital Call Non-
Defaulting Limited Partners a payment notice in respect of the Capital Called Amount which the
Capital Call Defaulting Limited Partner failed to make (the "Defaulted Call Amount"). Such
payment notice shall (i) call for a further Capital Contribution by each such Capital Call Non-
Defaulting Limited Partner in an amount equal to the amount of such Capital Call Non-
Defaulting Limited Partner's Pro Rata Share (calculated excluding the Capital Call Defaulting
Limited Partner) of such additional Capital Contribution and (ii) specify a payment date for such
further Capital Contribution, which date shall be at least five Business Days from the date of
delivery of such payment notice by the General Partner. Any Capital Call Non-Defaulting
Limited Partner that fails to make any further Capital Contribution required pursuant this
paragraph shall also be Capital Call Defaulting Partner in respect of such amount and the
provisions of the first paragraph of this Section 5.4 shall apply mutatis mutandis.

ARTICLE 6
TRANSFER OF PARTNERSHIP INTERETS

6.1  Transfer of Partnership Interests by Limited Partners.

Except as otherwise set forth in this Agreement, and subject to the requirements of Section 6.2
and Section 6.3 and other applicable provisions of this Agreement, no Limited Partner may, with
respect to its Partnership Interest (or any part thereof) or this Agreement or any interest herein,
directly or indirectly, sell, exchange, transfer (which includes a change in Control or ownership
of the equity interests of a Partner), assign, dispose of or give and no agreement may be made to
do any of the same (collectively a "Transfer"), unless such Transfer is approved by the General
Partner in its sole discretion and the following conditions are satisfied, and further provided that
a transferee of any Partnership Interest will not become a Limited Partner in respect of that
Partnership Interest until all filings and recordings required by Applicable Law to validly effecta
Transfer have been duly made as referred to herein:

(@ Assignment and Transfer Form. The transferor Limited Partner shall deliver to
the General Partner or the Registrar and Transfer Agent a duly completed and
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executed Assignment and Transfer Form naming the transferee of the Unit in the
form of Schedule “B”.

Transferee Bound. The transferee shall agree in writing to be bound by the terms
of this Agreement and to assume the obligations and liabilities of the transferor
Limited Partner under this Agreement by executing the Assignment and Transfer
Form in the form attached as Schedule “B” hereto.

Delivery of Endorsed Certificate. The transferor Limited Partner shall deliver to
the General Partner or to the Registrar and Transfer Agent the Certificate
representing the Unit(s) subject to Transfer, duly endorsed for transfer, and where
the Certificate is lost or destroyed at the time of Transfer, the provisions of
Section 3.2(e) apply.

Corporations. Where either the transferor or the transferee is a corporation, the
General Partner is entitled to request delivery of such certified copies of
resolutions, extracts of by-laws, articles or other documents as the General Partner
may reasonably require and, upon request, the same shall be delivered.

Income Tax Releases. The transferor Limited Partner shall deliver such releases
for income tax purposes, if any, as may from time to time be required by the
General Partner, acting reasonably.

Transfer Costs. The transferor Limited Partner may be requested to provide
payment of such disbursements, including reasonable legal fees or such other
amount as the General Partner may from time to time reasonably require, as are
incurred by the Partnership in respect of the Transfer.

Recording in Register, Filings. etc. The General Partner will record in the
Register the name, address, number of Units and Capital Contribution, Capital
Commitment and Undrawn Capital of the transferee, issue a Certificate in the
name of the transferee for the number and type of Units acquired and record and
file such other information as is required to be recorded and filed in each
jurisdiction in which the Partnership carries on business. Upon issuance, such
Certificate shall be delivered to the transferee.

Dissolution. No Transfer of Partnership Interests will be accepted by the
Partnership more than ten (10) days after the sending of the notice of dissolution
as provided herein.

Compliance with Agreement. The transferor Limited Partner shall provide
evidence satisfactory to the General Partner, acting reasonably, that upon the
transferee becoming a Limited Partner there shall be no breach of any of the
representations, warranties and covenants in Article 10 hereof.
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General. Such other requirements as may be required by law or may reasonably
be required by the Registrar and Transfer Agent or the General Partner shall have
been complied with.

6.2  General Partner May Refuse Transfer.

The General Partner has the right to refuse a Transfer of Partnership Interests, including, without
limitation, for any of the following reasons:

(a)

(b)

()

(d)

®

(8)

(h)

®

Non-Resident. Subject to Section 6.3, the transferee is a “non-resident” within
the meaning of the Income Tax Act.

Protection of the Partnership. The General Partner has not received reasonably
satisfactory evidence that the Transfer of a Partnership Interest will not result in a
Lien, charge or execution upon or against the property of the Partnership or any
portion thereof. :

Compliance with Securities Laws. The General Partner has not received
reasonably satisfactory evidence that the Transfer complies with all applicable
securities laws.

Reputation. The transferee, or its directors, officers or shareholder (legal or
beneficial), as applicable, has been convicted of an indictable offence involving
moral turpitude, including, without limitation, theft, fraud, embezzlement,
forgery, misappropriation or wilful misapplication or an offence of a similar
character involving dishonest acts and as a result of such conviction the admission
of such transferee to the Partnership is reasonably likely, in view of the General
Partner, to negatively impact the Business or the value of the Partnership's assets
or the goodwill associated with the Partnership.

Default. The transferor Limited Partner is in default under this Agreement.

Controls. As a result of the Transfer, any remaining Partner or the Partnership
would become subject to any new governmental controls or regulations affecting
it or the Project.

Tax. As a result of the Transfer, any remaining Partner would become subject to
additional taxation.

Law/Agreements. The Transfer would be prohibited by law or any term of any
mortgage, agreement or document entered into by the Partnership in respect of the
Property or the Project unless any approval or consent required has been obtained
or notice given and is in effect and any costs associated therewith have been paid
by the transferee. For greater certainty, the General Partner shall not obligated to
seek or obtain any such approvals or consent, or to give any notice.

Financial Institution. The transferee is a “financial institution” as that term is
defined in subsection 142.2(1) of the ITA.
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provided that the General Partner is entitled to waive any such requirements in the
sole discretion of the General Partner.

When a transferee is entitled to become a Limited Partner pursuant to the provisions of this
Agreement and has fully complied with all of the provisions relating to thereto, the General
Partner shall be authorized to admit such Person to the Partnership as a Limited Partner and the
Limited Pattners hereby consent to the admission of, and will admit, the transferee to the Limited
Partnership as a Limited Partner, without further acts of the Limited Partners. In such
circumstances, the transferee will become a Limited Partner upon the General Partner updating
the Partnership records and the transferee will become bound as a Limited Partner and will be
entitled to all the rights and subject to all of the obligations of a Limited Partner under the
provisions of the Limited Partnership Agreement. No Transfer of a Partnership Interest relieves
the transferor from any obligations to the Partnership incurred prior to the Transfer becoming
effective.

6.3  Limited Partner Ceasing to be Resident.

A Limited Partner who intends to become a non-resident of Canada within the meaning of the
Income Tax Act and wishes to retain his Partnership Interest, shall prior to his becoming a non-
resident unless he has otherwise completed a permitted transfer hereunder, be required to transfer
his Partnership Interest to a corporation resident in Canada within the meaning of the Income Tax
Act, failing which such Limited Partner will, effective immediately prior to such Limited Partner
becoming a non-resident, be deemed to have withdrawn from, and shall cease to be a Limited
Partner of, the Partnership and his Contributed Capital, Partnership Interest and entitlement to
distributions in respect thereof, shall be irrevocably forfeited for no consideration. If a
dissolution of the Partnership is proposed, a non-resident Limited Partner who has not transferred
or sold his Partnership Interest pursuant to the foregoing will, immediately prior to the
dissolution, be deemed to have withdrawn from, and shall cease to be a Limited Partner of, the
Partnership, and his Partnership Interest (including Units) and Capital Contributions and
entitlements to distributions in respect thereof shall be irrevocably forfeited for no consideration.

6.4 Other Transfers.

The General Partner shall not assign in whole or in part its legal or beneficial interest as General
Partner without the Approval of the Partners, including any Transfer of its General Partner Unit.

6.5 Non-recognition of Trusts or Beneficial Interests.

No Person will be recognized by the Partnership or any Partner as holding any Partnership
Interest in trust, and the Partnership and Partners shall not be bound to see to the execution of
any trust, express, implied or constructive or to ascertain or enquire whether any sale or transfer
of any Partnership Interest or interest therein by a Limited Partner or its personal representatives
is authorized by such trust, charge, pledge or equity or to recognize any Person as having any
interest therein except an absolute right to the entirety of the Partnership Interest of the Limited
Partner.
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6.6  Pledge of Partnership Interest.

Except as provided herein, a Limited Partner may not encumber, mortgage, charge, pledge, lease
or hypothecate any of its Partnership Interest or any equitable, contingent, future or partial
interest in any Partnership Interest or in any fractional part of a Partnership Interest or any other
rights in respect of any of its Partnership Interest.

6.7  Liability after Transfer of a Partnership Interest.

When a transferee of any Partnership Interest has become a Substituted Limited Partner, the
transferor of that Partnership Interest will be relieved of all other liabilities and obligations uader
this Agreement and relating to such Partnership Interest to the extent permitted by law and the
transferee will assume all such liabilities and obligations, and thereafter the transferor shall be
released from any obligations to the Partnership incurred prior to the transfer becoming effective.

6.8  Insolvency or Bankruptcy.

Where a Person becomes entitled to a Partnership Interest on the insolvency or bankruptcy of a
Limited Partner, or otherwise by operation of law, that Person, or an assignee of that Person, will
not be recorded as or become a Limited Partner until such Person satisfies the following:

(a) Evidence of Entitlement. The Person claiming the entitlement must produce
evidence satisfactory to the General Partner of such entitlement.

(b)  Acknowledgement. The Person claiming such entitlement must acknowledge in
writing that it is bound by the terms of this Agreement.

(c) Other. The Person claiming such entitlement must deliver such other evidence,
approvals, and consents as may be required by law or by this Agreement.

6.9 Defaulting Limited Partner

(a) In the event that a Limited Partner is the subject an Event of Default (a Defaulting
Partner), including a default by any Limited Partner to make any contribution of
Undrawn Capital or any Limited Partner failing to make a Capital Call, such
Defaulting Partner shall forthwith give written notice of the Event of Default
affecting such Defaulting Partner to the Non-Defaulting Partner and the General
Partner (the “Default Applicable Notice”). The Non-Defaulting Partner shall
have the right at any time while such Event of Default is continuing, provided that
such right shall expire if not exercised prior to the date that is sixty (60) days
following the date the Non-Defaulting Partner receives the Default Applicable
Notice, to give a notice to the Defaulting Partner and the General Partner that it
wishes to purchase, or to have an Affiliate of the Non-Defaulting Partner
purchase, the Partnership Interest of the Defaulting Partner. For greater certainty,
failure of the Defaulting Partner to give the Default Applicable Notice shall not
prevent the Non-Defaulting Partner from exercising its right to purchase the
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Defaulting Partner’s Partnership Interest by delivery of an Acceptance Notice if
the Non-Defaulting Partner has actual knowledge of such Default.

Upon the giving of the Default Applicable Notice, the Non-Defaulting Partner
shall, save as hereinafter provided, be deemed to have revocably offered, and the
Defaulting Partner shall, save as hereinafter provided, be deemed to have
accepted, such offer to purchase all, but not less than all of the Defaulting
Partner's Partnership Interest, with good and marketable title, free and clear of all
Liens for a purchase price equal to sixty-six and two thirds percent (66 2/3%) of
the fair market value of the Defaulting Partner's Partnership Interest. The total
purchase price may be set off against any amounts the Defaulting Partner may
owe at the time of Default to the Non-Defaulting Partner and/or to the
Partnership. Such fair market value shall be determined pursuant to the provisions
of Section 6.13. A Non-Defaulting Partner may decide not to purchase the
Defaulting Partner’s Partnership Interest within ten (10) days of the determination
of the fair market value, but shall not, by such decision, waive any of its rights to
proceed under the provisions of this Section 6.9 to require the Defaulting Partner
to sell its Partnership Interest while the Defaulting Partner remains or is at any
subsequent time in Default.

The closing of any transaction pursuant to this Subsection 6.9 shall occur on the
thirtieth (30th) day, or such earlier date as the affected Partners may agree, after
the fair market value of the Defaulting Partner's Partnership Interest has been
established pursuant to Section 6.13 and shall otherwise be completed in
accordance with Schedule “D” hereof.

The foregoing rights of the Non-Defaulting Partner are in addition to and not in
substitution for any rights or remedies available at law or in equity in respect a
Defaulting Partner's Event of Default and may exercised concurrently with the
right provided for in this Section 6.9.

Sale to Third Party.

(2)

(®

The provisions of this Section 6.10 shall not apply to any Limited Partner that is
Default under this Agreement and no Limited Partner in Default shall effect a
Transfer pursuant to this Section 6.10.

Notwithstanding the provisions of Section 6.1, if any Limited Partner (the
“Offeror”) receives a Bona Fide Offer to purchase all but not less than all the
Partnership Interest held by it (the “Purchased Interest”) (it being understood
that a sale of less than all of its Partnership Interest is not permitted under this
Agreement), the Offeror shall, by notice in writing to the other Partners (the
“QOfferees”) specifying the details of the Bona Fide Offer including therein a copy
of the Bona Fide Offer, and allow each of the other Partners to purchase the
Purchased Interest in accordance with the terms of the Bona Fide Offer (the
“QOffer”) and the terms and provisions of this Section 6.10. The Offer shall be
delivered to the General Partner which shall forthwith deliver a copy of the Offer
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to the Limited Partners.

Each Offeree shall have a period of five (5) Business Days from the date the Offer
is received by it (the “Offer Period”) to accept the Offer in writing, and each
Offeree who accepts such Offer shall specify whether the Offeree (i) wishes to
accept the Offer on the condition that it is able to purchase all of the Purchased
Interests, (ii) wishes to accept the Offer on the condition that it is able to purchase
only its rateable portion of the Purchased Interest, (ili) wishes to sell its
Partnership Interest to the party submitting the Bona Fide Offer together with the
Offeror, in which case the provisions of Section 6.12(b) shall apply, or (iv) wishes
to accept the Offer and is prepared to purchase the Purchased Interest depending
on the responses of the other Offerees as follows: (A) all of the Purchased Interest
if all other Offerees decline to purchase any Purchased Interest, or, in the
alternative, (B) only its rateable portion if all other Offerees wish to purchase only
their respective rateable portion of the Purchased Interest. If all Offerees have
responded in the form of (iv) above, then each shall be deemed to have specified
that it wishes to accept the Offer on the condition that it is able to purchase only
its rateable portion of the Purchased Interest.

If the Offer is accepted by all of the Offerees within the Offer Period and all
Offerees have indicated their willingness to purchase only their rateable portion of
the Purchased Interest, then the Offeror shall sell and the Offerees shall purchase
the Purchased Interest upon the terms and conditions contained in the Offer, In
such case, the Offerees shall purchase the Purchased Interest from the Offeror
rateably based on the proportions that the number of Units of each Offeree is to
the total number of Units held by all Offerees, but such Offerees may agree to
purchase the Purchased Interest in different proportions and such purchase may be
made by any of the Offerees jointly or by any one of them alone.

If the Offer is accepted by one of the Offerees within the Offer Period and such
Offeree has indicated its willingness to purchase all of the Purchased Interest,
including those stipulated in subsection 6.10(c)(iii) and the other Offerees have
either not accepted the Offer or have accepted the Offer on the condition that they
are able to purchase only their rateable portion of the Purchased Interest, then the
Offeror shall sell and the Offeree who has agreed to purchase all of the Purchased
Interest shall purchase the Purchased Interest on the terms and conditions
contained in the Offer.

The closing of the transaction of purchase and sale pursuant to the Offer (a “Sale
Transaction”) shall be effected in accordance with the general sale provisions of
Schedule “D” hereto.

If (i) no Offeree accepts the Offer during the Offer Period or (ii) all of the
Offerees accept the Offer on the condition that it is able to purchase all of the
Purchased Interest, or (iii) one of the Offerees accepts the Offer on the condition
that it is able to purchase only its rateable portion of the Purchased Interest and
one of the Offerees does not accept the Offer during the Offer Period and no
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Offeree has accepted the Offer on the condition that it is able to purchase all of
the Purchased Interest, then the Offeror shall be entitled, within a period of twenty
(20) Business Days after the expiry of the Offer Period, to sell the Purchased
Interest to the third party buyer (the “Buyer”), in accordance with all the
provisions of this Agreement and in accordance with the Bona Fide Offer, after
providing a representation and warranty by each of the Buyer and the Offeror in
favour of the Offerees that there is no direct or indirect collateral benefit or
supplementary consideration (whether or not in the nature of a tangible or
intangible asset, money, property, securities or other benefits or opportunities) to
be paid or received by either the Buyer or the Offeror, or any other Person not at
Arm’s Length with either the Buyer or the Offeror, in connection with the Bona
Fide Offer and that the Bona Fide Offer is not made as part of or in connection
with any other transaction. The Offerees shall be entitled to obtain from the
Offeror and the Buyer for its review all documents thought to be relevant by the
Offeree to this issue of collateral benefit or supplementary consideration.

The General Partner, before consenting to the Transfer of the Purchased Interest
to the Buyer, shall be entitled to require proof that the sale to the Buyer took place
in accordance with the Bona Fide Offer as well as in accordance with all the
provisions of this Agreement and the General Partner shall refuse to permit the
recording of the Transfer of the Purchased Interest if it has reason to believe that
the sale to the Buyer was completed otherwise than in accordance with the
provisions of the Bona Fide Offer as well as in accordance with all the provisions
of this Agreement.

No Transfer to any Buyer pursuant to any Bona Fide Offer shall be valid or
effective until the Buyer shall have complied with the provisions set out herein
relating to a Transfer of Partnership Interests, including Section 6.1 and this
Section 6.10.

Contemporaneously with the completion of the Sale Transaction under the Bona
Fide Offer, the Offeror shall, subject to the discretion of the General Partner
otherwise, (i) repay any indebtedness owing by it to the Partnership, and (ii) repay
any indebtedness owing by it to the other Partners under this Agreement.

If a sale of the Purchased Interest to the Buyer pursuant to the Bona Fide Offer is
not completed within the twenty (20) Business Day period referred to in Section
6.10(g), no sale of the Purchased Interest shall be made without the Offeror again
complying with the terms of this Section 6.10.

The purchase and sale of Purchased Interest pursuant to this Section 6.10, if
completed by another Limited Partner(s), shall also include the purchase by such
Limited Partner(s) of all debts and liabilities owed by the Partnership to the
selling Limited Partner, pro rata to the number of Units so acquired. :
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Buy/Sell.

(a)

(b)

(c)

In the event that at any time, any Approval of the Partners by Resolution of
Limited Partners holding 100% of the Partnership Interests cannot be obtained
with respect to a Major Decision within fifteen (15) Business Days following
written request for such Approval of the Partners, a Limited Partner (hereinafter
sometimes referred to as the “Initiating Party”), may at any time give notice in
writing (the “Initial Notice”) to the other Limited Partners (hereinafter referred to
as the “Notified Party”) specifying a price, which shall not be less than 80% of
the fair market value of the Units (hereinafter referred to as the “Put Purchase
Price”) at which the Initiating Party would be willing to either:

@ sell to the Notified Party all but not less than all of the Partnership
Interest of the Initiating Party; or

(ii))  purchase all but not less than all of the Partnership Interest of the
Notified Party.

As a further term of the completion of any transaction pursuant to this Section
6.11, notwithstanding any other provision of this Section 6.11, the selling
Limited Partners shall be required to satisfy any debt payable to the Partnership
or any other Limited Partner at the closing out of the Put Purchase Price and the
purchasing Limited Partner shall be required to obtain a discharge of any and all
guarantees given and liabilities assumed of the Partnership by such selling
Limited Partner or any Affiliate.

Election by Notified Party

Within thirty (30) Business Days after receipt by the Notified Party of an Initial
Notice, the Notified Party shall, by notice in writing (a “Responding Notice”) to
the Initiating Party, elect to either:

@) sell to the Initiating Party at the Put Purchase Price all but not less than
all of the Notified Party’s Partnership Interest; or

(i)  purchase from the Initiating Party at the Put Purchase Price all but not
less than all of the Initiating Party’s Partnership Interest.

Notices Binding

If a Notified Party elects as described in subsection 6.11(b)(i), the Initiating Party
shall thereupon be conclusively deemed to have made an offer to purchase, and
shall purchase, all of the Notified Party’s Partnership Interest at the Put Purchase
Price, and the Notified Party shall be conclusively deemed to have accepted such
offer. If a Notified Party does not deliver a Responding Notice within thirty (30)
Business Days after delivery of the Initiating Notice, the Notified Party shall be
deemed to have elected to sell to the Initiating Party, and shall sell all but not less
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than all of the Notified Party’s Partnership Interest at the Put Purchase Price, and
the Initiating Party and the Notified Party shall be bound by the agreement
resulting from such deemed election. If a Notified Party elects as described in
subsections 6.11(b)(ii), the Notified Party shall thereupon be conclusively deemed
to have made an offer to purchase all of the Initiating Party’s Partnership Interest
at the Put Purchase Price, and the Initiating Party shall be conclusively deemed to
have accepted such offer.

(d) Closing Arrangements

The closing of the purchase and sale referred to under subsection (c) shall take
place on the date that is sixty (60) days, or such earlier date as the parties to the
purchase and sale may agree, following the giving of the Initial Notice and in
accordance with the general sale provisions of Schedule “D”.

(e) Restructuring of Transaction

At the request of the Partner who becomes a purchaser of a Partnership Interest in
accordance with the foregoing provisions of this Section 6.11, the purchaser
Partner and the selling Partner shall restructure the transaction of purchase and
sale referred to above in such manner as will ameliorate the tax position of the
purchaser Partner provided that the vendor Partner is not adversely affected
thereby and all of the additional costs and expenses incurred by the vendor
Partner to restructure the transaction as aforesaid shall be the responsibility of and
shall be paid by the purchaser Partner.

6.12 Drag-Along Rights and Piggy-Back Rights
(a) Drag-Along Rights

i) If the Limited Partners receive a Bona Fide Offer (the “Carry-Along
Offer”) from a third party (the “Drag Offeror”) to purchase all (but not
less than all) of the outstanding Partnership Interests and Limited Partners
holding, in aggregate, at least two-thirds (2/3) the Units (excluding the
General Partner Unit) have agreed to sell their Partnership Interests to the
Drag Offeror pursuant to the Carry-Along Offer (the "Accepting
Partners"), then the Accepting Partners shall have the option, exercisable
in their sole discretion, to deliver to each other Limited Partner and the
General Partner (the “Receiving Partners”) a copy of the Carry-Along
Offer addressed to each of the Receiving Partners together with a
statement executed by the Accepting Partners (the “Carry-Along Notice”)
notifying each of the Receiving Partners that the Accepting Partner is
exercising its rights and obligations (the “Carry-Along Rights”) under
this Section 6.13.

(ii) The Carry-Along Offer shall:
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(A)  set out the price per Unit for which the sale of Partnership Interests
is to be transacted, which shall in all cases provide for the same
price and terms and conditions for the purchase and sale in respect
of all of the Units;

(B)  specify the date on which the sale is to close and the other closing
arrangements, which shall be the same, with any changes
necessary in the context, as those for the purchase and sale
between the Drag Offeror and the Accepting Partners; and

(C)  provide for the method and timing of payment.

Upon receipt of the Carry-Along Notice, each Receiving Partner and the
General Partner shall be obligated to sell its Partnership Interest to the
Drag Offeror pursuant to the Carry-Along Offer at the same time as the
Accepting Partners sell its Partnership Interest to the Drag Offeror and as
part of the same closing.

The Accepting Partner shall be entitled to accept the Carry-Along Offer on
behalf of the Receiving Partners and to deliver the same to the Offeror
and, for such purpose, each Limited Partner hereby appoints each
Accepting Partner as its attorney, with full power of substitution to accept
the Carry-Along Offer and to execute and deliver all documents and
instruments to give effect to such acceptance and to establish a contract of
purchase and sale between each of the Receiving Partners and the Drag
Offeror with respect to all the Partnership Interests held by such Receiving
Partners. Each Limited Partner agrees that it shall perform the agreement
resulting from acceptance of the Carry-Along Offer in accordance with its
terms and shall ratify and confirm all that the Receiving Partner may do or
cause to be done pursuant to the foregoing.

The purchase and sale of the Partnership Interests of the Receiving
Partners and the General Partner to the Drag Offeror pursuant to the
Carry-Along Offer shall be completed in accordance with the provisions
of the Carry-Along Offer and at the same time as the purchase and sale of
the Partnership Interests by the Accepting Partners to the Drag Offeror and
as part of the same closing.

In the event that the Accepting Partners exercise its rights pursuant to this
Section, the Accepting Partners shall have the right to direct the General
Partner to take such action as the Accepting Partners deem necessary to
facilitate the sale of the Partnership Interests.

Notwithstanding the provisions of this Section 6.12(a), if the purchase
price payable per Unit for the Units subject to mandatory sale by KarrasCo
pursuant to this Section 6.12(a) is less than the fair market value per Unit
determined in accordance with Section 6.13 of this Agreement, mutatis
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mutandis, Lalu Holdings shall be required to pay the difference to
KarrasCo on or before the closing of the transaction contemplated in this
Section 6.12(a).

Piggy-Back Rights

6] In the event that a Receiving Partner and the General Partuer, as the case
may be, receives a Carry-Along Offer and does not exercise its Carry-
Along Rights, the Drag Offeror (in this subsection, the “Third Party”)
shall deliver a written offer (the “Tag Offer”) to the other Limited
Partners and the General Partner (the “Remaining Partners”), to
purchase, at the time of the closing of such transaction, all Partnership
Interests held by the Remaining Partners at a purchase price and on terms
which are the same as the terms applicable to the Third Party’s purchase
of Partnership Interests from the Accepting Partner (the Carry-Along
Offer), which for greater certainty shall provide the same purchase price
and terms of purchase and sale for all of the Units;

(ii)  The Tag Offer will be open for acceptance by the Remaining Partners for
a period of at least fifteen (15) days.

(iii)  The price payable for the Partnership Interest under the Tag Offer will be
in accordance with the terms and conditions of the Carry-Along Offer.

(iv)  The conditions contained in this subsection are for the exclusive benefit of
the Remaining Partners and may be waived, in whole or in part, by the
Remaining Partners without prejudice to their right to rely on any such
conditions which have not been waived.

(v)  The closing of the transaction of purchase and sale under the Tag Offer
shall take place at the offices of the General Partner on the date of closing
of the purchase and sale by the Accepting Partners.

6.13 Determination of Fair Market Value

(@)

Where the fair market value of a Partnership Interest is to be determined in
accordance with the provisions of this Agreement, the applicable parties,
including the General Partner, shall mutually agree upon the fair market value of
the Partnership Interest. In the event that the parties are unable to agree on the
fair market value within 30 days of the event triggering the determination of fair
market value, any affected Limited Partner or the General Partner, may by notice
in writing given to the other affected Limited Partners and the General Partner,
require the determination of fair market value of the Project be established by a
qualified real estate valuator (being a member in good standing of the Appraisal
Institute of Canada) in a stated opinion of value of the Project. Upon the delivery
of the notice, each Limited Partner shall, within ten (10) days following the
delivery of such notice, retain such a qualified real estate valuator at its expense
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and so notify the other Limited Partner. In the event that a Limited Partner does
not retain a qualified real estate valuator, the determination of the value of the
Project shall be made by those parties who have retained a qualified real estate
valuator. Each of the real estate valuators shall have full access to all project
documentation and information and shall be requested to present a written opinion
of value within thirty (30) days from the date that they are appointed. They shall
be instructed not to divulge any information to each other, including any
preliminary opinions prior to the delivery of their written opinions of value. In
determining the value of the Project, each valuator shall take into account the
underlying value of the assets owned by the Partnership including lands under
development and lands held for development. In the event that the value stated by
each of the valuators retained differs by less than ten per cent (10%) from the
lowest such valuation, the fair market value of the Project in respect of which the
determination is being made shall be the average of the valuations obtained. In
the event that the valuations differ by ten per cent (10%) or more from the lowest
of such valuations, and the parties cannot then agree on the fair market value, the
parties shall refer the matter to arbitration by a single arbitrator in accordance
with the Arbitrations Act, 1991 (Ontario). The arbitrator shall be appointed by
agreement between the affected parties within 10 days of the requirement to refer
the matter to arbitration or in default of such an agreement, by a Judge of the
Superior Court of Justice sitting in Toronto, upon the application of any such
party (and such judge shall be entitled to act as arbitrator, if he or she so desires).
The arbitrator (if other than a judge) shall be a member in good standing of the
Appraisal Institute of Canada and who shall have real estate valuation expertise.
The arbitrator will select which of the valuation opinions of each of the valuators
retained by the parties is accurate as the fair market value of the Project. The
Limited Partners shall pay the fees and expenses of the arbitrator equally.

For the purposes of determining the fair market value of the Project, the real
estate valuators shall have access to all books of account and records and all
vouchers, cheques, papers and documents of or which may relate to the Project.
The Partners shall co-operate with the real estate valuators for such purpose and
provide all information and documents required by them.

When the fair market value of the Project has been determined in accordance with
subparagraphs (a) and (b) above, the accountants of the Partnership shall be
retained to determine the fair market value of the Partnership Interest in respect of
which the determination is being made, which shall be expressed as on a per Unit
basis. The accountants shall adjust the value of such Partnership Interest by taking
into account all debts and liabilities of the Partnership and loans owing by a
Limited Partner to the Partnership or another partner. The amounts so determined
by the accountants shall be conclusive, absent manifest error and shall constitute
the fair market value of the interests being so determined.
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ARTICLE 7
PARTICIPATION IN PROFITS AND LOSSES AND
ALLOCATIONS

7.1 Separate Capital Accounts.

The General Partner will maintain a separate capital account for each Partner. The term “Capital
Account” shall mean the sum of all Capital Contributions:

(a) increased by the amount of all net income credited to the account of such Partner
prior to distribution in accordance with Section 7.4; and

(b)  decreased by the amount of all losses allocated to such Partner in accordance with
this Agreement and the amount of all distributions made to such Partner in
accordance with Section 7.4 and Article 15 below.

A negative balance in the capital account of a Partner shall not terminate the interest of such
Partner in the Partnership.

7.2 Preparation of an Annual Budget

The General Partner shall prepare and submit to the Limited Partners for approval, as a Major
Decision, not later than thirty (30) days prior to the commencement of each fiscal year of the
Partnership, in reasonable detail, proposed operating and capital expenditures budgets for such
year, which shall include details of all salaries and bonuses, expenses and costs, amounts payable
to consultants and other third parties, together with such other information as may reasonably be
requested by any Limited Partner (the "Annual Budget"). The Limited Partners may approve the
Annual Budget as submitted, approve the Annual Budget with recommended amendments, or
reject the Annual Budget, acting reasonably, with reasons for such rejection, in which event the
General Partner shall have to develop a revised Annual Budget for resubmission for approval of
the Limited Partners. For greater certainty, where this Agreement refers to a Annual Budget,
such reference shall only mean an Annual Budget approved by the Limited Partners holding
100% of the Units.

7.3  Reimbursement of Expenses.

The Partnership will reimburse the General Partner for all costs and expenses actually incurred
by the General Partner in the performance of its duties hereunder, including the costs and
expenses incurred pursuant to the Project Management Agreement and the Property Management
Agreement and all other reasonable costs incurred for the benefit of the Partnership, including
reasonable legal, accounting and other professional fees and such portion of the reasonable
indirect and general office and administrative costs, including employee salaries, benefits and
termination costs, of the General Partner as are fairly allocable to the services rendered by the
General Partner under this Agreement and have been previously approved in accordance with
Section 7.2, but specifically excluding, without limitation, expenses of any action, suit or other
proceedings in which or in relation to which the General Partner is adjudged, in a final non-
appealable decision, to be in breach of any duty or responsibility imposed on it hereunder. Each
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Partner shall bear its own legal expenses for the preparation and negotiation of this Agreement
and other agreements relating to the Project.

7.4 Annual Distributions of Cash Available for Distribution.

Commencing with the first Distribution Period, which shall end on the six month anniversary
following Substantial Completion of the Project (which shall have the meaning given to such
term in the Construction Lien Act (Ontario) or such later date as determined by the General
Partner, and for every Distribution Period thereafter, following the payment of all current
liabilities and obligations owed by the Partnership, and subject to the prior satisfaction of all
outstanding construction loans, subordinated loans and any unsecured loans made to the
Partnership then due and payable in the amounts so due and payable, and subject to any
restrictions on distributions provided in any agreements entered into by the Partnership
(including loan agreements), the General Partner shall determine the Cash Available for
Distribution no later than the 45th day of following the end of the Distribution Period and,
subject to the discretion of the General Partner, distribute the Cash Available for Distribution at
such time or times and in respect of such periods, which shall be distributed strictly in the order
set out below until the entire balance of the Cash Available for Distribution of the Partnership for
such Distribution Period has been distributed by it to the Partners, as follows:

(a) first, to pay or repay as follows:

@) to repay the General Partner all costs and expenses incurred by the
General Partner as contemplated by Section 7.2;

(b)  second, to pay or repay as follows:

@) to repay any indebtedness owing by the Partnership to any Limited
Partner, if applicable; and

(c) third, to pay or to repay as follows:

1) to the General Partner, to the extent of 0.001% of the amount of Cash
Available for Distribution;

(d)  fourth, to the Limited Partners in accordance with their respective Pro Rata Share
on a pari passu basis, provided that where any Limited Partner or an Affiliate
owes any monies to any other Limited Partner or an Affiliate or the Partnership
(including as provided in Section 4.1(c)) at the time of any such distribution to it
that is due and payable, the amount of such distribution shall be automatically
paid to the Limited Partner, Affiliate or Partnership owed such monies (with
amounts first applied to reduce any indebtedness owed to the Partnership unless
otherwise expressly provided herein) by way of a standing direction from such
borrowing Limited Partner to the General Partner in respect of such repayment
amounts and the Limited Partner, Affiliate and/or the Partnership, as applicable,
receiving such payment shall immediately reduce the amount due and payable to
it equal to the amount of such payment so received or redistribute such amount as
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provided in this Agreement.

Annual distributions (if any) to the Partners, accompanied by a statement from the General
Partner calculating the amount thereof, shall be sent to the Partners not later than the 120th day
immediately following the last day of the applicable Fiscal Year.

7.5 Effect of Transfer on Entitlement.

If during any Distribution Period a Partner transfers its Partnership Interest or any part thereof,
such Partner is not entitled to and the General Partner will not distribute to that Partner any share
of the Cash Available for Distribution in respect of the Partnership Interest transferred and will
not allocate Cash Available for Distribution to the Partner as of the date of transfer but will
allocate the Cash Available for Distribution to the Limited Partner shown on the Register as at
the end of the Distribution Period.

7.6  Adjustments.

Subject to the following provisions of this Section, the determination of the General Partner of
the Pro Rata Share of a Partner in the distribution or allocation of Cash Available for Distribution
shall be binding upon the Partnership and the Partners. If the Accountant determines, acting
reasonably, that the amount paid to a Partner in the distribution of Cash Available for
Distribution differs from the Partner's entitlement hereunder, then the determination of the
Accountant shall be deemed to be correct and binding upon the Partnership and the General
Partner will cause the necessary adjustments to be made by payment or reallocation to or from
the Partners, as the case may be, and in such regard may set-off against any future payments any
debt owing by such Partners to the Partnership. Notwithstanding the foregoing, any outstanding
issue pertaining to a distribution or an allocation of same to a Partner does not prohibit the
General Partner from proceeding with distributions for items and amounts that are not in dispute.

7.7  Adjustment Lien.

Each Limited Partner hereby grants a Lien on its Partnership Interest in favour of the Partnership
to the extent of the sums due or owing by such Limited Partner to the Partnership as a result of
any adjustment under Section 7.6 which requires the Limited Partner to make a payment to the

Partnership. The General Partner will within seven (7) days after receiving the report of the-

Accountant, send a notice in writing to each Limited Partner whose share of Cash Available for
Distribution is to be adjusted notifying each such Limited Partner of the amount of the
adjustment sum, together with either a cheque for that sum payable to the Limited Partner or a
request for payment of the sum payable by the Limited Partner.

7.8 Determination and Allocation of Net Income or Net Loss.

For accounting purposes, the net income or net loss of the Partnership, as the case may be, in any
fiscal year of the Partnership, shall be determined in accordance with GAAP consistently applied
and in accordance with previous years' practice and the ITA. Such net income or net loss will be
allocated as follows: (a) to the General Partner, 0.0001% and (b) (A) all remaining net income
for such fiscal year shall be allocated to Persons who were Limited Partners at any time during
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such fiscal year of the Partnership based on each Limited Partners' Pro Rata Share; and (B) any
remaining net loss shall be allocated among Persons who were Limited Partners at any time
during such fiscal year of the Partnership based on each Limited Partners' Pro Rata Share, in
each case in respect of any portion of the fiscal year such Limited Partner held Partnership
Interests.

7.9  Allocation of Net Income or Net Loss for Tax Purposes.

Subject to, and following the allocation referred to in Section 7.8, net income and net loss for any
Fiscal Year for purposes of the ITA shall be allocated to the Partners in the same proportion as
the allocation for accounting purpose under Section 7.7 but subject to any adjustments required
under Section 7.6.

7.10 Time of Allocation.

Amounts accrued and required to be allocated pursuant to Sections 7.8 and 7.9 shall be allocated
as of the last day of each Fiscal Year.

7.11 Tax Returns.

Each Partner shall prepare and file such documents as may be required to be prepared and filed
for purposes of the Income Tax Act and shall include in its computation of income, the income
or loss of the Partnership for tax purposes as may be determined and allocated to it pursuant to
this Agreement.

7.12 No Right to Withdraw Amounts.

No Partner will have any right to withdraw any amount or receive any distribution from the
Partnership, except as expressly provided for in this Agreement. A Partner is only entitled to
demand a return of its Capital Contribution upon the dissolution, winding-up or liquidation of the
Partnership. Upon the winding-up, dissolution or liquidation of the Partnership, the General
Partner will make distributions, including return of capital contributed to the Partnership by the
Partners, in accordance with the provisions of Article 15.

7.13 No Interest Payable

Notwithstanding any other provision hereof, no Limited Partner shall be entitled to receive
interest on the amount of its Capital Contribution or any balance in its Capital Account from the
Partnership. No Limited Partner shall be liable to pay interest to the Limited Partnership on any
negative balance of capital or in its Capital Account.

7.14 Limitations Prescribed by Statute

Notwithstanding any other provision of this Agreement, neither the Partnership nor the General
Partner shall be liable to any Limited Partner for any failure to make any distribution
contemplated by this Agreement if failure to make such distribution arises by reason of any
statutory prohibition thereof, including the provisions of the Act.
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ARTICLE 8
FINANCIAL INFORMATION

8.1 Books and Records.

The General Partner shall cause to be kept during the term of the Partnership and for a period of
six (6) years thereafter, at the General Partner's principal place of business, as applicable, books
of account and records reflecting the assets, liabilities, gross revenue and expenditures of the
Partnership and all other records necessary to record the business and affairs of the Partnership
and required to be kept pursuant to the Act or the ITA.

8.2  Reports.

The General Partner will deliver to each Limited Partner, at the same time as delivery is made to
the Partnership's lenders, a copy of interim and annual consolidated financial statements of the
Partnership and all financial monthly and other progress reports.

8.3  Annual Report.

In respect of each Fiscal Year of the Partnership, the General Partner shall, at the expense of the
Partnership, require the Accountant to conduct an annual review of the financial statements of
the Partnership and shall send or cause to be sent to each Limited Partner not later than 120 days
following the end of each Fiscal Year of the Partnership an annual report containing:

(@) the Accountant's report on the financial statements of the Partnership;

(b) a balance sheet for the Partnership as at the end of the immediately preceding
Fiscal Year;

(©) an income or loss statement;
(d) a statement of cash flows;

(e) a statement of changes in each Partner's Capital Account for that Fiscal Year,
including a report on the income/loss allocated to each Limited Partner, and the
contributions and distributions, if any, from or to the Limited Partners; and

® such other information. as, in the reasonable opinion of the General Partner, is
material to the operations of the Partnership or required by applicable law.

The foregoing is subject to a requirement of a lender to have an audit conducted.

8.4 Income Tax Information.

The General Partner shall send or cause to be sent to each Limited Partner on or before April 15
in each calendar year, all information necessary for the Limited Partners to prepare their income
tax returns in respect of the preceding year.
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ARTICLE 9
GENERAL PARTNER

9.1 Powers, Duties and Obligations.
The General Partner has:
(@)  unlimited liability for the debts, liabilities and obligations of the Partnership; and

(b) save as otherwise provided in this Agreement, the full and exclusive right, power
and authority to manage, conduct, control, administer and operate the business
and affairs and to make all decisions regarding the undertaking and Business of
the Partnership and for the protection and benefit of the Partnership.

Any action taken by the General Partner on behalf of the Partnership is deemed to be the act of
the Partnership, and binds the Partnership. The General Partner shall have all the rights and
powers which may be possessed by a general partner pursuant to the Act and such rights and
powers otherwise conferred by law and by this Agreement. A Person in dealing with a General
Partner acting on behalf of the Partnership is not required to inquire into the authority of the
General Partner to bind the Partnership and is entitled to rely conclusively upon the power and
authority of the General Partner as set out in this Agreement.

9.2  Specific Powers and Duties.

Without limiting the generality of Section 9.1 and so long as same are found within the relevant
Annual Budget, but subject to Section 9.10 and Section 9.11, the General Partner has the power
and authority to do the following:

(@) General Management. The General Partner shall provide over-all management,
financial, and business planning to the Partnership and take all measures
necessary or appropriate for the Business of the Partnership or ancillary thereto
including the appointment, termination and replacement of the Accountant.

(b)  Execute Documents. The General Partner may enter into, execute and carry out
all agreements by or on behalf of the Partnership involving matters or transactions
or services to be rendered to the Partnership which are within the ordinary course
of the Partnership's Business and may execute, acknowledge and deliver any and
all other deeds, documents and instruments and do all acts as may be necessary or
desirable to carry out the intent and purpose of this Agreement.

(c) Incur Expenses. The General Partner may incur reasonable expenses on behalf of
and be reimbursed by the Partnership in connection with carrying out its duties,
the Business and in connection of this Agreement.

(d) Banking. The General Partner may open accounts in banks or other recognized
financial institutions for the Partnership in the name of the Partnership, designate
signatories and, from time to time, change the signatories to the accounts.
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Borrowing. The General Partner may borrow money, issue evidences of
indebtedness, arrange credit facilities and refinance indebtedness in the name of
the Partnership from time to time from parties selected by it on such terms and
conditions as it deems is required.

Security. The General Partner may pledge, mortgage and/or encumber as security
in respect of any borrowings or credit facilities arranged by the Partnership any
assets of the Partnership.

Acquisition of Property. The General Partner may attend to all matters relating
to the acquisition and ownership of the Property by the Partnership.

Management. The General Partner shall manage, administer, conserve, develop,
operate and dispose of any and all properties or assets of the Partnership and in
general engage in any and all phases of the Business of the Partnership and,
generally, to do the things and take the steps in connection with the Property,
assets and undertaking of the Partnership and the Business. Without limiting the
generality of the foregoing, the General Partner may delegate all or portion of the
(a) development activities relating to the Project, to the Manager set out in the
Project Management Agreement, which is anticipated to initially be an Affiliate of
KarrasCo and (b) sale and lease of portions of the Project, and the day-to-day
management to the Manager set out in the Property Management Agreement.

Partnership Interests. The General Partner shall provide an up-to-date list of all
Partners and their addresses for service, to all Partners, as required from time to
time to ensure that all Partners are aware of all current Partners.

Sale of Assets. The General Partner may enter into agreements and attend to all
matters relating to the sale of one or more assets of the Partnership including a
sale of all or substantially all the assets of the Partnership, subject to and in
accordance with the terms of this Agreement.

Investments. The General Partner may invest and reinvest funds not immediately
required for the operation of the Partnership in short-term securities or other
investments.

Arbitration. The General Partner may submit the Partnership to binding
arbitration with respect to matters pertaining to the assets and undertaking of the
Partnership.

Legal Proceedings. The General Partner may commence or defend any action or
proceeding in connection with any actions or proceedings brought by or against
the Partnership and consent to a judgment against the Partnership.

Elections, etc. The General Partner may make, on behalf of the Partnership and of
each Limited Partner, all elections, determinations or designations under the ITA
or any other taxation or other legislation or laws of like import of Canada or any
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jurisdiction within or outside of Canada in respect of any Partner's interest in the
Partnership.

(0) Change Address. The General Partner may change the address of the Partnership
on written notice to the Limited Partners and upon the filing of a Subsequent
Declaration reflecting the change.

(p)  Filings. The General Partner may file on a timely basis returns and any other
documents which may be required to be filed by any governmental or like
authority.

(9)  Insurance. The General Partner may secure, maintain and pay for insurance
against liability or other loss with respect to the activities and assets of the
Partnership.

§9) Employ. The General Partner may employ or retain such Persons as may be
necessary or appropriate for the conduct of the Partnership’s business including
permanent, temporary or part-time employees, attorneys, accountants and other
support personnel for the Partnership, agents, consultants and contractors, and to
terminate such Persons, all at the cost and expense of the Partnership.

93 [Intentionally Deleted.}

9.4  Title to Property.

Legal title to the assets of the Partnership shall be held by the General Partner or a wholly-owned
subsidiary of the General Partner and the General Partner shall hold such assets in trust for the
benefit of the Partnership and will execute from time to time such declarations of trust and make
such filings as the Limited Partners from time to time may request by Resolution.

9.5 Standard of Care.

The General Partner covenants that it will exercise the powers and discharge its duties under this
Agreement honestly, in good faith, and in the best interest of the Limited Partners and the
Partnership, and that it will exercise the care, diligence and skill of a reasonably prudent Person
performing comparable duties, and will maintain the confidentiality of financial and other
information and data which it may obtain through or on behalf of the Partnership, the disclosure
of which would adversely affect the interests of the Partnership or a Limited Partner, except to
the extent that disclosure is required by law, provided for in this Agreement or is, in its opinion,
in the best interest of the Partnership to disclose, and it will utilize the information and data only
for the Business of the Partnership.

