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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.,,
URBANCORP (RIVERDALE) DEVELOPMENTS INC. and
URBANCORP (THE BEACH) DEVELOPMENT INC.
Respondents

AFFIDAVIT OF ELAINE WAN-MING SHIN
(Sworn August 8, 2016)

I, ELAINE WAN-MING SHIN, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. I am one of the purchasers of a townhouse at the condominium project (the “Project”) at
50 Curzon Street, in Toronto (the “Property”) owned by Urbancorp (Leslieville) Inc. (“UC

Leslieville”).

2. I am currently employed as a senior manager with the Ontario Public Service. My
husband Howard Quinn is a marketing manager with Manulife Financial. We have a 3 year old

son.
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3. I am swearing this Affidavit on behalf of purchasers of 42 townhomes in the Project
(collectively, the “Ad Hoc Curzon Purchasers”), in response to the Affidavit of Glen Watchorn
sworn July 15, 2016 (the “Watchorn Affidavit™), and for the purpose of opposing the motion by
Terra Firma Capital Corporation (“Terra Firma”) for an order vesting title to the Property in

Terra Firma, free and clear of the interests of the Ad Hoc Purchasers.

4. Construction of the Project is nearly complete and the Ad Hoc Curzon Purchasers are
very anxious to take occupancy of their homes and complete their agreements of purchase and
sale. We have been waiting a very long time. All of the agreements of purchase and sale for the
town homes in the Project were signed in the summer of 2011, and the townhomes were

scheduled to be completed and ready for occupancy in February of 2013.
Background

5. On May 5, 2016, the Ad Hoc Curzon Purchasers commenced an application to appoint an
investigative receiver for the purpose of investigating and reporting to this Honourable Court on
the financing, management, and development of the Project and the reasons for the failure of UC
Leslieville to: (a) deliver occupancy of the homes which the Ad Hoc Curzon Purchasers have
contracted to purchase; and (b) complete the sale of the homes to the Ad Hoc Curzon Purchasers.
A copy of the Notice of Application that was issued on May 5, 2016 to appoint an investigative
receiver on behalf of Ad Hoc Curzon Purchasers (the “Imitial Application™) is attached as

Exhibit “A”.

6. The Initial Application was superseded when the Canadian Imperial Bank of Commerce
(“CIBC”), who holds the first mortgage over the Property, initiated the within proceeding to

appoint Alvarez & Marsal Canada Inc. (the “Receiver”), as receiver over the Project. A copy of
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the Order appointing the Receiver dated May 31, 2016 granted by the Honourable Mr. Justice

Newbould (the “Receivership Order”) is attached as Exhibit “B”.

7. The terms of the Receivership Order were negotiated and agreed upon by counsel for the
Ad Hoc Curzon Purchasers, Terra Firma, and CIBC. On the basis of representations made by
CIBC, and the Receiver, both prior to and following the Receiver’s appointment, the Ad Hoc
Curzon Purchasers understood that the Receiver’s mandate was to secure and assess the Project,
with a view to developing a strategy and report to this Honourable Court by the middle of July,
2016 with its recommendations regarding realization options, including completion of the

construction of the Project, or a sale of the Project in its current state to a developer.

8. The Receiver has not yet released any such report or discussed with the Ad Hoc Curzon

Purchasers its proposed recommendations regarding a realization plan.

Overview

9. The Project is a 56 unit, architecturally modern, residential townhouse condominium
development at Queen Street East and Curzon Street. The townhomes range in size from 1,750
to 2,350 square feet and were marketed to a significant degree to families. The Project was

advertised as “sold out” by September of 2011.
10.  Many of the Ad Hoc Curzon Purchasers have young families.

11.  Although under the terms of the agreements of purchase and sale, the townhomes were
scheduled to be completed and ready for occupancy in February of 2013, unfortunately, UC

Leslieville has repeatedly delayed and extended the occupancy dates. In some instances,
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occupancy dates were delayed within only a few weeks before occupancy was to have been

given.

12.  Although construction was nearly complete, little, if any, work at the Property had been

done in the year receding the Receiver’s appointment.

13.  Asaresult of the continuing delays, my family and I have been forced to move in and out
of temporary, furnished accommodations over the past year and have spent at least $50,000.00

on short-term rent and storage fees for our belongings.

14.  All of the Ad Hoc Curzon Purchasers are very anxious to take occupancy of their homes
and complete their agreements of purchase and sale. If we are unable to do so, in view of the
appreciation of home prices in downtown Toronto, many of us will be unable to find comparable

alternative housing in Leslieville or in similar downtown neighborhoods.

Purchase Agreements

15.  On June 22, 2011, my husband and I signed an agreement of purchase and sale with UC
Leslieville in respect of a 2,055 square foot townhome and 1 parking unit for a purchase price of
$610,000. Copies of the agreement of purchase and sale, and amendments thereto dated June 30,
2011, August 20, 2012 and July 10, 2014 (collectively, the “Purchase Agreement”) are attached

as Exhibit “C”.

16.  In addition to the base purchase price of $610,000, we have paid an additional sum of
approximately $20,000 for upgrades directly to UC Leslieville, which funds are not held in trust,
and which I understand are not insured. Copies of the invoices and payments in respect of those

upgrades are attached as Exhibit “D”. Many of the Ad Hoc Curion Purchasers also paid UC
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Leslieville directly for upgrades. I understand that all of these monies are at risk if our

agreements of purchase and sale are disclaimed.

17.  Pursuant to the Purchase Agreement, our home was scheduled to be completed and ready
for occupancy by February 28, 2013. I understand that the other Ad Hoc Curzon Purchasers

were scheduled to take occupancy of their homes in early 2013 as well.

18. At the time we entered into the Purchase Agreement, my husband and I had lived in
Leslieville since March of 2008. We moved into the neighbourhood because it is a vibrant,
multicultural area with many young families. Over the years, we have built a strong network of
friends in the community and we were eager to raise a family here. We purchased our townhome
from UC Leslieville as an opportunity to move into a larger, modern home in the same

neighbourhood.

Delays in Occupancy

19. On November 12, 2012, my husband and I received the first notice that our home would
not be ready for occupancy on February 28, 2013. We subsequently received 11 further delay
notices, the most recent of which purported to postpone our occupancy date to September 14,
2016. The chronology of delay notices is summarised in the table below. In some instances the
delay notices were accompanied by undated cover letters which purported to provide an update

regarding the status of construction and explain the reasons for the delays:



No. Date of Notice Revised Occupancy Date | Cover Letter (in any) and Explanation Given

1. November 12, 2012 October 31, 2013

2. July 2, 2013 September 30, 2014

3. February 25, 2014 February 20, 2015

4. October 20, 2014 February 20, 2015

5. December 12,2014 April 21, 2015

6. February 18, 2015 July 17, 2015

7. May 14, 2015 August 14,2015 Exterior of homes almost complete, underground
garage complete, drywall complete, installation of
interior finishes well underway. Delay attributable
City not yet confirming installation of water
service.

8. June 25, 2015 October 9, 2015 Working with City to finalize groundwater
discharge design as a condition for connecting
municipal water service.