9.6  Transactions Involving Affiliates.

Subject to compliance with the terms of Section 9.13, the validity of a transaction, agreement or
payment involving the Partnership and an Affiliate of the General Partner shall not be affected
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by reason of the relationship between the General Partner and such Person or by reason of the
approval or lack thereof of the transaction, agreement or payment by the directors of the General
Partner, all of whom may be officers or directors of or otherwise interested in or related to such
Affiliate.

9.7  Safekeeping of Assets.

The General Partner is responsible for the safekeeping and use of all funds and assets of the
Partnership whether or not in its immediate possession or control and will not employ or permit
another to employ the funds or assets except for the exclusive benefit of the Partnership.

9.8  Limitation of Liability.

The General Partner is not personally liable for the return of any Capital Contribution made by a
Limited Partner to the Partnership. Moreover, notwithstanding anything else contained in this
Agreement, neither the General Partner nor its officers, directors, shareholders, employees or
agents are liable, responsible for, or accountable in damages or otherwise to the Partnership or a
Limited Partner for an action taken or failure to act on behalf of the Partnership within the scope
of the authority conferred on the General Partner by this Agreement or by law unless the act or
omission was performed or omitted fraudulently or with wilful misconduct.

9.9 Indemnification.

The Partnership hereby agrees to indemnify and hold harmless the General Partner, its officers,
directors, shareholders, employees, or agents from and against any claim, demand, action, cause
of action, damages, loss, cost, liability or expense by reason of acts, omissions or alleged acts or
omissions arising out of the activities of the General Partner on behalf of the Partnership or in
furtherance of the interests of the Partnership, but only if the acts, omissions or the alleged acts
or omissions on which the actual or threatened action, proceeding or claim are based were
performed in good faith and were not performed or omitted fraudulently or with wilful
misconduct by the General Partner, its officers, directors, shareholders or employees, as
determined in a final non-appealable decision of a court of competent jurisdiction.

9.10 Restrictions upon the General Partner.

The General Partner will not:

(a) cause the Partnership to do any act or thing for which Approval of the Partners is
required without first obtaining such approval;

(b)  co-mingle the funds of the Partnership with the funds of the General Partner, its
Affiliates, or any third party;

(c) cause the Partnership material damage as a result of its own fraud or wilful
misconduct; or

(@ enter into a Project Management Agreement and/or a Property Management
Agreement, with a Non-Arm's Length party to the Partnership or the General
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Partner, unless such agreement(s) shall be approved by Resolution of Limited
Partners holding 100% of the Partnership Interests.

9.11 Further Restrictions upon the General Partner.

Notwithstanding any other term of this Agreement, the General Partner shall not take any of the
following actions, or permit the Project Manager or Property Manager to make or take any of the
following actions, as applicable, (each a “Major Decision™) with respect to the Partnership
without Approval of the Partners by Resolution of Limited Partners holding 100% of the

Partnership Interests:

(a) the sale to a third party or parties of all or substantially all of the property or
assets of the Partnership, or any Property or the Project out of the ordinary course
of Business;

(b) cause the Partnership to engage in any business other than the Business and the
business of the Project;

() make any amendment to the provisions of this Agreement or authorize the
termination of this Agreement and the dissolution of the Partnership;

(d make any material changes to the Agreed Project Budget;

(e) terminate the General Partner;

® agree to admit any new or substitute Partner;

(g) any change in the authorized or issued units of the Partnership other than as
provided for herein;

(h) approve or adopt the Annual Budget or make any material changes to any
approved Annual Budget;

6 approve or incur any material cost or expense in excess of that set out in the most
recent Annual Budget of the Partnership, such approval not be to be unreasonably
withheld or delayed;

)] the borrowing of any money, the giving of any security or the making or incurring
of any single capital expenditure in excess of Ten Thousand ($10,000.00) Dollars
or any capital expenditures which, in the aggregate, are in excess of Ten
Thousand ($10,000.00) Dollars in any financial year of the Partnership, except to
the extent such actions are made in accordance with a previously approved
Annual Budget;

(k)  the making of, directly or indirectly, loans or advances to, or the giving of

O

security for or the guaranteeing of the debts of, any person;

the employment of any person at an aggregate annual remuneration of more than
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Ten Thousand Dollars ($10,000.00) per year or an increase in the remuneration of
any employee to a total in excess of that amount not provided for in a previously
approved Annual Budget;

(m) any commitment by the Partnership which raises the aggregate of the outstanding
obligations of the Partnership for material or supplies to more than Ten Thousand
Dollars ($10,000.00) not provided for in a previously approved Annual Budget;

(n) purchase, sale, mortgage or lease by the Corporation of any real property;

(0) hire or engage any developer or consultant related in any way whatsoever to the
Business, Property and/or Additional Lands, including but not limited to those
related to the Project, build out, legal, environmental, administrative, accounting,
architecture, and/or engineering needs of the Business, Property and/or Additional
Lands.

9.12 Dealing with Creditors.

In exercising the powers conferred upon the General Partner pursuant to this Article 9, the
General Partner shall use its best efforts to inform each creditor of the Partnership prior to
conducting any transaction with such creditor that the Partnership is a limited partnership within
the meaning of the Act and the liability of the Limited Partners is limited by the Act.

9.13 Retainer of an Affiliate,

The General Partner may employ or retain Affiliates or Associates of the General Partner, any
Limited Partner or shareholder of the General Partner or a Limited Partner on behalf of the
Partnership to provide goods or services to the Partnership, provided such goods and services are
provided to the Partnership on commercially reasonable terms. The General Partner is expressly
authorized and permitted to borrow money from any Limited Partner or its Affiliates, and grant
security to any Affiliate of a Limited Partner for such loans, for the account of the Partnership
provided such transaction is on reasonable commercial terms.

9.14 Removal of General Partner.

The General Partner may be removed and a replacement general partner appointed by Resolution
of Limited Partners holding 100% of the Class A Units only in the following events:

(a) the adjudication of the General Partner as a bankrupt or the appointment of a
receiver of the assets and undertaking of the General Partner that is not disputed
by the General Partner within 45 days of such appointment and which is actively
contested by the General Partner thereafter;

(b) the General Partner making a voluntary assignment for the benefit of creditors;
(c) unanimous consent of all Limited Partners; or

(d) the dissolution, winding-up or liquidation of the General Partner.



40

In addition, the General Partner may be removed and a substitute general partner appointed by
Resolution of the Limited Partners holding 100% of the Class A Units in the event of fraud or
wilful misconduct by the General Partner in the performance of its obligations under this
Agreement as determined by a court of competent jurisdiction in a final non-appealable decision.
Notwithstanding the removal of the General Partner, the General Partner shall retain its right to
receive all amounts earned to the effective date of the removal and such amount shall be paid as
and when they are otherwise payable in accordance with the terms of this Agreement. The
Resolution contemplated by this Section may be passed at the same meeting or otherwise at the
same time. The replacement general partner appointed by the Limited Partners (the “New
General Partner”) shall assume all of the responsibilities and obligations of the removed
General Partner (the “Former General Partner”) under this Agreement from the date of such
removal and upon the following additional terms:

(a) the New General Partner shall, prior to assuming its responsibilities as a general
partner under the terms of this Agreement, execute the documents presented by
the Partnership to give effect to the assumption; and

(b) the Former General Partner will execute such form of assignment or notices as
may be required in order to enable the New General Partner to become registered
as the assignee of the interest of the Former General Partner in the Partnership and
the registered owner of the Property.

9.15 Voluntary Change of a General Partner.

The General Partner shall not resign, nor shall it Transfer its Partnership Interest or any part
thereof unless such resignation or Transfer has been approved by Resolution of Limited Partners
holding 100% of the Class A Units or is in connection with or ancillary to a merger or
amalgamation of the General Partner resulting in a surviving or continuing corporation or body
corporate which is then the General Partner or such Transfer is to an Affiliate. The General
Partner is bound by the terms of this Agreement until the Transfer of its Partnership Interest to
the New General Partner has been completed.

9.16 Status of the General Partner.
The General Partner represents, warrants, covenants and agrees with each other Partner that:

(a) Corporate Status. The General Partner is a duly incorporated, organized and
subsisting corporation under the laws of the Province of Ontario.

(b) Capacity. The General Partner is duly qualified to carry on business and is in
good standing in each jurisdiction in which the nature of the business conducted
by it or the Property owned or leased by it makes such qualification necessary.

(c) Corporate Capacity. The General Partner has and will continue to have the
capacity and corporate authority to act as the General Partner and to perform its
obligations under this Agreement and that such obligations do not and will not
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conflict with or breach its certificate and articles of incorporation, by-laws or any
agreements by which it is bound.

(d)  Commitment. The General Partner will devote to the conduct of the Business of
the Partnership such time as may be reasonably required for the proper
management of the Business of the Partnership and will not carry on any other
business.

(e) Residence. The General Partner is not a “non-resident” of Canada within the
meaning of the ITA, and is not a “non-Canadian” within the meaning of the
Investment Canada Act (Canada).

® Tax Shelter Investment. The acquisition by the General Partner of Partnership
Interests or the holding of the Partnership Interests by General Partner will not at
any time cause any Partnership Interest to be a “tax shelter investment” for
purposes of Section 143.2 of the ITA or result in the application of any analogous
provision of any provincial tax legislation.

The representations and warranties contained in this Section shall survive the execution of this
Agreement until the termination hereof.

9,17 Release of the General Partner

Upon the removal or resignation of the General Partner of the Partnership, the Limited
Partnership shall release and hold harmless such removed or resigned General Partner from all
actions, claims, costs, demands, losses, damages and expenses with respect to events that occur
in relation to the Limited Partnership after the effective date of such removal or resignation other
than those caused by or deriving from any fraudulent act or omission or wilful misconduct of the
General Partner; provided, however, that any such holding harmless shall be made from the
assets of the Limited Partnership and no Limited Partner shall be personally liable to the former
General Partner. '

ARTICLE 10
LIMITED PARTNERS

10.1 Admission of Limited Partners.

The General Partner, by the execution of this Agreement as the duly appointed attorney for the
Limited Partners (including pursuant to a subscription agreement), admit Limited Partners to the
Partnership as limited partners and agrees to record the Limited Partners in the Register and to
cause to be executed and filed, as soon as practicable after the execution hereof, all such
declarations, instruments and documents as may be required under the laws of the Province of
Ontario to amend and restate the original agreement and reconstitute the Partnership as herein
provided. The admission of the Limited Partners to the Partnership shall be effective from the
date on which the Limited Partners are recorded in the Register.
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10.2 Status of the Limited Partners.

Each of the Limited Partners severally (i.e. individually) represents, warrants, covenants and
agrees with each other Partner that it:

(a)

(b)

(©)

@

(e)

®

(2

(h)

()
)

has and will have the capacity and competence and, if a corporation, the necessary
corporate authority, to enter into this Agreement;

is not a “non-resident” of Canada within the meaning of the ITA and it will not
become a non-resident at any time while it is a Limited Partner;

has the legal capacity and competence and, if a corporation, has been duly
authorized, to enter into this Agreement and take all actions required pursuant
hereto;

will not change its status as represented and warranted herein, shall promptly
provide evidence of such status to the General Partner upon request and shall not
Transfer or purport to Transfer its Partnership Interest or any part thereof to any
Person that would be unable to make the representations and warranties set out
above;

neither the acquisition of Partnership Interests nor the holding of the Partnership
Interests by the Limited Partner will at any time cause any Partnership Interest to
be a “tax shelter investment” for purposes of Section 237.1 of the ITA or result
in the application of any analogous provision of any provincial taxing legislation;

it has obtained independent legal and tax advice as to its liabilities and obligations
under this Agreement and any subscription agreement, and acknowledges that the
relevant provisions of the ITA and related statutes are complex and that it has
taken such steps as it considers necessary to ensure that it understands the
meaning and effect of such representations, warranties and indemnity;

it is not a “financial institution™ as that term is defined in subsection 142.2(1) of
the ITA unless such Limited Partner has provided written notice to the contrary to
the General Partner prior to the date of acceptance of the Limited Partner's
subscription for its Units. A Limited Partner who is not an individual may be
obliged to provide the General Partner with a declaration that it is not a “financial
institution” as that term is defined in subsection 142.2(1) of the ITA;

that payment of the subscription price for each Limited Partner's Partnership
Interest was not financed through indebtedness for which recourse is or deemed to
be limited within the meaning of the ITA;

it owns its Partnership Interest legally and beneficially free and clear of all Liens;

it has such knowledge and experience in financial and business matters that it is
capable of evaluating the merits and risks of an investment in the Partnership and
making an informed investment decision with respect thereto;
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(k) it is able to bear the economic and financial risk of an investment in the
Partnership and understands that it has no right to withdraw and have its
Partnership Interest repurchased by the Partnership;

O it is acquiring its Partnership Interest for investment only and not with a view to,
or for resale in connection with, any distribution to the public or public offering
thereof, and will provide to the General Partner such financial information with
respect to its itself and its interest in the Partnership as may be reasonably
required from time to time in connection with the registration of the development
with any governmental or quasi-governmental agencies having jurisdiction,
including and without limitations Tarion Canada pursuant to the Ontario New
Home Warranty Program. It is acknowledged and agreed that no Partner shall be
required to provide any guarantees or indemnities with respect to any such
registrations;

(m) it understands that the Partnership Interests have not been registered under the
securities laws of any jurisdiction and cannot be disposed of unless they are
subsequently registered and/or qualified or fall within an exemption under
applicable securities laws and the provisions of this Agreement have been
complied with;

(n) it has not received or been provided with an “offering memorandum” (as
defined under applicable securities laws) in connection with its acquiring its
Partnership Interest; and

Insofar as they relate to it, the following representations and warranties are true and
correct:

(o) it is an “accredited investor” as that term is defined in National Instrument 45-
106 “Prospectus and Registration Exemptions”;

(p) it was not incorporated or created solely to permit the acquisition of its
Partnership Interest without the need for the filing of a prospectus; and

(@) if required by any laws, it will execute, deliver, file and otherwise assist the
Partnership in filing within the applicable limitations of time, such reports,
undertakings and other documents with respect to the acquisition or disposition of
all or any part of its Partnership Interest as may be required.

The representations and warranties contained in this Section 10.2 shall survive the execution of
this Agreement until the termination hereof.

10.3 Limitations on Authority of Limited Partners.

No Limited Partner, in its capacity as a limited partner, except to the extent permitted by law,
shall:
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(a) take part in the control or management of the Business of the Partnership or
exercise any power in connection therewith;

(b) execute any document or take any action which binds or purports to bind any
other Partner or the Partnership;

() hold itself out as having the power or authority to bind any other Partner or the
Partnership;

(d) have any authority or power to act for or undertake any obligation or
responsibility on behalf of any other Partner or the Partnership; or

(e) bring any action for petition or sale in connection with any assets of the
Partnership, whether real or personal, or register or permit any Lien to be filed or
registered or remain undischarged against any assets of the Partnership.

10.4 Limited Liability of Limited Partners.

Subject to the provisions of the Act, the liability of each Limited Partner for the liabilities and
obligations of the Partnership shall be limited to its Capital Contribution, plus its Undrawn
Capital plus its Pro Rata Share of any undistributed income of the Partnership, and each Limited
Partner shall have no further liability for any other debts, liabilities or obligations of the
Partnership and shall not be liable for any claims or assessments or be required to make further
contributions to the Partnership except as specifically provided for herein or otherwise agreed in
writing.

10.5 Indemnification of Limited Partners and Insurance.

The General Partner hereby agrees to indemnify and hold harmless each Limited Partner
(including former Limited Partners) for any claim, demand, action, cause of action, damage, loss,
cost, liability or expense (including reasonable professional fees and disbursements) brought
against or incurred by such Limited Partner if its liability is not limited in the manner provided
for in this Agreement other than any lack of limited liability caused by any act or omission of
such Limited Partner. The General Partner will be liable to indemnify and hold harmless the
Partnership for any claim, demand, action, cause of action, damages or incurred by the
Partnership as a result of any breach by the General Partner of its obligations set forth in this
Agreement. The General Partner will use its commercially reasonable efforts to obtain and
maintain comprehensive general liability insurance in an amount and manner satisfactory to the
General Partner. The cost of such insurance shall be borne by the Partnership.

10.6 . No Actions or Liens.

Except as specifically set out herein, each Limited Partner covenants that it shall not during the
term of this Agreement bring any action for partition or sale or otherwise in connection with any
interest in the Property, the Project, or other assets of the Partnership whether real or personal,
corporeal or incorporeal, nor register, nor, other than as provided herein, permit any Lien to be
recorded or remain undischarged against its interest in the assets of the Partnership.
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10.7 Compliance with Laws.

Each Limited Partner shall upon request of the General Partner immediately execute any
documents or do such other things as considered by the General Partner to be necessary to
comply with any applicable law or regulation of any jurisdiction in which the Partnership carries
on business in relation to the continuation, operation and good standing of the Partnership.

ARTICLE 11
REGISTRAR AND TRANSFER AGENT

11.1 Appointment.

The General Partner may designate and appoint a Registrar and Transfer Agent to maintain the
Register of the Partnership. To the extent that no such appointment is made, the General Partner
shall be the Registrar and Transfer Agent.

11.2 Duties.
The Registrar and Transfer Agent, on behalf of the General Partner, shall do the following:

(a) Office. The Registrar and Transfer Agent shall maintain a registered office at the
office of the General Partner or such other place in Ontario as may be stipulated
by the General Partner and shall keep there a copy of the Declaration, any
Subsequent Declarations and a copy of this Agreement and any amendments
hereto.

(b) Register. The Registrar and Transfer Agent shall maintain, either directly or
through an intermediary appointed by it, the Register and shall record therein the
full names and addresses of the Partners, its Partnership Interest, including the
number and class of Units held by each Partner, whether each Partner is a limited
or a general partner, particulars of registration and transfer of Units and shall
record therein any mortgage or pledge of any Partnership Interest.

(c) Other Records. The Registrar and Transfer Agent shall maintain such other
records as may be required by law.

(d)  Filings, etc. The Registrar and Transfer Agent shall from time to time make on
behalf of the Partnership all filings with any governmental authority that are
required to be made by the Partnership.

ARTICLE 12
THE REGISTER

12.1 The Register.

The Register shall set forth the following information regarding each Partner:
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(a) Partner Information. The Partner's name and address or address for service,
including municipality, street and number, if any, and postal code, and the
Partner's corporation number, if any.

©) Capital Contribution. The amount of each Partner's Capital Contribution,

(c) Committed Capital. The amount of each Partner's Committed Capital to the
Partnership.

(d)  Undrawn Capital. The amount of each Partner's Undrawn Capital.
12.2 Direction from General Partner.

The Registrar and Transfer Agent shall rely upon the direction of the General Partner in
recording Partners in the Register and the General Partner shall so direct the Registrar and
Transfer Agent as follows:

(a) Acceptance of Transfer. The General Partner shall provide to the Registrar and
Transfer Agent written notice that the transfer or assignment of a Partnership
Interest by a Partner has been accepted together with a copy of the duly completed
Assignment and Transfer Form and written confirmation by the General Partner
that satisfactory arrangements have been made in respect of the obligations of the
transferor Partner to the Partnership.

(b) Capital Contribution. The General Partner shall provide to the Registrar and
Transfer Agent written notice of any changes in the Capital Contribution or
Capital Commitment of a Partner together with such evidence as is deemed
appropriate by the General Partner.

12.3 Liability of Registrar and Transfer Agent.

The Registrar and Transfer Agent shall not be liable for any error in the Register to the extent
that such error was made in acting in accordance with the direction of the General Partner as
provided in Section 12.2.

12.4 Effective Date.

The rights and obligations of the Limited Partners under this Agreement as between themselves
commence on and are enforceable from the date on which the name and other required
information in respect of such Limited Partner is recorded in the Register.

12.5 Inspection of Register.

Any Limited Partner, or an agent duly authorized in writing by such Limited Partner, shall have
the right to inspect and take extracts from the Register during normal business hours, and, upon
payment of a reasonable fee to the General Partner, to obtain a copy of the Register within a
period of ten (10) days from the date of the filing of a written request therefore with the General
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Partner at the principal place of business of the Partnership together with a statutory declaration

stating:
(a)
(®)
(©)

the name and address of the applicant;
that the applicant is a Limited Partner; and

that the extracts will not be used by any Person except in connection with an
effort to influence the voting by Limited Partners of the Partnership, an offer to
acquire Partnership Interests of the Partnership or any other matter relating to the
affairs of the Partnership.

ARTICLE 13
MEETINGS

13.1 Requisition of Meeting.

(a)

(®

General. Meetings of the Limited Partners may be called by the General Partner
or any of the Limited Partners at any time upon at least three (3) Business Days
prior written notice, which notice shall include sufficient details of the business of
the meeting to enable the Limited Partners to make an informed decision in
respect of the business to be conducted at the meeting.

Annual Meetings. The General Partner shall not be required to convene an
annual meeting of the Limited Partners.

13.2 Place of Meeting.

Every meeting of Partners will be held in Toronto, Ontario at a location to be determined by the
General Partner.

13.3 Notice of Meeting.

Notice of any meeting will be given to each Limited Partner and to the General Partner. The
notice shall be delivered at least three (3) days and not more than fifty (50) days prior to the
meeting and shall specify:

(a)
)

the time, date, and place of the meeting; and

in reasonable detail, the nature of the business to be transacted at the meeting. It
shall not be necessary to send each Limited Partner a copy of any document to be
ratified, confirmed or approved if such document is made available through the
General Partner for inspection.
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Accidental omission to give notice of a meeting to, or the non-receipt of notice of meeting by,
any Limited Partner will not invalidate proceedings at the meeting.

13.4 Proxies.

Any Limited Partner entitled to vote at a meeting may vote by proxy if the proxy has been
received by the General Partner or the chairman of the meeting for verification prior to the
meeting.

13.5 Validity of Proxies.

A proxy purporting to be executed by or on behalf of a Limited Partner will be considered to be
valid unless challenged at the time of or prior to its exercise, and the Person challenging the
proxy will have the burden of proving to the satisfaction of the chairman of the meeting that the
proxy is invalid and any decision of the chairman concerning the validity of a proxy will be final.

13.6 Corporations.

A Limited Partner which is a corporation may appoint an officer, director or other authorized
Person as its representative to attend, vote and act in its behalf at a meeting of Limited Partners.

13.7 Attendance of Others.

The General Partner, any officer or director of the General Partner, the solicitors for the General
Partner and the Partnership, representatives of the Accountant and any other Person authorized
by the General Partner will be entitled to attend any meeting of Limited Partners.

13.8 Chairperson.

The General Partner may nominate an individual (who need not be a Limited Partner) to be
chairperson of a meeting of the Limited Partners and the individual nominated by the General
Partner will be chairperson of such meeting unless the Limited Partners elect a chairperson by
Resolution:

13.9 Quorum.

Subject to this Agreement, a quorum at any meeting of the Limited Partners will consist of
Persons present in person who collectively hold or represent by proxy no less than 100% of the
outstanding Units and if, within half an hour after the time fixed for the holding of such meeting,
a quorum is not present, the meeting:

(a) if called by or on the requisition of Limited Partners, shall be terminated; and

(b)  if called by the General Partner, shall be adjourned and shall be held at the same
time and place on the day that is three (3) days later (or if that date is not a
Business Day, the first Business Day after that date) and the General Partner shall
not be required to give further notice of such adjourned meeting, and at such
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reconvened meeting the quorum shall consist of the Limited Partners then present
in person or represented by proxy.

13.10 Voting.

(a) Every question submitted to a meeting will be decided by a Resolution. Each
holder of Class A Units shall be entitled to one (1) vote for each such Unit held.
Unless other specified herein, any Resolution shall be considered Approved by
the Partners if passed at a properly convened meeting by Limited Partners holding
a majority of the Units held by the Limited Partners except for any Major
Decision, which shall require unanimous approval of Limited Partners holding
Units present in person and entitled to vote at any properly convened meeting of
Limited Partners. Any Resolution may also be Approved by the Partners in
accordance with Section 13.12. -

1) Any Partner who is in Default shall lose all rights to vote on any matter and in
such instances, any matter requiring the Approval of the Partners shall be voted
on solely by the Partners not in Default, provided that the foregoing limitation
does not apply to any Resolution in respect of the removal of the General Partner.

13.11 Resolutions Binding.

Any Resolution passed in accordance with this Agreement shall be binding on all the Limited
Partners and their respective heirs, executors, administrators, successors and assigns, whether or
not any such Limited Partner was present in person or voted against any Resolution so passed.

13.12 Resolution in Lieu of Meeting.

Any Resolution consented to at any time during the Partnership’s existence by the signature of
the requisite number of Limited Partners holding the specified percentage of Partnership Interests
is as valid and effective as if passed at a meeting of the Limited Partners duly called, constituted
and held for that purpose.

13.13 Minutes.

The General Partner will cause minutes to be kept of all proceedings and Resolutions passed at
every meeting or consented to by all of the Limited Partners, and to be entered in books to be
kept for that purpose, and any minutes, if signed by the chairperson of the meeting or by the
chairperson of the next succeeding meeting, will be deemed conclusive evidence of the matters
stated in them and such meeting shall be deemed to have been duly convened and held and all
Resolutions and proceedings shown in them shall be deemed to have been duly passed and taken.

13.14 Additional Rules and Procedures.

To the extent that the rules and procedures for the conduct of a meeting of the Limited Partners
are not prescribed in this Agreement, the rules and procedures will be determined by the
chairperson of the meeting.
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ARTICLE 14
NOTICES

14.1 Notices.

A notice, demand, request, statement or other evidence required or permitted to be given under
this Agreement must be in writing. It will be sufficiently given if delivered, or during the times
the post office is normally operating, mailed prepaid, or delivered by hand, facsimile
transmission, email, a recognized courier service or other telecommunications facilities to a party

addressed as follows:

(@)

(b)

to the General Partner:

50 Minthorn BLVD, Suite 102
Markham, Ontario L3T 7X8

Attention: Gerard Lee, Authorized Signing Officer
Email: gerard.lee@lalucanada.com

with a copy to:

Lefko Law Professional Corporation
Phil R. Lefko

Barrister and Solicitor

Simpsons Tower

401 Bay Street, Suite 2410

Toronto, Ontario MSH 2Y4

Email: plefko@lefkolaw.ca

to: Lalu Holdings, 650 BayCo, 61 ElmCo, 59 ElmCo and 57 EImCo

Lalu Canada Inc.
50 Minthorn BLVD, Suite 102
Markham, Ontario L3T 7X8

Attention: Gerard Lee
Facsimile:  (647) 247-4354
Email: gerard.lee@lalucanada.com

with a copy to:

Phil R. Lefko

Barrister and Solicitor
Simpsons Tower

401 Bay Street, Suite 2410
Toronto, Ontario M5H 2Y4
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Facsimile: (647) 247-4354
Email: plefko@lefkolaw.ca

©) to: KarrasCo or the Principal

Keyser Mason Ball, LLP
1600 — 4 Robert Speck Blvd.
Mississauga, ON 147 181
Attn: Evan Karras

Facsimile:  (905) 276-2298

with a copy to:

Amy M. Delisle

Partner

Keyser Mason Ball, LLP
1600 — 4 Robert Speck Blvd.
Mississauga, ON L4Z 1S1

Facsimile:  (905) 276-2298
Email: adelisle@kmblaw.com

or to such other address as each party may from time to time advise the others in writing, and any
such notice will be deemed to have been received three Business Days after mailing, or if sent by
facsimile or email transmission or courier, on the next Business Day, or if delivered, when
delivered, provided that if the notice is mailed and there occurs between the time of mailing and
the actual or deemed receipt of the notice, a mail strike, slow down, or other labour dispute
which might affect delivery of the notice, then the notice is effective only when actually
delivered. A party may change its address for notices by giving notice in accordance with the
foregoing. The accidental omission in the giving of, or failure to give, a notice required by this
Agreement will not invalidate or affect in any way the legality of any meeting or other
proceeding in respect of which such notice was or was intended to be given.

ARTICLE 15
DISSOLUTION AND LIQUIDATION

15.1 Dissolution.

The Partnership shall be wound-up, its assets liquidated and dissolved upon the occurrence of
any of the following events:
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(a) the bankruptcy, dissolution or winding up of the General Partner or the
occurrence of an event which would permit a trustee or receiver to acquire
Control of the affairs of the General Partner during the term of this Agreement
unless the General Partner is replaced as provided in Section 9.14;

(b) the passing of a Resolution by Limited Partners holding 100% of the Class A
Units approving the dissolution of the Partnership or the dissolution of the
Partnership by operation of law; or

(c)  all of the remaining assets of the Partnership are sold, all liabilities of the
Partnership have been paid in full, and all Cash Available for Distribution has
been allocated and distributed to the Limited Partners and the General Partner in
accordance with the provisions hereof, subject to any reserve the General Partner
determines is necessary or advisable for contingent liabilities.

Dissolution will be effective on the day on which the event occurred giving rise to the dissolution
but the Partnership will not terminate until its assets have been distributed in accordance with
this Agreement and provided that the Partnership has no liabilities or contingent liabilities for
which a reserve has not been established.

15.2 Liquidation of the Partnership Assets.

In the event of the dissolution of the Partnership, the General Partner, or in the event that the
General Partner is bankrupt, a receiver appointed by Resolution, shall commence to wind up the
affairs of the Partnership and to liquidate its assets. The Partners will continue to share profits
and losses during the period of liquidation in the same proportions as before the dissolution. The
General Partner or receiver, as the case may be, has the full right and unlimited discretion to
determine the time, manner and terms of any sale of assets of the Partnership pursuant to the
liquidation, having regard to the activity and condition of the relevant market and general
economic conditions.

15.3 Distribution.

Following the payment of all debts and liabilities of the Partnership and all expenses of
liquidation, but conditional upon the right of the General Partner or receiver to set up such cash
_reserves as it may deem necessary for any contingent or unforeseen liabilities or obligations of
the Partnership, the proceeds of the liquidation and the other funds of the Partnership will be
distributed to the Partners in accordance with the applicable provisions of Article 7, mutatis
mutandis.

15.4 Statement.

Within a reasonable time following the completion of the liquidation of the Partnership, the
General Partner will supply to each of the Limited Partners a statement, reviewed by the
Accountant, setting out the assets and liabilities of the Partnership as of the date of complete
liquidation and the distribution of its assets.
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15.5 Cash Distribution.

No Limited Partner has the right to demand or receive properties other than cash upon
dissolution and termination of the Partnership.

15.6 Termination.

Upon the completion of the liquidation of the Partnership and the distribution of all of the
Partnership funds, the Partnership shall terminate and the General Partner has the authority to
execute and record, and shall execute and record, any certificate as well as any other documents
required to effect the dissolution or termination of the Partnership.

15.7 Continuity.

Except as specifically set out in this Agreement, the Partnership shall not dissolve or terminate
upon the occurrence of any event, including the admission of a New General Partner or
Substituted Limited Partner or be terminated by the withdrawal, removal, death, insolvency,
bankruptcy or other disability of a Limited Partner or the Transfer of any Partnership Interest.

15.8 Receiver.

Subject to Section 9.14, the General Partner shall be the receiver of the Partnership charged with
the responsibility of liquidating the Partnership upon its dissolution. If the General Partner is
unable or unwilling to act in that capacity, then the Limited Partners shall appoint by Resolution
another appropriate Person to act as the receiver of the Partnership. The receiver shall proceed
diligently to wind up the affairs of the Partnership and to distribute the net proceeds from the sale
of the assets of the Partnership. During the course of the liquidation, the receiver shall operate
the properties and undertaking of the Partnership and in doing so is vested with all of the powers
and authority of the General Partner in relation to the Partnership under the terms of this
Agreement. The Partnership shall pay to the receiver its reasonable fees and disbursements
incurred in carrying out its duties.

ARTICLE 16
AMENDMENT

16.1 General.

Except as otherwise set out in this Article 16, this Agreement may only be amended by
Resolution.

16.2 Amendment by the General Partner.

The General Partner may, without ptior notice to or consent from any Limited Partner, amend
from time to time any provision of this Agreement if such amendment is to add any provision
which is, in the opinion of counsel to the Partnership, for the protection or benefit of Limited
Partners or of the Partnership or to cure an ambiguity or to correct or supplement any provisions
contained herein which may be defective or inconsistent with any other provision contained
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herein and the cure, correction or supplemental provision does not and will not, in the opinion of
counsel to the Partnership, adversely affect the interest of any Limited Partner.

16.3 Notice of Amendment.

Limited Partners will be notified of the full details of any amendment to this Agreement pursuant
to Section 16.2 within twenty-one (21) days of the effective date thereof. Where the proposed
amendment requires approval by the Partners under this Article 16, the rules governing notice
and meetings apply.

ARTICLE 17
POWER OF ATTORNEY

17.1 Power of Attorney.

Each Limited Partner does hereby irrevocably nominate, constitute and appoint the General
Partner and any New General Partner, with full power of substitution, as its agent and true and
lawful attorney to act on its behalf with full power and authority in its name, place, and stead to
execute, deliver, ratify, swear to, acknowledge, confirm, record and/or file as and where
required:

(a) all agreements, instruments and documents relating to the issuance of Partnership
Interests;

(b) this Agreement and all instruments and declarations necessary to reflect any
amendment to this Agreement;

(c) the Declaration, any Subsequent Declaration and any other instruments or
documents required to form, qualify, continue, amend and keep in good standing
the Partnership as a limited partnership in all jurisdictions in which the
Partnership may conduct its business;

(d any instrument required in connection with the dissolution, liquidation and
termination of the Partnership;

(e) all elections, determinations or designations under the ITA or any other taxation
or other legislation or laws of similar import of Canada or of any provinces or
other jurisdictions in respect of the affairs of the Partnership or of a Partner's
interest in the Partnership;

® all instruments relating to the admission of additional or Substituted Limited
Partners subject to the terms and restrictions of this Agreement;

(g) all documents as may be necessary to give effect to a transfer or assignment of
Partnership Interests pursuant to this Agreement;
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(h) the documents necessary to be filed with the appropriate governmental body or
authority in connection with the Business, properties, assets and undertaking of
the Partnership;

6)) the documents as may be necessary to give effect to the conduct of the Business
of the Partnership as described in this Agreement;

G all conveyances and other instruments or documents necessary to reflect the
liquidation and dissolution of the Partnership, including cancellation of any
declarations; and

&) all other instruments and documents as may be necessary and appropriate to carry
out fully this Agreement.

Each Limited Partner agrees to be bound by any representation and action of the General Partner
made or taken in conformity with this power of attorney and hereby waives any and all defences
which may be available to contest, negate or disaffirm the action of the General Partner taken in
good fajth under such power of attorney and, if requested, agrees to ratify any such
representation or action, including the execution of any documents necessary to effect such
ratification and hereby waives any and all defences which may be available to contest, negate or
disaffirm the action of the General Partner taken in good faith under such power of attorney. The
power of attorney granted herein is irrevocable and is a power coupled with an interest and
survives the assignment by a Limited Partner of the whole or any part of the interest of each such
Limited Partner in the Partnership and extends to the heirs, executors, administrators, successors,
assigns and other legal representatives of such Limited Partner, may be exercised
notwithstanding the subsequent legal incapacity of such Limited Partner and may be exercised
by the General Partner on behalf of each Limited Partner in executing such instrument with a
single signature as attorney and agent for all of them. If a court of competent jurisdiction (or an
arbitrator in circumstances where the General Partner has agreed to be bound by such arbitrator’s
decision) determines that this power of attorney has been terminated, been duly revoked or has
become invalid, any exercise of the power by the General Partner following such termination,
revocation or invalidity shall be valid and binding as between each Limited Partner or the estate
of each Limited Partner and any person, including the General Partner, who acted in good faith
and without knowledge of the termination, revocation or invalidity. A transferee of a Partnership
Interest shall, upon becoming a Limited Partner, be conclusively deemed to have provided the
General Partner with the power of attorney described in this Section 17.1.

Each Limited Partner hereby releases the General Partner from all liability of any kind that may
arise in consequence of any act or omission of the General Partner pursuant to the power of
attorney hereby granted, so long as the General Partner exercises its authority thereunder in good
faith, Each Limited Partner hereby indemnifies the General Partner with respect to all liability
that may arise in consequence of any act or omission of the General Partner in the exercise of its
authority pursuant to such power of attorney, unless the General Partner is found by a court of
competent jurisdiction in a final non-appealable decision to have acted without good faith in
exercising its authority thereunder, and such indemnification shall remain effective for any entity
that ceases to be General Partner in respect of any such act or omission that occurred while such
entity was General Partner.
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This power of attorney becomes effective on the date hereof and shall continue in respect of the
General Partner so long as it is the general partner of the Limited Partnership, and shall terminate
thereafter, but shall continue in respect of a New General Partner as if the New General Partner
were the original attorney. This power of attorney is in addition to any other power of attorney
granted by the Limited Partner in connection with their Partnership interests. This power of
attorney shall survive the granting of any subsequent power of attorney by the Limited Partners.

17.2 Arbitration

In the event of any dispute, claim, question or difference between or among any parties relating
to any matter, other than the fair market value of a Partnership Interest, which is subject to
Section 6.13, may be settled by Arbitration under this Agreement and any Partner may, by
written notice (the “Arbitration Notice”) to the other party or parties, require same to be settled
by arbitration pursuant to and in accordance with the provisions of the Arbitrations Act, 1991
(Ontario). Any arbitration commenced pursuant to this Section 17.2 shall be based on the
following:

(a) the arbitration tribunal shall consist of one arbitrator appointed by mutual
agreement of the parties involved who is qualified by education and training to
pass upon the particular matter to be decided, or in the event of failure to agree
within ten (10) Business Days, either party may apply to the Superior Court of
Justice of Ontario under the Arbitrations Act, 1991 (Ontario) to appoint the
arbitrator;

(b)  the arbitrator shall be instructed that time is of the essence in proceeding with
his/her determination of any dispute, claim, question or difference and, in any
event, the arbitration award must be rendered within thirty (30) days of the
submission of such dispute to arbitration;

() the arbitration shall take place in the City of Toronto, Ontario;

(d)  the law to be applied in connection with the arbitration shall be the laws of the
Province of Ontario, including its conflict of law rules;

(e) in its arbitration award, the arbitrator may award any remedy for any breach of
this Agreement that might have been awarded by the Superior Court of Justice of
Ontario except where the remedy for such breach has been expressly limited by
this Agreement;

® the arbitration award shall be given in writing and shall be final and binding on
the parties, not subject to any appeal on a matter of law, a matter of fact, or a
matter of mixed fact and law pursuant to the Arbitrations Act, 1991 (Ontario);

(& the arbitration award shall deal with the question of costs of arbitration and all
matters related thereto;
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(h)  judgment upon the award rendered may be entered in any court of competent
jurisdiction, or, application may be made to such court for a judicial recognition
of the award or an order of enforcement thereof, as the case may be; and

) nothing herein will prevent the party who gave the Arbitration Notice from
applying for injunctive relief pending such arbitration proceeding.

ARTICLE 18
DEFAULT AND INSOLVENCY OF A PARTNER

18.1 Default

(a) A Non-Defaulting Partner in respect of which no Default has occurred or in
respect of which a Default has occurred and is not continuing and/or the General
Partner shall have the right to deliver to a Defaulting Partner a Default Notice
specifying the Default in respect of the Defaulting Partner.

(b) If the Defaulting Partner does not cure or commence or diligently pursue the cure
of the Default specified in the Default Notice within the time periods provided for
in the definition of Default, or if the Default is incurable, the Non-Defaulting
Partner shall have the right to:

@ bring any proceedings in the nature of specific performance, injunction
or other equitable remedy, it being acknowledged by the Limited
Partners that damages at law may be an inadequate remedy for a Default,
breach or threatened breach of this agreement;

(ii)  bring any action at law or in equity that may be permitted in order to
recover damages or for such other remedy or remedies as may be
available to it; or

(iii)  require the Defaulting Partner to sell its Partnership Interest(s) to the
Non-Defaulting Partner pursuant to terms of Section 6.9 of this
Agreement unless the Defaulting Partner is also an Insolvent Limited
Partner, in which event the provisions of Section 18.2 shall apply.

18.2 Bankruptcy or Insolvency of a Limited Partner

If an Event of Insolvency occurs in respect of a Limited Partner (an “Imsolvent Limited
Partner™), any or all of the remaining Limited Partners may at any time within thirty (30) days
following the date of such assignment, proposal, order or appointment by written notice to the
Insolvent Limited Partner, elect to purchase the Partnership Interest of the Insolvent Limited
Partner at a price equal to 66 2/3% the fair market value of such Insolvent Limited Partner’s
Partnership Interest, determined in accordance with Section 6.13. The Closing of such purchase
shall occur on the date that is five (5) days following the determination of the fair market value
of the Insolvent Partner's Partnership Interest and in accordance with the procedures sent forth in
Schedule "D".
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ARTICLE 19
MISCELLANEQOUS

19.1 Headings.

The inclusion of headings in this Agreement is for convenience of reference only and shall not
affect the construction or interpretation hereof.

19.2 Number and Gender.

In this Agreement, unless the context otherwise requires, words importing singular include the
plural and vice versa and words importing gender include all genders.

19.3 Currency.

Except where otherwise expressly provided, all amounts in this Agreement are stated and shall
be paid in Canadian currency.

19.4 Definitions.
Capitalized terms in the Agreement have the meanings set out in Schedule “C”.
19.5 Invalidity of Provisions.

Each of the provisions contained in this Agreement is distinct and severable and a declaration of
invalidity or unenforceability of any such provision or part thereof by a court of competent
jurisdiction in any jurisdiction shall not affect the validity or enforceability of any other
provision hereof in any other jurisdiction.

19.6 Entire Agreement, Schedules Waiver.

This Agreement and agreements and documents referred to herein constitute the entire agreement
between the parties pertaining to the subject matter of this Agreement. The schedules attached
hereto are expressly incorporated into and form part of this Agreement. There are no warranties,
representations or agreements between the parties in connection with such subject matter except
as specifically set forth or referred to in this Agreement. No amendment, waiver or termination
of this Agreement shall be binding unless executed in writing by the party to be bound thereby.
No waiver of any provision of this Agreement shall constitute a waiver of any other provision
nor shall any waiver of any provision of this Agreement constitute a continuing waiver unless
otherwise expressly provided.

19.7 Governing Law.

This Agreement shall be governed by and construed in accordance with the laws in force in the
Province of Ontario.
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19.8 Binding Agreement, Enurement.

Subject to the restrictions on assignment and transfer herein contained, this Agreement will enure
to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators and other legal representatives, successors and assigns, as applicable.

19.9 Time of the Essence.
Time is of the essence of this Agreement.
19.1¢ Counterparts.

This Agreement, or any amendment to it, may be executed in multiple counterparts, each of
which will be deemed an original agreement, and all of which will constitute one agreement.
This Agreement may also be executed and adopted by signing the Assignment and Transfer
Form or similar instrument signed by a Substituted Limited Partner with the same effect as if
such Substituted Limited Partner had executed a counterpart of this Agreement. All counterparts
and adopting instruments shall be construed together and shall constitute one and the same
agreement.

19.11 Waiver of Partition

The Limited Partners waive any right of partition or any right to take any other action which
otherwise might be available to them for the purpose of severing their relationship with the
Limited Partnership or their interest in the assets held by the Limited Partnership from the
interest of the other Limited Partners.

19.12 Tender

Any tender or payment of money as required hereunder shall be tendered by an official bank
draft drawn upon a Canadian chartered bank or by negotiable cheque payable in Canadian funds.

19.13 Further Assurances.

The parties will do such things and execute and deliver such documents as counsel to the
Partnership considers necessary or desirable to carry out the terms and intent of this Agreement.
For greater certainty and with respect to the obligations in Section 4.1(j) of KarrasCo to obtain
consents relating to the 650 Bay Debt and/or effect a refinancing of the same, the Limited
Partnership, the General Partner, Lalu Holdings and the Nominees shall each do all such things
and provide all such documents, including but not limited to security, agreements, guarantees
and other, that are customary to a commercial arrangement of that nature that are within its

power and control.

[Remainder of page intentionally left blank. Signature page follows.}



IN WITNESS WHEREOQF the parties hereto have executed this Agreement as of the date first

shown above.
General Partner:
650 BAY GP INC. %
Per: ( :

Name: Gerard LEg; AS.0. . '

I have authority to bjhd the corporations

650 BAY LALULP HO
Per: ( ALY
Name: Gerard Lee, "< S/0. U ———

/—.

I have authority to bind the gorporation.

9329293 CANAD,

Per:

Per:
Name: Gerard Lee, A.S

[ have authority to bind the cdrporation.

61 ELM HOLDCO INC,

Per: \

N
Name: Gerard Lee, A.S.()/
| have authority to bind the cogporation.

/




SIGNED, SEALED & DELIVERED
In the presence of: "




SCHEDULE “A”

to the 650 Bay Limited Partnership
Limited Partnership Agreement

UNIT CERTIFICATE

Class Unit(s) Certificate No.:

650 Bay Limited Partnership
(A Limited Partnership formed under the laws of the Province of Ontario)

THE UNDERSIGNED, being the general partner (the “General Partner”) of 650 Bay Limited Partnership (the
“Partnership”), hereby certifies on behalf of the Partnership that:

(Print Name of Registered Holder)

is the registered holder of (Class A) (GP) limited partnership units (the “Unit® or “Units”) in the
Partnership.

The rights of a holder of Units are governed by a limited partnership agreement dated as of the ___th day of July,
2016 as the same may be amended or restated from time to time (the “Partnership Agreement”). The liability of
the holder of this Cetrtificate is limited to the amount of capital he, she or it has contributed or agreed to contribute to
the Partnership plus his, her or its share of the undistributed income of the Partnership. A Limited Partner may lose
the protection of limited liability if he, she or it takes part in the control of the business of the Partnership and may
be liable to third parties as a result of false statements in public filings made pursuant to the laws of the Province of
Ontario and applicable legislation of other jurisdictions.

A transfer of any Units represented by this Certificate may be initiated by delivering this Certificate, properly
executed by the registered holder and the transferee on the reverse side hereof to the General Partner at its principal
office at 401 Bay Street, Suite 2410, Toronto, Ontario M5H 2Y4. The transfer of Units to a “non-Canadian” within
the meaning of the Investment Canada Act (Canada) or a “non-resident” within the meaning of the Jncome Tax Act
(Canada) may be denied.

Each Unit evidenced by this certificate is a “security” for the purposes of the Securities Transfer Act, 2006
(Ontario).

Capitalized terms not defined herein shall have the meaning ascribed to them in the Partnership Agreement,
IN WITNESS WHEREOF the undersigned has caused this Certificate to be signed by its duly authorized officer.

DATED at Toronto, Ontario, this day of ,20

650 BAY LIMITED PARTNERSHIP, by its general
partner 650 Bay GP Inc.

Per:

Authorized Officer



2
(REVERSE SIDE OF UNIT CERTIFICATE)
650 BAY LIMITED PARTNERSHIP
UNIT CERTIFICATE

Certificate No:

(Print Name of Registered Holder)

Number of Units:

Date:

FOR VALUE RECEIVED, the undersigned hereby assigns and transfer unto:

(Print name of Transferee}

Unit(s) represented by this Certificate.

DATED at this day of ,20

(Signature of Witness) (Signature of Regisfered Holder)



SCHEDULE “B”

TO 650 BAY LIMITED PARTNERSHIP
Limited Partnership Agreement

ASSIGNMENT AND TRANSFER FORM
THE WITHIN UNITS MAY NOT BE TRANSFERRED TO A U.S. PERSON OR TO ANY PERSON IN
THE UNITED STATES (AS DEFINED IN RULE 902(K) OF REGULATION S UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED) OR TO ANY PERSON FOR THE ACCOUNT OR
BENEFIT OF A U.S. PERSON OR A PERSON IN THE UNITED STATES, EXCEPT IN LIMITED
CIRCUMSTANCES AS PERMITTED UNDER APPLICABLE SECURITIES LAWS. IN ADDITION,
THE WITHIN UNITS MAY ONLY BE TRANSFERRED IN THOSE JURISDICTIONS AND TO THOSE
PERSONS WHERE AND TO WHOM THEY MAY BE LAWFULLY TRANSFERRED PURSUANT TO
AND IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS,
THE UNDERSIGNED being a Limited Partner of 650 Bay Limited Partnership (the “Partnership”), hereby
transfers, assigns and sells to:

(Print Name of Transferee) (Print Address of Transferee)

(City, Province, Postal Code)

(the “Transferee™) _ units of limited partnership interest in the Partnership (the “Unit” or
“Units™) registered in the name of the undersigned.

THE UNDERSIGNED hereby constitutes the above named Transferee as a substituted Limited Partner (a
“Substituted Limited Partner”) to the extent of the said number of Units and agrees to execute and deliver
to the General Partner any documents required to effect a valid transfer of the said Units or which are
necessary or advisable in the opinion of the General Partner to preserve the status of the Partnership as a
limited partnership.

THE UNDERSIGNED agrees that the power of attorney previously granted to the General Partner will be
effective for the purpose of executing and filing all certificates, amendments and other instruments necessary
to give effect to this transfer.

DATED at Province of this ___ day of ,20

(Signature of Limited Partner)

(Name of Limited Partner — Please Print)

(Residence Address)

(City, Province, Postal Code)
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(REVERSE SIDE OF ASSIGNMENT AND TRANSFER FORM)
Acknowledgement of Transferee

THE UNDERSIGNED, being the Transferee named above hereby accepts the transfer of the Unit(s) as
herein provided and, in consideration of the General Partner accepting this transfer and conditional thereon,
hereby: ‘

1. agrees to be bound as a Limited Partner in the Partnership by the terms of the Partnership Agreement
as from time to time amended and in effect and the Transferee hereby expressly ratifies and confirms
the power of attarney given to the General Partner therein;

2. irrevocably constitutes and appoints the General Partner, with full power of substitution, as his true
and lawful attorney and agent, with full power and authority in its name, place and stead to execute
and deliver, for and on its behalf, the Partnership Agreement and any amendments thereto and
hereby ratifies, for all legal purposes, execution of the Partnership Agreement on its behalf and all
actions taken on its behalf pursuant thereto; and

3. declares that it is not a “non-Canadian” within the meaning of the Investment Canada Act (Canada)
nor a “non-resident” within the meaning of the Jncome Tax Act (Canada).

THE UNDERSIGNED hereby acknowledges that the power of attorney granted herein and in the Partnership
Agreement is irrevocable and is a power coupled with an interest and survives the assignment by the
undersigned of the whole or any part of the interest of the undersigned in the Partnership and extends to the
heirs, executors. administrators, successors, assigns and other legal representatives of the undersigned and
shall survive the death or disability of the undersigned until notice of death or disability is delivered to the
General Partner and may be exercised by the General Partner on behalf of the undersigned in executing such
instrument with a single signature as attorney and agent for all of them. The undersigned agrees to be bound
by representation or action made or taken by the General Partner pursuant to such power of attorney and
hereby waives any and all defences which may be available to contest, negate or disaffirm the action of the
General Partner taken in good faith under such power of attomey.

THE UNDERSIGNED hereby accepts that this transfer form, the Partnership Agreement and related
documents be in the English language only.

DATED at Province of this day of ,20
(Signature of Witnesé) (Signature of Transferee)
(Print Name of Witness) (Name of Transferee — Please Print)

{Address of Transferee)

(City, Province, Postal Code)

(Social Insurance Number)




SCHEDULE “C»

to the 650 BAY LIMITED PARTNERSHIP
Limited Partnership Agreement

DEFINITIONS

"S7 Elm Transfer Agreement" has the meaning ascribed thereto in Recital L.

"S9 Elm Transfer Agreement" has the meaning ascribed thereto in Recital M.
"61 Elm Transfer Agreement" has the meaning ascribed thereto in Recital N.
“222” means 2220277 Ontario Inc.

“241” means 2414914 Ontario Inc.

“241 Property” has the meaning ascribed thereto in Recital G.

“650 Bay Debt” has the meaning ascribed thereto in Section 4.1(k).

“650 Bay Purchase Price” means the Closing Date Purchase Price for the Purchased Shares as
set forth in the Evan Transfer Agreement.

“851” means 8517878 Canada Inc.

“851 Property” has the meaning ascribed thereto in Recital F.

“Additional Lands” has the meaning ascribed thereto in Recital J hereof.

“Adjoining Lands” has the meaning ascribed thereto in Recital J hereof.

“Adjoining Mortgage” has the meaning ascribed thereto in Recital K hereof.
“Adjoining Property Transfer” has the meaning ascribed thereto in Recital K hereof.

“Adjoining Property Transfer Agreements” has the meaning ascribed thereto in Recital N
hereof.

“Accepting Partners” has the meaning given thereto in Section 6.12.

“Accountant” means such accounting firm as may be appointed for the Partnership by the
General Partner from time to time in accordance with the terms of this Agreement.

“Act” means the Limited Partnerships Act, R. S. 0. 1990, c. L. 16, and all regulations thereunder,
all as amended from time to time and any successor legislation and regulations thereto.
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“Affiliate” has the meaning ascribed to that term in the Securities Act (Ontario) and for greater
certainty, the Principal is an Affiliate of KarrasCo and 222, but only prior to the Evan Transfer,

“Agreed Preject Budget” means the total aggregate projected enterprise value of the Project as
at the date of completion of construction of the Project as reflected in the Project Budget, as may
be amended from time to time and approved pursuant to the Major Decision provisions set out in
Section 9.11 hereof.

“Agreement” means this amended and restated limited partnership agreement, including the
schedules hereto, in each case as they may be amended, modified and supplemented from time to
time and the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar
expressions refer to this Agreement.

“Annual Budget” has the meaning ascribed to that term in Section 7.2.

“Approval of the Partners” or “Approved by the Partners” means the written approval of the
Limited Partners as evidenced by a Resolution, provided that, subject as otherwise provided in
this Agreement, where any Limited Partner is a Defaulting Partner, the Non-Defaulting Partners
alone shall be entitled to make any decisions requiring the Approval of the Partners.

“Arbitration Notice” has the meaning given thereto in Section 17.2.

“Arm's Length” has the meaning attributed to such term in the ITA, as the same may be
amended from time to time.

“Assignment and Transfer Form” is the form attached as Schedule “B” hereto.

“Associate” has the meaning ascribed to that term in the Securities Act (Ontario).

“Bay Street Property” has the meaning ascribed thereto in Recital C hereof.

“Bona Fide Offer” means a bona fide written offer received from an Arm's Length third party.
“Business” has the meaning ascribed thereto in Recital Q hereof.

“Business Day” means any day other than a Saturday, Sunday or other day which is a statutory
holiday in the Province of Ontario.

“Buyer” has the meaning given thereto in Section 6.10.

“Capital Account” has the meaning given thereto in Section 7.1.

“Capital Call” has the meaning given thereto in Section 5.2(a).

“Capital Called Amount” has the meaning given thereto in Section 5.2(a).

“Capital Call Date” has the meaning given thereto in Section 5.2(b).
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“Capital Called Notice” has the meaning given thereto in Section 5.2(a).
“Capital Call Default” has the meaning given thereto in Section 5.4.
“Capital Call Defaulting Limited Partner” has the meaning given thereto in Section 5.4.
“Capital Call Non-Defaulting Limited Partner” has the meaning given thereto in Section 5.4.

“Capital Commitment” means, on any particular date of determination with respect to any
particular Limited Partner, the amount reflected in the books and records of the Partnership as
such Limited Partner’s commitment of capital to the Partnership, which shall be the amount set
forth herein or in the Limited Partner's subscription agreement, as applicable, unless increased or
cancelled in accordance with the terms hereof.

“Capital Contribution” means, with respect to any particular Limited Partner at any particular
time of determination, the aggregate amount of capital contributed such Limited Partner pursuant
to this Agreement to and including such time of determination which shall include all cash
contributions and the fair market value of property or services contributed to the Partnership.

“Carry-Along Offer” has the meaning given thereto in Section 6.12.
“Carry-Along Notice” has the meaning given thereto in Section 6.12.
“Carry-Along Rights” has the meaning given thereto in Section 6.12.

“Cash Available for Distribution”, in respect of any particular Distribution Period, means the
amount of cash, determined as at the last day of each Distribution Period held by the Partnership
in its accounts or under its control on account of the Units, less (1) Operating Costs, (2) any
Reserve and (3) Other Outlays.

“Certificate” means a certificate evidencing -ownership of any Units, in the form set out in
Schedule “A”, issued in accordance with this Agreement.

“Class A Units” has the meaning attributed thereto in Section 3.1(a).
“Closing Date Purchase Price” has the meaning given thereto in the Evan Transfer Agreement.

“Control” means, in relation to any Person, the ownership, directly or indirectly, of voting
securities or other interests in such Person entitling the holder to exercise control and direction in
fact over the activities of such Person, including by contract.

“Debt” has the meaning ascribed thereto in the Evan Transfer Agreement.

“Declaration” means the declaration in the form prescribed by the Act to be filed with the
Registrar under the Act in respect of the Partnership, and any subsequent declarations filed

pursuant to the Act.

“Default” means:
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(i)  'with respect to any Limited Partner, the breach by such Limited Partner in
the performance of any of its obligations or any representation or warranty,
under this Agreement, which breach:

(A)  if of a monetary nature, is not cured within fifteen (15) days after
receipt by such Limited Partner of a Default Notice of such breach
from another Limited Partner or from the General Partner; or

(B)  if of a non-monetary nature, is not cured within thirty (30) days
after receipt by such Limited Partner of a Default Notice of such
breach from another Limited Partner or from the General Partner
(or if the breach reasonably requires more than thirty (30) days to
cure, unless the Limited Partner in breach commences action to
cure the breach within thirty (30) days after its receipt of the
Default Notice from the other Limited Partner and thereafter
promptly and continuously works to remedy and cure the breach)
provided that such breach must be cured within ninety (90) days of
receipt of such Default Notice; or

(ii)  with respect to any Limited Partner, if an encumbrancer levies a distress or
execution against the Partnership Interest of the Limited Partner or the
Limited Partner is subject to an Event of Insolvency;

“Default Applicable Notice” has the meaning ascribed thereto in Section 6.9.

“Default Notice” means a written notice issued by either another Limited Partner or the General
Partner entitled “Default Notice” specifying that the Limited Partner to which it is delivered is in
breach of this Agreement and identifying the provision of this Agreement under which it is in
Default.

“Defaulting Partner” means a Limited Partner that has committed on Event of Default.
“Default Units” has the meaning ascribed thereto in Section 5.4.

“Distribution Period” means each quarter year of the Fiscal Year of the Partnership during the
Term.

“Drag Offeror” has the meaning given thereto in Section 6.12.

“Elm Street Property” has the meaning ascribed thereto in Recital D hereof.
“Evan Transfer” has the meaning ascribed thereto in Recital I hereof.

“Evan Transfer Agreement” has the meaning ascribed thereto in Recital I hereof.
“Event of Default” means the occurrence of a Default.

“Fyent of Insolvency” means any one or more of the following events, namely:
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6] if any Limited Partner shall:

(A) be wound up, dissolved or liquidated, or become subject to the
provisions of the Winding Up Act (Canada) or any successor
legislation thereto or have its existence terminated or have any
resolution passed therefor;

(B) make a general assignment for the benefit of its creditors or a
proposal under the Barnkruptcy and Insolvency Act (Canada) or any
successor legislation thereto; or

(C) propose a compromise or arrangement under the Companies
Creditors Arrangement Act (Canada) or any successor legislation
thereto or shall file any petition or answers seeking any
reorganization,  arrangement,  composition,  readjustment,
liquidation, dissolution or similar relief for itself under any present
or future law relating to bankruptcy, insolvency, or other relief for
debtors or for the benefit of creditors; and/or

(i)  if a court of competent jurisdiction makes an order, judgment or decree
against such Limited Partner seeking any reorganization, arrangement,
liquidation, dissolution, winding up, termination of existence, declaration
of bankruptcy or insolvency or similar relief under any present or future
law relating to bankruptcy, insolvency or other relief for or against
debtors, generally, and such order, judgment or decree remains unvacated
or unstayed for an aggregate of forty-five (45) days from the date of entry
thereof; or if any trustee in bankruptcy, receiver, receiver and manager, or
liquidator is appointed for such Limited Partner, and such appointment
remains unvacated and unstayed for an aggregate of forty-five (45) days.

“Fiscal Year” means the fiscal year of the Partnership determined pursuant to Section 1.6
hereof.

“Former General Partner” means a Person who has ceased to be the General Partner of the
Partnership.

“GAAP” means, at any time, accounting principles generally accepted in Canada as
recommended in the Handbook of the Canadian Institute of Chartered Accountants, at the
relevant time applied on a consistent basis.

“General Partner” means 650 Bay GP Inc. and any other duly appointed and designated general
partner of the Partnership.

“General Partner Unit” has the meaning ascribed thereto in Section 3.1(a).
“Income Tax Act” or “ITA” means the Income Tax Act (Canada).

“Initial Notice” has the meaning given thereto in Section 6.11(a).
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“Initiating Party” has the meaning given thereto in Section 6.11(a).
“Insolvent Limited Partner” has the meaning given thereto in Section 18.2.
“KarrasCo” means 2220277 Ontario Inc.

“Lalu Holdings” means 650 Bay Lalu LP Holdings Inc.

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment
encumbrance, lien (statutory or otherwise), title retention agreement or arrangement, restrictive
covenant or and any other encumbrances of any nature or any other arrangement or condition
that in substance secures payment or performance of an obligation.

“Limited Partner” means a Person who has been recorded in the register of Limited Partners
maintained for the Partnership, and “Limited Partners” means more than one Limited Partner.

“Major Decisions” has the meaning given thereto in Section 9.11.

“New General Partner” means a replacement or substituted general partner of the Partnership
appointed or designated in accordance with this Agreement.

“Non-Defaulting Partner” means a Limited Partner not then in Default.
“Notified Party” has the meaning given thereto in Section 6.11.
"Objecting Offeree" has the meaning given thereto in Section 6.10.
“Offer” has the meaning given thereto in Sections 6.10

“Offer Period” has the meaning given thereto in Section 6.10.
“Offerees” has the meaning given thereto in Section 6.10.

“Offeror” has the meaning given thereto in Section 6.10.

“Operating Costs” means, for a particular period, the aggregate of all costs, charges and
expenses, whether on account of capital or income, paid or prepaid during such period by or on
behalf of the Partnership.

“Other Outlays” means the debt service payments pursuant to any mortgages affecting the
Property (principal, interest, lenders’ costs, etc.), capital expenditures (including capital leases),
taxes payable in connection with the operation of the Property and any other expenditure relating
to the Property which would not be treated as an Operating Cost under GAAP.

“Partner” means any of the General Partner or a Limited Partner, “Partners” means more than
one Partner and, for greater certainty, the term ‘“Partners” refers collectively to the General
Partner and all Limited Partners.



7

“Partnership” means 650 Bay Limited Partnership.

“Partnership Interest” means the interest of a Partner in the Partnership represented by the
aggregate of the Units owned by a Partner plus any entitlements accruing to such Partner relating
thereto including, without limitation, the full amount standing to the credit of such Partner in its
Capital Account.

“Person” means any individual, partnership, limited partnership, limited liability partnership,
corporation, limited or unlimited liability company, unincorporated organization or association,
trust (including the trustees thereof, in their capacity as such), government (or agency or political
subdivision thereof) or other entity.

“Plans and Studies” has the meaning ascribed thereto in Recital H hereof.

“Pro Rata Share” of a particular Limited Partner from time to time means the fraction which
has as its numerator the total number of issued and outstanding Class A Units legally or
beneficially held by a Limited Partner and, as its denominator, the total number of issued and
outstanding Class A Units held by all Limited Partners.

“Project” means the proposed project intended to be the development and construction on the
Property (together with the Adjoining Lands and the Additional Lands) of the Partnership of a
mixed use commercial and high-rise residential condominium project, currently contemplated as
set out in the Plans and Studies, subject to change as determined by the General Partner, and the
installation of all appropriate services to permit the construction and sale of such a property
and/or project, and having such uses, design and configuration as may be approved by the
General Partner, in its sole discretion, which development may include the acquisition and
development of Additional Lands.

"Project Budget" has the meaning ascribed thereto Section 4.1(f).

“Project Management Agreement” means the Project Manager Agreement of even date
herewith between the Project Manager and the General Partner for and on behalf of Limited
Partnership, as Owner, with respect to the development of the Project, as same may be amended
from time to time.

“Project Manager” means the manager engaged pursuant to the Project Management
Agreement.

“Property” means, collectively, the Bay Street Property, the Elm Street Property, the 241
Property and the 851 Property, each as more particularly described in Schedule “E” hereto.,

“Property Management Agreement” means the Property Management Agreement of even date
herewith entered into between the Property Manager and the General Partner for and on behalf of
the Limited Partnership, as owner with respect to the property management of the Property, as
same may be amended from time to time.

“Property Manager” means the manager engaged pursuant to the Property Management
Agreement.
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“Purchased Interest” has the meaning given thereto in Section 6.10.

“Purchase Price” has the meaning given thereto in the Evan Transfer Agreement.
“Purchased Shares” has the meaning given thereto in the Evan Transfer Agreement.
“Put Purchase Price” has the meaning given thereto in Section 6.11(a).

“Quorum” has the meanihg set out in Section 13.9.

“Receiving Partners” has the meaning given thereto in Section 6.12.

“Register” means the register of Partners required to be maintained by the General Partner in
accordance with Article 12.

“Registrar and Transfer Agent” means the registrar and transfer agent appointed by the
General Partner pursuant to Section Article 11.

"Remaining Partners" has the meaning ascribed thereto Section 6.12(b).

“Reserve” means, in respect of a particular period, any amount deemed by the General Partner to
be necessary as a reserve cover for Operating Costs and capital expenditures of a subsequent
period, and to preserve the capital of the Partnership.

“Resolution” means a resolution passed by the Partners holding the specified percentage of
Units in accordance with the terms of this Agreement at a duly constituted meeting, or an
adjournment thereof, of the Partners called for the purpose of considering such resolution or
executed by Limited Partners holding the specified percentage of Units.

“Responding Netice” has the meaning given thereto in Section 6.11(b).

“Sale Transaction” has the meaning given thereto in Section 6.10.

“Subsequent Declaration” means a declaration supplemental to the Declaration and filed
pursuant to the Act.

“Substituted Limited Partner” means a Limited Partner admitted to the Partnership upon the
transfer of a Unit or Units from a transferring Limited Partner.

"Tag Offer" has the meaning ascribed thereto Section 6.12(b).
"Third Party" has the meaning ascribed thereto Section 6.12(b).
"“Transfer" has the meaning ascribed thereto Section 6.1.

“Transfer Agreement” has the meaning given thereto under the heading “Whereas” on the first
page of this Agreement.
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“Unit” means a unit in the Partnership, including both a Class A Unit and a General Partner
Unit, "Units" has the meaning given thereto in Section 3.1(a).

“Undrawn Capital” means, with respect to any particular Limited Partner at any particular time
of determination, an amount equal to such Limited Partner’s Capital Commitment less the
aggregate amount of such Limited Partner’s Capital Contributions made prior to such time.



SCHEDULE “D”
PROCEDURE FOR SALE OF PARTNERSHIP INTERESTS

Application of Sale Provisions.

1. Except as may otherwise be expressly provided in this Agreement, the provisions of this
Schedule shall apply to any sale of Partnership Interests between or among Partners and
any sale of Partnership Interests by a Partner to a third party pursuant to this Agreement.

2. For the purpose of this Schedule, the following terms shall have the following definitions:

(a)
(b)
(©)

(d)

(©)

®

“Vendor” means the party selling Partnership Interests;
“Purchaser” means the party purchasing Partnership Interests;

“Date of Closing” means the date of closing of the purchase and sale of
Partnership Interests;

“Time of Closing” means the time of the closing of the purchase and sale of the
Partnership Interests;

“Purchase Price” means the purchase price to be paid for the Partnership
Interests; and

“Purchased Interest” means the Partnership Interests to be purchased and sold.

Capitalized terms used in this Schedule and not otherwise defined, have the meaning
given to such terms in the Limited Partnership Agreement to which this Schedule is
attached and forms part of.

Obligations of Vendor.

3. At or prior to the Time of Closing, the Vendor shall:

(a)
(b)

(©)

Assign and transfer to the Purchaser the Purchased Partnership Interests;

Do all other things required in order to deliver good and marketable title to the
Purchased Interest to the Purchaser free and clear of any Liens whatsoever;

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 Jncome Tax Act (Canada) with a
certificate limit in an amount not less than the purchase price for the Purchased
Interest;




Release of Guarantees ete.

4,

If, at the Time of Closing, the Vendor, a principal of the Vendor or any other Person for
and on behalf of the Vendor, shall have any guarantees, securities or covenants lodged
with any Person to secure any indebtedness, liability or obligation of the Partnership or
the remaining Limited Partners, then the Purchaser, General Partner and the remaining
Limited Partners shall use their best efforts to deliver up or cause to be delivered up to
the Vendor or cancel or cause to be cancelled all of such guarantees, securities and
covenants at the Time of Closing. If, notwithstanding such best efforts, the delivery up or
cancellation of any such guarantee, security or covenant is not obtained, the remaining
Limited Partners shall deliver to the Vendor, the principal of such Vendor and such other
Person an indemnity in writing, in form reasonably satisfactory to counsel for the
Vendor, indemnifying them against any and all claims, losses, costs or damages which
may be or which shall have been paid, suffered or incurred by them with respect to the
guarantee, security or covenant.

Repayment of Debts.

5.

If, at the Time of Closing, (a) the Partnership is indebted to the Vendor in an amount
recorded on the books of the Partnership and verified by the Accountant, the Purchaser
shall pay to the Vendor the aggregate amount of all such debts and assume such debts
from the Vendor and (b) if the Vendor is indebted to the Partnership in an amount
recorded on the books of the Partnership and verified by the Accountants, the Vendor
shall repay such amount to the Partnership at the Time of Closing and, if the Vendor fails
to make such repayment, the Purchaser shall be required to pay the amount of such
indebtedness to the Partnership from the Purchase Price and the amount of the Purchase
Price payable to the Vendor shall be reduced accordingly.

Péyment of Purchase Price.

6.

The Purchase Price (less an amount withheld equal to the face amount of any
indebtedness of the Vendor to the Partnership) shall be paid by the Purchaser in full by
wire transfer at the Time of Closing.

Non-compliance with Conditions.

7.

If at the Time of Closing (i) the Purchased Interest is not free and clear of all Liens, or (ii)
evidence or a certificate referred to in Section 3(c) of this Schedule is not provided, the
Purchaser may, without prejudice to any other rights which it may have, purchase the
Purchased Interest subject to such Liens or in the absence of such evidence or certificate,
and, in that event, the Purchaser shall, at the Time of Closing, (iii) assume all obligations
and liabilities with respect to such Liens, and (iv) make the payment of tax required under
Section 116 of the Income Tax Act (Canada), as the case may be; and in each such case
the Purchase Price payable by the Purchaser for the Purchased Interest shall be satisfied,
in whole or in part, as the case may be, by such assumption or payment and the amount
so assumed or paid shall be deducted from the Purchase Price payable at the Time of
Closing.



Non-Completion by Vendor.

8.

If, at the Time of Closing, the Vendor fails to complete the Sale Transaction, the
Purchaser shall have the right, if not in default under this Agreement, without prejudice to
any other rights which it may have, make payment of the Purchase Price payable to the
Vendor at the Time of Closing by depositing such amount to the credit of the Vendor in
the main branch of the Partnership's bankers in the City of Toronto. Such deposit shall
constitute valid and effective payment of such amount to the Vendor irrespective of any
action the Vendor may have taken to transfer or grant a Lien on the Purchased Interest. If
the Purchase Price has been so paid, then from and after the date of deposit, the Sale
Transaction shall be deemed to have been fully completed and all right, title, benefit and
interest, both at law and in equity in and to the Purchased Interest shall conclusively be
deemed to have been transferred to and become vested in the Purchaser and all right, title,
benefit and interest, both at law and in equity, in and to the Purchased Interest of the
Vendor or of any transferee or assignee of the Vendor shall cease. The Purchaser shall
also have the right to execute and deliver, on behalf of and in the name of the Vendor,
such deeds, transfers, unit certificates, resignations and other documents that may be
necessary to complete the transaction and each Limited Partner, to the extent it may be a
Vendor irrevocably appoints any Limited Partner who becomes a Purchaser in a Sale
Transaction its attorney in that behalf in accordance with the Powers of Attorney Act
(Ontario), with no restriction or limitation in that regard and declaring that this power of
attorney may be exercised during any subsequent legal incapacity on its part.

The Vendor shall be entitled to receive the amount deposited with the Partnership's
bankers pursuant to Section 8 of this Schedule together with the releases and indemnities
to which it may be entitled pursuant to this Agreement on delivery to the Purchaser of the
documents referred to in Section 3 of this Schedule and in compliance with all other
provisions of this Agreement.

Non-Completion by Purchaser.

10.

In addition to and without limiting any remedy that may be available at law or in equity
to the Vendor, in the event that a person who is obligated to purchase Partnership
Interests in accordance with this Agreement defaults in the performance of its obligation
to complete such purchase, the Vendor may, at its option, by notice in writing to the
defaulting person, terminate all its obligations relating to such purchase and, upon the
giving of such notice in accordance with the provisions of this Section 10, such
obligations shall be terminated without prejudice to the continued effectiveness of this

Agreement.

No Joint Liability.

11

For greater certainty, the Parties acknowledge and agree that where a Sale Transaction
involves more than one Purchaser, the Purchasers in such Sale Transaction are not jointly
liable for the payment of the Purchase Price for the Purchased Interest and any
indebtedness purchased, but are only liable for their proportionate share.



Consents.

12.  The Parties acknowledge that the completion of any purchase and sale of Purchased
Interest subject to this Schedule shall be subject, in any event, to the receipt of all
necessary governmental and regulatory consents and approvals to the transfer of
Partnership Interests contemplated thereby.



SCHEDULE “E”
DESCRIPTION OF THE PROPERTY
1. Bay Street Property
Municipal Address: 650 Bay Street, Toronto, Ontario

Legal Deseription: PT LT 2 PL. 60 TORONTO AS IN CA720524; CITY OF TORONTO
[PIN:21199-0067 (LT)].
2. Elm Street Property (61 Elm Street)

Municipal Address: 61 Elm Street, Toronto, Ontario

Legal Description: PT LT 2-3 PL 60 TORONTO AS IN CT997432; DESCRIPTION MAY
NOT BE ACCEPTABLE IN FUTURE AS IN CT997432; CITY OF TORONTO [PIN: 21199-
0070 (LT)]. 3. 851 Property (57 Elm Street)

Municipal Address: 57 Elm Street, Toronto, Ontario

Legal Description: PT LT 2 PL 60 TORONTO AS IN EP149219; CITY OF TORONTO [PIN:
21199-00689 (LT)].

4, 241 Property (59 Elm Street)
Municipal Address: 59 Elm Street, Toronto, Ontario

Legal Description: PT LT 2-3 PL 60 TORONTO AS IN CA730655; CITY OF TORONTO
[PIN:21199-69 (LT)].




SCHEDULE “F”

PARTNERS, ISSUED UNITS, CAPITAL CONTRIBUTIONS, COMMITTED CAPITAL

Name of
Partner

650 BAY GP
Inc.

650 Bay Lalu LP
Holdings Inc.

2220277 Ontario
Inc. as nominee
0f 9329293
Canada Inc.

Number and
Class of Units

1 General Partner
Unit

1 Class A unit

1 Class A unit

AND UNDRAWN CAPITAL
AS OF JULY 12, 2016

Capital Contribution Committed Capital Undrawn Capital

$1.00 $1.00 Nil
$1.00 $13,000,000.00 $13,000,000.00
$1.00 $7,000,000.00 $7,000,000

PARTNERS, ISSUED UNITS, CAPITAL CONTRIBUTIONS, COMMITTED CAPITAL

Name of
Partner

650 BAY GP
Inc.

650 Bay Lalu LP
Holdings Inc.

9329293 Canada
Inc.

Number and
Class of Units

1 General Partner
Unit

6,500 Class A
units

1 Class A unit

AND UNDRAWN CAPITAL
ASOFJULY __,2016
Undrawn Capital

Capital Contribution  Committed Capital

$1.00 $1.00 Nil
5 $ $
$1.00 $ Nil.



SCHEDULE “G”
PROJECT BUDGET

To be attached.




SCHEDULE 4.1(b)
FORM OF PLEDGE AND SECURITY AGREEMENT



SCHEDULE 4.1(k)
DEBT, INCLUDING 650 BAY DEBT

Schedule 3.1B(bb) of the Evan Transfer Agreement is incorporated by reference and forms
part of this Agreement as disclosure for purposes of this Schedule 4.1(k).



THIS IS EXHIBIT B
TO THE AFFIDAVIT OF
LEI GUO
SWORN BEFORE ME THIS
2" DAY OF MARCH, 2018




650 BAY LIMITED PARTNERSHIP

UNIT CERTIFICATE

1 Class A Unit Certificate No.: A-002

* 650 Bay Limited Partnership
(A Limited Partnership formed under the laws of the Province of Ontario)

THE UNDERSIGNED, being the general partner (the “General Partner”) of 650 Bay Limited Partnership (the
“Partnership”), hereby certifies on behalf of the Partnership that:

2220277 ONTARIO INC.
(Print Name of Registered Holder)

is the registered holder of ONE (1) Class A limited partnership unit (the “Unit” or “Units™) in the Partnership.

The rights of a holder of Units are governed by a limited partnership agreement dated as of the 12th day of July,
2016 as the same may be amended or restated from time to time (the “Partnership Agreement”). The liability of
the holder of this Certificate is limited to the amount of capital he, she or it has contributed or agreed to contribute to
the Partnership plus his, her or its share of the undistributed income of the Partnership. A Limited Partner may lose
the protection of limited liability if he, she or it takes part in the control of the business of the Partnership and may
be liable to third parties as a result of false statements in public filings made pursuant to the laws of the Province of
Ontario and applicable legislation of other jurisdictions.

A transfer of any Units represented by this Certificate may be initiated by delivering this Certificate, properly
executed by the registered holder and the transferee on the reverse side hereof to the General Partner at its principal

office at 401 Bay Street, Suite 2410, Toronto, Ontario M5H 2Y4. The transfer of Units to 2 “non-Canadian”
within the meaning of the Investment Canada Act (Canada) or a “non-resident” within the meaning of the Jncome

Tax Act (Canada) may be denied.

Each Unit evidenced by this certificate is a “security” for the purposes of the Securities Transfer Act, 2006
(Ontario).

Capitalized terms not defined herein shall have the meaning ascribed to them in the Partnership Agreement.
IN WITNESS WHEREOF the undersigned has caused this Certificate to be signed by its duly authorized officer.

DATED at Toronto, Ontario, this 12th day of July, 2016.
650 BAY LIMITED PARTNERSHIP, by its general

pariner 650 Bay GP Inc.
Per: //}QM % f@
/S

Kuthorized Officer
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650 BAY LIMITED PARTNERSHIP

UNIT CERTIFICATE
I Class A Unit Certificate No.: A-00t
650 Bay Limited Partuership
(A Limited Partnership formed under the laws of the Province of Ontario)

THE UNDERSIGNED, being the general patter (the “General Partner”) of 650 Bay Limited Partnership (the
“Partnership”), hereby certifies on behalf of the Partnership that:

650 Bay Lalu LP Holdings Inc.
(Prinl Name of Registered Holder)

is the registered holder of ONE (1) Class A limited partnership unit (the “Unit” or *Units™) in the Partnership.

‘The rights of a holder of Units are govemed by a limited parmership agreement dated as of the 12th day of July,
2016 as the same may be amended or restated from time to time (the “Partnership Agreement™). The liability of
the holder of this Certilicate is limited to the amount of capital he. she or it has contributed or agreed to contribute to
the Parmership plus his. her ot its share of the undistributed income of the Partnership. A Limited Parmer may lose
the protection of limited liability it he. she or it takes part in the control of the business of the Partnership and may
be liable to thivd parties as a result of false statements in public filings made pursuant to the laws of the Pravince of
Ontario and applicable Jegislution of other jurisdictions.

A wanster of any Units represented by this Cernficate may be initiated by delivering this Certificate, properly
executed by the registered holder and the wansferee on the reverse side hereof to the General Partner at its prineipal
office at 401 Bay Street. Suite 2410, Toranto. Ontario MSIT 2Y4. The fransfer of Units to a “non-Canadian™
within the meaning ol the /nvesement Canada Act (Canada) or a “non-resident” within the meaning of the /ncome
Tax Avt (Canada) may be denied.

Each Unit evidenced by this certificate is a “security™ for the purposes of the Securities Transfer dct, 2006
(Ontario),

Capitalized terms not defined herein shall have the meaning ascribed to them in the Partnership Agreement.
IN WITNESS WHEREQF the undersigned has caused this Certificate to be signed by its duly authorized officer
DATED at Toronta, Onravio, this 12th day of luly, 2014,

650 BAY LIMITED PARTNERSHIP, by its general
partner 650 Bay GP Inc.

Per:




650 BAY LIMITED PARTNERSHIP

UNIT CERTIFICATE
6,499 Class A Units Certificate No.: A-003
650 Bay Limited Partnership
(A Limited Partnership formed under the laws of the Province of Qutario)

THE UNDERSIGNED. being the general partaer (the “General Partner™) of 650 Bay Limited Partaership (the
“Partnership™), hereby vertifies ou behalf of the Partnership that:

650 Bay Lalu LP Holdings Inc.
(Print Name of Registered Holder)

is the registered holder of SIX THOUSAND FOUR HUNDRED AND NINTEY-NINE (6,499) Clma A limited
partnership unit (the “Unit” or “Units™) in the Partnership.

The rights of' a holder of Units are governed by an amended and restated limited pnrtmrship agreement dated as of
the 12th day of July, 2016 as the same may be amended or restated from time to time (the “Partnership
Agreement™). The liability of the holder of this Certificate is limited to the amount of capital he. she or it has
contributed or agreed to contribute to the Partnership plus his, her or its share of the undistributed income of the
Parinership. A Limited Partner may lose the protection of {imited liability if he, she or it takes part in the control of
the business of the Partnership and may be liable to third parties as a result of falsc statements in public filings made
pursuaat to the faws of the Pravinee of Ontario and applicable legislation of other jurisdictions.

A vansfer of any Units represented by this Certificarc may be initiated by delivering this Certificate, properly
executed by the registered halder and the transferee on the reverse side hereof wo the General Partner at its principal
office at 401 Bay Street, Suite 2310, Toronto, Ontario MSH 2Y4. The transfer of Units to a “non-Canadian”
within the meaning ot the Investment Canada Act (Canada) or a “non-resident” within the meaning of the fncome
Tux def (Canada) may be denied.

Each Unit evidenced by this certificate is a “security” for the purposes of the Securitivs Transfor Act, 2006
(Ontario).

Capitalized terms not detined hercin shall have the meaning aseribed 1o them in the Partmership Agreement.
IN WITNESS WHEREQT the undersigned has caused this Cerlificate to be signed by its duly authorized officer.
DATED at Toronto, Qutario. this 28th day of July, 2016.

650 BAY LIMITED PARTNERSHIP, by its general
partaer 650 Bay GP [nec.

v v T2
/

Autﬁol xzed‘d‘fﬁcel
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Execution Copy

SHARE TRANSFER AGREEMENT

THIS AGREEMENT made as of the 29th day of July, 2016.

BETWEEN:

2220277 ONTARIO LIMITED, a corporation formed under the laws of the Province of
Ontario (“Company") o

- and -

EVAN KARRAS, an individual resident in the Province of Ontario (the “Vendor”)

- and -

9329293 CANADA INC., a corporation formed under the laws of Canada (the “Evan
Holdco”)

-and -

650 BAY LIMITED PARTNERSHIP, a limited partnership formed under the laws of the
Province of Ontario, by its general partner 650 Bay GP Inc. (the “Purchaser”)

RECITALS:

A. The Vendor is the sole director and officer of the Company.

B. The Vendor is the legal and beneficial owner of all of the Purchased Shares.

C. Evan Holdco is a company wholly-owned and controlled by the Vendor and will receive
significant benefits arising from the transactions contemplated by this Agreement, including
obtaining its interest in the Purchaser.

D. The Vendor wishes to sell, and the Purchaser wishes to purchase all of the Vendor's right,

title and interest in and to the Purchased Shares upon the terms and conditions set forth in
this Agreement.

NOW THEREFORE, in consideration of the foregoing and the representations, warranties,
covenants, conditions, agreements and promises contained in this Agreement and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
Parties to this Agreement, including the payment by the Purchaser to Evan Holdco of the amount of
ten dollars ($10.00), now paid, the Parties agree as follows:

1.1

ARTICLE 1
INTERPRETATION

Definitions

Transfer Agreement ~ 650 Bay Street / 55 Elm Street



Throughout this Agreement, the following terms shall have the following corresponding meanings:

"650 Bay Mortgages" means the mortgages on the Property as set out in Schedule 1.1(a), having an
aggregate outstanding amount payable, including all principal and all accrued and unpaid interest to
and including the Closing Date and including the aggregate amount of all contingent liabilities and
obligations under all collateral mortgages, whether or not any amount shall be outstanding or owing
at any time, as set out in Schedule 1.1(a) as of the date hereof and as updated as of the Closing

Date.
"Adjustment Notice" has the meaning ascribed thereto in Section 2.5.
“Affiliate” has the meaning given to such term in the Securities Act (Ontario).

“Agreement” means this share transfer agreement between the Parties, including all instruments
amending or restating of this Agreement.

“Annual Financial Statements” means the annual reviewed financial statements of the Company
for the fiscal years ended December 31, 2014 and December 31, 2015, copies of which are set out
in Schedule 3.1(B)(g).

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
(i) any foreign or domestic constitution, treaty, law, statute, regulation, code, ordinance, principle of
common law or equity, rule, municipal by-law, Order or other requirement having the force of law,
(i) any policy, practice, protocol, standard or guideline of any Governmental Authority which,
although not necessarily having the force of law, is regarded by such Governmental Authority as
requiring compliance as if it had the force of law (collectively, the “Law”) relating or applicable to
such Person, property, transaction, event or other matter and also includes, where appropriate, any
interpretation of the Law (or any part thereof) by any Person having jurisdiction over it, or charged
with its administration or interpretation.

“arm’s length” has the meaning that it has for purposes of the Jncome Tax Act (Canada);

"Assets" means all of the undertaking and all of the property and assets of the Company of every
kind and description and wheresoever situate, including all assets shown on the Financial
Statements, and all real and personal property, including the Plans and Studies all rights in and to
the Plans and Studies.

“Associate” has the meaning given to such term in the Securities Act (Ontario).

“Books and Records” means the Financial Records and all other books, records, files and papers
of the Company including drawings, engineering information, manuals and data, sales and
advertising materials, sales and purchase correspondence, trade association files, research and
development records, lists of present and former customers and suppliers, personnel, employment
and other records, and the minute and share certificate books of the Company and all records, data
and information stored electronically, digitally or on computer-related media.

“Business” has the meaning given to such term in the Limited Partnership Agreement.
"Business Day" means any day other than a Saturday, Sunday or statutory holiday in Ontario.
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“Capital Contribution” has the meaning ascribed thereto in Limited Partnership Agreement.
“Capital Commitment” has the meaning ascribed thereto in Limited Partnership Agreement.
"Claims" means, collectively, Direct Claims and Third Party Claims.

"Closing" means the closing of the purchase and sale of the Purchased Shares contemplated by this
Agreement, including without limitation, the payment of the Purchase Price and the delivery of the
documents to be delivered on the Closing Date in the manner and at the times set forth in this

Agreement.

“Closing Date” means July ___, 2016 or such earlier or later date as the Parties may agree or as
may be extended in accordance with the terms hereof.

“Closing Time” means 2 p.m. Toronto time on the Closing Date or such other time on the Closing
Date as the Parties shall agree in writing.

“Consent” means any consent, approval, permit, waiver, ruling, exemption or acknowledgement
from any Person (other than the Company) which is provided for or required: (i) in respect of or
pursuant to the terms of any Contract; or (ii) under any Applicable Law, in either case in connection
with the sale of the Purchased Shares to the Purchaser on the terms contemplated in this Agreement,
to permit the Company to carry on the Business after Closing, or which is otherwise necessary to
permit the Parties to perform their obligations under this Agreement.

“Contracts” means all pending and executory contracts, agreements, leases and arrangements
(whether oral or written) to which the Company is a party or by which the Company or any of its
Assets or the Business is bound or under which the Company has rights.

“Damages” means, whether or not involving a Third Party Claim, any loss, cost, liability, claim,
interest, fine, penalty, assessment, damages available at law or in equity, expense (including
reasonable costs, fees and expenses of legal counsel and reasonable costs, fees and expenses of
investigation) or diminution in value. T

“Debt” means, with respect to the Company, all debts, indebtedness, liabilities or obligations of any
kind whatsoever, whether primary or secondary or absolute or contingent, including, without
limitation: (i) the principal amount of any indebtedness for borrowed money, including the 650 Bay
Mortgages (including the full amount of contingent liabilities under collateral mortgages forming
part of the 650 Bay Mortgages), cheques, overdrafts and orders accepted representing an extension
of credit, together with all prepayment premiums or penalties and other amounts in respect thereof
to terminate and discharge such obligations; (ii) all payment obligations of the Company for the
deferred purchase price for purchases of property; (iii) any capital lease obligation, synthetic lease
obligation, obligation under any sale and leaseback transaction or purchase money obligation; (iv)
any off-balance sheet financing; (iv) evidenced by notes, bonds, debentures, guaranties, mortgages
or similar obligations and any obligation on which interest is customarily paid by a Person,
including banker's acceptances and letters of credit; (v) any liability of the Company with respect to
interest rate swaps, collars, caps and similar hedging obligations in existence immediately prior to
the Closing; (vi) secured by an Encumbrance on any Assets; (vii) any debt like obligations; (viii)
any issued and outstanding shares or securities of the Company where a Person may require the
redemption or purchase by the Company of such shares or securities and any declared but unpaid,

3




or accrued but not paid, dividends on shares of the Company; (ix) any indebtedness of the type
referred to above of any Person other than the Company in existence immediately prior to the
Closing which is either guaranteed by, or secured by a security interest upon any property of the
Company; (x) any unpaid interest, prepayment premiums or penalties accrued or owing on any such
indebtedness or obligations; (xi) all trade payables and any other payments payable in respect of
any trade payables, whether or not incurred in the ordinary course of business; (xii) all Taxes for the
period up to an including the Closing Date, including those which may be, or become, due or
payable after the Closing Date; (xiii) amounts paid and payable in respect of the Property, including
under Permitted Encumbrances, utilities (to the extent such meters have not been read on Closing),
and utilities deposits, taxes (including local improvement charges and assessments and business
taxes) and other adjustments established by the usual practice in Toronto, Ontario for the purchase
and sale of a property similar to the Property; and (xiv) the dollar value of any Damages subject to
the Vendor's' indemnification obligation hereunder.

“Direct Claim” has the meaning ascribed thereto in Section 5.3.

“Employee” means an individual who is employed by the Vendor whether on a full-time or part-
time basis.

“Employee Plans” all written or oral employee benefit, welfare, supplemental unemployment
benefit, bonus, pension, profit sharing, executive compensation, current or deferred compensation,
incentive compensation, stock compensation, stock purchase, stock option, stock appreciation,
phantom stock option, savings, severance or termination pay, retirement, supplementary retirement,
hospitalization insurance, salary continuation, legal, health or other medical, dental, life, disability
or other insurance (whether insured or self-insured) plan, program, agreement or arrangement, and
every other written or oral benefit plan, program, agreement or arrangement sponsored, maintained
or contributed to or required to be contributed to by the Vendor for the benefit of the Employees or
former Employees and their dependants or beneficiaries.

"Encumbrances" means any mortgage, charge, pledge, security interest, assignment, encumbrance,
lien (statutory or otherwise), title retention agreement or arrangement, restrictive covenant or and
any other encumbrances of any nature or any other arrangement or condition that in substance
secures payment or performance of an obligation other matters capable of becoming any of the
foregoing as well as any work orders or deficiency notices issued by any authority having
jurisdiction over the Property.

“Engagement” shall have the meaning given to it in Section 4.4.

“Environmental Claims” means a claim, notice, administrative order, citation, complaint,
summons, writ, proceeding or demand relating to remediation, investigation, monitoring,
emergency response, decontamination, restoration or other mandated action under any
Environmental Laws or any notice, claim, demand or other communication alleging or asserting
liability, either direct or indirect, and either in whole or by way of contribution or indemnity, for
investigatory, monitoring or cleanup costs, Governmental Authority response costs, damages,
personal injuries, fines, penalties or for other relief, and arising out of, based on or resulting
from: (i) the presence, or Release into the environment, of any Hazardous Materials; or (ii) any non-
compliance or alleged non-compliance with any Environmental Laws; or (iii) the failure of the



Property to comply with any environmental standard in Ontario related to the uses proposed for the
Project as outlined in the Limited Partnership Agreement.