9. August 13,2015 October 16, 2015

10. September 9, 2015 December 9, 2015 Approval from City with respect to water and sewer
connections received. Anticipated completion date
is end of October 2015.

11. September 13, 2015 April 13,2016 City has commenced on site work to complete
water and sewer connections, with anticipated
completion date is end of October/early December
2015. Internal servicing and landscaping have been
delayed due to water connection completion and are
anticipated for completion by February 2016.

12. March 16, 2016 September 14, 2016 Construction has come to a halt. We are working
with our lenders to make arrangements to proceed
with construction.

20.  Copies of the notices and the accompanying cover letters that were received are attached

as Exhibit “E”. The other Ad Hoc Curzon Purchasers received similar notices and letters.
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21.  According to the notice which my husband and I received in October of 2014, UC
Leslieville notified us that February 20, 2015 was to be the “Firm Occupancy Date” (as opposed
to a “Tentative Occupancy Date™). After receiving it, I spoke at length with Laurie Doucette
(“Laurie”), the Customer Relations Manager at Urbancorp. She was my primary contact while
the occupancy delays were unfolding, until my calls and emails stopped being returned in

January of this year.

22.  Laurie assured me that February 20, 2015 was definitely a firm date and told me to
expect a call from someone at Urbancorp to schedule our Pre-Delivery Inspection in January of
2015. Based on my observations of the progress of construction at the Project at the time, I had

no reason to doubt Laurie’s advice.

23.  Inreliance on the October 2014 notice, my husband and I began preparing to list our then
home at 89 Brooklyn Avenue, in Leslieville, for sale. We had lived there since March of 2008.
Our preference would have been to wait to list our house in the spring market but with an

occupancy date in February 2015 for our new townhome that was not an option we could afford.

24. Accordingly, we signed a listing agreement with a real estate agent, paid a professional
“stager” to get the house ready for viewing, scheduled a photoshoot of the house and had the

house locally marketed.

25.  In mid-December of 2014, we received another delay notice that our “Firm Occupancy

Date” would be delayed until April 21, 2015.
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26. Unfortunately, after our agreement to sell our house went firm with a closing date in
May of 2015, we received yet another notice from UC Leslieville that our “Revised Occupancy

Date” would be July 17, 2015.

27. As a result we were left scrambling to find temporary, short-term furnished
accommodation and forced to place all of our belongings into storage. Our son was 2 years old

at the time.

28.  The ongoing delays in completing the purchase of our future homes have taken a toll on

my family and on many of the other Ad Hoc Curzon Purchasers.

29. As a direct result of UC Leslieville repeatedly postponing occupancy of our home, my
husband, son and I have moved 4 times within 1 year, from one temporary furnished
accommodation to another. To date, we have incurred moving and storage costs, as well as rent
on short-term accommodations in the total amount of approximately $50,000. We expect that
these costs will continue until we are finally able to move into our home. These unforeseen
expenses have significantly diminished our financial security. We have also lost the appreciation
in the value of our home on Brooklyn Avenue by selling it in reliance on the notice we received
in October of 2014. If not for that notice and the subsequent delay notices, we would still be
owning and living in our former home. Leslieville is a high-demand neighbourhood for young
families and the cost of housing has increased since we sold our house on Brooklyn Avenue.
Over the past year, similar properties in the neighbourhood are now selling for $100,000 more

than the price which we sold our house for.

30.  The instability in our living situation has also created significant emotional and

psychological stress for our family. The 3 subsequent notices of delay which we received
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immediately following the February 18, 2015 notices created serious challenges for us in terms
of finding suitable temporary furnished accommodations because of the shortage of
accommodations arising from the hosting of the Pan Am games in Toronto. Moving our then 2
year old son from one home to another was also very challenging. As a young child, he thrives

on routine - of which we had none.

31.  Due to the uncertainty and dislocation caused by these events, I was personally unable to
take advantage of several opportunities to advance my career. In June of 2015, and again in
October of 2015, I received two separate secondment offers of employment from other
Ministries in the Ontario Government, each of which involved significantly more responsibility,
advancement opportunity and salary than I am earning. Unfortunately, due to the instability in
our living situation and the turmoil and stress which resulted, I declined both offers of

employment.

32. The uncertainty with respect to our living situation has also created significant
difficulties with respect to school placement for our son. My husband and I have always intended
and hoped to live in Leslieville for the long term. We had hoped that Liam would enter
kindergarten in September 2016 at St. Joseph Catholic School, the local school in the vicinity of
the Project. However, given the uncertainty with respect to the completion and occupancy of our
new home, he will not be starting kindergarten in the neighbourhood. We have also incurred
additional daycare fees in connection with the delays, as daycare costs in the downtown core are

considerably higher than in Leslieville.
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Terra Firma Motion

33.  Terra Firma is a mezzanine lender that looks for opportunities to provide short term
bridge lending and special situation facilities. A copy of one of the pages on Terra Firma’s

website is attached as Exhibit “F”,

34.  The Terra Firma mortgage against the Property is in the principal face amount of $5.5
million, and carries interest at the rate 16% per annum, calculated daily and compounded
monthly. I note that it was registered on July 15, 2015 - fairly recently insofar as this saga is
concerned, given that the Project was sold out by the fall of 2011. As noted above, UC
Leslieville completed little or no work at the Property following registration of the Terra Firma

mortgage in July 2015.

35. I understand that condominium projects are financed on the basis of pre-sales. As such, I
believe that Terra Firma must have underwritten its loan on the basis of pre-sales, and was
prepared to assume the risk that cost overruns or delays in construction of the Project could erode

its recovery.

36. In fact, as appears from the Fifth Omnibus Amending Agreement between Terra Firma
and UC Leslieville dated July 21, 2015, attached as Exhibit “B” to the Watchorn Affidavit, Terra
Firma obtained Assignments of the Agreements of Purchase and Sale in respect of the Project, to

secure repayment of its advances.

37. As recently as May 11, 2016, Terra Firma released its Management’s Discussion and
Analysis of Results of Operations and Financial Condition for the three months ended March 31,

2016 (the “MD&A”). In its MD&A, Terra Firma reported that (a) “there is no objective

10
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evidence of impairment on any individual loan and mortgage investments”, and (b) it had “not
identified any loans in arrears for which a loss provision would be made.” A true copy of the
MD&A together with the Terra Firma Interim Financial Statements for the three months ended

March 31, 2016 are attached collectively as Exhibit “G”.

38.  In light of the forgoing, it is difficult to accept the assertion by Terra Firma that its

collateral is insufficient to repay the indebtedness owing to it by UC Leslieville.

39.  The Ad Hoc Curzon Purchasers are very anxious to complete our agreements of purchase
and sale and move into our homes as soon as possible. If our agreements are disclaimed, we will

suffer significant hardship.

40. Given that no marketing or sale process has been undertaken in respect of the Property, it
is not yet known whether a realization which protects the interests of the purchasers can be
achieved, and at what price. It is therefore premature to permit our agreements of purchase and

sale to be disclaimed, or vest out all interests and rights of the Ad Hoc Curzon Purchasers.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario e
lz\thi;)}%/djay ofAfust, 2016 %@&t

Commissioner for Taking Affidavits ELAINE WAN-MING SHIN

(or as may be)

11



This is Exhibit “A” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8" day of August, 2016.

/

Commissioner for Taking Affidavits (or as may be)
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ONTARIO
SUPERIOR COURT OF JUSTICE
, COMMERCIAL LIST
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(5}1 R ELAINE WAN-MING SHIN

and the other persons listed in Schedule “A” hereto

Applicants

and

URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.
Respondent

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicants. The claim
made by the Applicants appear on the following page.

THIS APPLICATION will come on for hearing on a date to be fixed by a-Judge of the
Commercial List, at a 9:30 am chambers appointment, at 330 University Avenue, 8th Floor, in

Toronto Ontario.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicants’ lawyer or, where the Applicants do not have
a lawyer, serve it on the Applicants, and file it, with proof of service, in this court office, and you

or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the Applicants’ lawyer or, where the Applicants do not have a
lawyer, serve it on the Applicants, and file it, with proof of service, in the court office where the
application is to be heard as soon as possible, but at least four days before the hearing,
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID

MAY BE AVAILABLE TO YOU BY CONTACTING AL ®)4
\l

Date MQ\’/SJ%DI G) Issued by -

Address of 330 University Avenue, 7th Floor
court office:  Toronto ON
M5G 1R7

Locél Registrar

TO: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.
120 Lynn Williams Street
Suite 2A
Toronto, Ontario
M6XK 3P6

AND SERVICE LIST ATTACHED
TO:
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(b)
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APPLICATION

THE APPLICANTS MAKE APPLICATION FOR:

an Order appointing Rosen Goldberg Inc. investigative receiver (the “Receiver”) of the
Respondent Urbancorp (Leslieville) Developments, Inc. (“Urbancorp Leslieville”)
pursuant to section 101 of the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended
(the “CJA4”), in order to investigate and report to the Court upon the affairs of Urbancorp
Leslieville, the financing, management, and development of the condominium project
(the “Project”) located at the property municipally know as 50 Curzon Street, Toronto,
Ontario (the “Property”) and the reasons for the failure of Urbancorp Leslieville to
deliver occupancy of the residential units which the Applicants have contracted to
purchase and to complete the sale of the units to the Applicants, with the powers and

duties set out in the draft Order attached hereto as Schedule “B”;

an Order that Urbancorp Leslieville, together with all other persons having notice of the

Order, including, without limitation, the Canadian Imperial Bank of Commerce and Terra

Firma Capital Corporation, forthwith provide the Receiver with all relevant information ‘

and full and unrestricted access to all records respecting the affairs of Urbancorp
Leslieville, the Property, and the Project, including, without limitation, all information
and records relating to all amounts currently owing by Urbancorp Leslieville to anyone
who has registered security against title to the Property, and all other security held by
such lenders in‘ respect of such indebtedness, and the cost of completing construction and
transferring title to the Applicants of the condominium units purchased by them from

Urbancorp Leslieville;

15
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an Order directing the Receiver to provide an interim report to this Honorable Court on or

before June 1, 2016;

an Order requiring Urbancorp Leslieville to pay all reasonable fees and expenses of the
Receiver, and its legal counsel in connection with the exercise of its powers and
discharge of its duties and granting a charge (the “Receiver’s Charge”) to secure
payment of such fees and expenses over all of Urbancorp Leslieville’s assets, properties
and undertakings, and reserving the determination of the relative priority of the
Receiver’s Charge unti} after the delivery of the initial report by the Receiver and further

submissions on notice to all interested parties.

their costs of this Application on a substantial indemnity scale, the payment of which

shall be secured by the Receiver’s Charge; and
such further and other relief as to this Honorable Court may seem just.

THE, GROUNDS FOR THE APPLICATION ARE:

Urbancorp Leslieville is the registered owner of the Property and developer of the

Project;

The Project is a 56 unit residential townhouse condominium project in the Leslieville

neighbourhood of downtown Toronto;

The Applicants are purchasers of units in the Project pursuant to agreements of purchase

and sale with Urbancorp Leslieville. Many of the agreements of purchase and sale were

signed in the summer of 201 1;

16
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The condominium units were originally scheduled to be completed and ready for

occupancy by February 28, 2013;

Urbancorp Leslieville has repeatedly delayed the anticipated occupancy dates and, most

recently, notified the Applicants in March of 2015 that occupancy would be delivered in

September of 2016;

Construction of the Project is near completion, with approximately half of the units ready

to be occupied and the balance in the final stages of completion;

Notwithstanding that construction is nearly complete, there has been no construction at

the site for approximately one (1) year, and the Project is at a standstill;

Several lenders, including the Canadian Imperial Bank of Commerce and Terra Firma
Capital Corporation, have registered mortgages against title to the Property, The

mortgages collectively secure the aggregate principal face amount of $83.5 million;
Numerous trades have registered construction liens against title to the Property;

The Applicants have repeatedly pressed Urbancorp Leslieville for information regarding
the status of the Project and the reasons for extensions of their occupancy dates,

Unfortunately, they have been utterly stonewalled;

The Applicants, through their lawyers, have also attempted to initiate a dialogue and gain
information on the status of the Project from the Canadian Imperial Bank of Commerce

and Terra Firma Capital Corporation. Unfortunately, these lenders have failed and

17
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refused to provide any information or discuss the status of the Project with the
Applicants;
The principal and sole officer and director of Urbancorp Leslieville, together with eight

companies affiliated with Urbancorp Leslieville, are insolvent and have recently filed

Notices of Intention to make a proposal pursuant to the Bankruptcy and Insolvency Act;

The Applicants are anxious to occupy and complete their transactions of purchase and
sale. If they are unable to do so, many of the Applicants will be unable to purchase
comparable residences in downtown Toronto in view of the appreciation of real estate

prices, notwithstanding that the Project was presumably financed on the basis of pre-

sales;

Absent the appointment of an investigative receiver, the Applicants will remain

completely in the dark. They will have no ability to obtain the information necessary to

assess their positions;

The Applicants require the equitable intervention of this Court in order to obtain the
information required to protect and preserve their rights to obtain occupancy of their

homes and complete the purchase transactions;

It is just and convenient to appoint an investigative receiver in the circumstances of this

case;

Section 101 of the CJ4 and Rule 14.05(1)(g) and (h) and 41 of the Rules of Civil

Procedure;

18
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f9) Such further other grounds as counsel may advise and this Honorable Court permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE

HEARING OF THE APPLICATION:
(a) The Affidavit of Elaine Wan-Ming Shin, to be sworn, and the Exhibits thereto; and

(b)  Such further and other evidence as the lawyers may advise and this Honourable Court

may permit.
May 5, 2016 DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street

Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto, Ontario, MSL 1G4

DAVID P. PREGER (36870L)
Email: dpreger@dickinsonwright.com
Tel:  (416) 646-4606

Fax: (416) 865-1398

LISA S. CORNE (27974M)