“Environmental Laws” means all Applicable Laws now or hereafter in existence concerning
contamination, pollution, protection or preservation of the environment or otherwise relating to the
environment (including the air within any structure or underground space) or to environmental
aspects of occupational health and safety, product safety and product liability, including Applicable
Laws pertaining to: (i) reporting, licensing, permitting, investigating and remediating the presence
of Hazardous Materials; and (ii) the storage, generation, use, handling, manufacture, processing,
transportation, treatment, Release and disposal of Hazardous Materials,

"Estimated Closing Statement" has the meaning given to such term in Section 2.4.

"Final Closing Statement" the resulting closing statement from each determination of an
amendment to the Estimated Closing Statement in accordance with the terms of this Agreement.

“Financial Records” means all of the Company's books of account and other financial data and
information, and includes all records, data and information stored electronically, digitally or on
computer-related media.

“Financial Statements” means the Annual Financial Statements and the Interim Financial
Statements.

“Governmental Authority” means: (a) any domestic or foreign government, whether national,
federal, provincial, state, territorial, municipal or local (whether administrative, legislative,
executive or otherwise); (b) any agency, authority, ministry, department, regulatory body, court,
central bank, bureau, board or other instrumentality having legislative, judicial, taxing, regulatory,
prosecutorial or administrative powers or functions of, or pertaining to, government; (c) any court,
commiission, individual, arbitrator, arbitration panel or other body having adjudicative, regulatory,
judicial, quasi-judicial, administrative or similar functions; and (d) any other body or entity created
under the authority of or otherwise subject to the jurisdiction of any of the foregoing, including any
stock or other securities exchange or professional association.

“Hazardous Materials” means any contaminants, pollutants, substances or materials that, when
released into the natural environment, could cause, at some immediate or future time, harm or
degradation to the natural environment or risk to human health, including such contaminants,
pollutants, substances or materials are prohibited, controlled or regulated by any Governmental
Authority and any “contaminants”, “dangerous substances”, “hazardous materials”, “hazardous
substances”, “hazardous wastes”, “industrial wastes”, “liquid wastes”, “pollutants” and “toxic
substances”, all as defined in, referred to or contemplated in any Environmental Laws.

“HST” means the harmonized goods and services tax imposed under Part IX of the Excise Tax Act;

“Income Tax Act’ means the Income Tax Act, R.S.C. 1985, 5th Supplement and the regulations
thereunder and any analogous applicable provincial income tax legislation.

“Indemnified Party” means the Purchaser Indemnified Parties or the Vendor Indemnified Parties,
as the case may be.



"Independent Accountant" has the meaning ascribed thereto in Section 2.5.

“Intellectual Property” means all rights to and interests in: (a) all business names, trade names,
corporate names, telephone numbers, domain names, domain name registrations, website names and
worldwide web addresses and other communications addresses used by the Company; (b) all
inventions, patents, patent rights, patent applications (including all reissues, divisions,
continuations, continuations-in-part and extensions of any patent or patent application) used by the
Company; (c) all industrial designs and applications for patent and registration of industrial designs
and industrial design rights, design patents and industrial design registrations used by the Company;
(d) all trade-marks and registrations and applications for registration of trade-marks and all trade
dress, logos, slogans and brand names used by the Company; (e) all copyright in all works and
database rights and registrations and applications for registrations thereof; (f) all rights and interests
in and to processes, journals, notebooks, data, trade secrets, designs, logic diagrams, algorithms,
know-how, drawings and manuals, technology, blue prints, plans development reports, agency
agreements, technical information, technical assistance, engineering data, design and engineering
specifications, and similar materials recording or evidencing expertise or information used by the
Company; (g) all other intellectual property rights throughout the world used or held by the
Company; and (h) all rights ancillary to such intellectual property.

“Interim Financial Statements” means the unaudited financial statements of the Company as at,
and for the 6 month period ended, June 30, 2016, and a balance sheet and income statement for the
period from June 30, 2016 to the Closing Date, true and complete copies of which are attached as

Schedule 3.1(B)(g).

“Improvements” means all chattels, plants, buildings, structures, fixtures, erections and
improvements located on, over, under or upon the Property and any mechanical, electrical,
plumbing, heating and air-conditioning systems relating to the Property, including any of the
foregoing under construction.

"Independent Accountant" has the meaning ascribed thereto in Section 2.6.

“Liability” means, with respect to any Person, any liability or obligation of such Person of any
kind, character or description, whether known or unknown, absolute or contingent, accrued or
unaccrued, disputed or undisputed, liquidated or unliquidated, secured or unsecured, joint or
several, due or to become due, vested or unvested, executory, determined, determinable or
otherwise, and whether or not the same is required to be accrued on the financial statements of such
Person.

“Licence” means any licence, permit, authorization, approval or other evidence of authority issued
or granted to, conferred upon, or otherwise created for, the Company by any Governmental
Authority.

"Limited Partnership Agreement" means the amended and restated limited partnership agreement
attached hereto as Exhibit "A".

“Legal Proceedings” means any court, administrative, regulatory or similar proceeding (including
any investigative proceedings by any authority); arbitration or other dispute settlement procedure;
enforcement or realization actions and proceedings under security; or any similar matter or




proceeding, including actions, applications, demands, disputes or claims in respect of any of the
foregoing as well as any work order or deficiency notice issued by any authority having
jurisdiction.

“Notice of Claim” has the meaning ascribed thereto in Section 5.3.

“Material Adverse Change” means a change in the business or assets of the Company or in the
operations, affairs, prospects or condition (financial or otherwise) of the Company including any
such change arising as a result of any change in Applicable Law, the amendment or revocation of
any Licence, relating to any Order, or as a result of fire, explosion, accident, casualty, labour
problem, flood, drought, riot, storm, terrorist act, pandemic, disease, act of God or otherwise.

"Notice" has the meaning ascribed thereto in Section 7.3.

“Order” means any order, directive, judgment, decree, injunction, decision, ruling, award or writ
of any Governmental Authority.

“Parties” means, collectively, the Company, the Vendor, Evan Holdco and the Purchaser, and
“Party” shall refer to any one of such Persons.

"Partnership Interest" has the meaning ascribed thereto in the Limited Partnership Agreement.

“Person” is to be broadly interpreted and includes an individual, a corporation, a partnership, a
trust, an unincorporated organization, a Governmental Authority, and the executors, administrators
or other legal representatives of an individual in such capacity.

"Permitted Encumbrances" means, collectively, those Encumbrances that related solely to the
Property and that are described in Schedule 1.1(b) hereto.

“Person” means any individual, sole proprietorship, limited or unlimited liability corporation,
partnership, unincorporated association, unincorporated syndicate, unincorporated organization,
body corporate, joint venture, trust, pension fund, union, governmental authority, and a natural
person including in such person’s capacity as trustee, heir, beneficiary, executor, administrator or
other legal representative.

“Personal Information” means information about an identifiable individual as defined in Privacy
Law.

“Personal Property” means all machinery, equipment, furniture, furnishings, office equipment,
computer hardware, supplies, materials, vehicles, material handling equipment, implements, parts,
tools, jigs, inventory, spare parts and tangible assets owned or used or held by the Company
wherever located, including any of the foregoing which are in storage or in transit and any of the
foregoing which may be attached to the Property but are not Improvements.

“Plans and Studies” means all plans, drawings, rezoning applications and other documents and
studies and investigations with respect to the potential development and construction on the lands

comprising the Property of the Project.



“Privacy Law” means the Personal Information Protection and Electronic Documents Act
(Canada), the Freedom of Information and Protection of Privacy Act (Ontario) and any comparable
Law of any other province or territory of Canada.

"Project" shall have the meaning ascribed thereto in the Limited Partnership Agreement.

“Property” means all real property in which the Company has any right, title or interest, including
legal or beneficial ownership, all of which is set out in Schedule "A".

"Purchaser" means 650 Bay Limited Partnership.

“Purchaser Indemnified Parties” shall have the meaning ascribed thereto Section 5.1.
“Purchase Price” has the meaning ascribed thereto in Section 2.3.

"Purchase Price Adjustment" has the meaning ascribed thereto in Section 2.5.

“Purchased Shares” means all the issued and outstanding shares in the capital of the Company
(being 1,000 common shares as of the date of this Agreement and such other shares which may be
issued and outstanding as at the Closing).

"Purchaser's Solicitor" means, in respect of real property matters, Coutts Crane, 480 University
Ave., Suite 700, Toronto, Ontario, Attention: Harry Polizos and in respect of corporate matters,
Leﬂ{o Law professional Corporation, 401 Bay Street, Suite 2410, Toronto, Ontario M5H 2Y4

Attention: Phil Lefko.

“Receivables” means all accounts receivable, bills receivable, trade accounts, book debts and
insurance claims of the Company together with any unpaid interest accrued on such items and any
security or collateral for such items, including recoverable deposits.

“Regulatory Approval” means any approval, consent, ruling, authorization, notice, permit,
License or acknowledgement that may be required from any Person pursuant to Applicable Law or
the conditions of any Order in connection with the sale of the Purchased Shares to the Purchaser on
the terms contemplated in this Agreement, to permit the Company to carry on the Business after
Closing as contemplated by the Limited Partnership Agreement or which is otherwise necessary to
permit the Parties to perform their obligations under this Agreement.

“Release” means, in addition to the meaning given to it under any Environmental Laws, any
release, spill, leak, pumping, pouring, emission, emptying, discharge, migration, injection, escape,
leaching, disposal, dumping, deposit, spraying, burial, abandonment, incineration, seepage or
placement.

“Stub Period Returns” has the meaning ascribed thereto in Section 4.2.

“Taxes” means all taxes including all income, sales, use, goods and services, HST, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, payroll, employer health,
excise, franchise, real property and personal property taxes, and any other taxes, customs duties,
fees, levies, imposts and other assessments or similar charges in the nature of a tax including
Canada Pension Plan and provincial pension plan contributions, employment insurance and
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unemployment insurance payments and workers’ compensation premiums, together with any
installments with respect thereto, and any interest, fines and penalties, in all cases imposed by any
Governmental Authority in respect thereof and whether disputed or not.

“Tax Returns” means all returns, information returns, reports, elections, agreements, declarations
or other documents of any nature or kind required to be filed with any applicable Governmental
Authority in respect of Taxes.

“Third Party Claim” has the meaning ascribed thereto in Section 5.3.

“Threatened”, when used in relation to a Legal Proceeding or other matter, means that a demand
or statement (oral or written) has been made or a notice (oral or written) has been given that a Legal
Proceeding or other matter is to be asserted, commenced, taken or otherwise pursued in the future
or that an event has occurred or circumstances exist that would lead a reasonable Person to
conclude that a Legal Proceeding or other matter is likely to be asserted, commenced, taken or
otherwise pursued in the future

“Undrawn Capital” has the meaning ascribed thereto in Limited Partnership Agreement.

“Vendor's Solicitor" means Keyser Mason Ball, LLP, 4 Robert Speck Parkway, Suite 1600,
Mississauga, Ontario, L4Z 1S1, Attention: Amy Delisle.

1.2 Certain Rules of Interpretation
In this Agreement:
(a) Time — Time is of the essence in and of this Agreement.

(b) Calculation of Time — Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on which
the period ends. Where the last day of any such time period is not a Business Day,
such time period shall be extended to the next Business Day following the day on
which it would otherwise end.

(© Business Days — Whenever any action to be taken or payment to be made pursuant
to this Agreement would otherwise be required to be made on a day that is not a
Business Day, such action shall be taken or such payment shall be made on the first
Business Day following such day.

(d) Currency — Unless otherwise specified, all references to amounts of money in this
Agreement refer to the lawful currency of Canada.

(e) Headings — The descriptive headings preceding Articles and Sections of this
Agreement are inserted solely for convenience of reference and are not intended as
complete or accurate descriptions of the content of such Articles or Sections. The
division of this Agreement into Articles and Sections shall not affect the
interpretation of this Agreement.



) Including — Where the word “including” or “includes” is used in this Agreement, it
means “including without limitation” or “includes without limitation”,

(g) Plurals and Gender — The use of words in the singular or plural, or referring to a
particular gender, shall not limit the scope or exclude the application of any
provision of this Agreement to such persons or circumstances as the context
otherwise permits.

(h) Statutory References — Any reference to a statute shall mean the statute in force as
at the date of this Agreement (together with all regulations promulgated thereunder),
as the same may be amended, re-enacted, consolidated or replaced from time to time,
and any successor statute thereto, unless otherwise expressly provided.

1.3 Accounting Principles

Whenever in this Agreement reference is made to generally accepted accounting principles, or to
GAAP, such reference shall be deemed to be to the generally accepted accounting principles from
time to time approved by the Canadian Institute of Chartered Accountants, or any successor entity
thereto, applicable as at the date on which such principles are to be applied or on which any
calculation or determination is required to be made in accordance with generally accepted

accounting principles.
1.4  Applicable Law

This Agreement shall be construed in accordance with the laws of the Province of Ontario and the
laws of Canada applicable therein. References to statutes shall be deemed to be references to such
statutes as they exist on the date of this Agreement.

1.5 Knowledge

Where any representation, warranty or other statement in this Agreement is expressed to be made
by the Vendor or Evan Holdco to his or its knowledge or the knowledge of the Company or is
otherwise expressed to be limited in scope to facts or matters known to the Vendor, the Company or
Evan Holdco or of which the Vendor, the Company or Evan Holdco is aware, it shall mean such
knowledge as is actually known to, or which could have or should have come to the attention of the
Vendor, the Company or Evan Holdco or the directors, officers, employees, agents or
representatives of such Persons, after a due and appropriate inquiry by such Persons, including
conducting and completing such due diligence respecting 222 and the Property as would be the
customary practice of solicitors engaged to act for purchaser's of securities of 222 and/or property
similar to the Property, in each case in the City of Toronto as of the date hereof.

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale

Subject to the provisions of this Agreement, at the Closing Time:
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(2) Purchase and Sale of Purchased Shares — the Vendor shall sell and the Purchaser
shall purchase the Purchased Shares, which shall be free and clear of all
Encumbrances;

(b)  Payment of Purchase Price — the Purchaser shall satisfy the Purchase Price payable
to the Vendor for the Purchased Shares as provided in Section 2.3.

(©) Transfer and Delivery of the Purchased Shares — the Vendor shall transfer and
deliver to the Purchaser share certificates representing the Purchased Shares duly
endorsed in blank for transfer, or accompanied by irrevocable security transfer
powers of attorney duly executed in blank, in either case by the holders of record,
and shall take such steps as shall be necessary to cause the Company to enter the
Purchaser or its nominee(s) upon the books of the Company as the holder of the
Purchased Shares and to issue one or more share certificates to the Purchaser or its
nominee(s) representing the Purchased Shares; and

(d)  Other Documents — the Vendor and Purchaser shall deliver such other documents
as may be necessary to complete the transactions provided for in this Agreement.

2.2  Binding Agreement

Upon the execution and delivery of this Agreement by all Parties hereto on the date hereof, the
respective agreements of the Parties set out herein shall and do create and constitute a binding
agreement of purchase and sale of the Purchased Shares on and subject to the provisions of this
Agreement. The Closing shall take place on the Closing Date, which shall in no event be later than
the date that is thirty days from the date of this Agreement.

2.3 Purchase Price

The Vendor and Purchaser agree that the purchase price for the Purchased Shares shall be the
amount of $7,000,000 (the “Estimated Purchase Price”). The Estimated Purchase Price assumes
that the total Debt of the Company on the Closing Date is $8,000,000 (the “Estimated Closing
Date Debt”), which for greater certainty, all calculations of Debt includes, without limitation, the
sum of the aggregate amount outstanding under the 650 Bay Mortgages (inclusive of all accrued
and unpaid interest, fees, penalties and other amounts payable thereunder to the applicable lenders
and plus the aggregate sum of the contingent liabilities and obligations under collateral mortgages
on the Property, as more particularly described and itemized in Schedule 1.1(a)) and all Taxes
payable by the Company in respect of the period up to and including the Closing Date, whether or
not due as the Closing Date.

On the day prior to Closing, the parties will determine the aggregate Debt of the Company (the
“Closing Date Debt”) and the Closing Date Purchase Price, which shall be the amount equal to
$7,000,000: (a) plus the amount, on a dollar for dollar basis, that the Closing Date Debt is less than
$8,000,000 or (b) less the amount, on a dollar for dollar basis, that the Closing Date Debt is greater
than $8,000,000 (the “Closing Date Purchase Price”).

The consideration payable by the Purchaser for the Purchased Shares shall paid and satisfied by the
issuance by the Purchaser to the Vendor, or as the Vendor shall direct, of up to a maximum number
of 3,499 Class A limited partnership units (the "Target Number of Units") of the Purchaser. The
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Purchaser will satisfy the Closing Date Purchase Price for the Purchased Shares by the issuance to
the Vendor, or as the Vendor shall direct, of the number of Class A limited partnership units

determined as follows (the "Closing Date Units"):

(a) if the Closing Date Debt is equal to or less than $8,000,000, the Purchaser will issue 3,499 Class
A limited partnership units; and

(b) if the Closing Date Debt is greater than $8,000,000, the Purchaser will issue the number of Class
A limited partnership units determined as follows:

Number of Class A limited partnership units Issued = 3,499 Class A limited partnership units x
Estimated Closing Debt / Closing Date Debit.

By way of example:
If the Closing Date Debt = $9,000,000.

Number of Class A limited partnership units Issued = 3,499 Class A limited partnership units x
$8,000,000 /$9,000,000.

=3,110 Class A limited partnership units.

The difference between the Target Number of Units and the Closing Date Units actually issued is
(3,499 - 3,110 = 389 Class A limited partnership units in the above example) is referred to herein as
the "Contingent Units".

From time to time, at any time following the Closing up to the time on date that 650 Bay Lalu LP
Holdings Inc. satisfies its Undrawn Capital under the Partnership Agreement (the "Cut Off Date"),
the Vendor shall be issued additional Class A limited partnership units out of the number of
Contingent Units, proportionate to, the amount in cash that the Vendor shall actually irrevocably
pay to and the Purchaser shall have received in full as reimbursement of any Closing Date Debt
paid and discharged by the Vendor on behalf of the Purchaser, to a maximum amount of the
Closing Date Debt less the Estimated Closing Date Debt. Such Contingent Units will issued upon
such payment or discharge of such Closing Date Debt by KarrasCo.

By way of example:

If the Closing Date Debt is $9,000,000. The difference between the Closing Date Debt and the
Estimated Closing Date Debt is $1,000,000. The number of Contingent Units is 389 and will be
issued proportionate to the ratio of the Closing Date Debt that is paid and satisfied by the Vendor.
For example, if the Vendor pays $500,000 to the Purchaser on account of the Closing Date Debt,
the Purchaser will issue the Vender 389x$500,000/$1,000,000= 194.5 Class A limited partnership

units.

The Vendor will be credited with a Capital Contribution to the Partnership on the Closing Date
equal to the Closing Date Purchase Price. On each date that the Vendor satisfies any Closing Date
Debt in excess of $8,000,000, the Vendor will be credited with a further Capital Contribution to the
Purchaser. The final purchase price for the Purchased Shares will be equal to the Closing Date
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Purchase Price plus the amount of Closing Date Debt satisfied by the Vendor following the Closing
Date prior to the Cut Off Date (the "Purchase Price").

The Vendor hereby irrevocably directs the Purchaser to pay and satisfy (a) the Closing Date
Purchase Price and (b) each issuance of Contingent Units, by issuance to Evan Holdco of such
Class A limited partnership units to be issued by the Purchaser.

24  Closing Statement and Determination of Purchase Price.

The Vendor shall prepare and deliver to the Purchaser on the day prior to the Closing an estimated
closing statement of the Vendor as of the Closing Date in a form acceptable to the Purchaser (the
"Estimated Closing Statement"). The Estimated Closing Statement will set out the calculation of
the Estimated Closing Debt, the Closing Date Purchase Price and the number of Closing Date Units
and identify all adjustments thereto. The Estimated Closing Statement shall be accurate and
complete at the time of its delivery and subject to acceptance and agreement by the Purchaser,

acting reasonably.
2.5 Purchase Price Adj ustment.

If after the Closing, the Purchaser determines at any time and from to time up to the date that is the
later of the (a) the Cut Off Date and (b) the date that this eighteen months following the Closing
Date that the Estimated Closing Statement delivered by the Vendor pursuant to Section 2.4 was
inaccurate or incorrect in any respect, the Purchaser may, at any time, and from time to time, after
the Closing Date, notify the Vendor of such determination in writing (an "Adjustment Notice"), its
basis therefor and any amount it claims is owing to the Purchaser as a result of any such inaccuracy
or error in the Estimated Closing Statement (the "Purchase Price Adjustment"). For greater
certainty, any such Purchase Price Adjustment or period in which to deliver an Adjustment Notice
does not in any way limit restrict any other right or remedy of the Purchaser hereunder, including
pursuant to the indemnification provisions of Article 5. The Purchaser’s right to deliver an
Adjustment Notice, shall not be limited by any failure to raise any objections to the Estimated
Closing Statement prior to the Closing. For a period of 10 days after giving an Adjustment Notice
(or such longer period as may be agreed upon by the Parties) in respect of a Purchase Price
Adjustment, the Parties shall negotiate in good faith and endeavor to reach a definitive agreement
on the Purchase Price Adjustment, any amendment to the Estimated Closing Statement and the
resulting Final Closing Statement. Additionally, any refund or credit pertaining to the period prior
to Closing that is paid to the Corporation, shall be credited to the Vendor within five (5) days of the
same. The Parties shall cooperate with each other in connection with, and shall provide the other
Parties and their Representatives reasonable access to the books and records, working papers and
relevant personnel relating to information provided in the Adjustment Notice and the determination
of the Purchase Price Adjustment. If the Parties are unable to reach an agreement on the Purchase
Price Adjustment during such 10 day period (or longer period as they may agree, if applicable),
then the determination thereof shall be submitted by the Parties to a chartered accountant associated
with an accounting firm of recognized national standing in Canada, which is independent of the
Parties (the “Independent Accountant™). If the Parties are unable to agree on the Independent
Accountant within a further ten (10) day period, either the Purchaser or the Vendor may apply
under the Arbitration Act, 1991 (Ontario) to have a court appoint the Independent Accountant. The
Independent Accountant shall, as promptly as practicable (but in any event, within 45 days
following its appointment), make a determination of the Purchase Price Adjustment, if any, based
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solely on written submissions of the Parties given by them to the Independent Accountant. The
submissions of each Party shall be disclosed to the other Parties and each other Party shall be
afforded a reasonable opportunity to respond thereto. The Purchase Price Adjustment, if any, as
determined by the Independent Accountant, shall be final and binding upon the Parties and shall
constitute the Purchase Price Adjustment for purposes of this Agreement. The Estimated Closing
Statement shall be amended to reflect each and every Purchase Price Adjustment and each such
amended Estimated Closing Statement, as amended from time to time, shall be the Final Closing
Statement as of such determination. The fees and expenses of the Independent Accountant shall be
borne by the parties in a manner to be determined by the Independent Accountant based upon the

respective merits of their positions.

2.6  Payment of the Purchase Price Adjustment.

Each Purchase Price Adjustment payable by the Vendor to the Purchaser shall be paid forthwith by
the Vendor and in any event not later than five Business Days following the final determination of
each Purchase Price Adjustment. Any amount payable to the Purchaser in respect of a Purchase
Price Adjustment shall accrue interest at the rate of 8% per annum, simple interest, from the
Closing Date, and shall be paid at the same time as each payment of the Purchase Price Adjustment
is due and payable to the Purchaser. All monies paid or received by the Purchaser in respect of any
Purchase Price Adjustment shall be credited first to any interest payable and owing on any Purchase
Price Adjustment and then to the Purchase Price Adjustments Payable. In the event that the Vendor
fails to make payment of any Purchase Price Adjustment, including all interest payable in respect
thereof, to the Purchaser when due, the Purchaser shall adjust the Capital Contribution and Capital
Commitment of the Vendor with respect to the Partnership which the Parties acknowledge and
agree will result in a downward adjustment to the Partnership Interest of Evan Holdco in the

Partnership.

The Parties shall record and report the final Purchase Price (including to take into account the
issuance of Contingent Units), and not take any position inconsistent therewith, as finally
determined, including in any financial statements, Tax Return or in response to any inquiry or Legal
Proceeding respecting Taxes.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1  Representations and Warranties and Covenants of the Vendor
Part (A) - Representations and Warranties and Covenants Relating to the Property

The Vendor and Evan Holdco, jointly and severally, hereby represents and warrants to the
Purchaser, as of the date hereof and as of the Closing Date, as follows, and acknowledges that the
Purchaser is relying on the accuracy of such representations and warranties in entering into this
Agreement and completing the transactions contemplated hereby:

(a) the Company is the registered, legal and beneficial owner of the Property free and
clear of any Encumbrances, other than Permitted Encumbrances and has a good

marketable title to the Property;
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(b)

(©

(d)

©

®

)

(h)

there is no direct or indirect, Contract, agreement, arrangement, option or other right
or privilege (at law, in equity or otherwise) outstanding or contingent in favour of
any Person for the purchase of the Property or any other right, entitlement or interest
(contmgent or otherwise) in the Property, except for the nghts of the Purchaser to
acquire the Purchased Shares hereunder;

except as set forth in Schedule 3.1(A)(c), there is not now any lease, offer to lease,
contract, agreement or arrangement (oral or written) entered into by the Vendor or
any other Person affectinig or binding the Property. True and complete of copies of
each such lease, offer to lease, contract, agreement or arrangement have been
delivered to the Purchaser and no such lease, offer to lease, contract, agreement or
arrangement has been amended or altered in any way, including by any course of
conduct, and each remains in full force and effect. None the Company, any of the
tenants, subtenants or other relevant parties under any such lease, offer to lease,
contract, agreement or arrangement is in default or breach of any term or provision
thereunder;

except as set forth in Schedule 3.1(A)(d), neither the Company, Evan Holdco or the
Vendor has received any notification of or has any knowledge of, any outstanding or
incomplete work orders, deficiency notices or other current non-compliance with
Applicable Laws relating to the Property or any investigations or potential
investigations by any Person. No repairs or maintenance are currently required to be
completed in respect of the Property that would be on account of capital in
accordance with GAAP and no such capital improvements are planned or reasonably
anticipated at this time. Full details of each of the outstanding or incomplete work
orders, deficiency notices or other current non-compliance with Applicable Laws is
disclosed in Schedule 3.1(A)(d). All complete building permits will closed prior to
Closing;

neither the Company, Evan Holdco or the Vendor has any knowledge of any
expropriation or condemnation or other Legal Proceeding pending or Threatened
against the Property or any part of the Property;

in respect of the Property, all accounts for work and services performed or materials
placed or furnished upon or in respect of the construction and completion of any
improvements have been fully paid and no one is entitled to claim a lien under the
Construction Lien Act (Ontario) or other similar legislation for such work performed
by or on behalf of the Company;

in respect of the Property, all Permitted Encumbrances which are easements,
agreements, rights-of-way, restrictive covenants or restrictions are in good standing
and the Company has performed in all respects all obligations required to be
performed by it thereunder and there is no breach or default in any respect
thereunder nor has any event occurred nor does any circumstance exist that (with or
without notice or lapse of time), would constitute such a breach or default;

spousal consent is not necessary to this transaction under the provisions of the
Family Law Act (Ontario);
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with respect to environmental matters: (a) there is no actual, pending or Threatened
Environmental Claim against the Company, the Vendor, Eric Holdco, or any director
or officer of the Company in respect of the Property and neither the Vendor or Eric
Holdco has any knowledge of any basis upon which any such Claim could be
commenced with any reasonable likelihood of success against the Company or any
director or officer; (b) the Company has delivered or made available to the
Purchaser, true and complete copies of all soils and environmental reports in respect
of the Property in its possession or control, and (c) all written communications
between the Company, the Vendor and any Person, if any, relating to the matters set
forth in this subsection (i) have been delivered to the Purchaser and if received
following the date hereof, will be forthwith delivered to the Purchaser;

the current uses and future intended use of the Property are permitted under current
zoning and land use regulations and Applicable Laws;

no part of the Property is subject to any building or use restriction that restricts or
would restrict or prevent the use and operation of the Property for the Business by
the Purchaser or as contemplated to be used by the Purchaser for the development;

no Improvements encroach on property not forming part of the Property and no
buildings, structures or other improvements on adjoining lands encroach upon the
Property;

there are no matters affecting the right, title and interest of the Company in and to
the Property which, in the aggregate, would materially and adversely affect the
ability of the Purchaser as of the Closing Date, to carry on the Business upon the
Property as it has been carried on in the ordinary course by the Company or as
contemplated for the development;

attached at Schedule 3.1(A)(n) is current and up to date survey of the Property;
the buildings on the Property contain no urea formaldehyde foam insulation;

the Encroachment Agreement registered on title as Instrument No. CA65043 does
not affect the proposed development of the Property and is only applicable to the
door swinging outwards of the current building extending on to city owned lands;

it has provided full, true and complete copies of all documents and information
respecting the 650 Bay Mortgages and such documents and information (i) represent
the entire agreement respecting the 650 Bay Mortgages, (ii) have not been altered or
amended, whether in writing, by course of conduct or otherwise, (iii) are in full force
and effect and there are no current or pending negotiations with respect to the
renewal, repudiation or amendment of any such documents, (iv) no party to any of
the documents respecting any 650 Bay Mortgage is in default thereunder or has
failed to perform any covenant or obligation thereunder, (v) no event has occurred or
circumstance exists that (with or without notice or lapse of time) may constitute a
default by any party to any of documents respecting the 650 Bay Mortgages and (vi)
the information respecting the 650 Bay Mortgages set forth in Schedule 1.1(a) is
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true, accurate and complete;

@® each representation and warranty and covenant relating to the Property or the
registered owner of the Property made in any agreement or document entered into or
furnished to a lender to the Purchaser or any Affiliate of the Purchaser in connection
with an Encumbrance to be placed on the Property is true, complete and accurate and
each such representation and warranty and covenant is incorporated into this
Agreement and deemed to be given by the Company and the Vendor to the
Purchaser pursuant to this Agreement, mutatis mutandis, together with any
provisions of such loan or document necessary to interpret any such representation
or warranty or covenant. Each representation and warranty or covenant made herein
and in any such other agreement or document shall be read independent and as
stand-alone and independent representations and warranties and covenants; and

(s) the Property has not been designated as a property of cultural heritage value or
interest pursuant to the Heritage Act (Ontario) by any Governmental Authority or
otherwise subject to any Encumbrance pursuant to such legislation or other
Applicable Law, and no such action has been Threatened and the Vendor has not
received written notice or had any other communication respecting any such
potential designation or Encumbrance affecting the Property.

Part (B) - Representations and Warranties of the Vendor Relating to the Company

The Vendor and Evan Holdco, jointly and severally, hereby represents and warrants to the
Purchaser, as of the date hereof and as of the Closing Date, as follows, and acknowledges that the
Purchaser is relying on the accuracy of such representations and warranties in entering into this
Agreement: ‘

(a)

(b)

Organization of the Company. The information set out in Schedule 3.1(B)(a) concerning the
name and jurisdiction of incorporation, the authorized, issued and outstanding shares in the
capital of the Company and the directors and officers of the Company is true and complete.
The Company is a corporation duly created, validly existing and in good standing under the
laws of the Province of Ontario. All of the issued and outstanding shares in the capital of
the Company have been duly authorized, are validly issued as fully paid and non-assessable
shares, were not issued in violation of any pre-emptive rights or in violation of contractual
restrictions. There are no shareholders’ agreements governing the affairs of the Company or
the relationship, rights and duties of its shareholders, nor are there any voting trusts, pooling
arrangements or other similar agreements with respect to the ownership or voting of any
shares of the Company. There are no rights, subscriptions, warrants, options, conversion
rights, calls, commitments or plans or agreements of any kind outstanding which would
enable any Person to purchase or otherwise acquire any shares or other securities of the
Company including, without limitation, any securities convertible into or exchangeable or
exercisable for shares or other securities of the Company. The Company does not have a
direct or indirect equity interest in any other Person.

Power and Capacity of the Company and Enforceability. The Company has the power,
authority and capacity to execute and deliver this Agreement and to execute and deliver all
agreements and instruments to be executed by it as contemplated herein and to perform its
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(d)

(e)

®

(g)

other obligations hereunder and under all such other agreements and instruments. The
execution and delivery of this Agreement and all agreements and instruments to be executed
and delivered by it pursuant to this Agreement, and the consummation of the transactions
contemplated by this Agreement and such other agreements and instruments have been duly
authorized by all necessary corporate action on the part of the Company. This Agreement
constitutes, and each other agreement to be executed and delivered by the Company in
connection with the Closing will constitute, when executed and delivered by all parties, a
valid and binding obligation of the Company enforceable against it in accordance with its.
terms, subject to the limitations with respect to enforcement imposed by Applicable Laws in
connection with bankruptcy, insolvency, liquidation, reorganization or other laws affecting
the enforcement of creditors’ rights generally and subject to the availability of equitable
remedies such as specific performance and injunction which are only available in the
discretion of the court from which they are sought.

Qualification to do Business. Neither the nature of the Company’s business nor the location
or character of the assets owned or leased by the Company requires it to be registered,
licensed or otherwise qualified as an extra-provincial or foreign corporation in any
jurisdiction other than in the Province of Ontario where it is duly registered, licensed or
otherwise qualified for such purpose.

Subsidiaries. The Company does not own or have any interest in any securities or have an
ownership interest in any other Person.

Corporate Records. The minute books of the Company have been maintained in accordance
with Applicable Law and contain true, correct and complete copies of its articles, its by-
laws, the minutes of every meeting of its board of directors and of its shareholders and every
written resolution of its directors and shareholders. All meetings of directors and
shareholders of the Company have been duly called and held and all resolutions have been
duly passed in accordance with Applicable Law at such meetings or by written resolution.
The share certificate book, register of shareholders, register of transfers and register of
directors and officers of the Company are complete and accurate in all respects.

Bankruptcy and Insolvency. The Company is not an insolvent person within the meaning of
the Bankruptcy and Insolvency Act (Canada) and will become an insolvent person as a
consequence of the Closing. The Company made an assignment in favour of its creditors or
a proposal in bankruptcy to its creditors or any class thereof or had any petition for a
receiving order presented in respect of it. The Company has not initiated, or become subject
to, any Legal Proceeding, with respect to a compromise or arrangement with its creditors or
for its winding up, liquidation or dissolution. No receiver has been appointed in respect of
the Company or any of its Assets and no execution or distress has been levied upon any of
its Assets and no Legal Proceeding with respect thereto has been Threatened. No act or
proceeding has been taken or authorized by or against the Company with respect to any
amalgamation, merger, consolidation, arrangement or reorganization of, or relating to, the
Company nor have any such proceedings been authorized by any other Person.

Financial Statements. The Financial Statements have been prepared in accordance with
GAAP consistently applied throughout the periods to which they relate, subject, in the case
of the Interim Financial Statements, to usual year-end adjustments and the exclusion of
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(h)

)

(k)

M

footnotes. The balance sheets contained in the Financial Statements fairly present the
financial position of the Company as of their respective dates and the statements of earnings
and retained earnings contained in the Financial Statements fairly present the revenues,
earnings and results of operations for the periods indicated. The Financial Statements are
accurate and complete and are based upon and are consistent with the Books and Records.
True and complete copies of the Financial Statements are attached as Schedule 3.1(B)(g)

hereto.

Books and Records. The Vendors have made available to the Purchaser all Books and
Records. All material financial transactions of the Company have been accurately recorded
in the Financial Records in accordance with all Applicable Law and the Financial Records
accurately reflect the basis for the financial condition and the revenues, expenses and results
of operations of the Company as of and to the date hereof and as of the Closing Date. All
Books and Records are in the full possession and exclusive control of, and are owned
exclusively by, the Company and are not dependent upon any computerized or other system,
program or device that is not exclusively owned and controlled by the Company.

Title to and Sufficiency of Assets. The Company has good and marketable legal and
beneficial title to all of its Assets, free and clear of any and all Encumbrances, except for
Permitted Encumbrances. The Assets owned and leased by the Company constitute all of
the Assets used or held for use in connection with the Business and are sufficient to permit
the continued operation of the Business and development of the Property following Closing
as contemplated by the Limited Partnership Agreement. The Assets of the Company are in
good operating condition and repair and fit for the intended purposes thereof.
Schedule 3.1(B)(i) sets out a complete and accurate list of all Assets and locations where the
Assets are situate, including a brief description of the Assets. There is no agreement, option
or other right or privilege outstanding in favour of any Person for the purchase from the
Company of the Business or of any of its Assets.

Laws. The Company has complied at all times with all Applicable Laws, including all
Privacy Laws in connection with the Company’s collection, use and disclosure of Personal
Information; and all Personal Information has been collected, used and disclosed with the
consent of each individual to whom such Personal Information relates and has been used
only for the purposes for which it was initially collected.

Personal Property. Schedule 3.1(B)(k) sets out a list of Personal Property owned or leased
by the Company. No Personal Property is in the possession of a third party or is on
consignment. There is no item of Personal Property which is material to the Business which
is not in good operating condition and repair, ordinary wear and tear excepted and each item
is suitable and adequate for the purpose for which it is being used.

Contracts. Schedule 3.1(B)(1) lists and fully identifies all Contracts. The Company has
delivered true and complete copies of all such Contracts. Neither the Company or any
Affiliate is party to any Contract with any current or former director, officer, employee or
shareholder of the Company or any Affiliate or any person is not arm's length to any such
Persons. The Company is not, and no other party to any Contract is, in default under any
Contract and there has not occurred any event which, with the lapse of time or giving of
notice or both, would constitute a default under any Contract by the Company or any other
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(n)
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party to the Contract. Each Contract is in full force and effect, unamended by written or oral
agreement, and the Company is entitled to the full benefit and advantage of each Contract in
accordance with its terms. The Company has not received any notice of a default by the
Company under any Contract or of a dispute between the Company and any other Person in
respect of any Contract. Except as disclosed in Schedule 3.1(B)(l), no Consent is required
nor is any notice required to be given under any Contract by any party thereto or any other
Person in connection with the completion of the transactions contemplated by this
Agreement in order to maintain all rights of the Company under such Contract. The
completion of the transactions contemplated by this Agreement will not afford any party to
any Contract or any other Person the right to terminate any Contract nor will the completion
of such transactions result in any additional or more onerous obligation on the Company
under any Contract.

Receivables. All Receivables are recorded in the Financial Records and the Receivables are
valid obligations which arose in the ordinary course of business and are collectible in the
ordinary course of business, in the aggregate, at their full face value and are not subject to
any set-off or counterclaim. None of the Receivables is due from an Affiliate of the
Company or from any non-arm's length Person to the Company or an Affiliate.

Intellectual Property

Except for the Plans and Studies, the Company has no Intellectual Property and uses no
Intellectual Property in its Business. The Company is the first and only owner of the
Intellectual Property and is entitled to the exclusive and uninterrupted use of the Intellectual
Property without condition, restriction or payment of any royalty or other fees. No Person
has any right, title or interest in any of the Intellectual Property and any and all such Persons
who might be entitled to any moral right, or similar right under the law of any jurisdiction,
in the Intellectual Property, have waived their moral rights in any copyright works within
the Intellectual Property. No Person has commenced any Legal Proceeding, or Threatened
any Legal Proceeding respecting any such Intellectual Property and the Company is not a
party to any settlement agreement or stipulation or is subject to any outstanding decree,
order, or judgement, that restricts in any manner the use, other exploitation, transfer or
licensing of the Intellectual Property. Neither the use of the Intellectual Property nor the
conduct of the Business has infringed or currently infringes upon the Intellectual Property
rights of any other Person. The Company has not received any notice of infringement nor
does the Vendor, Evan Holdco or the Company have knowledge of any facts that could
reasonably be expected to form the basis of Legal Proceedings which could constitute a
bona fide claim for infringement as such.

Licences and Regulatory Approvals.  Schedule 3.1(B)(0o) lists all the Licences and
Regulatory Approvals and identifies those that by their terms are not transferable. The
Licences are the only licences, permits, approvals or evidences of authority of any
Governmental Authority required for the operation of the Business and are held by the
Company free and clear of any and all Encumbrances. The Company is conducting and has
conducted the Business in accordance with all terms and conditions of the Licences and in
compliance with Applicable Law. All the Licences are valid and are in full force and effect,
the Company is not and has not been in violation of any term or provision or requirement of
any Licence, and no Person has Threatened to revoke, amend or impose any condition in
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respect of, or commenced proceedings to revoke, amend or impose conditions in respect of,
any Licence. No Regulatory Approval is required in connection with the transactions
contemplated by this Agreement. No Regulatory Approval or filing with, notice to, or
waiver from any Governmental Authority is required to be obtained or made by the Vendor
or Evan Holdco or the Company: (a) in connection with the execution and delivery of, and
performance by the Vendor, the Company or Evan Holdco of their respective obligations
under, this Agreement, any agreement entered into in connection with this Agreement or the
consummation of the transactions contemplated hereby or thereby; (b) to avoid the loss of
any Licence; or (c) to permit the Company to carry on the Business after the Closing as the
Business is currently carried on and as contemplated to be carried on by the Limited
Partnership Agreement.

Undisclosed Liabilities. The Company does not have any liabilities or obligations of any
nature (whether known or unknown, liquidated or unliquidated, due or to become due and
whether absolute, accrued, contingent or otherwise) except for liabilities and obligations
disclosed or provided for in the Estimated Closing Statement and the Permitted
Encumbrances. As of the Closing Time, the Company has no Debt, other than Permitted
Encumbrances. Without limiting the foregoing, the Company is not a party to or bound by
any agreement, Contract or commitment providing for the guarantee, indemnification,
assumption or endorsement with respect to the obligations, liabilities (contingent or
otherwise) or indebtedness of any other Person.

Banking Information. Schedule 3.1(B)(q) sets forth the name and location (including
municipal address) of each bank, trust company or other institution in which the Company
has an account, money on deposit or a safety deposit box and the name of each Person
authorized to draw thereon or to have access thereto and the name of each Person holding a
power of attorney from the Company and a summary of the terms thereof.

Regulatory Approvals. No Regulatory Approval or filing with, notice to, or waiver from
any Governmental Authority is required to be obtained or made by the Vendor or the
Company: (a) in connection with the execution and delivery of, and performance by the
Vendor of its obligations under, this Agreement or the consummation of the transactions
contemplated hereby; (b) to avoid the loss of any Licence; or (c) to permit the Company to
carry on the Business after the Closing as the Business is currently carried on by the
Company as contemplated to be carried by the Company following the Closing as described
in the Limited Partnership Agreement.

Absence of Conflicting Agreements. The execution, delivery and performance of this
Agreement and all other agreements and instruments contemplated herein by the Vendor,
Evan Holdco and the Company, as applicable, and the completion (with any required
Consents and Regulatory Approvals and the giving of any required notices) of the
transactions contemplated by this Agreement do not and will not result in or constitute any
of the following directly or indirectly:

6 a default, breach or violation or an event that, with notice or lapse of time or both,
would be a default, breach or violation of any of the terms, conditions or provisions
of the constating documents of the Company or Evan Holdco, respectively, or of any
Contract or Regulatory Approval,
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(ii) an event which, pursuant to the terms of any Contract or Regulatory Approval,
would cause any right or interest of the Company to come to an end or be amended
in any way or that would entitle any other Person to terminate or amend any such
right or interest or relieve any other Person of its obligations thereunder;

(iii)  a default, breach or violation or an event that, with notice or lapse of time or both,
would be a default, breach or violation of any of the terms, conditions or provisions
of any payment or other Liability (whether absolute, accrued, conditional or
otherwise) of the Company, the Vendor or Evan Holdco in favour of any Person
pursuant to any Contract or otherwise;

(iv)  the creation or imposition of any Encumbrance on any of the Purchased Shares or
any Asset of the Company; or

v) the violation of any Applicable Law.

Legal Proceedings. There is no Legal Proceeding in progress, pending or Threatened
against or affecting the Company or any of its property or Assets or title thereto, and there is
no any factual or legal basis on which any such Legal Proceeding might be commenced.
There is no Order outstanding against or affecting the Company or any of its Assets.

Environmental Matters. The Company and the Vendor has carried on all operations,
including in respect of its holding of the Property, in compliance with all applicable
Environmental Laws. Neither Company or the Vendor has used or permitted to be used,
except in compliance with all Environmental Laws, any of its properties (including the
Property) or any property or facility which it previously owned or leased, to generate,
manufacture, process, distribute, use, treat, store, dispose of, transport or handle any
Hazardous Material and neither the Company or the Vendor has caused or permitted, and
has there been not been any Release in any manner whatsoever of any Hazardous Material
on, in, around, from or in connection with any such properties (including the Property) or
may reasonably be alleged to have Liability. All Hazardous Materials and all other wastes
and other materials and substances used in whole or in part by the Company or at the
Property have been disposed of, treated and stored in compliance with all Environmental
Laws. Neither the Company, any director or officer or the Vendor has ever received any
notice of, nor been prosecuted for, non-compliance with any Environmental Laws, and no
such Person has settled any allegation of non-compliance prior to prosecution. There are no
notices, Orders or directions relating to environmental matters requiring, or notifying the
Vendor, the Company or any director or officer that it is or may be responsible for, any
containment, clean-up, remediation or corrective action, or any work, repairs, construction
or capital expenditures to be made under Environmental Laws with respect to any interest in
real property held by the Company at any time.

Employment Matters
) The Company has no Employee Plans and has never had any Employee Plans.

(i) As of the Closing Date, the Company has no Employees or contractors providing
services to the Company.
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(i)

(iv)

V)

(vi)

(vii)

(vii)

(ix)

Schedule 3.1(B)(v) lists all the Employees and contractors providing services to the

. Company as of the date of this Agreement and the position, status, length of service,

age, compensation and benefits of each Employee. No Employee is on short-term or
long-term disability leave, receiving benefits pursuant to applicable workers
compensation legistation or otherwise an inactive employee.

The Company is not a party to or bound by any Contract in respect of any Employee
or ccontractor except for oral Contracts of indefinite hire that are terminable upon
statutory and/or common law notice, as applicable in the relevant jurisdiction, and as
of the Closing, the employment of all Employees and services of all contractors has
been terminated and all amounts payable to such Employees and contractors
whatsoever, under Applicable Law or otherwise has been paid by the Company and
the Company has no further Liability to any such Persons whatsoever.

The Company is not party to or bound by, either directly or by operation of
Applicable Law, any collective bargaining agreement, labour contract, letter of
understanding, letter of intent, voluntary recognition agreement or legally binding
commitment or written communication to any labour union, trade union or employee
organization or group which may qualify as a trade union in respect of or affecting
Employee or contractors nor is the Company subject to any union organization
effort. The Company is not engaged in any labour negotiation. The Company has
not engaged in any unfair labour practice and there is no pending or Threatened
complaint regarding any alleged unfair labour practice relating to Employees or
former Employees or contractors.

All of the contractors and other Persons who are receiving remuneration for work or
services provided to the Company who are not Employees are treated as independent
contractors, are propetly characterized as independent contractors and are not likely
to be characterized by any Governmental Authority as employees.

The Company is in compliance with all Applicable Laws respecting employment,
employment practices and standards, terms and conditions of employment, wages
and hours, occupational health and safety, human rights, accessibility, labour
relations, employment equity, pay equity and workers’ compensation. There are no
current Legal Proceedings in progress, pending or Threatened under such
employment-related Laws against the Company.

All current assessments under applicable workers compensation legislation that
relate to the Company have been paid or accrued, and the Company has not been
subject to any specialty or penalty assessment under such legislation which has not

been paid.

There are no outstanding Orders made under applicable occupational health and
safety laws relating to any Vendor or the Business. The Vendors are operating in
compliance with all occupational health and safety laws in all material respects.
There are no pending or to the knowledge of the Vendor Threatened charges against
any Vendor under occupational health and safety laws. There have been no fatal or
critical accidents which have occurred in the course of the operation of the Business
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which might lead to charges under applicable occupational health and safety laws.
There are no materials present in the Business, exposure to which may reasonably be
expected to result in an occupational disease as defined in applicable occupational
health and safety legislation. The Vendors have complied in all respects with any
Orders issued under occupational health and safety laws

(x) The Company is not a compulsory scheduled employer under the Workplace Safety
and Insurance Act in the Province of Ontario, or under any similar legislation in any
other jurisdiction in which the Company operates. The Company is not required and
does not participate in the workers compensation regime in the Province of Ontario
or in any other jurisdiction in which the Company operates.][NTD: If this is
applicable delete in applicable reps.

(xi)  The Company has withheld from each payment made to any Person, including its
present and past Employees and contractors and all Persons who are or are deemed
to be non-residents of Canada for purposes of the Income Tax Act, all amounts
required by Applicable Law to be withheld, and have remitted such withheld
amounts within the prescribed periods to the appropriate Governmental Authority.
The Company has remitted all Canada Pension Plan contributions, provincial
pension plan contributions, employment insurance premiums, employer health taxes
and other Taxes payable by it in respect of the Employees to the proper
Governmental Authority within the time required under Applicable Law. There are
no Legal Proceedings in process, pending Threatened against the Company in
respect of any Taxes, and there are no matters under discussion, audit or appeal with
any Governmental Authority relating to Taxes.

Transactions with Affiliates. The Company is not liable in respect of advances, loans,
guarantees, liabilities or other obligations to or on behalf of any shareholder, officer,
director, Employee or Affiliate of the Company or any other Person with whom the
Company does not deal at arm’s length. There are no intercompany services provided to the
Company by Vendor or by any Affiliate of the Vendor. The Company has never been party
to any Contracts with any non-arm's length Person.

Insurance

Schedule 3.1(B)(x) contains a copy of all insurance policies currently maintained by the
Company. Each of such insurance policies is valid and subsisting and in good standing,
there is no default thereunder and the Company is entitled to all rights and benefits
thereunder. Schedule 3.1(B)(x) sets forth and describes all pending claims under any of such
insurance policies and identifies the most recent inspection reports, if any, received from
insurance underwriters as to the condition or insurance value of the insured property and
assets, copies of which have been made available to the Purchaser. The Company has not
failed to give any notice or present any claim under any of such insurance policies in due
and timely fashion. There are no circumstances which might entitle the Company to make a
claim under any of such insurance policies or which might be required under any of such
insurance policies to be notified to the insurers and no claim under any of such insurance
policies has ever been made by the Company.
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None of such insurance policies is subject to any special or unusual terms or restrictions or
provides for a premium in excess of the stipulated or normal rate. No notice of cancellation
or non-renewal with respect to, nor disallowance of any claim under, any of such insurance
policies has been received by the Company. There are no circumstances or occurrences
which would or might form the basis of a material increase in premiums for the current
insurance coverage maintained by the Company.

Tax Matters:

(@

(i)

(ii)

(iv)

)

Tax Filings. The Company has prepared and filed when due with each relevant
Governmental Authority all Tax Returns required to be filed by or on behalf of the
Company in respect of any Taxes for all fiscal periods ending prior to the date
hereof. All such Tax Returns are correct and complete in all material respects, and
no material fact has been omitted therefrom. No extension of time in which to file
any such Tax Returns is in effect.

Taxes Paid. The Company has paid in full and when due all Taxes required to be
paid on or prior to the date hereof. All Taxes shown on all Tax Returns or on any
assessments or reassessments in respect of any such Tax Returns have been paid in
full when due or will be paid in full if due between the date hereof and the Closing
Date. The provision for Taxes in the Interim Financial Statements will constitute an
adequate provision for the payment of all Taxes in respect of all periods ending on or
before the Closing Date.

Reassessments of Taxes. No reassessments of the Company’s Taxes have been
issued and are outstanding and there are no outstanding issues which have been
raised and communicated to the Company by any Governmental Authority for any
fiscal period in respect of which a Tax Return of the Company has been filed. No
Governmental Authority has challenged or disputed a filing position taken by the
Company in any Tax Retwrn. There are no contingent liabilities for Taxes or any
grounds for an assessment or reassessment of the Company, including unreported
benefits conferred on any shareholder of the Company, aggressive treatment of
income, expenses, credits or other claims for deduction under any Tax Return.
There is no indication from any Governmental Authority that an assessment or
reassessment of the Company is proposed in respect of any Taxes, regardless of its
merits. The Company has not executed or filed with any Governmental Authority
any agreement or waiver extending the period for assessment, reassessment or
collection of any Taxes.

Withholdings and Remittances. The Company has withheld from each payment
made to any Person all amounts required by Applicable Law to be withheld, and has
remitted such withheld amounts within the prescribed periods to the appropriate
Governmental Authority. The Company has charged, collected and remitted on a
timely basis all Taxes as required under Applicable Law on any sale, supply or
delivery whatsoever, made by the Company.

Books and Records. The Company has maintained and continues to maintain at its
place of business in Canada all books and records required to be maintained under
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(2)

(aa)

(vi)

the Income Tax Act, the Excise Tax Act (Canada) and any other Applicable Law
relating to Taxes.

Future Income Inclusion. The Company will not be required to include in a taxable
period ending after the Closing Date any amount of net taxable income (after taking
into account deductions claimed for such a period that relate to a prior period)
attributable to income that accrued in a prior taxable period but that was not included
in taxable income for that or another prior taxable period.

No Material Adverse Change. Since the date of the balance sheet in the most recent Annual
Financial Statements, there has been no Material Adverse Change and no event has occurred
nor do any circumstances exist which could result in a Material Adverse Change.

Absence of Certain Changes or Events. Except as disclosed in Schedule 3.1(B)(aa), since
the date of the balance sheet in the most recent Annual Financial Statements, the Company
has carried on the Business in the ordinary course, and, in particular, but without limitation,
has not:

(M)
(ii)

(iif)

(iv)

v)

(vi)
(vii)

(viii)

(ix)

()
(xi)

amended its articles or by-laws or adopted any new articles or by-laws;

directly or indirectly, declared, set aside for payment or paid any dividend or made
any other payment or distribution on or in respect of any of the shares in its capital;

redeemed, purchased, retired or otherwise acquired, directly or indirectly, any of the
shares in its capital;

issued or sold any shares or other securities or issued, sold or granted any option,
warrant or right to purchase any of its shares or other securities or issued any
security convertible into its shares, granted any registration rights or otherwise made
any change to its authorized or issued share capital;

disposed of or revalued any of the Assets reflected on the balance sheet forming part
of the most recent Annual Financial Statements;

made any change in its accounting principles, policies, practices or methods;
cancelled or waived any debt, claim or other right;

incurred or assumed any Debt, liabilities or obligations of any nature, whether
absolute, accrued, contingent or otherwise;

mortgaged, pledged, granted a security interest in or otherwise created a
Encumbrance on any, or amended any of the terms of any Encumbrance on any, of
its Assets;

entered into any Contract;

revalued or disposed of any of the Assets;
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(cc)

(xii)  terminated, cancelled, modified or amended in any material respect or received
notice or a request for termination, cancellation, modification or amendment of any
Contract or taken or failed to take any action that would entitle any party to a
Contract to terminate, modify, cancel or amend any Contract;

(xiii) cancelled or waived any Debt, claim or other right with a value to the Company in
excess of $2,000;

(xiv) given or agreed to give or become a party to or bound by any guarantee, surety or
indemnity in respect of indebtedness or other obligations or liabilities of any other
Person or become a party to any other commitment by which the Company is, or is
contingently, responsible for such indebtedness or other Liability;

(xv)  purchased or otherwise acquired any interest in any securities of any other Person;

(xvi) made any capital expenditure or authorized any capital expenditure or made any
commitment for the purchase, construction or improvement of any capital assets;

(xvii) entered into any Contract or commitment to hire, or terminated the services of, any
employee, contractor or other Person; or

(xviii) agreed, committed or entered into any understanding to take any actions enumerated
in paragraphs (i) to (xvii) of this Section 3.1(z).

Debi. Except as set forth in Schedule 3.1(B)(bb), the Company has no Debts or other
liabilities or obligations of any kind (whether accrued, absolute, contingent or otherwise),
which continue to be outstanding. The Vendor has provided full, true and complete copies
of all documents and information respecting the Company and all Debt, including the 650
Bay Mortgages, and that such documents and information (i) represent the entire agreement
respecting such Debt, (ii) have not been altered or amended, whether in writing, by course
of conduct or otherwise (iii) are in full force and effect and there are no current or pending
negotiations with respect to the renewal, repudiation or amendment of any such agreements
or documents, (iv) no party to any of the agreements or documents respecting any Debt is in
default thereunder or has failed to perform any covenant or obligation thereunder, and (v) no
event has occurred or circumstance exists that (with or without notice or lapse of time) may
constitute a default by any party to any of documents or agreements respecting the Debt.
The Vendor will deliver consents to the change of control of 222 in connection with the
completion of the Evan Transfer or payout letters from each lender. In the event the lenders
do not consent to the change of control, the Partnership will work with KarrasCo to effect a
refinancing of the 650 Bay Debtprior to Closing to be effective on Closing. .

Ethical Practices. No Person has, directly or indirectly, made or received any contribution,
gift, bribe, rebate, payoff, influence payment, kickback, or other payment to or from any
Person, private or public, regardless of form, whether in money, property or services (i) to
obtain favourable treatment in securing business, (ii) to pay for favourable treatment in
business secured, or (iii) to obtain special concessions or for special concessions already
obtained, for or in respect of the Company; save and except for small seasonal gifts (such as
gift baskets, chocolates) to suppliers or customers and give-aways at trade shows.
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PART (C) - REPRESENTATIONS AND WARRANTIES OF THE VENDOR RELATING
TO THE VENDOR AND THE PURCHASED SHARES

The Vendor hereby represents and warrants to the Purchaser, as of the date hereof and as of the
Closing Date, as follows, and acknowledges that the Purchaser is relying on the accuracy of such
representations and warranties in entering into this Agreement.

(a)

(b)

©

(d)

Power and Capacity. The Vendor has the power and capacity to execute and deliver this
Agreement and all other agreements and instruments to be executed by him as contemplated
herein and to perform his other obligations hereunder and under all such other agreements

and instruments.

Enforceability of Obligations. This Agreement and each other agreement to be executed
and delivered by the Vendor pursuant to the terms of this Agreement, when executed and
delivered by all parties, is a valid and legally binding obligation of the Vendor enforceable
against the Vendor in accordance with its terms, subject to the limitations with respect to
enforcement imposed by Applicable Laws in connection with bankruptcy, insolvency,
liquidation, reorganization or other laws affecting the enforcement of creditors’ rights
generally and subject to the availability of equitable remedies such as specific performance
and injunction which are only available in the discretion of the court from which they are
sought.

Solvency. The Vendor is not an insolvent person within the meaning of the Bankruptcy and
Insolvency Act (Canada) and will not become an insolvent person as a consequence of the
Closing. The Vendor has not made an assignment in favour of his creditors or a proposal in
bankruptcy to his creditors or any class thereof or had any petition for a receiving order
presented in respect of him. The Vendor has not initiated, or become subject to, any Legal
Proceeding with respect to a compromise or arrangement with his creditors and none have
been Threatened. There are no grounds on which any Legal Proceeding might be
commenced and there is no Order outstanding against or affecting the Vendor which, in any
such case, affects adversely or might affect adversely the ability of the Vendor to enter into
this Agreement or any other agreement to be entered into in connection with this Agreement
or to perform his obligations hereunder or thereunder. No receiver has been appointed in
respect of the Vendor or any of his property or assets and no execution or distress has been
levied upon any of his property or assets no Legal Proceeding with respect thereto has been
Threatened.

Absence of Conflicting Agreements. The execution, delivery and performance of this
Agreement by the Vendor and the completion of the transactions contemplated by this
Agreement do not and will not result in or constitute any of the following:

(i) a default, breach or violation or an event that, with notice or lapse of time or both,
would be a default, breach or violation of any pending or executory Contract, to
which the Vendor is a party;

(i) an event which, pursuant to the terms of any pending or executory Contract, to
which the Vendor is a party, would cause any right or interest of the Vendor or the
Company to come to an end or be amended in any way or entitle any other Person to
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(e)

()

(8

()

(M)

0

terminate or amend any such right or interest or relieve any other Person of its
obligations thereunder;

(iij)  the creation or imposition of any Encumbrance on any Asset of the Company or on
the Purchased Shares of the Vendor; or

(iv)  the violation of any Applicable Law.

Residence of Vendor. The Vendor is not a non-resident of Canada for purposes of
section 116 of the Income Tax Act.

Ownership of Purchased Shares. The Vendor is the registered and beneficial holder of the
Purchased Shares with good and marketable title thereto, free and clear of all Encumbrances
whatsoever. No Person other than the Purchaser has, or has any right capable of becoming,
any agreement, option, right or privilege for the purchase or other acquisition from the
Vendor the Purchased Shares. There are no restrictions of any kind on the transfer of any of
the Purchased Shares except those set out in the articles of incorporation of the Company,
the consent to such transfer which as been obtained by the Company.

Consents and Approvals. No approval, Regulatory Approval, Order, consent of or filing
with any Governmental Authority is required on the part of the Vendor in connection with
the execution, delivery and performance of this Agreement or any other documents and
agreements to be delivered under this Agreement or the performance of by Vendor under
this Agreement or any other documents and agreements to be delivered under this
Agreement, including the Vendor Pledge Agreement.

No Broker. Other than as set out herein, the Vendor has carried on all negotiations relating
to this Agreement and the transactions contemplated in this Agreement directly and without
intervention on its behalf of any other Person in such manner as to give rise to any valid
claim for a brokerage commission, finder’s fee or other like payment against the Purchaser

or the Company. ‘

Tax Advice. The Vendor has obtained or been afforded the opportunity to independent legal
and financial tax advice as to the tax consequences of the transactions contemplated by this

Agreement,

Independent Legal Advice. The Vendor has obtained or been afforded the apportunity to
obtain independent legal advice with respect to the transactions contemplated by this
Agreement.
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PART (D) - REPRESENTATIONS AND WARRANTIES OF EVAN HOLDCO AND THE
VENDOR

Evan Holdco and the Vendor, jointly and severally, hereby represents and warrants to the
Purchaser, as of the date hereof and as of the Closing Date, as follows, and acknowledges that the
Purchaser is relying on the accuracy of such representations and warranties in entering into this

Agreement.

(2)

(b)

©

(d)

Power and Capacity. Evan Holdco has the power and capacity to execute and deliver this
Agreement and all other agreements and instruments to be executed by it as contemplated
herein and to perform its obligations hereunder and under all such other agreements and
instruments. The execution and delivery of this Agreement and the other agreements and
documents to be executed and delivered by Evan Holdco pursuant to this Agreement have
been approved by all required corporate action on the part of Evan Holdco and have been
ratified and confirmed by all of the shareholders of Evan Holdco, including the Pledge

Agreement. '

Enforceability. This Agreement and each other agreement to be executed and delivered by
Evan Holdco pursuant to the terms of this Agreement, when executed and delivered by all
parties, is a valid and legally binding obligation of Evan Holdco enforceable against Evan
Holdco in accordance with its terms, subject to the limitations with respect to enforcement
imposed by Applicable Laws in connection with bankruptcy, insolvency, liquidation,
reorganization or other laws affecting the enforcement of creditors’ rights generally and
subject to the availability of equitable remedies such as specific performance and injunction
which are only available in the discretion of the court from which they are sought.

Qualification to do Business. Evan Holdco's business or the location or character of the
assets owned or leased by Evan Holdco requires it to be registered, licensed or otherwise
qualified as an extra-provincial or foreign corporation in any jurisdiction other than in the
Province of Ontario where it is duly registered, licensed or otherwise qualified for such

purpose.

Solvency. Evan Holdco is an insolvent person within the meaning of the Bankruptcy and
Insolvency Act (Canada) and it will not become an insolvent person as a consequence of the
Closing. Evan Holdco has not made an assignment in favour of its creditors or a proposal in
bankruptcy to its creditors or any class thereof or had any petition for a receiving order
presented in respect of it. Evan Holdco has not initiated, or become subject to, any Legal
Proceeding with respect to a compromise or arrangement with its creditors and none have
been Threatened. There are no grounds on which any Legal Proceeding might be
commenced and there is no Order outstanding against or affecting Evan Holdco which, in
any such case, affects adversely or might affect adversely the ability of Evan Holdco to
enter into this Agreement or any other agreement to be entered into in connection with this
Agreement or to perform its obligations hereunder or thereunder. No receiver has been
appointed in respect of Evan Holdco or any of its property or assets and no execution or
distress has been levied upon any of its property or assets and no Legal Proceeding with
respect thereto has been Threatened. No act or proceeding has been taken or authorized by
or against Evan Holdco with respect to any amalgamation, merger, consolidation,
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®
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(h)

®

arrangement or reorganization of, or relating to, it nor have any such proceedings been
authorized by any other Person.

Absence of Conflicting Agreements. The execution, delivery and performance of this
Agreement by Evan Holdco and the completion of the transactions contemplated by this
Agreement do not and will not result in or constitute any of the following:

) a default, breach or violation or an event that, with notice or lapse of time or both,
would be a default, breach or violation of any pending or executory Contract, to
which Evan Holdco is a party;

(i) an event which, pursuant to the terms of any pending or executory Contract to which
Evan Holdco is a party, would cause any right or interest of the Vendor, Evan
Holdco or the Company to come to an end or be amended in any way or entitle any
other Person to terminate or amend any such right or interest or relieve any other
Person of its obligations thereunder;

(iii)  the creation or imposition of any Encumbrance on any Asset of the Company or on
the Purchased Shares; or

(iv)  the violation of any Applicable Law.

Residence of Vendor. Evan Holdco is not a non-resident of Canada for purposes of
section 116 of the Income Tax Act.

Consents and Approvals. No approval, Regulatory Approval, Order, consent of or filing
with any Governmental Authority or other Person is required on the part of the Vendor or
Evan Holdco in connection with the execution, delivery and performance of this Agreement
or any other documents and agreements to be delivered under this Agreement or the
performance of Evan Holdco under this Agreement or any other documents and agreements
to be delivered under this Agreement, including the Holdco Pledge Agreement.

Tax Advice. Evan Holdco has obtained or been afforded the opportunity to independent
legal and financial tax advice as to the tax consequences of the transactions contemplated by
this Agreement.

Independent Legal Advice. Evan Holdco has obtained or been afforded the opportunity to
obtain independent legal advice with respect to the transactions contemplated by this

Agreement.

PART (D) - GENERAL REPRESENTATION AND WARRANTY OF THE VENDOR

The Vendor and Evan Holdco, jointly and severally, hereby represents and warrants to the
Purchaser, as of the date hereof and as of the Closing Date, as follows, and acknowledges that the
Purchaser is relying on the accuracy of such representations and warranties in entering into this

Agreement.

(@

Full Disclosure. None of the foregoing representations and warranties set out in this Section
3.1 and no document furnished by or on behalf of the Company, the Vendor or Evan Holdco
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3.2

to the Purchaser or its representatives in connection with the transactions contemplated by
this Agreement contains any untrue statement of a material fact or omits to state any
material fact necessary to make any such statement or representation not misleading to a
prospective purchaser of the Purchased Shares seeking full information as to the Company,
its Assets, the Business, the Vendor, Evan Holdco, the Purchased Shares and the Pledge
Agreement. There are no facts not disclosed in this Agreement which, if learned by a
prospective purchaser, might reasonably be expected to materially diminish a prospective
purchaser’s evaluation of the value of the Purchased Shares or the security interest of Evan
Holdco or which might reasonably be expected to deter a prospective purchaser from
completing the transactions contemplated by this Agreement on the terms of this
Agreement,

Representations and Warranties of the Purchaser

The Purchaser hereby represents and warrants to the Vendor, as of the date hereof and as of the
Closing Date, as follows, and acknowledges that the Vendor is relying on the accuracy of such
representations and warranties in entering into this Agreement:

3.3

(@) the Purchaser is a corporation created, validly existing and in good standing under
the laws of the Province of Ontario and has all requisite power and authority to enter
into this Agreement and perform its obligations hereunder;

(b)  the execution and delivery of this Agreement has been duly and validly authorized
by all necessary action on the part of the Purchaser;

(©) the execution and delivery of this Agreement and the other agreements and
documents to be executed and delivered by the Purchaser pursuant to this Agreement
has been duly and validly authorized by all necessary action on the part of the
Purchaser. This Agreement, when executed and delivered by all parties, is a valid
and legally binding obligation of the Purchaser enforceable against the Purchaser in
accordance with its terms, subject to the limitations with respect to enforcement
imposed by Applicable Laws in connection with bankruptcy, insolvency, liquidation,
reorganization or other laws affecting the enforcement of creditors’ rights generally
and subject to the availability of equitable remedies such as specific performance
and injunction which are only available in the discretion of the court from which
they are sought;

(d)  the Purchaser: (i) is not an insolvent Person within the meaning of the Bankruptcy
and Insolvency Act (Canada); (ii) has not made either an assignment in favour of its
creditors or a proposal in bankruptey to its creditors (or any class thereof); (iii) has
not had any petition for a receiving order presented in respect of it; or (iv) has not
initiated any proceedings with respect to a compromise or arrangement with its
creditors or for its winding up, liquidation or dissolution; and no receiver has been
appointed in respect of the Purchaser or any of its respective assets and no act or
proceeding has been taken or authorized by or against the Purchaser with respect to
any amalgamation, merger, consolidation, arrangement or reorganization.

Survival of Representations
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No investigations made by or on behalf of the Purchaser at any time shall have the effect of
waiving, diminishing the scope or otherwise affecting any representation or warranty made by the
Company, the Vendor and/or Evan Holdco in or pursuant to this Agreement or any other agreement
or document entered into in connection with this Agreement. No waiver of any condition or other
provisions, in whole or in part, shall constitute a waiver of any other condition or provision
(whether or not similar) nor shall such waiver constitute a continuing waiver unless otherwise
expressly provided. The representations and warranties contained in Sections 3.1 and 3.2 shall not
merge on Closing but shall survive the Closing, the transfer of the Purchased Shares, satisfaction of
the Purchase Price and the Closing Date for the maximum period permitted by Applicable Law.

3.4  Conduct of Business Prior to Closing

During the period from the date of this Agreement to the Closing Time, the Vendor and Evan
Holdco shall, and shall cause the Company, to do the following:

(@) Conduct Business in the Ordinary Course — except as otherwise permitted by this
Agreement, conduct its business in the ordinary course, consistent with past practice
and not, without the prior written consent of the Purchaser, enter into any transaction
which, if effected before the date of this Agreement, would constitute a breach of the
representations, warranties or agreements of any of the Company or the Vendor
contained in this Agreement;

(b) Contracts - not enter into any Contracts, commitments or transactions except as
approved in writing by the Purchaser;

(©) Maintain Good Relations — use all reasonable efforts to maintain good relations
with all Persons with whom the Company, Evan Holdco and the Vendor has
business relations relating to the Business or the Company;

(d)  Continue Insurance — continue in force all policies of insurance maintained by or
for the benefit of the Company and give all notices and present claims under all
insurance policies in a timely fashion;

(e) Comply with Laws — comply with all Applicable Laws affecting the operation of
the Company;

§3) Prevent Certain Changes — not, without the prior written consent of the Purchaser,
take any of the actions, do any of the things or perform any of the acts described in
Section 3.1(B)(aa), including for greater certainty, not incur or satisfy, in whole or in
part, any Debt, obligations or liabilities or make any payment in respect thereof, or
acquire or dispose, or agree to acquire or dispose of any Assets or additional assets
or declare, pay or authorize dividends or other distributions on any shares of the
Company or purchase or redeem any shares of the Company, or amend the articles or
change the capital structure of the Company,

(2) Approvals —obtain and diligently pursue all Consents, Licenses, Regulatory
Approvals and authorizations required to consummate the transactions contemplated
by this Agreement in accordance with the terms hereof;
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(h)  Advise of Changes — promptly advise the Purchaser orally and in writing (i) of any
fact or any change in the Business, operations, affairs, assets, liabilities,
capitalization, financial condition or prospects of the Company that could have a
Material Adverse Effect; (ii) of any breach by any of the Company, Evan Holdco or
the Vendor of any covenant or agreement contained in this Agreement; (iii) of the
fact of any representation or warranty provided herein by the Company, Evan
Holdco or the Vendor ceases to be true, complete and accurate in all respects and
(iii) of any death, disability, resignation or other event or circumstance affected the
Company, Evan Holdco or the Vendor; and

) Remedy any Misrepresentation or Breach of Covenant - do all things and cause
all things to be done to ensure that all of the representations and warranties and
covenants of the Vendor, Evan Holdco and the Company contained in this
Agreement remain true and correct as if such representations and warranties were
continuously made throughout such period and such covenants performed when
required pursuant to this Agreement.

3.5  Access for Investigation

The Company shall and the Vendor shall cause the Company to permit the Purchaser and its
representatives, between the date of this Agreement and the Closing Time, to have free and
unrestricted access during normal business hours to (i) the Assets of the Company, including the
Property; (ii) all locations where Books and Records or other material relevant to the business of the
Company are stored; and (iii) all the Books and Records. The Vendor or the Company, as the case
may be, shall furnish to the Purchaser copies of Books and Records as the Purchaser shall from time
to time request. Without limiting the generality of the foregoing, the accounting representatives of
the Purchaser shall be afforded ample opportunity to make a full investigation of all aspects of the
financial affairs of the Company and the Vendor.

The Vendor will, or will cause the Company to, forthwith deliver to the Purchaser, the following
documents and files relating to the Property, to the extent they are within the Vendor's possession
and control,:

(a) An Authorization and Direction, on the Purchaser's Solicitor's form, authorizing all
governmental agencies and bodies having jurisdiction to release all information in their files
relating to the Property provided such authorization and direction shall specifically prohibit
any inspections of the Property;

(b) Copies of all surveys, planning studies, zoning or official plan amendment applications,
leases, soil tests, environmental reports, ecological reports, feasibility studies, engineering
reports, claims involving the Property and all other documents and reports relating to the
Property, and with respect to any reports or documents prepared by professionals or experts
such as environmental reports, a reliance letter from the respective issuer of such report or
document permitted the Purchaser to rely on such report or document; and

(c) Such other material documents, reports or information relating to the Property as may be
reasonably requested by the Purchaser and as may be in the Vendor's possession or control.
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ARTICLE 4
COVENANTS

4.1 Payment of Taxes

Except as otherwise provided in this Agreement, the Purchaser shall pay all Taxes applicable to any
filing, recording or transfer fees payable in connection with the instruments of transfer provided for

in this Agreement.
4.2  Preparation of Tax Returns

The Purchaser shall cause, at the Vendor's expense, to be prepared and filed within the time period
prescribed by Applicable Law all Tax Returns for the Company for (a) any period which ends on or
before the Closing Date and for which Tax Returns have not been filed as of such date and (b) for
any period that begins prior to the Closing Date and ends after the Closing Date for which Tax
Returns are required to be prepared and filed (all such Tax Returns referred to in clause (a) and (b)
of this Section 4.2 being referred to herein as “Stub Period Returns”). The Vendor, Evan Holdco
and the Purchaser shall co-operate fully with each other and make available to each other in a
timely fashion such data and other information as may reasonably be required for the preparation of
all Stub Period Returns and shall preserve such data and other information until the expiration of
any applicable limitation period under any Applicable Law with respect to such Stub Period
Returns. The Purchaser shall provide to the Vendor for his review a copy of the Stub Period
Returns and the costs (including reasonable allocation of internal costs) of the preparation and filing
of such Stub Period Returns (as they relate to periods ending on or before the Closing Date or such
portion thereof) shall be included as Debt of the Company as of the Closing Date for purposes of
the calculation of the Purchase Price. For greater certainty, all Taxes payable for the period
represented by the Stub Period Returns are for the account of the Vendor and will be paid the
Vendor promptly upon completion of the Stub Period Returns.

43  Property Tax Arrears

The Vendor and Evan Holdco, jointly and severally, covenants and agrees that it shall be liable and
responsible and that it will pay or cause to be paid all Taxes respecting the Company, including
property tax arrears, assessments and other Taxes or charges affecting the Property that relate or
arise in respect of period of time prior to Closing, including any re-assessment of the Property that
relates to the period prior to the Closing Date.

4.4 Brokers

Except for the engagement of Antonio Piazza and Alex Ivanuk by the Vendor pursuant to an
engagement agreement entered into on or around June 1%, 2016 (the "Engagement"), neither the
Purchaser or the Vendor engaged any broker or other agent in connection with the transactions
contemplated by this Agreement and, accordingly, other than the payment as set forth Schedule 4.4
pursuant the Engagement there is no commission, fee or other remuneration payable to any broker
or agent who purports or may purport to act or have acted for either party. The Purchaser covenants
and agrees to pay or cause to be paid the fees payable pursuant to the Engagement, which are
expressly set forth in Schedule 4.4 hereof, against delivery of a receipt, acknowledgement and full
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release of any other amounts whatsoever payable pursuant to the Engagement by Antonio Piazza
and Alex Ivanuk.

4.5  Termination of Employees and Contractors

Notwithstanding any other provision of this Agreement, the Company shall, and the Vendor shall
cause the Company to, terminate the employment of every employee and the service of every
contractor to the Company prior to the Closing Date and the Company shall, prior to the
Closing,pay and satisfy all Liabilities to all such Persons whatsoever in connection with such
termination of employment or service, including all obligations in accordance with Applicable Law.

4.6  Transfer of Hotel Operations and Property Management Business

Prior to the Closing Date the Vendor shall provide the Purchaser with documentation, satisfactory
to the Purchaser in its sole discretion, evidencing the transfer to another Person of the entire (a)
hotel business and (b) property management business, carried on by the Company, together with all
Liabilities now existing or hereinafter arising, whether or not known, and fully release and
indemnify the Company from and against any Liability arising directly or indirectly in relation to,
out of, or in connection with, such businesses previously carried on by the Company and transferred
to another Person.

4,7 Consents

TheVendor covenants and agrees to obtain all Consents and Regulatory Approvals of any other
Person necessary or desirable to be obtained by the Company and/or the Vendor in connection with
completion of the transactions contemplated by this Agreement, including as may be required by
any lender pursuant to any Debt in connection with the change of control of the Company as
contemplated by this Agreement. The Vendor further covenants and agrees to cause certain of the
collateral mortgages set out in Schedule 3.1(B)(bb) to be discharged prior to the Closing resulting in
an aggregate of approximately $8 million in outstanding Debt of the Company on Closing.

4.8  Requisition Letters

Prior to the Closing Date, the Vendor agrees to fully comply and respond to all matters set forth in
requisition letters to be delivered by the Purchaser's real estate solicitors that relate to the Property.

ARTICLE §
INDEMNIFICATION

5.1 Vendor's Indemnification

The Vendor and Evan Holdco, jointly and severally, agree to indemnify and save the Purchaser and
its Affiliates, including 650 Bay GP Inc., the general partner of the Purchaser, and its and their
respective shareholders, partners, directors, officers, employees, representatives and agents (the
“Purchaser Indemnified Parties”), fully harmless and will reimburse or compensate them for, any
Damages, whether arsing prior to, on or subsequent to the Closing and whether referable to any
event, circumstance or matter arising at any time prior to, on or subsequent to the Closing, as a
result of, respecting, in connection with or related, directly or indirectly, in any manner whatsoever

to:
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(M)

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

any incorrectness in or breach of any representation or warranty of the
Company, Evan Holdco or Vendor contained in this Agreement or in any
other agreement, certificate or instrument executed and delivered pursuant to
this Agreement;

any breach or any non-fulfilment of any covenant or agreement on the part of
the Company, Evan Holdco or the Vendor in this Agreement or in any other
agreement, certificate or instrument executed and delivered pursuant to this
Agreement;

any Legal Proceeding (actual or Threatened) to which the Company is a party
or affected by at any time on or prior to the Closing Date, or to which it
becomes a party or that is Threatened after the Closing Date arising from
facts or circumstances that existed at any time on or prior to the Closing
Date, including in respect of any such matter relating to the Assets (including
the Property) or the ownership or operations of the hotel business and/or
property management business carried on by the Company prior to Closing;

without limiting the generality of any other provision of this Section 5.1,
relating directly or indirectly to non-compliance of the Property with any
Applicable Laws in respect of the period prior to Closing, whether arising
prior to or subsequent to Closing, including all costs and expenses relating to
any investigations, work orders, notices, directives or letters of non-
compliance in respect of the Property originated or issued by any
Governmental Authority having jurisdiction, whether or not disclosed in any
searches (on or off title);

any Liability of the Company for Taxes in respect of any taxation year or
other period ended prior to the Closing Date, or any portion of a taxation year
or other period up to and including the Closing Date, including any Liability
for Taxes relating to the transfer of the hotel business and the property
management business to another Person;

the failure to obtain any necessary approvals, Regulatory Approvals,
Consents, waivers or to give any notice, including without limitation, any
Claims relating to any resultant termination or renegotiation of any right or
entitlement of the Company or any increase in obligations or liabilities
arising therefrom affecting the Company;

any Liability (including to indemnify or advance any amounts) to any current
or former director, officer, employee, consultant, contractor or other person
or entity (a) engaged to provide services to the Company or (b) pursuant to
any Employee Plan;

any Liability of the Company to any non-arm's length person or entity to the
Company including any current or former director, officer, employee or
shareholder; and
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(ix)  without limiting the generality of any other provision of this Section 5.3, any
failure by the Vendor to transfer to the Purchaser all of the Purchased Shares
with good and marketable title thereto, free and clear of all Encumbrances as
contemplated by this Agreement.

The rights to indemnification of the Purchaser Indemnified Parties under this Section 5.1 shall apply
notwithstanding any inspection or inquiries made by or on behalf of any of the Purchaser
Indemnified Parties, or any knowledge acquired or capable of being acquired by any of the
Purchaser Indemnified Parties or facts actually known to any of the Purchaser Indemnified Parties
(whether before or after the execution and delivery of this Agreement and whether before or after

Closing).
5.2 Purchaser's Indemnification

The Purchaser agrees to indemnify and save the Vendor his heirs, executors, administrators,
successors and assigns, as applicable, (the “Vendor Indemnified Parties™), fully harmless and will
reimburse or compensate them for, any Damages, with respect to any event, circumstance or matter
arising at any time prior to, on or subsequent to the Closing, as a result of, respecting, in connection
with or related, directly or indirectly, in any manner whatsoever to:

(1) any incorrectness in or breach of any representation or warranty of the
Purchaser contained in this Agreement or in any other agreement, certificate
or instrument executed and delivered pursuant to this Agreement; and

(ii)  any breach or any non-fulfilment of any covenant or agreement on the part of
the Purchaser this Agreement or in any other agreement, certificate or
instrument executed and delivered pursuant to this Agreement.

5.3 Notice of Claim

If an Indemnified Party becomes aware of any act, omission or state of facts that may give rise to
Damages in respect of which a right of indemnification is provided for under this Article 5, the
Indemnified Party shall promptly give written notice thereof (a “Notice of Claim”) to the
Indemnifying Party. The Notice of Claim shall specify whether the potential Damages arise as a
result of a claim by a Person against the Indemnified Party (a “Third Party Claim”) or whether the
potential Damages do not so arise (a “Direct Claim”), and shall also specify with reasonable
particularity (to the extent that the information is available):

1) the factual basis for the Direct Claim or Third Party Claim, as the case may
be; and

(i)  the amount of the potential Damages arising therefrom, if known.

If, through the fault of the Indemnified Party, the Indemnifying Party does not receive a Notice of
Claim in a timely manner to effectively contest the determination of any liability susceptible of
being contested, then the liability of the Indemnifying Party to the Indemnified Party under this
Article 5 shall be reduced to the extent that Damages are incurred by the Indemnifying Party
resulting from the Indemnified Party’s failure to give the Notice of Claim on a timely basis,
provided that any Notice of Claim delivered with 60 days of the Indemnified Party becoming aware
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of a potential Claim for Damages shall not be deemed to be a failure to deliver prompt Notice of
Claim.

54 Direct Claims

In the case of a Direct Claim, the Indemnifying Party shall have 10 days from receipt of a Notice of
Claim in respect thereof within which to make such investigation as the Indemnifying Party
considers necessary or desirable. For the purpose of such investigation, the Indemnified Party shall
make available to the Indemnifying Party the information relied upon by the Indemnified Party to
substantiate its right to be indemnified under this Article 5, together with all such other information
as the Indemnifying Party may reasonably request. If the Parties fail to agree at or before the
expiration of such 10 day period (or any mutually agreed upon extension thereof), the Indemnified
Party shall be free to pursue such remedies as may be available to it.

5.5  Third Party Claims

In the case of a Third Party Claim, the provisions in the following paragraphs of this Section 5.5
apply.

(@)  Rights of Indemnifying Party. The Indemnifying Party shall have the right, at its
expense, to participate in but not control the negotiation, settlement or defence of the
Third Party Claim, which control shall rest at all times with the Indemnified Party,
unless the Indemnifying Party:

1) irrevocably acknowledges in writing complete responsibility for, and agrees
to indemnify the Indemnified Party in respect of, the Third Party Claim; and

(i)  fumnishes evidence to the Indemnified Party which is satisfactory to the
Indemnified Party of its financial ability to indemnify the Indemnified Party;

in which case the Indemnifying Party may assume such control at its expense through
counsel of its choice.

(b)  Respective Rights on Indemnifying Party’s Assumption of Control. If the
Indemnifying Party elects to assume control as contemplated in Section 5.5(a), the
Indemnifying Party shall reimburse the Indemnified Party for all of the Indemnified
Party’s out-of-pocket expenses incurred as a result of such participation or
assumption. The Indemnified Party shall continue to have the right to participate in
the negotiation, settlement or defence of such Third Party Claim and to retain
counsel to act on its behalf, provided that the fees and disbursements of such counsel
shall be paid by the Indemnified Party unless the Indemnifying Party consents to the
retention of such counsel at its expense or unless the named parties to any action or
proceeding include both the Indemnifying Party and the Indemnified Party and a
representation of both the Indemnifying Party and the Indemnified Party by the same
counsel would be inappropriate due to the actual or potential differing interests
between them (such as the availability of different defences), in which case the fees
and disbursements of such counsel shall be paid by the Indemnifying Party. The
Indemnified Party shall co-operate with the Indemnifying Party so as to permit the
Indemnifying Party to conduct such negotiation, settlement and defence and for this
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(d)

()

purpose shall preserve all relevant documents in relation to the Third Party Claim,
allow the Indemnifying Party access on reasonable notice to inspect and take copies
of all such documents and require its personnel to provide such statements as the
Indemnifying Party may reasonably require and to attend and give evidence at any
trial or hearing in respect of the Third Party Claim.

Lack of Reasonable Diligence. If, having elected to assume control of the
negotiation, settlement or defence of the Third Party Claim, the Indemnifying Party
thereafter fails to conduct such negotiation, settlement or defence with reasonable
diligence, then the Indemnified Party shall be entitled to assume such control and the
Indemnifying Party shall be bound by the results obtained by the Indemnified Party
with respect to such Third Party Claim.

Necessary Payments prior to Settlement. If any Third Party Claim is of a nature
such that (i) the Indemnified Party is required by Applicable Law or any Order, or
(ii) it is necessary in the reasonable view of the Indemnified Party acting in good
faith and in a manner consistent with reasonable commercial practices, in respect of
a Third Party Claim relating to any Contract which is necessary to the ongoing
operations of the Business or any material part thereof, including to preserve the
rights of the Indemnified Party under such a Contract, to make a payment to any
Person (in this section, a “Third Party”) with respect to the Third Party Claim
before the completion of settlement negotiations or related legal proceedings, as the
case may be, then the Indemnified Party may make such payment and the
Indemnifying Party shall, promptly after demand by the Indemnified Party,
reimburse the Indemnified Party for such payment. If the amount of any Liability of
the Indemnified Party under the Third Party Claim in respect of which such a
payment was made, as finally determined, is less than the amount which was paid by
the Indemnifying Party to the Indemnmified Party, the Indemnified Party shall,

-promptly after receipt of the difference from the Third Party, pay the amount of such

difference to the Indemnifying Party.

Other Rights of Indemnified Party. If the Indemnifying Party fails to assume control
of the defence of any Third Party Claim, the Indemnified Party shall have the
exclusive right to contest, settle or pay the amount claimed and the Indemnifying
Party shall be bound by the results obtained by the Indemnified Party with respect to
such Third Party Claim. Whether or not the Indemnifying Party assumes control of
the negotiation, settlement or defence of any Third Party Claim, the Indemnifying
Party -shall not settle any Third Party Claim without the written consent of the
Indemnified Party, which consent shall not be unreasonably withheld or delayed.

Interest on Damages

The amount of any Damages which is subject to indemnification hereunder shall bear interest from
and including the date the Indemnified Party was notified of the claim for Damages at the rate of
8% per annum, simple interest, from and including such date to but excluding the date
reimbursement of such Damages by the Indemnifying Party is made, and the amount of such
interest shall be deemed to be part of such Damages.
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5.7  Set-off

The Purchaser Indemnified Parties shall be entitled to set off the amount of any Damages subject to
indemnification by the Vendor and Evan Holdco under this Agreement against any amounts
payable by any Purchaser Indemnified Party or an Affiliate or Associate to the Vendor, Evan
Holdco or any Affiliate or Associate, whether under this Agreement or under any other agreement
or arrangement, including in respect of any distributions paid or payable to Evan Holdco pursuant
to the Limited Partnership Agreement. The Vendor and Evan Holdco, on behalf of themselves and
their Affiliates and Associates, hereby irrevocably authorizes and directs the Partnership and 650
Bay GP Inc., the general partner of the Partnership, to make all payments payable to the Vendor,
Evan Holdco or any Affiliate or Associate of such Persons, otherwise payable to such Persons
pursuant to the Limited Partnership Agreement and/or their interests therein, to the Purchaser
Indemnified Parties upon written demand for such payment by the Purchaser to 650 Bay GP Inc.,
and this shall the 650 Bay Limited Partnership's and 650 Bay GP Inc.'s good and sufficient
authority for so making such payments to the Purchaser Indemnified Parties. The Parties agree and
acknowledge that neither 650 Bay Limited Partnership's or 650 Bay GP Inc. shall be required or
expected to investigate or independently verify the accuracy of any demand and 650 Bay GP Inc.
shall comply with any such demand. A copy of this Agreement may be provided to 650 Bay GP
Inc. to providé the general partner with evidence of the written direction regarding payments
otherwise payable to the Vendor, Evan Holdco or an Affiliate or Associate from 650 Bay Limited
Partnership .

5.8  Pledge Agreement

Evan Holdco agrees to enter into a security and pledge agreement (the "Holdco Pledge
Agreement") granting the Purchaser a security interest and pledge over all of the Partnership
Interest of Evan Holdco in the Partnership (the “Holdco Pledged Securities") to secure the
obligations the Vendor and Evan Holdco under this Agreement; such agreement in the form
required by the Purchaser.

The Vendor agrees to enter into a security and pledge agreement (the "Vendor Pledge
Agreement") granting the Purchaser a security interest and pledge over all of the securities of the
Company (the "Vendor Pledged Securities") to secure the obligations the Vendor and Evan
Holdco under this Agreement; such agreement in the form required by the Purchaser.

In the event that the Purchaser enforces on the security interests created under the Holdco Pledge
Agreement and/or the Vendor Pledge Agreement, and takes possession of the Holdco Pledged
Securities and/or the Vendor Pledged Securities, in addition to the obligations under this Agreement
so secured, Evan Holdco and the Vendor agree to jointly and severally fully indemnify and hold
harmless the Purchaser and will compensate the Purchaser for all Damages directly or indirectly
arising out of, in connection with our related to, in any manner whatsoever, the costs of
enforcement against the Holdco Pledged Securities and/or the Vendor Pledged Securities.

5.9  Trustee and Agent
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Each Party acknowledges that the other Party is acting as trustee and agent for the remaining
Purchaser Indemnified Parties or Vendor Indemnified Parties, as the case may be, on whose behalf
and for whose benefit the indemnity in Section 5.1 and Section 5.2, as the case may be, is provided
and that such remaining Indemnified Parties shall have the full right and entitlement to take the
benefit of and enforce such indemnity notwithstanding that they may not individually be parties to
this Agreement. Each Party agrees that the other Party may enforce the indemnity for and on behalf
of such remaining Indemnified Parties and, in such event, the Party from whom indemnification is
sought will not in any proceeding to enforce the indemnity by or on behalf of such remaining
Indemnified Parties assert any defence thereto based on the absence of authority or consideration or
privity of contract and irrevocably waives the benefit of any such defence.