Email: lcorne@dickinsonwright.com
Tel: (416) 646-4608

Fax: (416) 865-1398

Lawyers for the Applicants
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SCHEDULE “B”»

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) DAY, THE

)
JUSTICE ) DAY OF MAY 2016

ELAINE WAN-MING SHIN
and the other persons listed in Schedule “A” hereto

Applicants
and

URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.
Respondent

ORDER
(appointing Receiver)

THIS MOTION made by the Applicants for an Order pursuant to section section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA™) appointing Rosen
Goldberg Inc. as an investigative receiver (in such capacity, the “Receiver”) of the Respondent,
Urbancorp. (Leslieville) Developments Inc. (“Urbancorp Leslieville”), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Elaine Wan-Ming Shin sworn [DATE] and the Exhibits
thereto and on hearing the submissions of counsel for the Applicants, no one appearing for
[NAME] although duly served as appears from the affidavit of service of [NAME] sworn
[DATE) and on reading the consent of Rosen Goldberg Inc. to act as the Receiver,
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L. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this motion is properly returnable today and
hereby dispenses with further service thereof,

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, Rosen Goldberg Inc, is

hereby appointed Receiver, without security, to investigate the affairs of Urbancorp Leslieville as

specified herein.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver shall investigate and report to this Court by no
later than June 1, 2016, upon the affairs and financial position of Urbancorp Leslieville, and the
condominium project (the “Project”) being developed at the property municipally known as 50

Curzon Street, Toronto, Ontario, (the “Property™), including but not limited to:

(@)  The equity and debt of Urbancorp Leslieville including the amounts
currently owing by Urbancorp Leslieville to anyone who has registered
security against title to the Property, and all other security held by such

lenders in respect of such indebtedness

(b)  The status of the financing, management, development and operation of

the Project and the Property;

(c)  The reasons for the failure of Urbancorp Leslieville to deliver occupancy
of the residential units which the Applicants have contracted to purchase

and to complete the sale of the units to the Applicants; and

(d)  The estimated cost and timing for the completion of construction of the

Project in order to deliver and transfer occupancy and title to the units

purchased by the Applicants.
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4. THIS COURT ORDER that (i) Urbancorp Leslieville, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel, and shareholders and all other
persons acting on their instructions or behalf, and (iii} and all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order (all
of the foregoing, collectively, being “Persons” and each being a “Person”) shall cooperate fully

with the Receiver in the exercise of its responsibilities derived from its appointment herein.

5. THIS COURT ORDERS that Urbancorp Leslieville and all Persons shall, upon request,
forthwith provide the Receiver with all relevant information and access to and copies of any and
all letters, reports, memoranda, emails, financial records, contracts, agreements, or other
documents of any kind including computer programs, computer tapes, computer disks, or other
data storage media, including any documents as may be stored electronically (the foregoing,
collectively, being the “Documents”) in that person’s possession or control which are relevant to
the investigation ordered herein, including without limiting the generality of the foregoing, all

records respecting the Project, the Property, and affairs of Urbancorp Leslieville.

6. THIS COURT ORDERS that the Receiver may enter the Property and any premises
occupied or leased by Urbancorp Leslieville or where Urbancorp Leslieville carries on business,

in order to obtain all relevant information and to examine, copy or image any Documents for the

purposes of the investigation.

7. THIS COURT ORDERS that the Receiver may require that attendance of witnesses and
the production of Documents and examine under oath such witnesses as may be necessary to

fulfill the responsibilities derived from its appointment herein.

8. THIS COURT ORDERS that the Receiver shall be at liberty to appoint and engage
consultants, appraisers, agents, experts, auditors, counsel and such other persons whose
assistance from time to time the Receiver may consider necessary for the purposes of performing

its duties hereunder and that any reasonable expenditure which shall be made by it in so doing

shall be allowed to it in passing its accounts.

9. THIS COURT ORDER that none of the Receiver, its officers, directors, employees,

agents, or counsel, acting in good faith, shall be liable for any act or omission whatsoever
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including, without limitation, or any act or omission pertaining to the discharge of duties under

the CJA or this Order, except in circumstances of gross negligence or wilful misconduct.

RECEIVER'S ACCOUNTS
10.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts.

11.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be entitled to
and are hereby granted a charge (the "Receiver's Charge") on the Property, as security for such
fees and disbursements. The relative priority of the Receiver's Charge in relation to existing
security will be determined following delivery of the initial report by the Receiver and further

submissions on notice to all interested parties.

12.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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

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

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

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.
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15. THIS COURT ORDERS that the Applicants shall have their costs of this motion, up to
and including entry and service of this Order, on a substantial indemnity basis to be paid by

Urbancorp Leslieville and such costs shall be included in and secured by the Receiver’s Charge.
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TO:

AND TO:

AND TO:

AND TO:

AND TO:

SERVICE LIST

URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.

120 Lynn Williams Street, Suite 2A
Toronto ON MG6K 3P6

URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.

21 Boswell Avenue
Toronto ON MS5R 1MS

Attention: Alan Saskin, President

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

MARCO DRUDI
Tel: 905.850.6116
Fax: 905.850.9146

Email: mdrudi@dakllp.com

Lawyers for Uptown Hardware Limited

TORKIN MANES LLP
1500-151 Yonge Street
Toronto ON MS5C 2W7

KAYLA KWINTER

Tel: 416.863.1188

Fax: 416.863.0305

Email: kkwinter@torkinmanes.com

Lawyers for MDF Mechanical Limited

Philip Horgan Law Office
301-120 Carlton Street
Toronto ON MSA 4K2

PHILIP HORGAN

Tel: 416.777.9994

Fax: 416.777.9921

Email: phorgan@esrltonlaw.ca

Lawyers for Commercial Two Construction Inc.
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AND TO:;

AND TO:

AND TO:

AND TO:

D’ALIMONTE LAW
Professional Corporation
4300 Steeles Avenue West
Unit #27

Woodbridge ON L4L 4C2

JOSEPH D’ALIMONTE
Tel: 905.264.1553
Fax: 905.264.5450

Email: jdalimonte@bellnet.ca

Lawyers for NG Margin Inc,

MARCIANO BECKENSTEIN LLP
Barristers & Solicitors

7625 Keele Street

Concord ON 14K 1Y4

SHAEL BECKENSTEIN
Tel: 905.760.8773
Fax: 905.669.7416
Email: sbeckeristein

Lawyers for Genesis Home Services Inc.

JOHN LO FASO PROFESSIONAL CORPORATION
3700 Steeles Avenue West, Suite 600
Woodbridge ON LAL 8K8

JOHN LO FASO
Tel: 905.856.3700
Fax: 905.850.9969

Email: johnlofaso@westontaw.ca

Lawyers for Silvio Construction Co. Ltd.

CASSELS BROCK & BLACKWELL LLP
Scotia Plaza

40 King Street West, Suite 2100

Toronto ON M5H 3C2

TODD ROBINSON
Tel: 416.869.5300

' Fax: 416.360.8877

Email: trobinson@casselsbrock.com
Lawyers for Sterling Tile & Carpet
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AND TO:

AND TO:

AND TO:

AND TO;

MCLAUGHLIN & ASSOCIATES
155 University Avenue

Suite 200

Toronto ON MS5SH 3B7

WILLIAM MCLAUCHLIN
Tel: 416.368.2555
Fax: 416.368.2599

- Email; wamcl@mclauchlin.ca

Lawyers for Orin Contractors Corp.