ARTICLE 6
CLOSING

6.1  Closing Arrangements

Subject to the terms and conditions set forth in this Agreement, the transaction contemplated
hereunder shall be completed at Closing Time on the Closing Date.

6.2 Documents of the Vendor and Evan Holdeo

At the Closing, the Vendor and Evan Holdco, as applicable, shall deliver or cause to be delivered to
the Purchaser the following documents:

)] the certificate or certificates representing the Purchased Shares;

(ii) a transfer of the Purchased Shares duly executed by the Vendor, in the form
satisfactory to the Purchaser;

(iify  the minute books, share certificate books and corporate seal of the Company;

(iv)  a certificate the Vendor, Evan Holdco and of a senior officer of the Company dated
the Closing Date certifying that the representations and warranties of the Vendor,
Evan Holdco and the Company, as applicable, contained in this Agreement and each
other agreement executed and delivered pursuant to this Agreement shall be true and
correct in all respects at Closing, with the same force and effect as if such
representations and warranties were made at and as of such time, such certificates in
form and substance satisfactory to the Purchaser, acting reasonably;

(v) a certificate the Vendor, Evan Holdco and of a senior officer of the Company dated
the Closing Date certifying that all of the covenants and conditions of this
Agreement and each other agreement executed and delivered pursuant to this
Agreement to be complied with or performed by the Vendor, Evan Holdco and the
Company at or before Closing shall have been complied with or performed, such
certificates to be in form and substance satisfactory to the Purchaser, acting

reasonably;

(vi)  a certificate of the Secretary or other officer of the Company and Evan Holdco dated
as of the Closing Date, with respect to the Company's and Evan Holdco's constating
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(vii)

(viii)

(ix)

()

(xi)

(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

documents, resolutions and incumbency, in the form satisfactory to the Purchaser,
acting reasonably;

a certificate of good standing in respect of each of the Company and Evan Holdco;

evidence in form satisfactory to the Purchaser, acting reasonably, that all the
Consents and Regulatory Approvals have been obtained, including the consent of
each lender under the 650 Bay Mortgages to the assignment and assumption of each
650 Bay Mortgage to the Purchaser, an estoppel letter from each such lender and an
assignment and assumption agreement respecting each 650 Bay Mortgage in each
case, in absence of which the Purchaser shall refinance the debt pursuant to the
Limited Partnership Agreement;

a fully executed copy of each of the Holdco Pledge Agreement and the Vendor
Pledge Agreement;

the written resignation of each director and officer of the Company designated by the
Purchaser and a release of all claims against the Company by each such director and
officer, in the form satisfactory to the Purchaser, acting reasonably;

a release of all claims by the Vendor against the Company in the form satisfactory to
the Purchaser, acting reasonably;

the Estimated Closing Statement;

a statutory declaration of the Vendor and Evan Holdco certifying that it is not a
"non-resident" within the meaning of the Jncome Tax Act (Canada);

discharges of all Encumbrances which are not Permitted Encumbrances;

such documents, certificates and other instruments and filings as would customarily
be imposed in a similar transaction that involves a transfer of commercial real estate
similar to the Property in Toronto, Ontario;

a legal opinion of the Vendors’ Counsel, in form and substance satisfactory to the
Purchaser, acting reasonably, such opinion to include, without limitation, an opinion
as to the incorporation and existence of the Company and Evan Holdco, as to
ownership of the Purchased Shares and the share capital of the Company and
enforceability of this Agreement, the Pledge Agreement and security created
thereby, and such other customary opinions as reasonably requested by the Purchaser
or Purchaser's Counsel; and

confirmation of payment of all broker and commissions under the Engagement and a
receipt and acknowledgement of payment and a release in favour of the Purchaser
from all such Persons;

the certificate or certificates representing 1 Class A Unit of the Partnership registered
in the name of Evan Holdco together with a share transfer power executed in blank;
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(xix)

(xx)

(xxi)

(xxii)

the certificate or certificates representing 1,000 common shares of the-Company
registered in the name of Evan Holdco, being all of the issued and outstanding
securities of the Company together with a share transfer power executed in blank and
an irrevocable certified resolution of the directors and shareholders approving the
transfer of the Vendor Pledged Securities;

all other conveyances and documents which are required herein and which the
Purchaser has reasonably requested on or before the Closing Date;

an undertaking as to certain matters to be performed by the Vendor, the Company
and/or Evan Holdco prior to Closing; and

all such other assurances, consents, agreements, conveyances, documents and
instruments as may be reasonably required by the Purchaser to give effect to the
proper transfer, assignment and conveyance by the Vendor to the Purchaser of the
Purchased Shares, free and clear of all Encumbrances other than the Permitted
Encumbrances and all other matters contemplated herein, all of which shall be in
form and substance satisfactory to the Purchaser, acting reasonably.

6.3 Documents of the Purchaser

At the Closing, the Purchaser shall deliver or cause to be delivered to the Vendor the following
documents and payments:

()

(i)

(iii)

(iv)

)
(vi)

the certificate or certificates representing the Class A Unit of the Partnership
issuable pursuant to Section 2.3 registered in the name of Evan Holdco;

a certificate of a senior officer of the Purchaser dated the Closing Date certifying that
all of the covenants and conditions of this Agreement and each other agreement
executed and delivered pursuant to this Agreement to be complied with or performed
by the Purchaser at or before Closing shall have been complied with or performed,
such certificates to be in form and substance satisfactory to the Vendor, acting
reasonably;

a certificate the Purchaser dated the Closing Date certifying that all of the covenants
and conditions of this Agreement and each other agreement executed and delivered
pursuant to this Agreement to be complied with or performed by the Purchaser at or
before Closing shall have been complied with or performed, such certificates to be in
form and substance satisfactory to the Vendor, acting reasonably;

a certificate of the Secretary or other officer of the Purchaser dated as of the Closing
Date, with respect to the Purchaser's constating documents, resolutions and
incumbency, in the form satisfactory to the Vendor, acting reasonably; and

a certificate of good standing in respect of the Purchaser;
all such other assurances, consents, agreements, documents and instruments as may

be reasonably required by the Vendor to complete the transactions provided for in
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this Agreement, all of which shall be in form and substance satisfactory to the
Vendor, acting reasonably;

ARTICLE 7
GENERAL

7.1 Tender

Any tender of documents or money may be made upon the Party being tendered or upon its
solicitors and money may be tendered by certified cheque from a Schedule 1 Canadian Chartered
Bank or by wire transfer to the Vendor or the Vendor's Solicitors provided that the money will be
released to the Vendor in accordance with this Agreement.

7.2 Remedies Cumulative and Waivers

For greater certainty, it is expressly understood and agreed that the rights and remedies of the
Indemnified Parties hereunder are cumulative and are in addition to and not in substitution for any
rights or remedies provided by Applicable Law and any single or partial exercise by any
Indemnified Party of any right of remedy for a default or breach of any term, covenant, condition or
agreement contained in this Agreement or other agreement or document entered into or delivered in
connection with this Agreement shall not be deemed to be a waiver of or to alter, affect or prejudice
any other right or remedy or other rights or remedies to which the Indemnified Party may be
lawtully entitled for such default or breach. Any waiver by the Purchaser of the strict observance,
performance or compliance with any term, covenant, condition or agreement herein contained or
contained in any agreement or document executed and/or delivered pursuant to this Agreement and
any indulgence granted either expressly or by course of conduct by the Purchaser, shall be effective
only in the specific instance and for the purpose for which it was given and shall be deemed not to
be a waiver of any rights and remedies of the Purchaser under this Agreement, or under any other
agreement or document as a result of any such default or breach hereunder or thereunder.

73 Notice

Any notice, demand, approval, consent, information, agreement, offer, request or other
communication (herein referred to as a “Notice”) to be given under or in connection with this
Agreement shall be in writing and shall be given by personal delivery during regular business hours
on any Business Day or by telecopier, facsimile transmission or other electronic communication
which results in confirmation of notice being given, addressed or sent as set out below or to such
other address or electronic number as may from time to time be the subject of a Notice:

(a) to the Vendor:

Keyser Mason Ball, LLP
1600 — 4 Robert Speck Blvd.
Mississauga, ON 147 1S1
Attn: Evan Karras

Facsimile: (905) 276-2298
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(i)  with a copy to the Vendor’ Solicitors, at the address and to the person set out
in the definitions to this Agreement.

(b) to the Purchaser:

Lalu Canada Inc.

50 Minthorn Blvd., Suite 102
Markham, Ontario L3T 7X8
Attention: Gerald Lee

Facsimile:

Email: gerard.lee@lalucanada.com

@) with a copy to the Purchaser’s Solicitors, at the address and to the person set
out in the definitions to this Agreement.

Any Notice, if personally delivered, shall be deemed to have been validly and effectively given and
received on the date of such delivery and if sent by telecopier, facsimile transmission or other
electronic communication with confirmation of transmission prior to 5:00 p.m., shall be deemed to
have been validly and effectively given and received on the Business Day it was sent unless the
confirmation of transmission was after 5:00 p.m. in which case it shall be deemed to have been
received on the next following Business Day.

7.4  Severability

‘If any provision of this Agreement or portion thereof or the application thereof to any Person or
circumstance shall to any extent be illegal, invalid or unenforceable the remainder of this
Agreement or the application of such provision or portion thereof to any other Person or
circumstance shall not be affected thereby and the illegal, invalid or unenforceable provision shall
be read interpreted in a manner so as to implement the intentions set forth in this Agreement to the
maximum extent permitted by Applicable Law. Each provision of this Agreement shall be legal,
valid and enforceable to the fullest extent permitted by Applicable Law.

7.5 Survival

The provisions of this Agreement, including the indemnities provided for herein, and of any other
agreement, certificate or instrument delivered pursuant to this Agreement shall not merge on
Closing but shall survive the execution, delivery and performance of this Agreement, the Closing
and the execution and delivery of any transfer documents or other documents of title and all other
agreements, certificates and instruments delivered pursuant to this Agreement and the payment of
the consideration for the Property.

7.6 Further Assurances

The Parties shall do all such things and provide all such reasonable assurances as may be required
to consummate the transactions contemplated by this Agreement, and each Party shall provide such
further documents, elections or instruments required by any other Party as may be reasonably
necessary or desirable to effect the purpose of this Agreement and carry out its provisions. For
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greater certainty and with respect to the obligations in Sections 3.1(B)(bb) and 4.7 of KarrasCo to
obtain consents relating to the 650 Bay Debt and/or effect a refinancing of the same, the Purchaser
shall, acting commercially reasonably, do all such things and provide all such things, including but
not limited to security, agreements, guarantees and other, that are customary to a commercial
arrangement of that nature and that are within its power and control.

7.7  Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding upon the Parties and their
respective successors and permitted assigns and shall enure to the benefit of and be enforceable by
such successors and permitted assigns.

7.8  Obligations as Covenants

Each agreement and obligation of any of the Parties hereto in this Agreement, even though not
expressed as a covenant, is considered for all purposes to be a covenant.

7.9  Amendment of Agreement

No supplement, modification, or amendment of this Agreement shall be binding unless executed in
writing by the Parties in the same manner as the execution of this Agreement.

7.10 No Transfer or Assignment

Neither the Vendor or Evan Holdco shall assign, transfer, pledge, convey, hypothecate, create or
allow to be created an Encumbrance upon or other interest in the Purchased Shares or the Property
which in any way is superior to or that jeopardizes in any manner or respect the Purchaser's rights
or interests directly or indirectly to be conveyed under this Agreement. The Purchaser may assign
this Agreement and the benefit of any covenants or obligations contained in this Agreement upon
written notice the Vendor and the Purchaser shall thereafter be released from all of its liabilities and
obligations hereunder upon acceptance of such assignment and acceptance of the Purchaser's
liabilities and obligations by the assignee.

7.11 Entire Agreement

This Agreement and any agreements, instruments and other documents herein contemplated to be
entered into between, by or including the Parties hereto constitute the entire agreement between the
Parties hereto pertaining to the transaction provided for herein and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, with respect thereto, and
there are no other warranties or representations and no other agreements between the Parties hereto
in connection with the transaction provided for herein except as specifically set forth in this
Agreement.

7.12 Expenses

Except as otherwise provided in this Agreement, each Party shall pay all costs and expenses
(including the fees and disbursements of legal counsel and other advisers and brokers) it incurs in
connection with the negotiation, preparation and execution of this Agreement and the transactions
contemplated by this Agreement. In particular, the Vendor shall be responsible for any fees and
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expenses of any broker or investment advisor retained in connection with the sale of the Purchased
Shares, other than pursuant to the Engagement, and such fees and expenses shall not constitute an
obligation of the Company or the Purchaser.

7.13 Time of Essence
Time shall be of the essence of this Agreement in all respects.
7.14  Execution by Electronic Transmission

This Agreement may be executed in counterparts, each of which shall be deemed to be an original
and both of which taken together shall be deemed to constitute one and the same instrument. To
evidence its execution of an original counterpart of this Agreement, a Party may send a copy of its
original signature on the execution page hereof to the other Party by facsimile or other means of
electronic transmission and such transmission shall constitute delivery of an executed copy of this
Agreement to the receiving Party.

7.15 Counterparts

This Agreement may be signed in one or more counterparts, each of which so signed shall be
deemed to be an original, and such counterparts together shall constitute one and the same
instrument. Notwithstanding the date of execution or transmission of any counterpart, each
counterpart shall be deemed to have the effective date first written above.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the parties have duly signed this Agreement.

650 BAY LIMITED PARTNERSHIP, by its
general partner, 650 Bay GP Inc.

[/We have authority to bind the Company.

SIGNED, SEALED & DELIVERED )
In the presence of:

9329293 CANADA INC,, _,

I/We have authority to bind the Company.

Transfer Agreement, 650 Bay Streer / 53 Blm Street



Execution Copy

SCHEDULE “A”
PROPERTY

Municipal Address
650 Bay Street, Toronto, ON

Legal Description
PT LT 2 PL 60 TORONTO AS IN CA720524; CITY OF TORONTO [PIN:21199-0067 (LT)].

Transfer Agreement — 650 Bay Street / 55 Elm Street



SCHEDULE 1.1(a)
650 BAY MORTGAGES

. Zaherali Visram- AT2228545 (transfer of Charge AT3894600 and Notice AT 3894601)
in the principal amount of $2,600,000.00.

. Zaherali Visram — AT2960459 in the principal amount of $3,000,000.00.
. 932005 Ontario Inc. — AT3195583 in the principal amount of $625,000.00.

. Harbour First Mortgage Fund GP Inc. — AT3195583 in the principal amount of
$100,000.00.

. Goldcard Inc. — AT3292231 in the principal amount of $100,000.00.
. CVC Ardellini Investments Inc. — AT3413716 in the principal amount of $2,500,000.00.
. Accomplish Capital Inc. — AT4005932 in the principal amount of $525,000.00

. 9480536 Canada Inc. — AT4065515 in the principal amount of $600,000.00.



SCHEDULE 1.1(b)
PERMITTED ENCUMBRANCES

GENERAL

Encumbrances for taxes, assessments, public utilities or governmental charges or levies not at the time due or delinquent
or the validity of which is being contested at the time by the Vendor in good faith in proceedings before a court or
governmental body; and undetermined or inchoate privileges or liens and charges incidental to currént operations which
have not at such time been filed pursuant to law against the Vendor and which relate to obligations not due or
delinquent, provided that all such taxes, assessments, liens and charges shall be fully paid or adjusted at or before

Closing.

2. Servitudes, easements, rights-of-way, or other similar rights in land for sewers, electric lines, telegraphs and telephone
lines and other utilities and services which do not, in the opinion of the Purchaser, acting reasonably, in the aggregate
materially detract from the value of the Property or materially impair the existing uses of the Property, provided in each
case that the same have been complied with in ali respects.

3. Minor encroachments onto or from neighbouring lands which are permitted under agreements with the owners of such
lands.

4, The reservations, limitations, provisos and conditions, if any, expressed in any original grant from the Crown, provided
such are complied with in all respects.

5. Minor imperfections in title and encroachments that do not materially interfere with the Purchaser’s intended use of the
Property and do not render title unmarketable.

6. Registered subdivision, site-plan, development or other municipal agreements provided such are complied with and do
not materially detract from the value of the Property or materially impair the existing uses of the Property; provided that
the Vendor, if requested by the Purchaser in writing, will obtain and register, on or before Closing, such releases, partial
releases and certificates of compliance as may be obtainable at reasonable cost (not exceeding $1,000) from municipal
or other governmental authorities.

7. The provisions of applicable laws, including by-laws, regulations, ordinances and similar instruments relating to
development and zoning, provided such in each case have been complied with in all material respects.

8. Encumbrances of labourers, workmen, builders, contractors, suppliers of material or architects or other similar.
encumbrances incidental to construction, maintenance or operations which have not at the time been registered or filed
pursuant to law against the Property or which, although registered or filed, relate to obligations that are not at the time
due or delinquent; and provided that all such encumbrances are fully paid and discharged prior to Closing,

9. Encumbrances created or permitted by the Purchaser.

10. The agreements described in s. 3.1 (d) of this Agreement, if any

SPECIFIC

PIN:

Instrument No. Document Description

63BA1267 Plan Boundaries Act
CA65043 Encroachment Agreement

650 Bay Mortgages having an aggregate outstanding principal and interest of approximately $ 8 million.




SCHEDULE 3.1(A)(c)
RIGHTS OF OTHERS IN THE PROPERTY/LEASES

See Attached Lease Agreement. No other agreements or interests.



SCHEDULE 3.1(A)(d)

OUTSTANDING OR INCOMPLETE WORK ORDERS, DEFICIENCY NOTICES OR
OTHER CURRENT NON-COMPLIANCE WITH APPLICABLE LAWS AFFECTING

THE PROPERTY

Encroachment Agreement - attached.

OUTSTANDING WORK PERMIT - FILE NO. 27116 [Copies of each of the following are

attached.]

1. Permit No.
2. Permit No.
3. Permit No.
4. Permit No.
5. Permit No.
6. Permit No.
7. Permit No.
8. Permit No.
9. Permit No.
10.

11.

12.

12 273109 BLD 00 BA — building permit related.

11 188652 PLB 00 PS — building permit related.

11 188652 HVA 00 MS - building permit related.

11 245945 BLD 00 BA — interior alterations.

11 188652 BLD 00 BA — interior alterations.
11245945 HVA 00 MS — building permit related.

12 121620 SGN 00 SP — sign.

12 121620 DST 00 DS - sign building permit related.

11 188652 BLD 01 BA — interior alterations.

Application No. 13 26659 00 00 AQ — interior alterations.

Order to Comply File No. 15 213901 OTC 00VI.

Order to Comply File No. 15213816 OTC 00 VI.



SCHEDULE 3.1(A)(n)
PROPERTY SURVEY

Attached.



SCHEDULE 3.1(B)(a)
CAPITALIZATION AND DETAILS RESPECTING THE COMPANY

Evan Karras is the sole director, officer and shareholder of 1,000 Common Shares in the capital
of 2220277 Ontario Limited.



SCHEDULE 3.1(B)(g)
FINANCIAL STATEMENTS OF THE COMPANY

2015 and 2014 Financial Statements Attached. Interim Statements March 30 2016 are also
attached.

Interim Financial Statements to June 30, 2016 and to the closing date to be provided and
added as of the Closing Date.



SCHEDULE 3.1(B)(i)
ASSETS OF THE COMPANY

A/C and HVAC Units for the building.



SCHEDULE 3.1(B)(k)
PERSONAL PROPERTY

See Schedule 3.1 (B)(i)
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SCHEDULE 3.1(B)(l)
CONTRACTS

See Schedule 3.1(A)(c). No additional Contracts exist.
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SCHEDULE 3.1(B)(0)
LICENSES AND REGULATORY APPROVALS

Nil.
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SCHEDULE 3.1(B)(q)
BANK ACCOUNTS

TD Bank Transit Number 031 Account Number 5216601

Branch 472 Eglinton West Toronto.
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SCHEDULE 3.1 (B) ()
LITIGATION AND COURT PROCEEDINGS

. CV12004432110000. YEHUDAIFF v. KARRAS et al .
a. This matter has settled.

. CV13004780170000. ALPA STAIRS AND RAILING INC. v. HUSH HOMES INC. et

al.
a. No activity has occurred on this file since December, 2014. The Lien has been

removed and all parties paid. This should be dismissed.

. CV1300483227000. SLICE GOURMET INC. v. 2220277 ONTARIO INC.
a. An action was brought by Sliced Gourmet Inc. against 2220277 Ontario Inc. for
damages arising out of a lease agreement. There has been no activity on this file

since April, 2015.
. CV14005124590000. CVC ARDELLINI INVESTMENTS INC. v. 2142301 ONTARIO

INC. et al - DETAILS REQUIRED

. CV14005125510000. VISRAM v. 2220277 ONTARIO INC. et al.

a. An action was brought by Zaherali Visram against 2220277 Ontario Inc. for a
covenant to pay the balance on a charge/mortgage. When the mortgagee’s second
mortgage came due he started an action. The parties agreed to extend the terms of
the mortgage. This should be dismissed. An Agreement was signed and the
mortgage was extended.

. CV1600545416000. MARATHON CLEANING CORP. v. 2220277 ONTARIO INC.

a. An action was brought by Marathon Cleaning Corp. in relation to a breach of
contract for damages in the amount of $50,613.73. Parties have exchanged -
documents and examination for discoveries are being scheduled.
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1.

SCHEDULE 3.1(B)(x)
INSURANCE

Intact Insurance Company - Policy No. 501351778 as attached.
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SCHEDULE 3.1(B)(aa)
ABSENCE OF CHANGES

None.
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SCHEDULE 3.1(B)(bb)
DEBT

SEE SCHEDULE 1.1(a)
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1.

SCHEDULE 4.4
COMMISSIONS AND BROKERGE FEES

Alex Evaniuk and Antonio Piazza (the "Brokers") are, for brokerage services rendered
in relation to various agreements to effect various transactions, due a fee of Six
Hundred Thousand Dollars ($600,000.00) plus HST paid out equally to each of,
Seventy Five Thousand Dollars ($75,000.00) plus HST relating to such fee is to be
paid to each of Alex Evaniuk and Antonio Piazza on the __ July, 2016.

The balance of the fee described in section 1 above, will be paid by way of Twenty
Five Thousand Dollar ($25,000.00) instalments made payable to each of the brokers
on the occasion of a executed agreement of purchase an sale for the newly developed
homes of 63 — 69 Elm Street between the undersigned and a prospective purchaser.
These instalments will be paid on each occasion of same until the balance is
completely paid off.

In any event, the undersigned agrees to completely pay off any outstanding debt to

each of the brokers on the date where the undersigned achieves application approval
in relation to 650 Bay Street, and 57-61 Elm Street.
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EXHIBIT "A"

LIMITED PARTNERSHIP AGREEMENT

See attached.
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THIS IS EXHIBIT E
TO THE AFFIDAVIT OF
LEI GUO
SWORN BEFORE ME THIS
2" DAY OF MARCH, 2018

~

2

A COMMISSIONER, ETC.



AGREEMENT OF PURCHASE AND SALE

BETWEEN

A.FARBER & PARTNERS INC,,
solely in its capacity as the Court-appointed receiver
of 2220277 Ontario Inc, and not in its personal capacity or in any
other capacity

-and -
650 BAY HOLDCO INC.

Dated: October 3, 2017
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 3" day of October, 2017,

BETWEEN:

A. FARBER & PARTNERS INC.,,
solely in its capacity as the Court-appointed receiver
of 2220277 Ontario Inc. and not in its personal capacity or in any
other capacity

(in such capacity, the “Receiver™)
-and -
650 BAY HOLDCO INC.

(the “Purchaser™)

WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial
List) (the “Court”) made on August 1, 2017 (the “Receivership Order”), A. Farber & Partners
Inc. was appointed as the Receiver, without security, of all the assefs, undertakings and
properties of 2220277 Ontario Inc. (the “Debtor”) acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (the “Property™);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to sell all or any part of the Property, subject to Court approval;

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and
agreements contained in this Agrecment (as defined herein), and for other good and valuable
consideration, the receipt and sufficiency of which are each hereby acknowledged by the Parties

(as defined herein), the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agreement:

“Accounts Payable” means all amounts relating to the Business owing to any Person which are
incurred in connection with the purchase of goods or services in the ordinary course of business;




“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restalements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions
“hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this
Agreement and not to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other
matter, all applicable laws, statutes, regulations, rulcs, by-laws, ordinances, protocols, regulatory
policies, codes, guidelines, official directives, orders, rulings, judgments and decrees of any
Governmental Authority;

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying
to the Purchaser all the Debtor’s right, title and interest, if any, in and to the Purchased Assets
free and clear of all Encumbrances other than the Permitted Encumbrances, and which order
shall be in a form substantively similar to the draft order attached as Schedule “A” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
*Auction” has the meaning given in section 6.3 herein;
“Auction Rules” has the meaning given in section 6.3 herein;

“bE SixFifty Hotel” means any of 756597 Ontario Limited o/a bE SixFifty Hotel, 9845496
Canada Inc, o/a bE SixFifty Hotel or bE SixFifty Hotel Inc.;

“Business” means the business carried on by the Debtor;

“Business Day” means a day on which banks are open for business in the City of Toronto but
does not include a Saturday, Sunday or statutory holiday in the Province of Ontatio;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications,
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes,
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses,
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional fees, including
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing

any of the foregoing or any proceeding relating to any of the foregoing, related to the Debtor or
the Real Property, and “Claim™ means any one of them;

“Closing” means the successful completion of the Transaction;

“Closing Date” means the date that is the later of: (i) the first Business Day following the date
that is ten days following the date on which the Approval and Vesting Order is granted; and (ii)
the first Business Day following the date on which any appeals or motions to set aside or vary
the Approval and Vesting Order have been finally determined,;



“Closing Time” means 2:00 p.m. (Toronto time) on the Closing Date or such other time as
agreed in writing by the Parties;

“Competing Bid” has the meaning given in section 6.2 herein;

“Consents and Approvals” means the consents and approvals of all relevant third parties;
“Court” has the meaning set out in the recitals hereof;

“Debtor” has the meaning set out in the recitals hereof}

“Deposit” has the meaning given in section 4.2 herein;

“Encumbrances” means all liens, charges, security interests, pledges, leases, offers to lease, title
retention agreements, mortgages, restrictions on use, development or similar agreements,
easements, rights-of-way, title defects options or adverse claims or encumbrances of any kind or

character whatsoever;
“ETA” means the Excise Tax Act, R.S.C. 1985, ¢. E-15, as amended;
“Excluded Assets” means the Debtor’s right, title and interest in and to the following:

(2) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor;

"(b)  the benefit of any refundable Taxes payable or paid by the Debtar in respect of
the Purchased Assets and applicable to the period prior to the Closing Date net of
any amounts withheld by any taxing authority, and any claim or right of the
Debtor to any refund, rebate, or credit of Taxes for the period prior to the Closing

Date; and
(c) the Hotel Lease, the Restaurant Lease and any other contracts to which the Debtor
is a party;
“Excluded Liabilities” has the meaning given in section 3.3 herein;

“Farber” means-A; Farber & Partners Inc.;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute seftlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territoty, state or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial,
legislative, policy, regulatory or taxing authority or power, and “Geovernmental Authority”
means any one of them;



“Hotel Lease” means any and all leases or arrangements for use of any of the Real Property
ptior to Closing by bE SixFifty Hotel, including, without limitation, the documents entitled
“leases” dated July 15, 2016 and July 27, 2016 between the Debtor (as landlord) and bE SixFifty

Hotel (as tenaut);
“HST” means harmonized sales tax imposed under Part IX of the ETA;

“Interim Period” means the period from and including the date of this Agreement to and
including the Closing Date;

“ITA” means the Income Tax Act, R.S.C. 1985, ¢.1, as amended;
“Liead Bid” has the meaning given in section 6.3 herein;
“Notice” has the meaning given in section 15.3 herein;
“Parties” means the Receiver and the Purchaser;

“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property;

“Permitted Encumbrances” means all those Encumbrances described in Schedule “B” hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Personal Property Leases” means all leases of personal or moveable property that relate to the
Business, including all benefits, rights and options pursuant to such leases and all leasehold
improvements forming part thereof;

“Property” has the meaning set out in the recitals hereof;
“Purchase Price” has the meaning set out in section 4.1 herein;
“Purchased Assets” means all of the Debtor’s right, title-and interest in-and to:

(@) the full benefit of all prepaid expenses and all deposits with any Person, public
utility or Governmental Authority relating to the Real Property;

(b)  the Real Property;

(©) the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees; and

(d)  the Warranty Righits;



“Purchaser” means 650 Bay Holdco Inc., a corporation duly formed and validly subsisting
under the laws of the Province of Ontario;

“Real Property” means the Debtor’s right, title and interest in and to the lands legally described
in PIN No. 21199-0067 (LT), together with all buildings, improvements and structures thereon
and the fixtures affixed thereto, as well as all plans, designs and specifications in connection
therewith;

“Receiver” has the meaning set out in the recitals hereof;
“Receivership Order” has the meaning set out in the recitals hereof;

“Restaurant Lease” means any and all leases or arrangements for use of any of the Real
Property prior to Closing by 2452482 Ontario Inc., including, without limitation, the lease dated
April 1, 2017 between the Debtor (as landlord) and 2452482 Ontario Inc. (as tenant);

“Rights” has the meaning given in section 3.1(3) herein, but only has such meaning in such
section;

“Sale Process™ has the meaning given in section 6.1 herein;

“Sale Process Orders™ has the meaning given in section 6.1 herein;
“Stalking Horse Bid” has the meaning given in section 6.1 herein;
“Superior Bid” has the meaning given in section 6.2 herein;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property
and personal property taxes, and any related intercst, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Transaction” means the transaction of purchase and sale contemplated by this Agreement;

“Warranty Rights” means the full benefit of all warranties, warranty rights, performance bonds
and indemnities (implied, express or otherwise) of the Debtor against manufacturers, contractors
or any other Person which apply to the Real Property, but only to the extent that the same are

capable of being assigned; and

“Winning Bid” has the meaning given in section 6.3 herein.
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ARTICLE 2
SCHEDULES

Schedules.

The following schedules are incorporated in and form part of this Agreement:

3.1
(D

@

3

Schedule Deseription
Schedule A Approval and Vesting Order
Schedule B Permitted Encumbrances
ARTICLE 3
AGREEMENT TO PURCHASE

Purchase and Sale of Purchased Assets.

(a)

Relying on the representations and watranties herein, and subject to article 6 herein,
the Receiver hereby agrees to sell, assigh, convey and transfer to the Purchaser, and
the Purchaser hereby agrees to purchase, all right, title and interest of the Debtor in
and to the Purchased Assets, free and clear of all Encumbrances other than the

Permitted Encumbrances.

Subject to the Closing, the Receiver hereby remises, releases and forever discharges
to, and in favour of, the Purchaser, all its rights, ¢laims and demands whatsoever in the

Purchased Assets,

This Agreement or any document delivered in connection with this Agreement shall
not constitute an assignment of any rights, benefits or remedies (in this section 3.1(3),
collectively, the “Rights™) under any Permits or Consents and Approvals (collectively,
the “Assignable Assets”) that form part of the Purchased Assets and which are not
assignable by the Receiver to the Purchaser without the required consent of the other
party ot parties thereto (collectively, the “Third Party”). To the extent any such
consent s required and not obtained by the Receiver prior to the Closing Date, then, o
the extent permitted by Applicable Law:

the Receiver will, at the request, direction and cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or
approvals required under the Assignable Assets in a form satisfactory to the
Receiver and the Purchaser, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, including holding those Assignable Assets in
trust for the benefit of the Purchaser or acting as agent for the Purchaser pending
such assighment;



(b) the Receiver will only deal with or make use of such Rights in accordance with
the directions of the Purchaser; and

(c) in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above.

3.2 Excluded Assets.

Notwithstanding anything clse in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

33 Excluded Liabilities.

The Purchaser is not assuming, and shall not be deetmed to have assumed any liabilities,
obligations or commitments of the Debtor or the Receiver or of any other Person, whether known
or unknown, fixed or contingent or otherwise, including any debts, obligations, sureties, positive
or negative covenants or other liabilities directly or indirectly arising out of or resulting from the
conduct or operation of the Business or the Real Property or the Debtor’s ownership or interest
therein, whether pursuant to this Agreement or as a result of the Transaction (collectively, the
“Excluded Liabilities™). For greater certainty, the Excluded Liabilities shall include, but not be

limited to, the following:

(a) except as otherwise agreed in this Agreement, all Taxes payable by the Debtor
arising with respect to any period prior to the Closing Date and all Taxes payable
relating to any matters or assets other than the Purchased Assets arising with
respect to the period from and after the Closing Date;

(b) any liability, obligation or commitment associated with the Accounts Payable or
any employees of the Debtor;

(c) any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d)  any liability, obligation or commitment associated with any of the Excluded
Assets; and

(e) any liability, obligation or commitinent in respect to Claims arising from or in
relation to any facts, circumstances, events or occurrences existing or arising prior

to the Closing Date.



ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4,1 Purchase Price.

Subject to article 6 herein, the purchase price for the Purchased Assets shall be the
aggregate of TWELVE MILLION DOLLARS ($12,000,000,00) {the “Purchase Price”),

4.2  Deposit.

(1)  Within two (2) Business Days of the date of this Agreement, the Purchaser shall pay
the Receiver a deposit by certified cheque or wire of ONE MILLION TWO
HUNDRED THOUSAND DOLLARS {§$1,200,000.00) (the “Deposit”), which
Deposit shall be held in accordance with the provisions of this Agreement pending
completion or other termination of this Agreement and shall be applied against and
towards the Purchase Price due on completion of the Transaction on the Closing Date.

(2)  The Parties agree that the Receiver shall cause the Deposit to be placed in an interest
bearing account, which Deposit and interest shall accrue to the benefit of the
Purchaser from the date of this Agreement until the Closing Date or other termination
of this Agreement and shall be credited to the Purchaser on the Closing Date.

43 Satisfaction of Purchase Price.

Subject to article 6 herein, the Purchaser shall indefeasibly pay and satisfy the Purchase
Price as follows:

(8  the Deposit, and any interest accrued thereon, shall be applied against the
Purchase Price; and :

(b)  the remainder of the Purchase Price, being the net amount owing after deducting
the Deposit, shall be paid by the Purchaser to the Receiver on Closing,

4.4 Allpeation of Purchase Price.

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior to the Closing Time, provided that failure of the Parties to agree upon an allocation shall
not result in the termination of this Agreement but rather shall result in the mullity of the
application of this section of the Agreement such that each Party shall be free to make its own

reasonable allocation.

4.5  Adjustment of Purchase Price,

(1> The Purchase Price shall be adjusted as of the Closing Time in a manner and amount
to be agreed upon by the Parties, acting reasonably, for any property taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets in the context of a



receivership sale. The Receiver shall prepate a statement of adjustments and deliver
same with all supporting documentation to the Purchaser for its approval by no later
than the Closing Date. If the amount of any adjustments required to be made pursuant
to this Agreement cannot be reasonably determined as of the Closing Date, an estimate
shall be agreed upon by the Parties as of the Closing Date based upon the best
information available to the Parties at such time, each Party acting reasonably, and
such estimate shall serve as a final determination.

) Other than as provided for in this section 4.5, there shall be no adjustments to the
Purchase Price.

ARTICLE S
TAXES

5.1 Taxes.

Provided that the Purchaser is determined to be the Winning Bidder, the Purchaser shall
be responsible for all federal and provincial sales taxes, land transfer tax, goods and setvices,
. HST and all registration fees payable upon or in connection with the conveyance or transfer of
the Purchased Assets to the Purchaser, If the sale of the Purchased Assets is subject to HST, then
such tax shall be in addition to the Purchase Price. The Receiver will not collect HST if the
Purchaser provides to the Recciver a warranty that it is registered under the ETA, together with a
copy of the required ETA registration at least five Business Days prior to Closing, a warranty
that the Purchaser shall self-assess and remit the HST payable and file the prescribed form and
shall indemnify the Receiver in respect of any HST payable. The foregoing warranties shall not
merge but shall survive the completion of the Transaction.

ARTICLE 6
SALE APPROVAL PROCEEDINGS

6.1 The Sale Process.

Each of the Parties acknowledges and agrees that by no later than October 16, 2017, the
Receiver shall obtain orders (collectively, the “Sale Process Orders™) from the Court which,
inter alia, set out the terms and conditions of and a timetable for a bidding, auction and sale
process with respect to the Purchased Assets (the “Sale Process”). The Sale Process Orders
shall recognize this Agreement, and in particular the Purchase Price, as-a baseline or “stalking
horse bid” (the “Stalking Horse Bid”), and shall also provide for a marketing process of the
Purchased Assets by the Receiver and a competitive bidding and auction procedure, to be
administered by the Receiver, The Purchaser acknowledges and agrees that the aforementioned
Sale Process is in- contemplation of determining whether a materially higher price than that
contemplated in the Stalking Horse Bid can be obtained for the Purchased Assets.

6.2 Competing Bids.

In addition to the foregoing, the Sale Process Orders shall also provide that in order to be
accepted by the Receiver, any competing bid (each, a “Competing Bid”) for the Purchased
Assets must be on substantially the same terms and conditions as the terms and conditions
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contained in this Agreement, except with respect to the Purchase Price (any Competing Bid
accepted by the Receiver as a superior bid to the Stalking Horse Bid being, in each case, a

“Superior Bid").

In order for any Competing Bid to be accepted by the Receiver as Superior Bid, such
Competing Bid must meet all the following minimum criteria:

(2)

(b)

(©)

(d)

(e)

®

(2)

it must be received by the Receiver, in its entirety, by no later than 5:00 p.m.
(Toronto time) on November 27, 2017;

it must be accompanied by a duly executed agreement of purchase and sale,
blacklined against this Agreement, showing any and all variations from this
Agreement, and a deposit in an amount equal to the sum of ten percent of the
aggregate purchase price in such Competing Bid by way of certified cheque or
wire, payable pursuant to the terms of such Competing Bid, and which is not
subject to any encumbrances;

it must remain open for acceptance and completion until approval by the Court
of an agreement of purchase and sale in respect of the Real Property;

it must be on terms no less favourable and no more burdensome or conditional
than the terms of this Agreement; .

it must not contain any contingency relating to due diligence or financing or any
other material conditions precedent to the biddet’s obligation to close that are
not otherwise contained in this Agreement;

it must be made by one or more bidders who can demonsirate the financial
ability to consummate the transaction contemplated by such Competing Bid on
the terms specified therein; and

it must be for an aggregate purchase price at least equal to the sum of the
Purchase Price plus ONE-HUNDRED FIFTY THOUSAND DOLLARS

(3$150,000.00), :

6.3  The Winning Bid and the Auction Process.

In the event that one or more Superior Bid is Iodged with the Receiver in accordance
with section 6.2 hereof, the Sale Process Orders shall provide that the Receiver will distribute the
following documentation by no later than 5:00 p.m. (Toronto time) on December 4, 2017 to the
Purchaser and the maker(s) of each Superior Bid:

@

(b)

an invitation fo an auction of the Purchased Assets to be held on or before 5:00
p.m. (Toronto time) on December 11, 2017 at the offices of the Receiver (the

“Auction”);

a copy of the bid that the Receiver, acting in its sole and unfettered discretion,
having regard to all the features of the bids, believes to be the most favourable
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bid as between the Stalking Horse Bid and all the Superior Bids (the “Lead
Bid”); and

(c) a copy of a set of rules for the conduct of the Auction, established by the
Receiver, acting in its sole and unfettered discretion, with a view of maximizing
the purchase price for the Purchased Assets (the “Auction Rules™), provided that
the Auction Rules shall in all events provide that; (i) all bids made at the Auction
shall be in accordance with the terms and conditions of the Lead Bid, except for
the aggregate purchase price which will be subject to improvement through
bidding in the Auction; (ii) each bid made in the course of the Auction shall
exceed the aggregate purchase price payable pursuant to the preceding bid (or, in
the case of the first bid made at the Auction, the Lead Bid) by no less than ONE
HUNDRED FIFTY THOUSAND DOLLARS ($150,000.00) solely for the
purpose of determining the successful bid at the Auction; and (iii) the highest bid
received at the Auction shall be the “winning bid” (the “Winning Bid”).

Upon acceptance of the Winning Bid at the Auction, there shall be a binding agreement
of purchase and sale between the successful winning bidder (the “Winning Bidder”) and the
Receiver (the “Winning Bid Agreement”), in which case the Winning Bid Agreement shall be

constituted by:

(a) this Agreement or the agreement of purchase and sale submitted to the Receiver
by the Winning Bidder, as the case may be, and as amended pursuant to the
Auction; and

(b) the acceptance of the Winning Bid.

In the event that thete is no Superior Bid lodged with the Receiver in accordance with
section 6.2 hereof, the Sale Process Orders shall provide that this Agreement and the Purchaser
shall be declared to be the Winning Bid, the Winning Bid Agreement and the Winning Bidder, as
applicable.

Once the Winning Bid Agreement is determined, the Receiver will make a motion to the

Coutt in order to obtain the Approval and Vesting Order,

6.4  Court-Specified Time Periods.

Where any of the time periods specified in sections 6.1 through 6.3 of this Agreement are
subject to be established by Court Order, and in the event that the Court establishes a date
different than the date set out in this Agreement, then the cotresponding date established by such
provisions of this Agreement shall be deemed to be amended fo accord with the Court
established date; provided that no such amendment shall be deemed to have occurred without the
express written consent of the Purchaser if the effect of such amendment is to delay the Closing

Date by any period greater than 15 days.
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ARTICLE 7
CLOSING ARRANGEMENTS

7.1  Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Dentons Canada LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Partics may agree in writing.

7.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately
available funds to the account specified by the receiving Party.

7.3 Receiver’s Closing Deliverables.

The Receiver covenants to execute, where applicable, and deliver the following to the
Purchaser at Closing or on such other date as expressly provided herein:

(1)  a copy of the issued and entered Approval and Vesting Order and the attached
Receiver’s Certificate;

(2)  astatement of adjustments prepared in accordance with section 4.5 hereof;

(3)  an undertaking by the Receiver to readjust the adjustments set out in section 4.5
hereof},

) an assighment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals pertaining to the Property (to the extent assignable) relating to the
period from and after the Closing Date, and to the extent not assignable, an agreement
to hold same in trust for the Purchaser;

®) a certificate from the Receiver, dated as of the Closing Date, certifying:

(a)  that, except as disclosed in the certificate, the Receiver has not been setved with
any notice of appeal with respect to the Approval and Vesting Order or any notice
of any application, motion or proceedings seeking to set aside or vary the
Approval and Vesting Order or to enjoin, restrict or prohibit the Transaction;

(b) that all representations, wartanties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made
on and as of the Closing Time; and

() the non-merger specified in Section 15.2 and elsewhere herein;

(6)  an acknowledgement, dated as of the Closing Date, that each of the conditions in
section 8.1 hereof has been fulfilled, performed or waived as of the Closing Time; and



(7)

7.4
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such further documentation relating to the completion of the Transaction as shall be
otherwise refetred to herein or required by the Purchaser, acting reasonably,
Applicable Law or any Government Authority.

rchaser’s Closing Deliverables.,

e Purchaser covenants to execute, where applicable, and deliver the following to the

Receiver at Closing or on such other date as expressly provided herein:

the indefeasible payment and satisfaction in full of the Purchase Price according to
an undertaking by the Purchaser to readjust the adjustments set out in section 4.5
an acknowledgement, dated as of the Closing Date, that each of the conditions in

section 8.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Warranty Rights, Permits, Consents
and Approvals pertaining to the Property (to the extent assignable) relating to the
period from and after the Closing Date, and to the extent not assignable, an agreement

a certificate from the Purchaser, dated as of the Closing Date, certifying:
that all representations, warranties and covenants of the Purchaser contained in
this Agreement are true as of the Closing Time, with the same effect as though
the non-merger specified in Section 15.2 and elsewhere herein;

if necessary, payment or evidence of payment of HST applicable to the Purchased

Assets or, if applicable, appropriate tax exemption certificates with respect to HST in

such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Receiver, acting reasonably, Applicable

@
section 4.3 hereof
()
hereof;
(3)
)
to hold same in trust for the Purchaser;
)
(a)
made on and as of the Closing Time; and
(b)
(6)
accordance with Article 5 hereof; and
M
Law or any Government Authority.
7.5  Receiver’s Certificate.

Upon receipt of written confitmation from the Purchaser that all of the conditions
contained in Section 8.3 have been satisfied or waived by the Purchaser, and upon satisfaction or
waiver by the Receiver of all of the conditions contained in Section 8.1, the Receiver shall
forthwith deliver to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the
Approval and Vesting Order, and shall file same with the Court.
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ARTICLE 8
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions in Favour of the Receiver.

The obligation of the Receiver to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

(1

@

&)

L))

&)

all the representations and warranties of the Purchaser contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is improper;
and

the Court shall have issued the Sale Process Orders and the Approval and Vesting
Order.

8.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 8.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

(a)

(®)

terminate this Agreement by notice fo the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

8.3 Conditions in Favour of the Purchaser.

The obligation of the Purchaser to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

(1

all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;



2)

€)

)

©)

(6
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all the covenants of the Receiver contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Receiver;

the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is improper;

the Court shall have issued the Sale Process Orders and the Approval and Vesting
Order; and '

the Receiver shall have terminated the Hotel Lease and the Restaurant Lease, or the
Receiver shall have obtained an Order of the Court terminating the Hotel Lease and

the Restaurant Lease.

Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 8.3 hereof is not fulfilled on or prior to the

Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in ifs sole discretion and without limiting its
rights or remedies available at law or in equity:

)

(2)

(b)

terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition,

| ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and watrants to the Purchaser as follows, with the knowledge
and expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

the Receiver has all necessary power and authority to enter into this Agreement and to
catry out its obligations hereunder. The execution and delivery of this Agteement and
the consummation of the Transaction have been duly authorized by all necessary
action on the part of the Receiver, subject to the Approval and Vesting Order, This
Agreement is a valid and binding obligation of the Recciver enforceable in accordance

with its terms;
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(2)  the Receiver has been duly appointed by the Court, with the full right, power and
authority to enter into this Agreement, petform its obligations hereunder and convey
all right, title and interest of the Debtor in and to the Purchased Assets; and

3 the Receiver is not a non-resident of Canada for the purposes of the ITA.,

ARTICLE 10
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents.and warranis to the Receiver as follows, with the knowledge
and expectation that the Receiver is placing complete reliance thereon and, but for such
representations and warranties, the Receiver would not have entered into this Agreement:

(1)  the Purchaser is a corporation duly formed and validly subsisting under the laws of the
Province of Oatario;

(2)  the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser’s constating documents, any agreement to which the Purchaser is bound,
any judgment or order of a court of competent jurisdiction or any Government
Authority, or any Applicable Law. The execution and delivery of this Agteement and
the consummation of the Transaction have been duly authorized by all necessary
corporate action on the part of the Purchaser. This Agreement is a valid and binding
obligation of the Purchaser enforceable in accordance with its terms; and

(3) the Purchaser is or will be a registrant under Part IX of the ETA on the Closing Date.