MCLAUGHLIN & ASSOCIATES
155 University Avenue

Suite 200

Toronto ON MS5H 3B7

WILLIAM MCLAUCHLIN
Tel: 416.368.2555
Fax: 416.368.2599

Email: wamcl@mclauchlin.ca
Lawyers for Roni Excavating Limited

BISCEGLIA & ASSOCIATES
7941 Jane Street, Suite 200
Concord ON L4K 4L6

EMILIO BISCEGLIA

Tel: 905.264.1632

Fax: 905.264.1059

Email: ebisceplia@lawtoronto.com

Lawyers for Alpa Stairs and Railings Inc.

KOSKIE MINSKY LLP
20 Queen Street West, Suite 900
Toronto ON MS5H 3R3

JEFFREY ARMEL
Tel: 416.595.2125
Fax: 416.204.2892

Email: jarmel@kmlaw.ca

Lawyers for EXP Services Inc.
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AND TO:

AND TO:

AND TO:

AND TO:

ROBINS APPLEBY
Barristers + Solicitors
2600-120 Adelaide Street West
Toronto ON MS5H 1T1

LEOR MARGULIES

Tel: 416.360.3372

Fax: 416.868.0306

Email: Imargulies@robapp.com

Lawyers for Terra Firma Capital Corporation

TRAVELERS CANADA
20 Queen Street West, Suite 200
Toronto, Ontario M5H 3R3

HEIDI KHOE

Tel: 416.204.4976

Fax: 416.360.8267

Email: hikhoe@travelers.com

Lawyers for Travelers Guarantee Company Of Canada

CANADIAN IMPERIAL BANK OF COMMERCE
Special Loans, Head Office

25 King Street West

Toronto ON MS5L 1E2

PAUL MONTGOMERY

Email: paul.montpomery@cibe.com

GOWLING WLG
100 King Street West Suite 1600
Toronto, Ontario M5X 1G5

LILLY WONG

Tel: 416.369.4630

Fax: 416.369.7250

Email: lilly.wongl@gowlingwlg.com

Lawyers for Canadian Imperial Bank of Commerce

TORONTO 69718-1 1151186v1
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ELAINE WAN-MING SHIN et al. -and- TERRA FIRMA CAPITAL CORPORATION
Applicants Respondent
Court E._mZobC - _Ao - _ ~ WMN :gﬂh

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

NOTICE OF APPLICATION

DICKINSON WRIGHT LLP
Barristers & Solicitors

199 Bay Street

Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto, Ontario, M5L 1G4

DAVID P. PREGER (36870L)
Email: dpreger@dickinsonwright.com
Tel:  (416) 646-4606

Fax: (416)865-1398

LISA S. CORNE (27974M)

Email: lcore@dickinsonwright.com
Tel:  (416) 646-4608

Fax: (416) 865-1398

Lawyers for the Applicants

TORONTO 69718-1 1151079v8



This is Exhibit “B” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8™ day of August, 2016.

=

Commissioner for Taking Affidavits (or as may be)
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Court File No. CV-16-11409-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE 31ST DAY
)
JUSTICE NEWBOULD ; OF MAY, 2016
BETWEEN:
//:"(m??}?"\
e ’rué CANADIAN IMPERIAL BANK OF COMMERCE

K- A

‘ _ )'__:7“,5 " S‘f Applicant
Yabs §
= s \f“/ ‘ - and -

URBANCORP (LESLIEVILLE) DEVELOPMENTS INC,,
URBANCORP (RIVERDALE) DEVELOPMENTS INC., &
URBANCORP (THE BEACH) DEVELOPMENTS INC.

Respondents

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, section 68 of the Construction Lien Act, R.S.0. 1990, c.
C.30, and under section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

APPOINTMENT ORDER

(Appointing Receiver & Construction Lien Trustee)

THIS APPLICATION made by the Canadian Imperial Bank of Commerce (“CIBC” or
the “Applicant”) for an Order pursuant to section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA”), section 68 of the Construction Lien Act, R.S.O.
1990, ¢. C.30 (the “CLA?”), and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
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amended (the “CJA”) appointing Alvarez & Marsal Canada Inc. (A&M?”) as receiver and
manager (in such capacity, the “Receiver”), without security, and Construction Lien Trustee (in
such capacity, the “Construction Lien Trustee”) of all of the property, assets, and
undertakings, of (a) Urbancorp (Leslieville) Developments Inc. (“UC Leslieville”), (b)
Urbancorp (Riverdale) Developments Inc. (“UC Riverdale”); and (c) Urbancorp (The Beach)
Developments Inc. (“UC Beach”, together with UC Riverdale, the “Guarantors”, and the
Guarantors, together with UC Leslieville, the “Debtors”) acquired for, or used in relation to the

Debtors’ business, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Paul Montgomery, sworn May 25, 2016 (the
“Montgomery Affidavit”), and the Exhibits thereto, and on hearing the submissions of counsel
for CIBC, and those other counsel and parties listed on the Counsel Slip, no one else on the
Service List appearing although duly served as appears from the Affidavit of Service of Fiorella
Sasso sworn May 26, 2016, filed, and the Affidavit of Service of Delna Contractor sworn May
30, 2016, and on reading the Consent of A&M to act as the Receiver and Construction Lien

Trustee,

SERVICE

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

hereby dispenses with further service thereof.
CAPITALIZED & DEFINED TERMS

2. THIS COURT ORDERS that any capitalized and/or defined terms not defined herein
this Appointment Orders shall have the meanings and definitions ascribed to them in the
Montgomery Affidavit.

APPOINTMENT OF RECEIVER
3. THIS COURT ORDERS that pursuant to section 243 of the BIA and section 101 of the

CJA, A&M is hereby appointed Receiver and Construction Lien Trustee (in its capacities as

Receiver and Construction Lien Trustee jointly, the “Construction Receiver”), without security,
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of all of the assets, undertakings, and property of the Debtors acquired for, or used in relation to
the Debtors’ business including all proceeds thereof (the “Property”).

APPOINTMENT OF CONSTRUCTION LIEN TRUSTEE

4. THIS COURT ORDERS that pursuant to section 68 of the CLA, A&M is hereby
appointed Construction Lien Trustee, without security, of the Property of the Debtors.

RECEIVER’S & CONSTRUCTION LIEN TRUSTEE’S POWERS

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

considers it necessary or desirable:

(a)  to take possession of and exercise control over the Property and any and all

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

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

insurance coverage as may be necessary or desirable;

(c)  to manage, operate, and carry on the business of the Debtors, including the power
to enter into any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any party of the business, or cease to perform

any contracts of the Debtors;

(@ to engage contractors, trades, architects, engineers, consultants, construction
consultants, appraisers, agents, experts, auditors, accountants, managers, counsel
and such other persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Construction Receiver’s powers

and duties, including without limitation those conferred by this Order, and in this
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regard the Construction Receiver is specifically authorized to retain counsel for
the Applicant to advise and represent it save and except on matters upon which

the Construction Receiver in its ]udgment detennmes it requires mdependent
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to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the Debtors or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors and to exercise all remedies of the Debtors in collecting such monies,

including, without limitation, to enforce any security held by the Debtors;
to settle, extend, or compromise any indebtedness owing to the Debtors;

to deal with any lien claims, trust claims, and trust funds that have been or may be
registered or which arise in respect of the Property, including any part or parts
thereof, and, with approval of this Court, to make any required distribution(s) to
any contractor or subcontractor of the Debtors or to or on behalf of any

beneficiaries of any such trust funds pursuant to section 85 of the CLA;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Construction Receiver’s name or in the name

and on behalf of the Debtors, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to the
Debtors, the Property or the Construction Receiver, and to settle or compromise
any such proceedings. The authority hereby conveyed shall extend to such
appeals or applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

with the approval of this Court, to market any or all of the Property, including
advertising and soliciting offers in respect of the Property or any part or parts
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thereof and negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

with the approval of this Court, to sell, convey, transfer, lease or assign the
Property or any part or parts thereof out of the ordinary course of business, aﬁd in
each such case notice under subsection 63(4) of the Ontario Personal Property
Security Act, or section 31 of the Ontario Mortgages Act, as the case may be, shall
not be required, and in each case the Ontario Bulk Sales Act shall not apply;

to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

to undertake environmental or worker’s health and safety assessments of the

Property and the operations of the Debtors;

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

such terms as to confidentiality as the Construction Receiver deem advisable;

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
thought desirable by the Construction Receiver, in the name of the Debtors and to
execute any agreements required in connection with or as a result of such permits,
licences, approvals, or permissions (but solely in its capacity as Construction

Receiver and not in its personal or corporate capacity);

to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtors, including, without limiting the generality of the foregoing, the ability to
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enter into occupation agreements for any property owned or leased by the
Debtors;

(s) to make payments, as required, under any contract in relation to the Projects,

without assuming any liability or obligations thereunder;

(t) to exercise any shareholder, partnership, joint venture or other rights which the

Debtors may have;
() to exercise the powers provided by section 68(2) of the CLA;

(v)  to repudiate such contracts or agreements to which a Debtor is a party or in
respect of the Property, provided that with respect to contracts between the
Debtors and residential real estate purchasers, this power to repudiate shall not be

exercised pending further Order of the Court; and

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

performance of any statutory obligations,

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

below), including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER &
CONSTRUCTION LIEN TRUSTEE

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

to the Construction Receiver upon the Construction Receiver’s request.
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7. THIS COURT ORDERS that all Persons, including, without limitation, Urbancorp
Management, shall forthwith advise the Construction Receiver of the existence of any books,
documents, securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or affairs of the Debtors, and any
computer programs, computer tapes, computer disks, or other data storage media containing any
such information (the foregoing, collectively, the “Records™) in that Person’s possession or
control, and shall provide to the Construction Receiver or permit the Construction Receiver to
make, retain and take away copies thereof and grant to the Construction Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 7 or in paragraph 8 of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Construction Receiver due to the privilege attaching to solicitor-client
communication or due to statutory provisions prohibiting such disclosure. The Construction
Receiver is authorized to take possession and control of the Records of the Debtors located at the
offices of Urbancorp Management and Urbancorp Management shall cooperate and shall provide
reasonable assistance to the Construction Receiver with respect to such Records and information
contained in such Records with respect to the Property, including the Project and the Project
Lands.

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

discretion require including providing the Construction Receiver with instructions on the use of
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any computer or other system and providing the Construction Receiver with any and all access
codes, account names and account numbers that may be required to gain access to the

information.

NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Construction
Receiver except with the written consent of the Construction Receiver or with leave of this

Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

10.  THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Construction
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtors or the Property are hereby stayed and suspended pending further Order
of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

11.  THIS COURT ORDERS that all rights and remedies against the Debtors, the
Construction Receiver, or affecting the Property, are hereby stayed and suspended except with
the written consent of the Construction Receiver or leave of this Court, provided however that
nothing in this paragraph shall (i) empower the Receiver, Construction Lien Trustee, or the
Debtors to carry on any business which the Debtors are not lawfully entitled to carry on, (ii)
exempt the Construction Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, Safety, or the environment, (iii) prevent the filing of any registration

to preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE CONSTRUCTION RECEIVER

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

Receiver or leave of this Court.
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CONTINUATION OF SERVICES
13. THIS COURT ORDERS that all Persons having oral or written agreements with the

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

supplier or service provider and the Construction Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
14. THIS COURT ORDERS that all funds, including trust funds, monies, cheques,

instruments, and other forms of payments received or collected by the Construction Receiver
from and after the making of this Order from any source whatsoever, including without
limitation the sale of all or any of the Property and the collection of any accounts receivable in
whole or in part, whether in existence on the date of this Order or hereafter coming into
existence, shall be deposited into one or more new accounts to be opened by the Receiver (the
“Post Receivership Accounts”) and the Construction Lien Trustee (the “Post Construction
Lien Trustee Accounts”) and the monies standing to the credit of such Post Receivership
Accounts and Post Construction Lien Trustee Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver and the Construction Lien
Trustee to be paid in accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

15.  THIS COURT ORDERS that all employees of the Debtors, if any, shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate

the employment of such employees. The Receiver shall not be liable for any employee-related
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liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) and 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.

PIPEDA
16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Construction
Receiver to occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations

thereunder (the “Environmental Legislation”), provided however that nothing herein shall
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exempt the Receiver and Construction Lien Trustee from any duty to report or make disclosure
imposed by applicable Environmental Legislation. The Construction Receiver shall not, as a
result of this Order or anything done in pursuance of the Construction Receiver’s duties and
powers under this Order, be deemed to be in Possession of any of the Property within the

meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  THIS COURT ORDERS that the Receiver and Construction Lien Trustee shall incur no
liability or obligation as a result of their appointment or the carrying out of the provisions of this
Order, save and except for any gross negligence or wilful misconduct on their part, or in respect
of their obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections afforded the
Receiver by section 14.06 of the BIA and the Construction Lien Trustee by the provisions of the
CLA, including but not limited to sections 68 and 78(7) of the CLA, or by any other applicable

legislation.

RECEIVER’S ACCOUNTS

19.  THIS COURT ORDERS that the Construction Receiver and counsel to the
Construction Receiver shall be paid their reasonable fees and disbursements, in each case at their
standard rates and charges unless otherwise ordered by the Court on the passing of accounts,
provided that the said accounts shall be presented based on the fees and expenses incurred in
respect of each of the Projects (as defined in the Montgomery Affidavit), and for fees and
expenses incurred for general administration and that the Construction Receiver and counsel to
the Construction Receiver shall be entitled to and are hereby granted a charge (the
“Construction Receiver’s Charge”) on all of the Property, as security for all such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Construction Receiver’s Charge shall form a first charge on all of the Property in
priority to all security interests, trusts, liens, construction liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.
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20.  THIS COURT ORDERS that the Construction Receiver and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Construction Receiver
and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice.