ARTICLE 11
COVENANTS

11.1 Mutual Covenants.

Subject to Article 6 hereof, each of the Parties hereby covenants and agrees that, from the
date hereof until Closing, each shall take all such actions as are necessary to have the
Transaction approved in the Approval and Vesting Order on substantially the same terms and
conditions as are contained in this Agreement, and to take all commercially reasonable actions as
are within its power to control, and to use its commercially reasonable efforts to cause other
actions to be taken which are not within its power to control, so as to ensure compliance with
each of the conditions set forth in Article 8 hereof.

11,2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it
shall take all such actions as are necessary to provide to the Purchaser all necessary information
in respect of the Debtor and the Purchased Assets reasonably required to complete the applicable
tax elections in accordance with Section 5.1 hereof and to execute all necessary forms related

thereto.
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11.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete the applicable tax
elections in accordance with Section 5.1 hereof and to execute all necessary forms related

thereto,

ARTICLE 12
POSSESSION AND ACCESS PRIOR TO CLOSING

12.1  Possession of Purchased Assets.

The Receiver shall remain in possession of the Purchased Assets until the Closing Timc,
at which time the Purchaser shall take possession of the Purchased Assets where situated, In no
event shall the Purchased Assets be sold, assigned, conveyed or transferred to the Purchaser until
all the conditions set out in the Approval and Vesting Order have been satisfied or waived and
the Purchaser has satisfied or the Receiver has waived all the delivery requirements outlined in

section 8.1 hereof,
12.2 Examination of Title and Access to the Purchased Assets.

(1)  The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Real Property, and satisfy itself as to the
state thereof, satisfy itself as to outstanding work orders affecting the Lands, satisfy
itself as to the use of the Lands being in accordance with applicable zoning
requirements and satisfy itself that any and all buildings and structures on the Real
Property may be insured to the satisfaction of the Purchaser.

(2)  The Purchaser and its agents and representatives may have reasonable access to the
Purchased Assets during normal business hours in the Interim Period for the purpose
of enabling the Purchaser, at its sole cost and expense (regardless of results), to
conduct such non-destructive, non-invasive inspections of the Purchased Assets as it
deems appropriate, provided that such inspections shall not unduly interfere (and the
Purchaser undettakes to use its best efforts, which the Purchaser represents and
warrants shall not be less than reasonable commercial efforts, not to so interfere) with
the use, operation and enjoyment of the Purchased Assets by the Receiver. Such
inspection may, if the Receiver so desires, be conducted in the presence of a
representative of the Receiver.

(3)  The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Purchased Assets conducted
by the Purchaser or its authorized representatives, as outlined above, and to return the
Purchased Assets to substantially the condition same were in prior to such inspections.
The Purchaser covenants and agrees to indemnify and save the Receiver harmless
from and against all losses, costs, claims, third party claims, damages, expenses
(including actual legal costs) which the Receiver may suffer as a result of the
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inspection of the Purchased Assets conducted by the Purchaser or its authorized
representatives, as outlined above.

123 Risk.

(1) The Purchased Assets shall be and remain at the risk of the Receiver until Closing and
at the risk of the Purchaser from and after Closing.

(2)  If, prior to Closing, the Purchased Assets are substantially damaged or destroyed by
fire, casualty or otherwise, then, at its option, the Purchaser may decline to complete
the Transaction. Such option shall be exercised within 15 calendar days after
notification to the Purchaser by the Receiver of the occurrence of such damage or
destruction (or priot to the Closing Date if such occurrence takes place within 15
calendar days of the Closing Date), in which event this Agreement shall be terminated
automatically, If the Purchaser does not exercise such option, it shall complete the
Transaction and shall be entitled to an assighment of any proceeds of insurance
referable to such damage or destruction. Where any damage or destruction is not
substantial, the Purchaser shall complete the Transaction and shall be entitled to an
assignment of any proceeds of insurance referable to such damage or destruction, For
the purposes of this section, substantial damage or destruction shall be deemed to have
occurred if the loss or damage to the Purchased Assets exceeds 15% of the total

Purchase Price (inclusive of the Deposit),

3) If, prior to the Closing Date, all or a material part of the Real Property is expropriated
or a notice of expropriation or intent to expropriate all or a material part of the Real
Property is issued by any Governmental Authority, the Receiver shall immediately
advise the Purchaser thereof by Notice in writing. The Purchaser shall, by Notice in
writing given within three (3) Business Days after the Purchaser receives Notice in
writing from the Receiver of such expropriation, elect to either: (i) complete the
Transaction contemplated herein in accordance with the terms hereof without
reduction of the Purchase Price, and all compensation for expropriation shall be
payable to the Purchaser and all right, title and interest of the Receiver or Debtor to
such amounts, if any, shall be assigned to the Purchaser on a without recourse basis; or
(ii) terminate this Agreement and not complete the Transaction, in which case all
rights and obligations of the Receiver and the Purchaser (except for those obligations
which are expressly stated to survive the termination of this Agreement) shall
terminate, and the Deposit together with all interest accrued thereon shall be returned

to the Purchaser forthwith.

ARTICLE 13
AS IS, WHERE IS

13.1 Condition of the Purchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Purchased Assets on an “as is, where is” and “without recourse” basis as the Purchased
Assets shall exist on the Closing Date, including, without limitation, whatever defects,
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conditions, impediments, hazardous materials or deficiencies exist on the Closing Date, whether
patent or latent. The Purchaser further acknowledges and agrees that it has entered into this
Apgreement on the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee
title to or marketability, use or quality of the Purchased Assets, that the Purchaser has conducted
such inspections of the condition and title to the Purchased Assets as it deems appropriate and
has satisfied itself with regard to these matters, No representation, warranty or condition is
expressed or can be implied as to title, encumbrance, description, fitness for purpose,
environmental compliance, merchantability, condition or quality, or in respect of any other
matter or thing whatsoever concerning the Purchased Assets, or the right of the Receiver to sell,
assign, convey or transfer same, save and except as expressly provided in this Agreement.
Without limiting the pgenerality of the foregoing, any and all conditions, warranties or
representations expressed or implied pursuant to the Sale of Goods Act, R.8.0. 1990, c. 8.1, do
not apply hereto and/or have been waived by the Purchaser, The description of the Purchased
Assets contained in this Agreement is for the purpose of identification only and no
representation, warranty or condition has or will be given by the Receiver concerning the

accuracy of such description.

ARTICLE 14
TERMINATION

14,1 Termination of this Agreement,
This Agreement may be validly terminated:
(1) upon the mufual written agreement of the Parties;
) pursuant to section 8.2 hereof by the Receiver;
(3)  pursuant to section 8.4 hereof by the Purchaser; or
4) pursuant to section 12.3 heteof,
142 Remedies for Breach of Agreement.

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of the Receiver, the Purchaser’s right to pursue all legal remedies with
respect to such breach shall survive such fermination, and the Deposit together with all interest
accrued thereon and without deduction, shall be returned by the Receiver to the Purchaser
forthwith. If this Agreement is terminated as a result of a breach of a representation, warranty,
covenant or obligation of the Purchaser, the Deposit shall be forfeited to the Receiver as
liquidated damages and not as a penalty, which Deposit the Parties agree is a genuine estimate of
the liquidated damages that the Receiver would suffer in such circumstances, and this shall be
the Receiver’s sole right and remedy pursuant to this Agreement or at law as a result of the

Purchaser’s breach.
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14.3 Termination If No Breach of Agreement.

If the Purchaser is not determined to be the Winning Bidder, or if this Agreement is
terminated other than as a result of a breach of a representation, warranty, covenant or obligation
of one of the Parties, then:

(1) the Deposit, together with all interest thereon, shall be returned by the Receiver to the
Purchaser forthwith and all other obligations of each of the Receiver and the Purchaser
hereunder shall end completely, except those that survive the termination of this
Agreement; and

(2)  neither Party shall have any right to speciﬁc performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief other than as expressly

provided herein,

ARTICLE 15
GENERAL CONTRACT PROVISIONS

15.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof, including, at the Purchaser’s request and expense, the Receiver shail execute and deliver
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of
this Agreement and transfer the Purchased Assets to the Purchaser.

15.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.5, article 9, article 10,
section 14.2 and section 14.3 shall survive the termination of this Agreement and the completion
of the Transaction, provided, however, that upon the discharge of Farber as the Receiver, the
Parties’ respective obligations by reason of this Agreement shall end completely and they shall
have no further or continuing obligations by reason thereof.

15.3 Notice.

All  notices, requests, demands, waivers, consents, agreements, approvals,
communications ot other writings required or permitted to be given hereunder or for the purposes
hereof (each, a “Notice”) shall be in writing and be sufficiently given if personally delivered,
sent by prepaid registered mail or transmitted by email, addressed to the Party to whom it is

given, as follows:
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(a) to the Receiver:

A, Farber & Partners Inc.
150 York Street, Suite 1600
Toronto, ON MS5H 385

Attention; Stuart Mitchell and John Hendriks
Tel; (416) 496-3774 / (416) 496-3701
Email: smitchell@farberfinancial.com / jhendriks@farberfinancial,.com

and a copy to the Receiver’s counsel to:

Dentons Canada LLP

77 King Street West, Suite 400
Toronto-Dominicn Cenire
Toronto, ON M5K 0Al

Attention; Ken Kraft and Sara-Ann Van Allen
Tel: (416) 863-4374 /(416) 863-4673
Email: sara.vanallen@dentons.com / kenneth.kraft@dentons.com

(b)  to the Purchaser:

650 Bay Holdco Inc,
401 Bay Street, Suite 2410
Toronto, ON MSH 2Y4

Attention: Gerard Lee
Email; gerard.lee@lalucanada.com

and a copy to the Purchaser’s counsel to:

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON -MS5J 2T9

Attention: Steven L. Graff, lan Aversa and Jeremy Nemers
Tel: (416) 865-7726 / (416) 865-3082 / (416) 865-7724
Email; seraff@airdberlis.com / iaversa@airdberlis.com /

inemers@airdberlis.com

or such other address of which Notice has been given, Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing, Any Notice personally delivered will be deemed to have been given and received on
the day it is personally delivered, provided that if such day is not a Business Day, the Notice will
be deemed to have been given and received on the Business Day next following such day, Any



22

Notice transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to
have not been received unless otherwise personally delivered or transmitted by email.

154 Waiver.,

No Party will be deemed or taken to have waived any provision of this Agreement unless
such waiver is in writing and such waiver will be limited to the circumstance set forth in such

written waiver,

15.5 Consent.

Whenever a provision of this Agreement requires an approval or consent and such
approval or consent is not delivered within the applicable time limit or the requirement for such
consent is not required pursuant to the terms of the Sale Process Orders or the Approval and
Vesting Order, then, unless otherwise specified, the Party whose consent or approval is required
shall be conclusively deemed to have withheld its approval or consent.

15.6 Governing Law,

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable thercin, The Parties irrevocably attorn to
the jurisdiction of the courts of the Province of Ontario sitting in Torento. The Parties consent to
the exclusive jurisdiction and venuse of the Court for the resolution of any disputes between them,
regardless of whether or riot such disputes arose under this Agreement.

15,7 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements and understandings between the Parties, There are not and will not be any
verbal statements, representations, warranties, undertakings or agreements between the Parties,
This Agreement may not be amended or modified in any respect except by written instrument
signed by the Parties, The recitals herein are true and accurate, both in substarice and in fact.

15.8 Time of the Essence.

Time will be of the essence, provided that if the Parties establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.

15,9 Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period to the
next Business Day following if the last day of the period is not a Business Day.
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15.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitied assigns,
The Purchaser may not assign this Agreement without the Receiver’s prior written approval. Up
until Closing, the Purchaser shall have the right to direct that title to the Real Property be taken
in the name of another person, entity, joint venlure, partnership or corporation (presently in
existence or to be incorporated) provided that, (a) the assignee shall, in writing, agree to assume
and be bound by the terms and conditions of this Agreement (the “Assumption Agreement”)
and a copy of such Assumption Agreement is delivered to the Receiver forthwith after having
been entered into, and (b) the Purchaser shall remain liable for all obligations and liabilities

hereunder.,

15.11 Expenses.

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this
Agreement and the transactions contemplated hereby shall be paid by the Party incurring such

costs and expenses.

15.12 Severability.

If any pottion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without
invalidating the temaining pottions of this Agreement and shall, as to such jurisdiction, be
deemed to be severed from this Agreement to the extent of such prohibition.

15.13 No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express
their mutual inteni, and no rule of strict construction shall be applied against any Party.

15.14 Cumulative Remedies,

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or
reserved to one or both of the Parties is intended to be exclusive of any other remedy, but each
remedy shall be cumulative and in addition to every other remedy conferred upon or reserved
hereunder, whether such remedy shall be existing or hercafter existing, and whether such remedy
shall become available under common law, equity or statute.

15.15 Currency.

All references to dollar amounts contzined in this Agreement shall be deemed to refer to
lawful currency of Canada.
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15.16 Receiver’s Capacity.

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement
solely in its capacity as Court-appointed receiver and that the Receiver shall have absolutely no
personal or corporate liability under or as a result of this Agreement in any respect.

15.17 Planning Aect.

This Agreement is to be effective only if the provisions of the Planning Act, R.8.0. 1990,
c. P13, as amended, are complied with.

15.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns. Nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

15,19 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural
and vice versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation.”

1520 Counterparts.

This Agreement may be executed in counterparts and by facsimile or PDF, each of which
when so executed shall be deemed to be an original and such counterparts together shall
constitute one and the same instrument,

[The remainder of this page is left blank Intentionally.j
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IN WITNESS WHEREQF the Purchaser has duly executed this Agreement as of the date first
above written,

650 BAY HOLDCO INC.
Per:

Name: Gerard Lee
Authorized Signing Of hc ¥

J/-l!vi//“ft 1ei%
ACCEPTED by the Receiver this '0 day of@mbeﬁdfl

A. FARBER & PARTNERS INC., solely in its
capacity as the Court-appointed receiver of the
Debtor, and not in its personal capacity or in any
other capacity

/M

Todns HERORUES, <PF, cd CIRE LI7
Tltlc mvt/w(c//uc- 01/"44(&;/7 .
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SCHEDULE “A”
APPROVAL AND VESTING ORDER

Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE

S N

JUSTICE

BETWEEN:
ZAHERALI VISRAM

Applicant

-and -

2220277 ONTARIO INC,

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

ACT, R.S.C. 1985 C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, C. C-43, AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by A, Farber & Partners Inc., in its capacity as the Court-

appointed receiver (in such capacity, the “Receiver”), without security, of all the assets;

undertakings and properties of 2220277 Ontaric Inc. (the “Debtor”) acquired for, or used in
relation to a business carried on by the Debtor, for an order, infer alia, approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the

Receiver, as vendor, and 650 Bay Holdco Inc. (the “Purchasex”), as purchaser, dated October 3,

2017 (the “Sale Agreement™), a copy of which is attached as Confidential Appendix “g
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2017 (the “Report”), and vesting in the Purchaser the

the Report of the Receiver date
Debtor’s right, title and interest in and to the property described as the “Purchased Assets” in the

Sale Agreement (the “Purchased Assets”), was heard this day at 330 University Avenue,

Toronto, Ontario,

ON READING the Report and appendices thereto, and on hearing the submissions of

counsel for the Receiver and such other counsel as were present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of &

2017, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

“Receiver's Certificate”), all of the Debtor’s right, title and interest in and to the Purchased

Assets described in the Sale Agreement, including, without limitation, all of the Debtor’s right,
title and interest in and to the Real Property (as defined herein) listed on Schedule B hereto, shall
vest absolutely in the Purchaser, free and clear of and from any and all security inferests
(whether coniractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts

(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial
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or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Mesbur made August 1, 2017; (if) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iif) those Claims listed on Schedule “C” hereto (all of
which are collectively referred to as the “Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule “D*) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
rdirected to enter the Purchaser as the owner of the subject real propel-*ty identified in Schedule
“B” hereto (the “Real Property”) in fee simple, and is Eereby directed to delete and expunge

from title to the Real Property all of the Claims listed in Schedule “C* heteto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver’s Cettificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.
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5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof,

0. THIS COURT ORDERS that, pursuant to clause 7(3)(¢) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Debtor’s records pertaining to the Debtor’s past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal

information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b}  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptey and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

© any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue or other

reviewable transaction under the Bankruptey and Insolvency Act (Canada) or any other



A-5

applicable federal or provincial legislation, nor shall it constitute oppressive ot unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT HEREBY REQULESTS 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, tegulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance fo the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule “A” — Form of Receiver’s Certificate

Court File No, CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ZAHERALI VISRAM
Applicant

- and -

2220277 ONTARIO INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985 C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C-43, AS AMENDED

RECEIVER’S CERTIFICATE
RECITALS
I, Pursuant to an Order of the Honourable Justice Mesbur of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated August 1, 2017, A. Farber & Partners Inc,
(“Farber”) was appointed as receiver (in such capacity, the “Receiver”), without security, of all

of the assets, undertakings and properties of 2220277 Ontario Inc. (the “Debtor”) acquired for,

or used in relation to a business carried on by the Debtor, including the proceeds thereof (the
“Property™).

P

2017, the Court approved the agreement of

&

IL Pursuant to an Order of the Court dated

purchase and sale between the Receiver, as vendor, and 650 Bay Holdco Inc. (the “Purchaser”),

as purchaser, dated October 3, 2017 (the “Sale Agreement”), and provided for the vesting in the
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Purchaser of all the Debtor’s right, title and interest in and to the Purchased Assets (as defined in
the Sale Agreement), which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the payment by the
Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions to closing as set
out in the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and

(iii} the Transaction has been completed to the satisfaction of the Receivet.

1L Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVER CERTIFIES the following:
L, The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Receiver; and
4, This Certificate was deliveted by the Receiver at [TIME] on
_ [DATE].

A. FARBER & PARTNERS INC., solely in its
capacity as the Cowrt-appointed receiver of the
Debtor, and not in its personal capacity or in any
other capacity

Per:

Name;
Title:
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Schedule “B” — Legal Description of the Real Property

PIN 21199-0067 (L'T)

PT LT 2 PL 60 TORONTO AS IN CA720524; CITY OF TORONTO
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Schedule “C” — Instruments to Be Deleted from Title to Real Property

Reg, Na. Daie Type Parties From Parties To
AT2228544 |2009/11/13 | Trans Power B & M HANDELMAN INVESTMENTS ]2220277 ONTARIO INC.
Sale LIMITED
JRS CAPITAL MANAGEMENT CORP,
HARZAHAYV HOLDINGS INC.
M. HIMEL HOLDINGS INC.
UNION FELT PRODUCTS INC.
BRENKIDS INC.
STEELE VALLEY DEVELOPMENTS
LIMITED
1530468 ONTARIO LTD,
GOLDMAN, JENNIFER
STANDING DEVELOPMENTS INC,
LEDMAR INVESTMENTS INC,
SHARJOD HOLDINGS INC,
FLORDALE HOLDINGS LIMITED
RABARDO CORPORATION
AT2228545 |2009/11/13 {Charge 2220277 ONTARIO INC, B & M HANDELMAN INVESTMENTS
LIMITED
JRS CAPITAL MANAGEMENT CORP.
HARZAHAV HOLDINGS INC,
M. HIMEL BOLDINGS INC,
UNION FELT PRODUCTS INC.
BRENKIDS INC.
STEELE VALLEY DEVELOPMENTS
LIMITED
1530468 ONTARIO LTD.
GOLDMAN, JENNIFER
STANDING DEVELOPMENTS INC.
LEDMAR INVESTMENTS INC,
SHARJOD HOLDINGS INC.
FLORDALE HOLDINGS LIMITED
RABARDO CORPORATION
AT2960459 12012/03/06 |Charge 2220277 ONTARIO INC, VISRAM, ZAHERALL
AT2962763 2012/03/09 | Charge 2220277 ONTARIO INC, 932005 ONTARIO INC.
AT2986827 12012/04/11 |Postponement 932005 ONTARIO INC. VISRAM, ZAHERALI
AT3095262 [2012/08/07 |Notice 2220277 ONTARIO INC. VISRAM, ZAHERALI
AT3095296 i2012/08/07 [Postponemment 932005 ONTARIQ INC., VISRAM, ZAHERALI
AT3141028 2012/16/01 [Notice 2220277 ONTARIO INC. VISRAM, ZAHERALL
AT3141050-12012/10/01-{Postponement 932005 ONTARIO INC. VISRAM, ZAHERALI
AT3195583 {2012/12/12{Charge 2220277 ONTARIO INC, HARBOUR FIRST MORTGAGE FUND
GP INC.
AT3195584 {2012/12/121No Assgn 2220277 ONTARIO INC, HARBOUR FIRST MORTGAGE FUND
Rent Gen GP INC.
AT3292231 [2013/05/03 |Charge 2220277 ONTARIO INC, GOLDCARD INC,
AT3413716 {2013/09/24 |Charge 2220277 ONTARIO INC, CVC ARDELLINI INVESTMENTS
INC.
AT3413748 |2013/09/24 |No Assgn 2220277 ONTARIO INC, CVC ARDELLINI INVESTMENTS
Rent Gen INC.
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AT3894600

2015/05/28 | Transfer of
Charge

B & M HANDELMAN INVESTMENTS
LIMITED

JRS CAPITAL MANAGEMENT CORP.
HARZAHAYV HOLDINGS INC.

M. HIMEL HOLDINGS INC.

UNION FELT PRODUCTS INC.
BRENKIDS INC.

STEELE VALLEY DEVELOPMENTS
LIMITED

1530468 ONTARIO LTD,

GOLDMAN, JENNIFER

STANDING DEVELOPMENTS INC,
LEDMAR INVESTMENTS INC.

VISRAM, ZAHERALI

Order

JUSTICE (COMMERCIAL LIST)

SHARJOD HOLDINGS INC,

FLORDALE HOLDINGS LIMITED

RABARDO CORPORATION
AT3894601 |2015/05/28 |Notice $2 2220277 ONTARIO INC. VISRAM, ZAHERALI
AT4005932 [2015/09/10 |Charge $525,000 12220277 ONTARIQO INC, ACCOMPLISH CAPITAL INC.
AT4065515 [2015/11/13 [Charge $600,000 12220277 ONTARIO INC, 9480536 CANADA INC,
AT4297814 |2016/08/02 |Charge $5,500,00012220277 ONTARIO INC., AM-STAT CORPORATION
AT4297815 |2016/08/02 [No Assgn 22202777 ONTARIO INC. AM-STAT CORPORATION

Rent Gen

AT4522643 |2017/03/29 |Notice 9480536 CANADA INC, 2220277 ONTARIO INC,
AT4645669 {2017/08/02|Apl Court ONTARIO SUPERIOR COURT OF A. FARBER & PARTNERS INC.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Cavenants

Reg. No. Date Type Amount |Parties 'rom Parties To
63BA1267 {1978/05/31|Plan

Boundaries

Act
CA65043  |1989/12/08 [Agreement CITY OF TORONTO
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SCHEDULE “B”
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CA65043  {1989/12/08 |Agreement CITY OF TORONTO




30494389.4




THIS IS EXHIBIT F
TO THE AFFIDAVIT OF
LEI GUO
SWORN BEFORE ME THIS
2" DAY OF MARCH, 2018

L b

A COMM SSI(W, ETC.



Court File No. CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MY ) MONDAY, THE 29%
- )
JUSTICE H,a thi 3/ ) DAY OF JANUARY, 2018
BETWEEN:
ZAHERALI VISRAM
Applicant
=and ~
2220277 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985 C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C-43, AS AMENDED

APPROYAL AND VESTING ORDER

THIS MOTION, made by A, Farber & Pariners Inc., in its capacity as the Court-
appointed receiver (in such capacity, the “Receiver™), without security, of all the assets,

undertakings and properties of 2220277 Ontario Inc. (the “Debtor”) acquired for, or used in

relation to a business carried on by the Déb_tor,-, for an order, inter alia, approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the
Receiver, as vendor, and 650 Bay Holdco Inc. (the “Purchaser”), as purchaser, dated October 3,
2017 (the “Sale Agreement”), a copy of which is attached as Appendix “F” to the Sixth Report

of the Receiver dated January 17, 2018 (the “Sixth Report”), and vesting in the Purchaser, or as



it may direct, the Debtor’s right, title and interest in and to the property described as the
“Purchased Assets” in the Sale Agreement (the “Purchased Assets™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Sixth Report and appendices thereto, and on hearing the submissions

of counsel for the Receiver, the Purchaser, the Applicant and such other counsel as were present,

1. THIS COURT ORDERS that the timing and method of service of the Notice of Motion
and Motion Record be and is hereby abridged and validated and this Motion is properly

returnable today.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the Receiver is hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion. of the Transaction and

for the conveyance of the Purchased Assets to the Purchaser, or as it may direct

3. THIS COURT ORDERS AND DECLARES that upon the. delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Receiver's Certificate”), all of the Debtor’s right, title and interest in and to the Purchased
Assets described in the Sale Agreement, including, without limitation, all of the Debtor’s right,
title and interest in and to the Real Property (as defined herein) listed on Schedule “B” hereto,
shall vest absolutely in the Purchaser, or as it may direct, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, ‘trusts or
deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or
other financial or monetary claims, whether or not they have aitached or been perfected,

registered or filed and whether secured, unsecured or otherwise (collectively, the “Claims™)



including, without limiting the generality of the foregoing: (i) any encumbrances or charges
created by the Order of the Honourable Justice Mesbur dated August 1, 2017; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property ‘Security
Act (Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule ““C” hereto (all of ‘which are collectively referred to as the “Encumbrances”, which
term shall not'include the permitted encumbrances, easements and restrictive covenants listed of
Schedule “D”) and, for greater certainty, this Court orders that all of the Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets,

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser; or as it may direct, as the owner of the subject real property
identified in Schedule “B” hereto (the “Real Property™) in fee simple, and is hereby directed to
delete and. expunge from title to the Real Property all of the Claims listed in Schedule “C”

hereto.

5. THIS COURT ORDERS ‘that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respeet to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold dnd remained in the possession ot control of

the person having that possession or control immediately prior to the sale.



6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.
7. THIS COURT ORDERS that, notwithstanding:
(2)  thependency of these proceedings;

(b)  any applications for a bankmptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications: and
(c) any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser, or as it may direct, pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or ‘unfairly

prejudicial conduct pursuant to any applicable federal or provineial legislation.

8. 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 térms of this Order:

ENTERED AT / INSCRIT A TORONTO
ON/ BOOKNO:
LE / DANS LE REGISTRE NOC:

JAN 29 2018

PER [ PAR: ‘\&



Schedule “A” — Form of Receiver’s Certificate

Court File No. CV-17-11811-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ZAHERALI VISRAM
Applicant

- and -

2220277 ONTARIO INC.
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S8.C. 1985 C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, C. C-43, AS AMENDED
RECEIVER’S CERTIFICATE
RECITALS
L Pursuant to an Order of the Honourable Justice Mesbur of the Ontario Superior Court of

Justice (Commercial List) (the “Court™ dated August 1, 2017, A. Farber & Partners Inc.

(“Farber”) was appointed as receiver (in such capacity, the “Receiver”), without security, of all

of the assets, undertakings and properties of 2220277 Ontario Inc. (the “Debtor”) acquired for,
or used in relation to a business carried on by the Debtor, including the proceeds thereof (the
“Property”).

1. Pursuant to an Order of the Court dated January 29, 2018, the Court approved the

agreement of purchase and sale between the Receiver, as vendor, and 650 Bay Holdco Inc. (the



“Purchaser”), as purchaser, dated October 3, 2017 (the “Sale ,Agr‘eemvent”), and provided for
the vesting in the Purchaser, or as it may direct, of all the Debtor’s right, title and interest in and
to the Purchased Assets (as defined in the Sale Agreement), which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
certificate confirming: (i) the payment by the Purchaser of the purchase price for the Purchased
Assets; (ii) that the conditions to closing as set out in the Sale Agreement have been satisfied oF
waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction 6f the Receiver.

1. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale. Agreement.

THE RECEIVER CERTIFIES the following:
1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable.on the closing date pursuant to the Sale Agreement:

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Receiver; and

4. This Certificate was delivered by the Receiver at [TIME] on

[DATE].




A. FARBER & PARTNERS INC., solely in its
capacity as the Court-appointed receiver of the
Debtor, and not in its personal capacity or in any
other capacity

Per:

Name:
Title:



Schedule “B” — Legal Description of the Real Property
PIN 21199-0067 (LT)

PT LT 2 PL 60 TORONTO AS IN CA720524; CITY OF TORONTO
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Schedule “C” - Instruments to Be Deleted from Title to Real Property

Reg. No.  [Date

Type -

Parties From

Parties To

AT2228544 12009/11/13 | Trans Power

Sale

B & M HANDELMAN INVESTMENTS
LIMITED

JRS CAPITAL MANAGEMENT CORP,
TEPERMAN, MARVIN

HARZAHAV HOLDINGS LIMITED
M. HIMEL HOLDINGS INC.

UNION FELT PRODUCTS INC.
BRENKIDS INC.

STEELE VALLEY DEVELOPMENTS
LIMITED

2220277 ONTARIO INC.

1530468 ONTARIQ LTD,
GOLDMAN, JENNIFER
STANDING DEVELOPMENTS INC.
LEDMAR INVESTMENTS INC.
SHARJOD HOLDINGS INC.,
FLORDALE HOLDINGS LIMITED
B RABARDO CORPORATION ; ..
AT2228545 [2009/11/13 Charge 2220277 ONTARIO INC. B.& M HANDELMAN INVESTMENTS
v LIMITED
JRS CAPITAL MANAGEMENT CORP,
TEPERMAN, MARVIN
HARZAHAV HOLDINGS LIMITED
M. HIMEL HOLDINGS INC.
UNION FELT PRODUCTS INC.
BRENKIDS INC.
STEELE VALLEY DEVELOPMENTS
LIMITED
1530468 ONTARIO LTD,
GOLDMAN, JENNIFER
STANDING DEVELOPMENTS INC.
LEDMAR INVESTMENTS INC.
SHARJOD HOLDINGS INC.
FLORDALE HOLDINGS LIMITED
‘ RABARDO CORPORATION
AT2960459 |2012/03/06 Charge 2220277 ONTARIGINC. VISRAM, ZAHERALI
AT2962763 [2012/03/09 Charge 2220277 ONTARIOINC. 932005 ONTARIO INC.
AT2986827 [2012/04/1 1 |Postponement 932005 ONTARIO INC. VISRAM, ZAHERALI
AT3095262 12012/08/07 |Notice 2220277 ONTARIOINC. VISRAM, ZAHERALIL
AT3095296 12012/08/07 |Postponement 932005 ONTARIO INC. VISRAM, ZAHERALI
JAT3141028 [2012/10/01 |Notice 2220277 ONTARIO INC: VISRAM; ZAHERATLI
AT3141050 12012/10/01 |Postponement 1932005 ONTARIOQ INC. VISRAM, ZAHERALI
AT3292231 |2013/05/03 |Charge 2220277 ONTARIO INC, GOLDCARD INC.
AT3413716 [2013/09/24 Charge. 2220277 ONTARIO INC. CVC ARDELLINI INVESTMENTS
INC.
AT3413748 12013/09/24 [No Assgn 2220277 ONTARIO INC. CVC ARDELLINI INVESTMENTS
Rent Gen INC.
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Assignment of

Rents-General

AT3894600 [2015/05/28 | Transfer of B & M HANDELMAN INVESTMENTS [VISRAM, ZAHERALI
Charge LIMITED
JRS CAPITAL MANAGEMENT CORP.
TEPERMAN, MARVIN
HARZAHAV HOLDINGS LIMITED
M. HIMEL HOLDINGS INC.
UNIONFELT PRODUCTS INC.
BRENKIDS INC.
STEELE VALLEY DEVELOPMENTS
LIMITED
1530468 ONTARIO.LTD.
GOLDMAN, JENNIFER
STANDING DEVELOPMENTS INC.
LEDMAR INVESTMENTS INC.
SHARJOD HOLDINGS INC.
FLORDALE HOLDINGS LIMITED
. RABARDO CORPORATION
AT3894601 [2015/05/28 |Notice $2 2220277 ONTARIO INC; VISRAM, ZAHERALI
AT4005932 12015/09/10|Charge $525,000 [2220277 ONTARIO INC. ACCOMPLISH CAPITAL INC.
AT4065515 12015711713 Charge $600,000 12220277 ONTARIO INC, 94380536 CANADA INC.
AT4297814 [2016/08/02 Charge $5.500,000 2220277 ONTARIO INC. AM-STAT CORPORATION
AT4297815 12016/08/02|No Assgn 2220277 ONTARIO INC. AM-STAT CORPORATION
Rent Gen
AT4522643.|2017/03/29 |Notice 9480536 CANADA INC, 2220277 ONTARIO INC,
AT4645669 |2017/08/02 | Ap] Court ONTARIO SUPERIOR COURT OF A. FARBER. & PARTNERS INC.
Order JUSTICE (COMMERCIAL LIST)
ATA700161 12017/10/05 | Transfer of AM-STAT CORPORATION LALU CANADA INC.
Charge
ATA704662 |2017/16/13 |Notice AM-STAT CORPORATION LALU CANADA INC.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants

\Reg. No.  Date Type Amount _|Parties From Parties To
63BA1267 |1978/05/31 |Plan

Boundaries

Act
CA65043  [1989/12/08 |Agreement CITY OF TORONTO
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THIS IS EXHIBIT G
TO THE AFFIDAVIT OF
LEI GUO
SWORN BEFORE ME THIS
2" DAY OF MARCH, 2018

A COM 'SSIOWTC.



'AGREEMENT OF PURHASE AND SALE MENDING AGREEMENT (“Agreement”)
Dated the 12 day of February, 2018

BETWEEN:
A, FARBER & PARTNERS INC. in 1ts capacity as the Court-appomted
receiver of 2220277 Ontarro Inc.
(the “Receiver”)
- and —
650 BAY HOLDCO INC.
(the “Purchaser”)
WHEREAS:

(a)  The Receiver and the Purchaser entered into the Agreement of Purchase and Sale,
dated October 3 2017 (the “Purchase Ag: eement”)

(b) The Purchaser requested an Imttal extensron of the Closmg Date to February 28,
2018, which was agreed to by the Recelver

() The Purchaser requested a further extension of the Closing Date to March 16,
2018; and

(d)  The Receiver agreed to the Purchaser’s 1equest fora f‘urther extension, subjeot to
the terms set forth herein, '

NOW THEREFORE, in consideration of the premises and covenants herein contained and for
other good and valuable consideration, the receipt' and sufficiency of which ‘is hereby
acknowledged by the parties hereto, the parties agree as follows:

1. Definitions

1.1 Capitalized terms used herein, inclu’dihg the recitals heretb, shall’ heve the meaﬁing’s :
ascribed thereto in the Purchase Agreement, as amended hereby, unless otherwise defined herein,



2, Deposit

2,1  Within one (1) Business Day of the date of this Agreement, the Purchaser shall pay to the
Receiver, by bank draft or wire transfer of immediately avallable funds, an additional deposn: of

$300,000 (the “Additional Deposrt”)

22 Allreferences to “Deposit” in the Purchase Agreement shall mclude both the Deposit and
the Additional Deposit. :

3. Extension Fee

3.1  As consideration for the Receiver’s agreement to an extension of the Closing Date, the
Purchaser shall pay to the Receiver, by bank draft or. wire transfer of immediately available
funds, an extension fee of $25,000 (the “Extension Fee™), The Extension Fee is due and payable
within one (1) Business Day of the date of thrs Agreement

4. Adjustments

4,1  Section 4.5(1) of the Purchase Agt: eement is hereby amended to provide that the Purchase
Price shall be adjusted as of February 28, 2018,

.5, Miscellaneous

5.1  This Agreement is supplemental to the Purchase Agreement and forms part of, and has
the same effect as though incorporated in, the Purchase Agreement. Except as amended hereby,
the Purchase Agreement remains in full force and effect and is hereby ratrﬁed and confirmed in

all respects.
5.2 Time shall be of the essence of this Agreement.
5.3  This Agreement shall become effective as of the date hereof‘

5.4  This Agreement- shall be govemed by and construed in accordance with the laws of the
Provinge of Ontario and the laws of Canada applrcable therein. I

55  This Agreement may be executed m any number of counterparts, each of which when
executed and delivered shall be: deemed to be'an original and ‘'such counterparts together shall
constitute one and the same agreement “The delivery of a facsimile or other electronic copy of
an executed counterpart of this Agreement shall be desmed to be valid execution and delivery of

this Agreement.

[Signature page follows]



The parties have executed this Agreement as of the date first above written

A. FARBER & PARTNERS INC, solely in its
" capacity as't ”‘ourt—appomted receiver of 2220277
" Ontario Ing., and not in rsonal or corporate

ppi WQQ o

' Name. N .‘TU ,/_;,_KT—' /Iq / 7'2/{7/—5‘2. _

. Tlﬂe/ W N zjn?p %/L

Lhave authonty 10 bmd the corporatlon

650 BAY HOLDCO INC. |
Per.” o Wﬁ
Name:  lof Guo 1
Tltle‘ B{f‘efj&ff . o

1 have authority to bind the corporation




THIS IS EXHIBIT H
TO THE AFFIDAVIT OF
LEI GUO
SWORN BEFORE ME THIS
2" DAY OF MARCH, 2018

T ™

K COMMISSIONER, ETC.



401 BAY STREET, SUITE 2410, Box 24

TORONTO, ONTARIO MS5H2Y4
WWW.GOLDMANHINE.COM
Robert P. Hine

T: 416-867-8632 (direct)
GOLDMAN HINE v T: 416-867-9700 (general)
BARRISTERS F: 416-867-9103
r.hine@goldmanhine.com

October 11, 2017 Our File No.: 172996

Via Email and Fax (905) 276-2298

Keyser Mason Ball LLP

Barristers & Solicitors

4 Robert Speck Blvd., Suite 1600
Mississauga, Ontario L4Z 151

Attention: Evan Karras

Re: In the Matter of an Arbitration Pursuant to Section 17.2 of the Amended and Restated
Limited Partnership Agreement, Effective as of July 29, 2016, between 650 Bay GP
Inc., 9329293 Canada Inc., Evan Karras et al. (the “Limited Partnership Agreement”)

Dear Sir,
We act for 650 Bay Limited Partnership and 650 Bay GP Inc.

Please find attached our clients® Notice of Arbitration served upon you pursuant to Article 14 of
the Limited Partnership Agreement. I will shortly advise of the arbitrator whom I propose be

appointed by the parties.

Yours truly,

GO AN LLP
Robert P. Hine -

RPH:

cc. client

cc. Amy Delisle
cc. Alfred Schorr



IN THE MATTER OF AN ARBITRATION PURSUANT TO SECTION 17.2 OF THE
AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT, DATED

JULY 29,2016 :
BETWEEN:

650 BAY LIMITED PARTNERSHIP and 650 BAY GP INC.

Claimants
and

9329293 CANADA INC. and EVAN KARRAS

Respondents

NOTICE OF ARBITRATION

WHEREAS the 650 Bay Limited Partnership (650 Bay LP”) was constituted by the filing ofa
Declaration on July 12, 2016 and was registered as a limited partnership under the laws of the

Province of Ontario;

AND WHEREAS 650 Bay GP Inc., as General Partner of 650 Bay LP (“650 Bay GP”), and,
inter alia, 9329293 Canada Inc. (“932 Canada”), as Limited Partner, and Evan Karras
(“Karras™), as Principal of 932 Canada, have entered into an Amended and Restated Limited

Partnership Agreement, dated as of July 29, 2016 (the “650 Bay LP Agreement”);

AND WHEREAS 932 Canada is the beneficial owner of one limited partnership unit (an “LP
Unit”) out of a total of 6,501 issued and outstanding LP Units in 650 Bay LP, which sole LP unit

is held by 2220277 Ontario Inc. (“222 Ontario”) as bare trustee and nominee for 932 Canada;

AND WHEREAS neither of the Respondents holds any shares of 650 Bay GP, or has any other

interest therein, either directly or beneficially;
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AND WHEREAS the Claimant, 650 Bay LP, is the sole beneficial owner of properties
municipally known as 57 Elm Street (“57 Elm”), 59 Elm Street (“59 Elm”) and 61 Elm Street
(“61 Elm®), in the City of Toronto, in the Province of Ontario (collectively, the “Elm Street

Properties”);

AND WHEREAS title to 57 Elm is registered and held by 57 Elm HoldCo Inc. (57 EImCo™),
title to 59 Elm is registered and held by 59 Elm HoldCo Inc. (“59 EImCo”) and title to 61 Elm is

registered and held by 61 Elm HoldCo Inc. (“61 EImCo™);

AND WHEREAS the Claimant, 650 Bay GP, is the sole shareholder of each of 57 ElmCo, 59
ElmCo and 61 ElmCo (collectively, the “Nominees™), which corporations are the registered title

holders to the Elm Street Properties as nominee and bare trustee for the Claimant, 650 Bay LP;

AND WHEREAS the General Partner, 650 Bay GP, may, pursuant to Section 17.2 of the 630
Bay LP Agreement, submit the Partners, as defined in the 650 Bay LP Agreement, to binding
arbitration with respect to matters pertaining to the assets and undertaking of the Partnership and

the rights of the Limited Partners;

17.2 Arbitration

In the event of any dispute, claim, question or difference between or
among any parties relating to any matter, other than the fair market value
of a Partnership Interest, which is subject to Section 6.13, may be settled
by Arbitration under this Agreement and any Partner may, by written
notice (the “Arbitration Notice”) to the other party or parties, require
same to be settled by arbitration pursuant to and in accordance with the
provisions of the Arbitrations Act, 1991 (Ontario).

AND WHEREAS disputes have arisen between the parties to the 650 Bay LP Agreement

concerning matter to which Section 17.2 applies;
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NOW THEREFORE 650 Bay GP hereby commences the within arbitration pursuant to section

17.2 of the 650 Bay LP Agreement, as general partner, and in the name of, and on behalf of, 650

Bay LP.

CLAIM

1. The Claimants claim against the Respondents:

Damages for breach of contract, breach of trust, conversion, misrepresentation
and unjust enrichment and slander of title in the amount of $5,000,000, or such

other amount as may be determined by the Arbitrator;

An Arbitral Award declaring that the Respondents, or either of them, directly or
indirectly, either in person or through a corporation or corporations of which
Karras is a sole directing mind, have improperly purported to lease residential and
commercial space in the Elm Street Properties to third parties without the

knowledge, consent or authority of the Claimants or of the Nominees;

An Arbitral Award declaring that the Respondents, directly or indirectly, either in
person or through a corporation or corporations of which Karras is a directing
mind, have improperly occupied and improperly continues to occupy all, or a
portion of, the premises of 61 Elm without authority and without paying

occupation rent or other remuneration to the Claimants or to 61 ElmCo;

An Arbitral Award declaring that the Respondents have been improperly
collecting rent and other money, or has improperly caused rent and other money
to be collected (the “Illegal Rent”), from tenants occupying the Elm Street
Properties and have been converting these funds to their own use, or for their own

benefit, without the knowledge, consent or authority of the Claimants or of the
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Nominees, which improper conduct is continuing as of the date of this Notice of

Arbitration;

An Arbitral Award declaring that all of the past and continuing payments
constituting the Illegal Rent are subject to a constructive or resulting trust in

favour of the Claimants, or of the Nominees, arising by operation of law;

An Arbitral Award declaring that the Respondents have no interest in the Elm
Street Properties that would entitle the Respondents to register a certificate of

pending litigation or a caution on title to any of the Elm Street Properties;

An Arbitral Award directing the tracing and accounting of all Illegal Rent and
directing the Respondents to disgorge to the Claimants all Illegal Rent which the
Respondents, or either of them, have collected, or which they have caused to be

collected, as of the date of the Award,

An Arbitral Award directing the Respondents to provide the Claimants with
vacant possession of 61 Elm or otherwise to vacate such premises at 61 Elm as
the Respondents are occupying, directly or indirectly, either in person or through

a corporation or corporations of which he is the sole directing mind;

An Arbitral Award directing the Respondent, 932 Canada, to deliver, or to cause
to be delivered, to 650 Bay GP the sole limited partnership unit in the 650 Bay LP

of which 932 Canada is the beneficial owner;

An Interim Arbitral Award directing Karras to forthwith discharge or vacate the
caution which Karras caused to be registered on title to each of the Elm Street

Properties on September 1, 2017 and to pay damages for unlawful occupancy and
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falsely purporting to lease property beneficially owned by 650 Bay LP;

An Interim Arbitral Award directing the Respondents to produce to the Claimants
copies of all leases and any other agreements which the Respondents, or either of
them, has entered into, or which either Respondent has caused any corporation to

enter into, with any and all tenants of the Elm Street Properties;

An interim Arbitral Award directing the Respondents to cease holding themselves
out, either directly or indirectly, to members of the public, including any and all
tenants of the Elm Street Properties, as a representatives or agents of the
Claimants or of the Nominees, or as legal or beneficial owners of any of the Elm

Street Properties;

An interim Arbitral Award directing the Respondents to cease interfering with the
Claimants’ management of the Elm Street Properties and restraining the
Respondents from, directly or indirectly, purporting to sell, transfer, assign, gift,
pledge, mortgage, lease or, in any way, waste, alienate or encumber any of the
Elm Street Properties without further order of the Arbitrator or the written consent

of the Claimants;
An Interim Arbitral Award directing the Respondents to:

i Preserve any and all banking, financial, accounting, bookkeeping and
other business records, including, but not limited to all bank statements,
income tax returns, ledgers, Minute Books, corporate resolutions, financial
statements and invoices of each of the Respondents (collectively the

“Business Records”);
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ii. Requiring the Respondents to produce and deliver up to the Claimants

copies of the Business Records at the Respondents® expense; and

iii. Restraining the Respondents from trespassing on the Elm Street

Properties, either directly, or by causing their agents or representatives to

do so;

0. Such interim, interlocutory or permanent injunctive orders as may be deemed
necessary to give effect to any of the above relief or to restrain the Respondents

from taking any further wrongful actions;

p. Pre- and post-judgment interest in accordance with the Courts of Justice Act,

R.S.0. 1990, c. C-43, as amended, including particularly ss. 128 and 129,

respectively;

q. Costs of this Arbitration on a full indemnity basis, including HST and any other

applicable taxes; and

r. Such further and other relief as the Arbitrator deems just.
The Parties
2. 650 Bay LP was established for the purposes of acquiring and redeveloping four

adjoining properties, comprising the three Elm Street Properties, as well as property
municipally known at 55 Elm Street/650 Bay Street, in the City of Toronto, in the
Province of Ontario (“650 Bay Street”). Legal descriptions of the Elm Street Properties

and of 650 Bay Street are attached hereto as Schedule “A”.