21.  THIS COURT ORDERS that prior to the passing of its accounts, the Construction
Receiver be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements, incurred at the
normal rates and charges of the Construction Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved by this

Court.

FUNDING OF THE RECEIVERSHIP & CONSTRUCTION LIEN TRUSTEESHIP

22. THIS COURT ORDERS that the Receiver and the Construction Lien Trustee be at
liberty and are hereby empowered to borrow by way of a revolving credit or otherwise, from any
one or more members of the Syndicate or such other entity as deemed appropriate by the
Receiver and Construction Lien Trustee in their sole discretion (the “Receivership/Trusteeship
Borrowing Lender”), such monies from time to time as they may consider necessary or
desirable, provided that the outstanding principal amount does not exceed $3,000,000 (or such
greater amount as this Court may by further Order authorize) at any time, at such rate or rates of
interest as they deem advisable for such period or periods of time as they may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Construction
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”
and the “Construction Lien Trustee’s Borrowing Charge”) as security for the payment of the
monies borrowed from the Receivership/Trusteeship Borrowing Lender (but omly if the
Receivership/Trusteeship Borrowing Lender is the Syndicate or any member thereof), together
with interest and charges thereon, in priority to all security interests, trusts, liens, construction
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
in priority to the Construction Receiver’s Charge and the other amounts and/or charges as set out
in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA and the provisions of the CLA.
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23.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, the
Receivership/Trusteeship Borrowing Lender may take such steps from time to time as it may
deem necessary or appropriate to file, register, record, or perfect the Receiver’s Borrowing

Charge and Construction Lien Trustee’s Borrowing Charge.

24. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge, Construction
Lien Trustee’s Borrowing Charge, nor any other security granted by the Receiver or
Construction Lien Trustee in connection with its borrowings under this Order shall be enforced
without leave of this Court.

25.  THIS COURT ORDERS that the Receiver and Construction Lien Trustee are at liberty
and authorized to issue certificates substantially in the form annexed as Schedule “A” hereto
(the “Receiver’s Certificates” or the “Construction Lien Trustee’s Certificates”, as

applicable) for any amount borrowed by it pursuant to this Order.

26.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
and/or Construction Lien Trustee from the Receivership/Trusteeship Borrowing Lender pursuant
to this Order or any further order of this Court and any and all Receiver’s Certificates and
Construction Lien Trustee’s Certificates evidencing the same or any part thereof shall rank on a
pari passu basis, unless otherwise agreed to by the holders of any prior issued Receiver’s

Certificates or Construction Lien Trustee’s Certificates.
SERVICE AND NOTICE

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

website at www.ontariocourts.ca/scl/en/commercialist) shall be valid and effective service.

Subject to Rule 17.05, this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure
and paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol with the following URL www.alvarezandmarsal.com/urbancorp.
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28.  THIS COURT ORDERS that the Construction Receiver be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Debtors’ creditors or other interested parties at their respective
addresses as last shown on the records of the Debtors and that any such service or notice by
courier, personal delivery or electronic mail or electronic transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

29.  THIS COURT ORDERS that the Applicant, the Construction Receiver, and any party
who has filed a Notice of Appearance may serve any court materials in these proceedings by
emailing a PDF or other electronic copy of such materials to counsel’s email addresses as
recorded on the Service List from time to time, and the Construction Receiver may post a copy

of any or all such materials on its website at www.alvarezandmarsal.com/urbancorp.
GENERAL

30.  THIS COURT ORDERS that the Construction Receiver may from time to time apply to

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

31.  THIS COURT ORDERS that nothing in this Order shall prevent the Construction
Receiver from acting as a trustee in bankruptcy of any or all of the Debtors.

32.  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 Construction Receiver and their 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 Construction
Receiver, as officers of this Court, as may be necessary or desirable to give effect to this Order or

to assist the Construction Receiver and its agents in carrying out the terms of this Order.

33.  THIS COURT ORDERS that the Construction Receiver be at liberty and is hereby
authorized and empowered to apply to any court, tribunal, regulatory, or administrative body,

wherever located, for the recognition of this Order and for assistance in carrying out the terms of
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this Order, and that the Construction Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

34.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis,
to be paid by the Receiver from the Debtors’ estate with such priority and at such time as this

Court may determine.

35.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Construction Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as this

Court may order.

ENTERED AT / INSCRIT A TORONTO
ON/BOOK NO:
LE / DANS LE REGISTRE NO:

MAY 31 2016

PER/PAR: [\
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SCHEDULE “A”

RECEIVER’S CERTIFICATE /
CONSTRUCTION LIEN TRUSTEE’S CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Alvarez & Marsal Canada Inc. (“A&M?”), the Receiver
(the “Receiver”) and Construction Lien Trustee of the assets, undertakings, and property of (a)
Urbancorp (Leslieville) Developments Inc. (“UC Leslieville”), (b) Urbancorp (Riverdale)
Developments Inc. (“UC Riverdale”); and (c) Urbancorp (The Beach) Developments Inc. (“UC
Beach”, together with UC Riverdale, the “Guarantors”, and the Guarantors, together with UC
Leslieville, the “Debtors”) abquired for, or used in relation to the Debtors’ business, including
all proceeds thereof (collectively, the “Property™) appointed by Order of the Ontario Superior
Court of Justice (Commercial List) (the “Court”) dated the 31* day of May, 2016 (the “Order”)
made in an action having Court file number CV16-11409-00CL, has received as such Receiver
and Construction Lien Trustee from the holder of this certificate (the “Lender”) the principal
sum of § , being part of the total principal sum of § which the Receiver and

Construction Lien Trustee is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the ___day of
each month] after the date hereof at a notional rate per annum equal to the rate of ___ per cent
above the prime commercial lending rate of Canadian Imperial Bank of Commerce from time to

time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver and
Construction Lien Trustee pursuant to the Order or to any further order of the Court, a charge
upon the whole of the Property (as defined in the Order), in priority to the security interests of
any other person, but subject to the priority of the charges set out in the Order and in the
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Bankruptcy and Insolvency Act, and the right of the Receiver and Construction Lien Trustee to

indemnify themselves out of such Property in respect of their remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
and Construction Lien Trustee to any person other than the holder of this certificate without the

prior written consent of the holder of this certificate.

6. The. charge securing this certificate shall operate so as to permit the Receiver and
Construction Lien Trustee to deal with the Property (as defined in the Order) as authorized by the
Order and as authorized by any further or other order of the Court.

7. The Receiver and Construction Lien Trustee do not undertake, and are not under any

personal liability, to pay any sum in respect of which they may issue certificates under the terms
of the Order.

DATED the day of ,201 .

Alvarez & Marsal Canada Inc. solely in its capacity
as Receiver and Construction Lien Trustee of the
Property (as defined in the Order), and not in its
personal or corporate capacity

Per:

Name:

Title;
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This is Exhibit “C” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8™ day of August, 2016.