3. 650 Bay LP consists of a general partner, 650 Bay GP, and two limited partners, 650 Bay
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Lalu LP Holdings Inc. (“Lalu Holdings), and the Respondent, 932 Canada (collectively,
the “Limited Partners”). Lalu Holdings is a wholly-owned subsidiary of Lalu Canada

Inc. (“Lalu Canada”), which is a developer of commercial and residential properties.

4, As of the date of this Notice of Arbitration, a total of 6,501 LP Units have been

subscribed for and issued. Lalu Holdings is the holder of 6,500 LP Units.

5. 932 Canada is the beneficial holder of a single LP Unit, which is held by 222 Ontario as
nominee and bare trustee for 932 Canada. 222 Ontario also is the registered title holder to

650 Bay Street.

6. On August 1, 2017, A. Farber & Partners Inc. (the “Receiver”) was appointed receiver of

all of the assets, business and affairs of 222 Ontario by Order of the Honourable Justice

Mesbur.
7. The Respondent, Karras, is the sole shareholder and sole directing mind of both 932
Canada and 222 Ontario.

The 650 Bay LP Agreement and the Evan Transfer Agreement

8. The General Partner, 650 Bay GP, the two limited partners, Lalu Holdings and 932
Canada, Karras, and the Nominees are all parties to the 650 Bay LP Agreement, made as

of July 29, 2017.

9. The Claimants, the Respondents and 222 Ontario also entered into a Share Transfer
Agreement, made as of July 29, 2017 (the “Evan Transfer Agreement”), pursuant to
which Karras was to sell all of the issued and outstanding shares of 222 Ontario (the
“Purchased Shares”) to 650 Bay LP, subject to certain conditions, representations,

obligations and warranties.
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As 650 Bay Street was wholly owned by 222 Ontario, the sale of the Purchased Shares

would also have transferred beneficial ownership of 650 Bay Street to 650 Bay LP.

The obligations of 222 Ontario that are set out in the Evan Transfer Agreement are
guaranteed by the Respondents in the 650 Bay LP Agreement. The Respondents also
gave specific covenants that they would cause 222 Ontario to fulfil its obligations in the

Evan Transfer Agreement.

Pursuant to the provisions of the 650 Bay LP Agreement:

The Claimant, 650 Bay LP, was to purchase the Elm Street Properties from
companies owned by Karras for an aggregate purchase price of $7.2 million, of
which 75% was to be financed by a mortgage. The balance of the purchase price

was to be paid by Lalu Holdings as a capital contribution to 650 Bay LP;

Title to the Elm Street Properties was to be held by the Nominees, who were to be

incorporated for that purpose;

Thereafter, 650 Bay LP was to purchase all of the issued and outstanding shares

of 222 Ontario, on terms set out in the Evan Transfer Agreement; and

By purchasing 222 Ontario, 650 Bay LP would indirectly acquire beneficial
ownership of 650 Bay Street and of certain plans, drawings, rezoning applications
and other documents (the “Plans and Studies™) obtained or produced by 222
Ontario with respect to the development of a mixed use commercial and high-rise
residential condominium project to be constructed on 650 Bay Street and the Elm

Street Properties (the “Project”).

Pursuant to section 4.1 (b) of the 650 Bay LP Agreement, 932 Canada (referred to as
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“KarrasCo” in the 650 Bay LP Agreement) was to make a capital contribution to the
Partnership in exchange for LP Units, the number of which was dependent upon the “650

Bay Purchase Price”.

Pursuant to Schedule “C” of the 650 Bay LP Agreement, the 650 Bay Purchase Price
means the “Closing Date Purchase Price for the Purchased Shares™ of 222 Ontario as set

out in the Evan Transfer Agreement.

Pursuant to section 2.2 of the Evan Transfer Agreement, the transfer of the Purchased

Shares was to occur on or before Monday, August 29, 2016.

Pursuant to section 2.3 of the Evan Transfer Agreement, the purchase price of the
Purchased Shares was to be $7,000,000 adjusted to account for the aggregate debt of 222
Ontario (the “Closing Date Debt”) to be determined on the day before closing. The
purchase price was to be paid and satisfied by the issuance of LP Units to Karras, or as he

might direct.

If the Closing Date Debt was less than or equal to $8,000,000, 650 Bay LP was to issue
3,499 LP units to Karras or at his direction, increasing his legal or beneficial interest in
650 Bay LP to 3,500 LP Units or 35% of the total. If the Closing Date debt was greater
than $8,000,000, the number of LP Units which Karras was to receive were to be

propoﬁionate!y reduced.

At all material times, both the Claimants and the Respondents knew that a number of

mortgages had been registered against 650 Bay Street,

As set out in Schedule 4.1(k) of the 650 Bay LP Agreement, eight different mortgages

(the “650 Bay Mortgages™) had been registered on title to 650 Bay Street as of July 29,
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2016 . The face value of these mortgages exceeded $10,000,000.
Pursuant to section 4.1(j) of the 650 Bay LP Agreement:

a. Karras was to obtain a discharge of some of the 650 Bay Mortgages so as to
reduce 222 Ontario’s aggregate debt, including contingent liabilities, to

approximately $8 million before 650 Bay LP acquired 222 Ontario’s shares; and

b. Karras represented and warranted that he has provided full, true and complete
copies of all documents and information respecting 222 Ontario and its aggregate

debt.

At all material times, only the Respondents had access to mortgage discharge statements
and other information and documentation necessary to determine the total aggregate debt
of 222 Ontario and only the Respondents knew whether any of the 650 Bay Mortgages

disclosed in Schedule 4.1(k) were in defauit.

Accordingly, in order for the parties to determine the Closing Date Debt and thereby
determine the number of LP Units for which Karras was subscribing and satisfying his
capital commitment to the Partnership, section 2.4 of the Evan Transfer Agreement

required Karras to:

... prepare and deliver to the Purchaser [650 Bay LP] on the day prior to
the Closing an estimated closing statement ... as of the Closing Date in a
form acceptable to the Purchaser (the “Estimated Closing Statement”).

The Estimated Closing Statement was to set out calculations of the Closing Date Debt,
Closing Date Purchase Price and the number of LP Units for which Karras was to be

issued, as well as to provide details of all adjustments made to any of these calculations.

In breach of the Evan Transfer Agreement, Karras never provided an Estimated Closing
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Statement, nor did he ever provide the Claimants with mortgage discharge statements and
other documents and records necessary to determine the Closing Date Debt and the
Closing Date Purchase Price and therefore the number of LP Units for which Karras was

subscribing.

Karras also failed or refused to obtain the mortgagees’ consents to the transfer of
ownership of 222 Ontario to 650 Bay LP, without which 650 Bay LP was unable to
acquire ownership of 222 Ontario. Nor did he ever provide 650 Bay LP with any

evidence that the Purchased Shares were unencumbered.

As a result, 650 Bay LP was unable to acquire the Purchased Shares, no additional LP
Units have been issued to Karras and 650 Bay LP has been unable to acquire beneficial

ownership of 650 Bay Street or of the Plans and Studies.

Purchase of the Elm Street Properties

27,

In accordance with the provisions of the 650 Bay LP Agreement and in reliance on the
Respondents’ covenants and guarantees that the transfer of the Purchased Shares would
be completed in accordance with the Evan Transfer Agreement, 650 Bay LP entered into
three transfer agreements, each made as of July 29, 2016 (the “Elm Street Transfer

Agreements”), pursuant to which:

a. 650 Bay LP purchased 57 Elm from 8517878 Canada Inc. (851 Canada”) for

$2,400,000 and agreed to register title to this property in the name of 57 ElmCo;

b. 650 Bay LP purchased 59 Elm from 2414914 Ontario Limited (“241 Ontario”)
for $2,400,000 and agreed to register title to this property in the name of 59

ElmCo; and



28.

29.

30.

31

32.

33.

Page 12 of 22
c. 650 Bay LP purchased 61 Elm from 222 Ontario for $2,400,000 and agreed to

register title to this property in the name of 61 ElmCo.

At all material times, Karras was the sole registered officer and director and sole

shareholder of 851 Canada, 241 Ontario and 222 Ontario.

650 Bay LP and the Respondents were parties to all three of the Elm Street Transfer

Agreements.

The provisions of each of the Elm Street Transfer Agreements are substantially similar.
In each, the vendor represented and warranted, among other things, that it had not entered
into any lease, offer to lease, agreement or arrangement affecting or binding the property,
with the exception of a month-to-month tenant occupying the lower level premises in 59
Elm. As of July 29, 2016, the month-to-month tenant was paying rent in the amount of

$1,500 per month.

In accordance with the provisions of the 650 Bay LP Agreement and the Elm Street
Transfer Agreements, 650 Bay LP beneficially acquired the Elm Street Properties on

August 2, 2016.

In accordance with the 650 Bay LP Agreement, 75% of the purchase price of the Elm
Street Properties was paid by mortgage financing. Accordingly, on August 2, 2016, 650
Bay LP obtained mortgage financing in the amount of $5,500.000 and a mortgag’e‘ in that
amount the (“Am-Stat Mortgage”) was registered on title to the Elm Street Properties in

favour of Am-Stat Corporation (“Am-Stat”).

The proceeds of the Am-Stat Mortgage were partially used to pay the agreed purchase

price of the Elm Street Properties, with the balance paid in cash to the Partnership.
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Pursuant to the Am-Stat mortgage financing, the Am-Stat Mortgage was registered on
title to 650 Bay Street and Karras provided his personal guarantee of the Am-Stat

Mortgage.

Notwithstanding Karras’ guarantee, the Am-Stat Mortgage matured on July 29, 2017 and
went into default immediately thereafter. Am-Stat subsequently issued a notice of default.
The full amount then owing to Am-Stat, together with all outstanding interest, costs and
fees, was paid by Lalu Canada in exchange for an assignment of the Am-Stat Mortgage

and all security thereon.

Appointment of Receiver

36.

37.

In breach of section 2.4 of the Evan Transfer Agreement, Karras failed or refused to
provide 650 Bay LP with an Estimated Closing Statement. In breach of section 4.1(j) of
the 650 Bay LP Agreement, Karras failed or refused to discharge any of the 650 Bay

Mortgages.

Karras also failed or refused to provide the mortgagees’ consents to the transfer of
ownership of 222 Ontario. Absent these consents, the change of control of 222 Ontario to
be effected pursuant to the Evan Transfer Agreement would have caused each of the

mortgages registered on title to 650 bay Street to be immediately repayable.

38.

39.

As well, in breach of implied or explicit obligations in the Evan Transfer Agreement and
the 650 Bay LP Agreement, Karras failed or refused to maintain all of the 650 Bay

Mortgages in good standing.

On May 18, 2017, Zaherali Visram (“Visram”), commenced an application for the

appointment of A. Farber & Partners Inc. as receiver over the property, assets and
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undertakings of 222 Ontario (the “Receivership Application”).

Visram is identified in Schedule 4.1(k) of the 650 Bay LP Agreement and in Schedule
1.1(a) of the Evan Transfer Agreement as the holder of the first and second mortgages

over 650 Bay Street.

In an affidavit sworn on May 15, 2017 in support of the Receivership Application,

Visram swears, among other things, that:

a. He initially held only the Second Mortgage on 650 Bay Street but redeemed the
First Mortgage on May 28, 2015 after receiving the first mortgagee’s application

to appoint a receiver in March 2013;

b. He and 222 Ontario entered into a forbearance agreement on May 21, 2015 in
which 222 Ontario acknowledged that the amount then due and owing on the

Second Mortgage was $4,289,760;

c. On a number of occasions from September 2015 to January 2017, he agreed to
extend the maturity dates of the First and Second Mortgages, for which extensions

222 Ontario agreed to pay extension fees;

d. 222 Ontario provided him with a cheque in the amount of $50,000 issued by

756597 Ontario Limited (“756 Ontario™). Karras is the sole registered officer and

director of 756 Ontario;

e. In January 2017, he received a notice of sale under mortgage issued by CVC
Ardellini Investments Inc. (‘CVC”) in connection with its mortgage, which was
the Sixth Mortgage registered on title to 650 Bay Street. This notice of sale

indicated the CVC was then owed $3,492,449 by 222 Ontario; and
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f. The First and Second Mortgages registered on title to 650 Bay Street matured on
April 15, 2017. On April 18, 2017, counsel for the First and Second Mortgagee

issued demands for payment in the amount of $3,219,486.50 in connection with

the First Mortgage and $6,610,514 in connection with the Second Mortgage.

In breach of the representations and warranties he made in the Evan Transfer Agreement,

Karras failed to disclose any of the above information to the Claimants.

In particular, neither 222 Ontario nor the Respondents ever advised the Claimants of the
amounts due and owing by 222 Ontario to Visram or to CVC or that the First, Second and
Sixth Mortgage had gone into default or of any forbearance or other extension

agreements.

In breach of section 4.1(j) of the 650 Bay LP Agreement, Karras failed to obtain a
discharge of some of the 650 Bay Mortgages so as to reduce 222 Ontario’s aggregate
debt to approximately $8 million and Karras failed to provide 650 Bay LP with full, true
and complete copies of all documents and information respecting 222 Ontario and its
aggregate debt and with the mortgagees’ consents to the transfer of 222 Ontario’s

ownership.

CVC and Visram have issued demands for payment or notices of sale in the combined

amount of $13,322,449.50. The principal amounts of the other mortgages listed in

Schedule 4.1(k) of the LP Agreement total $1,950,000. Accordingly, the aggregate
amount of 222 Ontario’s debt appears to exceed $15 million. Even if Karras were still
able to transfer the shares of 222 Ontario to 650 Bay LP, Karras would not be entitled to

subscribe for any additional LP Units in exchange.

In any event, on August 2, 2016, the Honourable Madam Justice Mesbur of the Ontario
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Superior Court of Justice granted Visram’s request for an Order appointing a receiver
over the assets and business of 222 Ontario, including 650 Bay Street. Accordingly,
Karras is no longer able to transfer beneficial ownership of 650 Bay Street to 650 Bay LP

and the Claimants must now negotiate to purchase 650 Bay Street from the Receiver.

Karras has therefore further breached the terms of the 650 Bay LP Agreement and of the
Evan Transfer by failing to close the sale of the shares of 222 Ontario to 650 Bay LP,

which default can no longer be cured by Karras.

Accordingly, the Claimants seek an Arbitral Award directing 932 Canada to transfer its

sole LP Unit to 650 Bay GP.

Improper Lease Agreements

49.

50.

Karras is the directing mind of 932 Canada which is a beneficial owner of a single LP

Unit held by 222 Ontario as nominee and bare trustee.

Neither 932 Canada’s status as a limited partner nor any provision of the 650 Bay LP
Agreement, the Evan Transfer Agreement or any other agreement entered into by the
Claimants and the Respondents entitles Karras to manage the Elm Street Properties or

lease residential or commercial space therein.

51.

52.

Nevertheless, in or about mid-September 2017, the Claimants discovered that in or about
July, 2017 Karras had been improperly entering into leases for residential and
commercial space in 57 and 59 Elm Street, and that he was occupying 61 Elm for his own
use, or for the use of a company he controls, without the knowledge or consent of the

Claimants and without legal authority.

Karras has caused 756 Ontario to enter into at least one commercial tenancy lease without
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the Claimants’ knowledge or consent.

The number and terms of the leases which Karras has purported to enter into in respect to

the Elm Street Properties are within the knowledge of the Respondents and not the

Claimants.

The Claimants state that Karras has been improperly diverting lease payments and other
funds received from tenants at the Elm Street Properties and illegally converting these
funds for his own use or benefit, either directly, or indirectly through corporations that he
controls, including by causing 756 Ontario to provide funds to Visram in connection with

the First and Second Mortgage on 650 Bay Street.

The Claimants further state that Karras has been misrepresenting himself and/or the
company or companies through which he is carrying on business as either the owner of
the Elm Street Properties, or as the agents for the owner of the Elm Street Properties, and

has been collecting rent and other payments from the tenants.

None of the payments received by Karras, directly or indirectly, from the lease of
commercial and residential units in the Elm Street Properties have been disclosed or

accounted for by Karras to the Claimants.

The Claimants states that all of the rent and other payments received by Karras, either
directly, or indirectly through a company of which Karras is the controlling mind and
sole or majority shareholder, are impressed with a constructive or resulting trust in favour

of the Claimants.

Karras has Improperly Registered a Caution on the Elm Street Properties

58.

On September 1, 2017, Karras, wrongfully caused a Caution to be registered on title to
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the Elm Street Properties.

The Caution has been improperly registered as it fails to set out the interest in the land
claimed by Karras or to provide any basis for asserting a right to prevent the Claimants

from dealing with the land.

As well, the Caution was not registered pursuant to an arbitral award and was therefore

improperly registered in breach of section 17.2 of the 650 Bay LP Agreement.

On September 20, 2017, Karras, through counsel, advised that he would seek to register a

certificate of pending litigation on the Elm Street Properties.

The Claimants state that neither of the Respondents has any interest in the Elm Street
Properties that would permit the registration of a certificate of pending litigation or

justify the registration of a caution.

Damages Incurred by the Claimants

63.

64.

65.

650 has entered into negotiations with the Receiver for the purchase of 650 Bay Street.
Rather than assuming up to $8 million in mortgages and transferring up to 3499 LP Units
to Karras, or as he may direct, in exchange for his capital contribution, 650 Bay LP will

now have to pay cash.

In order to raise the necessary purchase money, 650 Bay LP will have to obtain financing
secured by new mortgages on 650 Bay Street and additional mortgages on the Elm Street
Properties, thereby incurring financing charges which would otherwise have been

avoided.

The Caution which Karras has caused to be registered on title to the Elm Street Properties

has created a cloud on title which may prevent or delay registration of the transfer of the
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Am-Stat Mortgage and which will prevent or delay obtaining the financing required by

650 Bay LP to purchase 650 Bay Street from the Receiver.

The Respondents’ failure or refusal to comply with their various covenants,
representations, warranties and contractual obligations and representations, as set out
herein, has delayed the commencement of the development of the Project by more than a
year, thereby increasing the carrying cost of the Elm Street Properties and the Bay Street

Property and negatively affecting the cash flow available for the development of the

Project.

Karras has intentionally acted to increase 650 Bay LP’s legal and other costs by
providing either of both 650 Bay LP and the Receiver with different leases containing

different terms for the identical premises being operated as a hotel.

The Respondents have been unjustly enriched without juristic reason by wrongfully
appropriating rents collected by them and for which the Claimants are entitled to relief as

claimed.

The Claimants state that Karras’ actions have damaged the Claimants’ goodwill and
reputation and have exposed the Claimants, directly or indirectly, to liability arising from

the occupation of the Elm Street Properties by tenants to whom Karras has unlawfully

pufported to lease space therein.

Security Agreement and Indemnity

70.

Pursuant to section 4.1 (c) of the 650 Bay LP, Karras agreed to grant a security interest
and pledge over all securities of 932 Canada and 222 Ontario to 650 Bay LP to secure the

obligations of Karras, 932 Canada and 222 Ontario under the Evan Transfer Agreement,
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the Elm Street Transfer Agreements and the 650 Bay LP.

In the event that 650 Bay LP enforces on that security, Karras further agreed to indemnify
fully and to hold 650 Bay LP and Lalu Holdings harmless and to reimburse or
compensate them for any loss, cost, claim or other liability, including legal fees and
expenses in connection with or related to the enforcement of the pledged securities and
any liability or obligation whatsoever of 932 Canada or 222 Ontario related to the Evan

Transfer Agreement, the Elm Street Transfer Agreements and the 650 Bay LP.

In the event of a default by the Respondents in respect to their obligations in the 650 Bay
LP Agreement, including the failure to close the Evan Transfer Agreement, the Claimants
have the contractual right to purchase the sole LP Unit held by 222 Ontario as nominee

and bare trustee for 932 Canada in accordance with the terms of the 650 Bay LP

Agreement.

General

73.

Date:

Such further and other grounds as counsel may advise.

October 11, 2017

GOLDMAN HINE LLP
Barristers

"401 Bay Street

Suite 2410, Box 24
Toronto, Ontario MSH 2Y4

Robert P. Hine (39484Q)

Tel: (416) 867-8632
Fax: (416)867-9103

Lawyers for the Claimants
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AND
TO:

EVAN KARRAS and 9329293 CANADA INC.

c/o KEYSER MASON BALL LLP
4 Robert Speck Blvd., Suite 1600
Mississauga, Ontario L4Z 1S1
Attention: Evan Karras

Fax: (905)276-2298

KEYSER MASON BALL LLP

4 Robert Speck Blvd., Suite 1600
Mississauga, Ontario L4Z 1S1

Amy M. Delisle

Fax: (905) 276-2298
Email: adelisle@kmblaw.com
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Schedule “A”

55 Elm Street/650 Bay Street

PT LT 2 PL 60 TORONTO AS IN CA720524; CITY OF TORONTO PIN 21199-0067 (LT)

57 Elm Street

PT LT 2 PL 60 TORONTO AS IN EP149219; CITY OF TORONTO PIN 21199-0068 (LT)

59 Elm Street

PT LT 2-3 PL 60 TORONTO AS IN CA730655; CITY OF TORONTO PIN 2199-0069 (LT)

61 Elm Street

PT LT 2-3 PL 60 TORONTO AS IN CT997432; DESCRIPTION MAY NOT BE
ACCEPTABLE IN THE FUTURE AS IN CT997432; CITY OF TORONTO PIN 21199-0070

1Y)
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Robert Hine

— .
From: Steve Graff <sgraff@airdberlis.com>
Sent: October-11-17 4:08 PM
To: 'Van Allen, Sara-Ann’
Cc Ian Aversa; 'Phil Lefko’; Robert Hine; 'Stuart Mitchell’
Subject: Arbitration regarding Karras et al.
Attachments: Notice of Arbitration.650 BAY.FINAL.pdf

Hi Sara-Ann.

As you are aware, we act on behalf of the fimited partnership known as 650 Bay Limited Partnership and its General Partner,
650 Bay GP. We also act on behalf of 650 Bay Holdco Inc. (“650 Holdco”) in connection with its proposed acquisition of
the property municipally known as 650 Bay Street (the “Property”) pursuant to an Agreement of Purchase and Sale dated
October 3, 2017.

The attached Notice of Arbitration is being provided to you for your records in advance of its broader circulation. The claim
is self-explanatory but primarily relates to the claim that our clients have against both 9329293 Canada Inc. (“932") and
Evan Karras, including, the claim to the unit in 650 Bay LP which is held in the name of 2220277 Ontario Inc. (*2227), one
of the respondents to the Receivership Application as bear trustee and nominee for Mr. Karras’ numbered company, 932.

We do not believe that the attached proceedings have any bearing upon the Receiver or the receivership but, again, wanted
to give you advance notice of same so that this proceeding and the information contained therein does not come to you
without your advance knowledge. This will likely be served on 932 and Mr. Karras today.

Steven L. Graff

{ 416.885.7726
W 416.894.5090
¥ 416.863.1518
£ sgrafi@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800
Toronto, Canada M5J 2T9 | airdberlis.com

AIRD BERLIS |

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
if you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.




Robert Hine

MR -
From: Van Allen, Sara-Ann <sara.vanallen@dentons.com>
Sent: October-11-17 4:28 PM
To: Steve Graff
Cc: Tan Aversa; 'Phil Lefko'; Robert Hine; 'Stuart Mitchell’
Subject: RE: Arbitration regarding Karras et al.

| have not read nor digested this in its entirety, but on who exactly will you be serving it? | note it discloses the amount of
the SHB, which, for a few reasons and out of an abundance of caution, we redacted from our materials.

Sara-Ann Van Allen
Associate

D +1 416 863 4402
sara.vanallen@dentons.com
Bio | Website

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

KAk Salans FMC SNR Denton McKenna Long

Dentions is a global legal practice providing client services worldwide through its member firms and affiliates. This
email may be confidential and protected by legal privilege. If you are not the intended recipient, disclosure,
copying, distribution and use are prohibited; please notify us immediately and delete this email from your systems.
To update your commercial electionic message preferences email dentonsinsightsca@dentons.com or visit our
website. Please see dentons.com for Legal Notices.

From: Steve Graff [mailto:sgraff@airdberlis.com]

Sent: 11-Oct-17 4:08 PM

To: Van Allen, Sara-Ann

Cc: Tan Aversa; 'Phil Lefko'; Robert Hine; 'Stuart Mitchell’
Subject: Arbitration regarding Karras et al.

Hi Sara-Ann.

As you are aware, we act on behalf of the limited partnership known as 650 Bay Limited Partnership and its General Partner,
650 Bay GP. We also act on behalf of 650 Bay Holdco Inc. (“650 Holdco”) in connection with its proposed acquisition of

the property municipally known as 650 Bay Street (the “Property”) pursuant to an Agreement of Purchase and Sale dated
QOctober 3, 2017.

The attached Notice of Arbitration is being provided to you for your records in advance of its broader circulation. The claim
is self-explanatory but primarily relates to the claim that our clients have against both 9329293 Canada Inc. (*932") and
Evan Karras, including, the claim to the unit in 650 Bay LP which is held in the name of 2220277 Ontario Inc. (*222"), one
of the respondents to the Receivership Application as bear trustee and nominee for Mr. Karras’ numbered company, 932.

We do not believe that the attached proceedings have any bearing upon the Receiver or the receivership but, again, wanted
to give you advance notice of same so that this proceeding and the information contained therein does not come to you
without your advance knowledge. This will likely be served on 932 and Mr. Karras today.

Steven L. Graff

T 416.865.7726
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Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada MS5J 279 | airdberlis.com

§27

AIRD BERLIS

This email is intended only for the individual or entity named in the message. Please et us know if you have received this email in error.
If you did receive this email in error, the information in this emait may be confidential and must not be disclosed to anyone.



Robert Hi"?.

From: Steve Graff <sgraff@airdberlis.com>

Sent: October-11-17 9:05 PM

To: sara.vanallen@dentons.com

Cc: plefko@lefkolaw.ca; Robert Hine; Ian Aversa; Stuart Mitchell
Subject: 650 Bay

Attachments: Notice of Arbitration.Evan Karras.2017-Oct-11.pdf

Good evening Sara-Ann. Please see the attached version of the Notice of Arbitration that has been served on
the relevant parties and which makes no reference to the dollar value of the bid to purchase the Property.

Thx.
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Court File No.: CV-17-4981-00

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE Mhe ) THURSDAY, THE
JUSTICE _ )
C-Zdw ) 21™ DAY OF

) DECEMBER, 2017

BETWEEN:
R, 650 BAY LIMITED PARTNERSHIP and 650 BAY GP INC.
gz | .
& \}e\g—.‘é Applicants
S, BRAMPTON |* 5 and
9329293 CANADA INC. and EVAN KARRAS
Respondents

APPLICATION UNDER section 10 of the Arbitration Act, 1991, SO 1991, c. 17, and the
inherent jurisdiction of this Honourable Court

ORDER

THIS APPLICATION, brought by the Applicants as against the Respondents,~9329293
Canada Inc. and Evan Karras, was heard this day at the Court House, 7755 Hurontario Street,

Brampton, Ontario, L6W 4T1.

UPON READING the Consent of the lawyers for the parties, and upon hearing from the

lawyer for the Applicants



THIS COURT ORDERS the appointment of the Honourable Justice James Farley as
arbitrator to determine the matters in issue in a commercial arbitration commenced by the

Applicants pursuant to a Notice of Arbitration, dated October 11, 2017.
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IN THE MATTER OF AN ARBITRATION PURSUANT TO SECTION 17.2 OF THE
AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT, DATED JULY
29,2016

BETWEEN:

650 BAY LIMITED PARTNERSHIP and 650 BAY GP INC.

Claimants

and

9329293 CANADA INC. and EVAN KARRAS

Respondents

MINUTES OF SETTLEMENT

WHEREAS 650 Bay Limited Partnership (650 Bay LP”) and its General Partner, 650 Bay GP
Inc. (“650 Bay GP”), have commenced arbitration proceedings (the “Arbitration”) against
9329293 Canada Inc. (“932 Canada”), a Limited Partner in 650 Bay LP, and Evan Karras
(“Karras”), the Principal of 932 Canada;

AND WHEREAS 650 Bay GP Inc. (“650 Bay GP”), as General Partner of 650 Bay LP, and, infer
alia, 9329293 Canada Inc. (“932 Canada”), as a Limited Partner in 650 Bay LP, and Evan Karras
(“Karras”), as Principal of 932 Canada, have entered into an Amended and Restated Limited

Partnership Agreement, dated as of July 29, 2016 (the “650 Bay LP Agreement”);

AND WHEREAS 932 Canada is the beneficial owner of one limited partnership unit (an “LP
Unit”) out of a total of 6,501 issued and outstanding LP Units in 650 Bay LP, which sole LP unit
is held by 2220277 Ontario Inc. (“222 Ontario”) as bare trustee and nominee for 932 Canada;
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AND WHEREAS A. Farber & Partners Inc. (the “Receiver”) has been appointed receiver of all
of the assets, undertakings and properties of 222 Ontario by order of the Superior Court of Justice

of Ontario;

AND WHEREAS the Claimant, 650 Bay LP, is the sole beneficial owner of properties
municipally known as 57 Elm Street (“57 Elm”), 59 Elm Street (“59 Elm”) and 61 Elm Street
(“61 Elm”), all in the City of Toronto, in the Province of Ontario (collectively, the “Elm Street

Properties™);

AND WHEREAS title to 57 Elm is registered and held by 57 Elm HoldCo Inc. (“57 EimCo”),
title to 59 Elm is registered and held by 59 Elm HoldCo Inc. (“S9 EImCo”) and title to 61 Elm is
registered and held by 61 Elm HoldCo Inc. (“61 EImCo”);

AND WHEREAS the Claimant, 650 Bay GP, is the sole shareholder of each of 57 ElImCo, 59
ElmCo and 61 EImCo (collectively, the “Nominees™), which corporations are the registered title

holders to the Elm Street Properties as nominee and bare trustee for the Claimant, 650 Bay LP;

AND WHEREAS the Claimants and the Respondents have agreed to settle and to resolve all
issues which were, or which could have been, raised in the Arbitration and all other issues which

were, are or could be in dispute between them;

NOW THEREFORE, in consideration of the mutual promises exchanged below and other good
and valuable consideration, the receipt and sufficiency of which is acknowledged, the Parties

hereby agree as follows:

l. The Claimant, 650 Bay LP, shall pay the sum of $300,000 (the “Settlement Funds”) to

the Respondent, 932 Canada, or as it may direct in writing, payable in two installments and

subject to the following conditions precedent (collectively, the “Conditions”):

a. The first installment of $100,000 shall be paid immediately upon the receipt by 650
Bay GP of the assignment and transfer form signed by the Receiver in respect to
the LP Unit (the “First Condition”) in accordance with the direction set out in

paragraph 4 below (the “Unit Transfer”); and

b. The second installment of $200,000 shall be paid immediately after both the Unit
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Transfer and the closing of the acquisition by 650 Bay Holdco Inc., or by such other
entity as 650 Bay Holdco Inc. may direct in writing, of all the assets, undertakings
and property of 222 Ontario, including property municipally known as 55 Elm
Street/650 Bay Street, in the City of Toronto, in the Province of Ontario (the
“Property™), pursuant to the Approval and Vesting Order of the Honourable Justice
Hainey, dated January 29, 2018 (the “Closing”).

The Settlement Funds shall be held in trust and released as follows:

a. The first installment of $100,000 of the Settlement Funds shall be held in trust by
counsel for 932 Canada and shall be released to 932 Canada upon the satisfaction
of the First Condition or shall be released to 650 Bay GP upon the failure or

frustration of the First Condition; and

b. The second installment of $200,000 of the Settlement Funds shall be held in trust
by counsel for 650 Bay GP and shall be released to 932 Canada upon the
satisfaction of the Conditions or shall be released to 650 Bay GP upon the failure

or frustration of those Conditions.

For clarity, these Minutes of Settlement are and remain binding on all parties hereto
notwithstanding the non-payment of the Settlement Funds resulting from the failure or

frustration of the Conditions.

The Respondents shall direct and authorize 222 Ontario, in writing, to transfer the LP Unit
to 650 Bay GP, or as 650 Bay GP may direct, and shall provide that direction and
authorization (the “Direction’) to 650 Bay GP on or before 5:00 p.m. on Friday, February
9,2018.

The Respondents, 932 Canada and Karras, their officers, directors, shareholders and any

related entities, shall:

a. Consent to the refinancing and/or mortgaging of the Elm Street Properties and the
Property by 650 Bay LP, 650 Bay Holdco Inc., or any related entity, and shall

further consent to any other action reasonably necessary for the Closing; and



10.

11.
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b. Upon payment of the second installment of the Settlement Funds, shall
acknowledge and agree that they have no interest, whether directly or indirectly,
beneficially or otherwise, in 650 Bay LP, or in any assets, business or affairs of 650
Bay LP, including, but not limited to, the Elm Street Properties, the Nominees and

the Property.

The Arbitration shall be terminated, on consent and without costs, upon the payment of the

Settlement Funds and the delivery of the Direction.

The Claimants and Respondents shall exchange full and final mutual releases, in a form
acceptable to counsel, of all matters arising on or before the date of the releases or which
were, or which could have been, raised in the within arbitration, including all matters
arising from, or in any way related to, the 650 Bay LP Agreement, the Elm Street
Properties, the 650 Bay Street Property, and all documents included by reference therein,
which mutual release shall include Karras, 932 Canada, 650 Bay LP, 650 Bay GP, 650 Bay
Lalu LP Holdings Inc., Lalu Canada Inc. (“Lalu”), 650 Bay Holdco Inc., the Nominees
and their associated and affiliated entities, successors, heirs, assigns, executors,

shareholders, officers, employees, directors, agents and representatives.

Mutual releases shall be held in escrow by counsel for the respective parties until the
second installment of the Settlement Funds has been received by 932 Canada and the

Direction has been received by 650 Bay GP.

These Minutes shall be binding upon and shall accrue to the benefit of the Claimants and
Respondents and their associated and affiliated entities, successors, heirs, assigns,

executors, shareholders, officers, employees, directors, agents and representatives.

The Parties agree that they have not and shall not assign, or otherwise transfer, any claims,
demands, actions, suits, debts, liens, contracts or damages that are to be released pursuant

to these Minutes of Settlement.

The Respondents agree and undertake not to take any steps that will, or are reasonably
likely to, interfere with the development of the Elm Street Properties and/or the Property
by 650 Bay LP, or for its benefit, including, but not limited to, making submissions to any



12.

13.

14.

15.

16.
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governmental or regulatory authority contrary to the interests of 650 Bay LP or Lalu.

The Parties agrees not to, directly or indirectly, engage in, permit or authorize any conduct
or pattern of conduct that involves the making or publishing of written or oral statements
or remarks (including, without limitation, the repetition or distribution of derogatory
rumours, allegations, negative reports or comments) which are disparaging, deleterious or
damaging to the integrity, reputation or goodwill of any other Party, its Affiliates or its or
their businesses, which includes any of their respective shareholders, directors, officers,

employees, agents and representatives for purposes of this provision.

The Parties each agree to act in good faith and to take all reasonable steps and execute any
documents that may reasonably be necessary to give effect to the terms and to the intent of

these Minutes of Settlement.

The parties hereto each represent that they are each authorized to enter into these Minutes

of Settlement and to carry out the obligations set out herein.

The parties hereto each acknowledge that they have had the benefit and advice of legal
counsel in connection with these Minutes of Settlement or otherwise that they have been

advised to obtain independent legal advice before executing these Minutes of Settlement.

These Minutes of Settlement may be executed in any number of counterparts and by the
parties hereto in separate counterparts, each of which when so executed shall be deemed to

be an original and all of which taken together shall constitute one and the same agreement.

IN WITNESS WHEREOF, the Parties have executed and delivered these Minutes of

~Settlement as of the date first set forth below.

DATED at Toronto, this 14th day of February, 2018

EVAN KARRAS

b

Y/
= 7
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ASSIGNMENT AND TRANSFER FORM

TO: 650 BAY LIMITED PARTNERSHIP

AND TO: 650 BAY GP INC., the general partner of 650 Bay Limited Partnership

WHEREAS 650 Bay Limited Partnership (the “Partnership”) has issued ONE limited partnership unit in the Partnership
(the “Unit™), a copy of which is attached hereto as Schedule “A”, which is registered in the name 2220277 Ontario Inc. as
the legal holder of the Unit, and which is beneficially owned by 9329293 Canada Inc.;

AND WHEREAS 9329293 Canada Inc. desires to sell, transfer and assign all of its right, title and interest in and to the
Unit to the Transferee, as designated and defined below;

AND WHEREAS A. Farber & Partners Inc. was appointed as the court-appointed receiver (in such capacity, the
“Receiver™) of all of the assets, properties and undertakings of 2220277 Ontario Inc. pursuant to an Order of the Ontario
Superior Court of Justice (Commercial List) issued on August 1, 2017,

NOW THEREFORE,

THE UNDERSIGNED, 9329293 Canada Inc., for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, hereby irrevocably sells, transfers and assigns all of its right, title and interest in and to the Unit to
the Transferee.

THE UNDERSIGNED, 9329293 Canada Inc. hereby irrevocably authorizes and directs the Receiver to execute and deliver
this Assignment and Transfer Form evidencing the transfer of the right, title and interest of 2220277 Ontario Inc., the legal
holder of the Unit, to the Transferee.

THE UNDERSIGNED, the Receiver, on behalf of 2220277 Ontario Inc., the registered holder of the Unit, for good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, hereby irrevocably sells, transfers and
assigns all of its right, title and interest in and to the Unit to the Transferee.

Transferee:
650 Bay Lalu LP Holdings Inc. 50 Minthorn Boulevard, Suite 102
(Print Name of Transferee) (Print Address of Transferee)

Markham, Ontario [.3T 7X8
(City, Province, Postal Code)

(the “Transferee”).

9329293 Canada Inc. represents and warrants to the Transferee that 9329293 Canada Inc.: (2) is not an insolvent person
within the meaning of the Bankruptcy and Insolvency Act (Canada); (b) has not made an assignment in favour of its creditors,
has not commenced proposal proceedings under the Bankruptcy and Insolvency Act (Canada) and has not been adjudged
bankrupt; and (c) no receiver has been appointed in respect of any property or assets of 9329293 Canada Inc. and no
execution or distress has been levied upon any of 9329293 Canada Inc.’s property or assets; (d) except pursuant to the
transfer contemplated herein, 9329293 Canada Inc. is the sole beneficial owner of the Unit, free and clear of all liens,
charges, security interests or encumbrances; (e) the Unit represents the entirety of 9329293 Canada Inc.’s interest in the
Partnership; and (f) 9329293 Canada Inc. is not a “non-resident” of Canada within the meaning of section 116 of the Income
Tax Act (Canada).
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EACH OF THE UNDERSIGNED agrees that the power of attorney previously granted to the General Partner pursuant to
the terms of the amended and restated limited partnership agreement of the Partnership will be effective for the purpose of
executing and filing all certificates, amendments and other instruments necessary to give effect to the transfer contemplated
herein.

DATED at the City of Toronto, in the Province of Ontario this ____day of February, 2018.

(Signature)

A. Farber & Partners Inc., solely in its capacity as
the court-appointed receiver of 2220277 Ontario
Inc., and not in its personal or corporate capacity

W/
Vi

3 Canada Inc.
(Name — Please Print)

1210 Yonge Street
(Address)

Toronto, Ontario

(City, Province, Postal Code)




(REVERSE SIDE OF ASSIGNMENT AND TRANSFER FORM)
Acknowledgement of Transferee

THE UNDERSIGNED, being the Transferee named above, hereby accepts the transfer of the Unit as herein provided and,
in consideration of the General Partner accepting this transfer and conditional thereon, hereby:

1. agrees to be bound as a Limited Partner in the Partnership by the terms of the amended and restated limited
partnership agreement as from time to time amended and in effect and the Transferee hereby expressly ratifies and
confirms the power of attorney given to the General Partner therein;

2. irrevocably constitutes and appoints the General Partner, with full power of substitution, as its true and lawful
attorney and agent, with full power and authority in its name, place and stead to execute and deliver, for and on its
behalf, the amended and restated limited partnership agreement and any amendments thereto and hereby ratifies,
for all legal purposes, execution of the amended and restated limited partnership agreement on its behalf and all
actions taken on its behalf pursuant thereto; and

3. declares that it is not a “non-Canadian” within the meaning of the Investment Canada Act (Canada) nor a “non-
resident” within the meaning of the Income Tax Act (Canada).

THE UNDERSIGNED hereby acknowledges that the power of attorney granted herein and in the amended and restated
limited partnership agreement is irrevocable and is a power coupled with an interest and survives the assignment by the
undersigned of the whole or any part of the interest of the undersigned in the Partnership and extends to the heirs, executors.
administrators, successors, assigns and other legal representatives of the undersigned and shall survive the death or disability
of the undersigned until notice of death or disability is delivered to the General Partner and may be exercised by the General
Partner on behalf of the undersigned in executing such instrument with a single signature as attorney and agent for all of
them. The undersigned agrees to be bound by representation or action made or taken by the General Partner pursuant to
such power of attorney and hereby waives any and all defences which may be available to contest, negate or disaffirm the
action of the General Partner taken in good faith under such power of attorney.

THE UNDERSIGNED hereby accepts that this transfer form, the amended and restated limited partnership agreement and
related documents be in the English language only.

DATED at the City of Toronto, in the Province of Ontario this ___day of February, 2018.

(Signature of Witness) (Signature of Transferee)

650 Bay Lalu LP Holdings Inc.
(Print Name of Witness) (Name of Transferee ~ Please Print)

50 Minthorn Boulevard, Suite 102
(Address of Transferee)

Markham, Ontario L3T 7X8
(City, Province, Postal Code)

(Social Insurance Number)

31699559.2

Assignment and Transfer Form — 650 Bay Limited Partnership
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Sara-Ann Van Allen Dentons Canada LLP
77 King Street West, Stite 400

sara.vanallen@dentons.com Toronto-Dominion Centre
D +1 416 863 4402 Toronto, ON, Canada M5K 0A1
dentons.com
February 22, 2018 File no. 559456-3
WITH PREJUDICE
SENT VIA E-MAIL
Aird & Berlis LLP

181 Bay Street, Suite 1800
Toronto, ON MaJ 279

Attention: Steve Graff and fan Aversa

RE: Agreement of Purchase and Sale, dated October 3, 2017 (the “Purchase Agreement”),
between 650 Bay Holdco Inc. {the “Purchaser”) and A. Farber & Partners Inc. in its
capacity as receiver (the “Receiver”) of 2220277 Ontaric Inc. {the “Debtor”}

We write further to our discussion this morning and my previous conversations and correspondence with
Phil Lefko starting late last week. Although the Purchase Agreement does not contain any remaining
conditions precedent to closing it now appears that the Purchaser may be unable to close the Purchase
Agreement if it is unable to satisfy all conditions fo its acquisition financing. Apparently, the transfer of the
limited partnership unit in 650 Bay Limited Partnership {the “Partnership”), as contempiated in the
Minutes of Settlement, among the Partnership, 650 Bay GP Inc., 9329293 Canada Inc. and Evan Karras,
is a condition to such financing.

As we previously advised, the Receiver is not in a position to execute the Assignment and Transfer Form
providing for the transfer of the Unit, as it is unable to verify the accuracy of the documentation and the
value of the Unit, if any, to the Debtor's estate. Although your client and Mr. Karras indicate that the Unit
is of nominal value to the Debtor, the information from Mr. Karras regarding what the Debtor does and
does not own has been inconsistent. There are other creditors of the Debtor who have security interests
that may extend to the Unit and the Receiver has a duty to look out for the interest of all stakeholders.

In our email, dated February 21, 2018, we outlined two options to effect the transfer of the Unit, (a) pay
the $300,000 settlement into court or to the Receiver in trust, or (b} bring a lift-stay motion and enforce
your client’s security interest in the Unit as it appears that your client has “control” over the Unit as such
terms is defined in the PPSA it could then execute any documentation on its own behalf without involving
the Receiver.

You advised that the Purchaser requests an extension of the Closing Date (as defined in the Purchase
Agreement) from February 28, 2018 to March 2, 2018. The Receiver previously accommodated the
Purchaser’s request to extend the Closing Date from February 9, 2018 to February 28, 2018, which date
the Receiver had been advised your client wanted in order to facilitate accounting issues. On the
condition that the settiement funds be paid into court or your clients bring the lift-stay motion mentioned
above next week, the Receiver is prepared to consent to the Purchaser’s request for an extension of the
Closing Date to March 2, 2018.



Aird & Berlis LLP dentons.com
February 22, 2018
Page 2

Please advise of your client's position by tomorrow afternoon. in the event that it becomes necessary for
the Receiver to bring a motion seeking advice and directions of the Court in respect of this issue, it will
seek costs against your clients given that they have created this issue that they have the ability to resolve

it without involving the Receiver.

Yours fruly,
Dentons Canada LLP
oy

lpwnia s

Y
N i N\

Sar;Knn Van Allen

c.c. Stuart Mitchell and John Hendriks,
Ken Kraft
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ZAHERALI VISRAM V. 2220277 ONTARIO INC.
Applicant Respondent
Court File No.: CV-17-11811-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

MOTION RECORD

GOLDMAN HINE LLP, Barristers
401 Bay Street, Suite 2410, Box 24
Toronto, Ontario M5H 2Y4

Robert Hine (39484Q)
r.hine@goldmanhine.com

Tel.: (416) 867-8632
Fax: (416) 867-9103

Lawyers for the Moving Party, 650 Bay Limited
Partnership and 650 Bay GP Inc.