Commissioner for Taking Affidavits (or as may be)
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N Residential Unit No._62_Level No. ]
Suite No. _108
o Maodel Type _A3
AGREEMENT OF PURCHASE AND SALE
i i the “Purtbaser™), hereby

The undersigned,

Elalne Wap-Ming Ship And Howard Quinn,
agrees with URBANCORP (LESLIEVILLE) DEVELOPMENTS INC. (the “Veador™) 10 purchase the above-noted unit, as outlined for idensification pusposes only on the
sketch attached hereto as Schedule "A", together with Onc (.I.) Parking Unit(s), all of which shall be allocated by the Veador in iis sole discretion being (a) proposed unit(s) in the
Condominium, to be registered against those lands and premises situate in the City of Torento, end which are cusrently municipally known as 50 Curzon Strect (hereinafter catled
the “Property™), together with an undivided interest in to such enit(s) and the exclusive use of thase pans of the common elements atiaching 10

the
such unit(s), as set out in the proposed D liectively, the “Unit™) on ‘the following teems and conditions:

I.  The purchase price of the Unit (the “Purchase Price™)is__._...___ Sixhyndredand Tenthousand (561000000 ) DOLLARS in lawful money of
Canada, payable as follows:

() to Haris, Sheaffer LLP, in Trust, (lht “Vendor's Sallelmﬁ“ or “Enrow Ageat” or “Trustee”) in the following amounts at the following times, by cheque or bank

draft, as deposils pending comp or other and 10 be credited on account of the Purchase Price on the Occupancy Date:

() thesumof _Five thousand (Sm.ﬂm DOLLARS, submitted with this agreement;

(iiy thesumof____________ Twentv Five thousand Five hundred { DOLLARS submitted with this Agreement
and post-dated Thirty (30) days following the dute of fon of this Agp by the Purch being the balance to 5% of the Purchase Price;

(iii) thesumof ____________ Fificen thousand Two hupdred and Fifty (S 1525000 ) DOLLARS submined with

this Agreement and post-dated Ninety (90) days following the date of ion of this A by the Purch being 2.5% of the Purchase Price; .

(iv) thesumof ___ Fificen thoussnd Two hundred and Fifty (8. 15.250.00 ) DOLLARS submitted

with this Agreement and post-dated One Hundred Eighty (180) days following the date of ion of this Ag by the Purch being 2.5% of the
3 Purchase Price;
(b) thesumof _Ni (8. 090 ) DOLLARS by cenificd cheque or bank draft to the Vendor's Solicitors on the
Oceupancy Date;

(c) the balance of the Purchase Price by centified cheque on the Title Transfer Date 1o the Vendor or as the Vendor may direct, subject to the adjustments hereinafter sel

2. (a) The Pucchaser shall occupy the Unit on the First Tentative Occupancy Date fas dcfined in the Statement of Critical Dates being part of the Tarion Addendum us
hereinafter defined]), or sudz extended or accelerated date that the Unit is substantially completed by the Vendor for accupancy by the Purchaser in accordance with the
terms of this Ag ding, without limitation, the Tarion Add: {the “Occup Date™);

{b) The transfer of title 10 the Unit shall be completed on the later of the Occup Date or a date established by the Vendor in accordance with Paragraph 14 hereof (the
“Title Transfer Date®); .

() The Purchaser’s address for delivery of any notices pursuant to this Agreement or the Act is the address set out in the Tarion Addendum;

{d) Nonwithstandi his ined in this A (or in any schedult umexed hereto) to the contrary, it is expressly understood and agreed that if the Purchaser
has not executed and defivered to the Vendor or its sales i led of receipt of both the Vendor's disclosure statement and & copy of this
Agreement duly executed by both parties hereto, within fifteen (15) d:ys from the date of the Purchaser’s exzution of this Agreement as set out below, then the
Purchuser shall be deemed to be in default hereunder and the Vendor shall have the unilateral right to inste the A at any time thereafter upan deliveri
written notice confirming such ination to the F pon the Purchaser's initial deposit cheque shall be forthwith retumed 10 the Purchaser by or on
behatf of the Vendor.

The ing Schedules of dl if attached hereto, shalt form & part of this Agreement, 1f there is 2 form of Acknowledgement atiached hereto same shall form part of
this Awmem and shall be m:ulaci by the Porchaser and delivered to the Vendor on the Occupancy Date, The Purchaser acknowledges that he has read all Sections and
Schedules of this Agrezment and the form of Acknowledgement, if any:

Schedule “A™ ~ Unit Plan/sketch

Schedule “B" - Features & Finishes

Schedule “C™ - Oceupancy Licence

Schedule “D” - Waming Provisions

Schedule “E” ~ Receipt Conflrmation

Schedule being the Tarion Wamanty Corporation Stetement of Critical Dates and Addendum 1o Agreement of Purchase and Sale (collectively the “Tarion

Addendum™)
and such other Schedules annexed hereto and specified as Schedule *__".
DATED, signed, sealed and delivered this 22 fdﬂiof June 0018
SIGNED, SEALED AND )
DELIVERED ) 15,1973
39 ) D.0S,
) %‘4
.,/ A—vl fﬁ' / 7 127/

PURCHAS) ward Quinn

Address: X 0,
) Tel, Email: _clain.shin@email.com
)
signatures, if more than ) PURCHASER'S SOLICITOR:
one purchaser) )
Addrass:
- Facsimil

The undersigned accepts the absve offer and agrees to complete this mnncdﬁ accordance with the 1esms thereof.

DATED, signed, scaled and dolivered, this day of

Vendor's Solicitors: URBA] INC.
HARRIS, SHEAFFER LLP

Suite 610 - 4100 Yonge Strest

‘Toronte, Ontario, M2P 3BS Pert

Atn: David A. Mandelt Authorized Signing Officer

Telephone: (416)250-5800 Fax: (416)250-5300 I_hmmlf:' amhomy 10 bind the Corporation.

Leslieville
June 15,2011
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3. The meaning of wozds and phrases used in this Agrecment and its Schedules shall have the meaning ascribed 10 them in the Condominium
Act, 1998, 8.0. 1998, C.19, the regulations thereunder and any amendmeats thereto (tho “Act™) and other terms vsed herein shall bave
ascribed to ther the definitions in the Condominium Documents unless otherwise provided for as follows:

[6)] “Agreement” means this Agreement of Purchase and Sale including all Schedules attached hereto and made 2. part hereof;
® “Condominium” means the condominium which will be registered against the Propesty pursuant to the provisious of the Act;

© “Condominfum Documents” means the Creating Documents, the by-laws and nules of the Condominium, the disclosure
statement and budget statement together with all other documests and agrecments which are entered into by the Vendor on bebalf
of the Condominfum or by the Condominium directly prior to the turnover of the condominium, as may be amended from time to

@ “CRA™ means the Canada Revenite Ageacy or its successors;

{c) “Creating D " means the declaration and description which are intended to be registered against title to the Property
and which will serve to create the Condorminium, as may be ded from time to time;

[63] “Interim Occupancy” shall mean the period of time from the Occupancy Date to the Title Transfer Date;

@® “Occupancy Licence” shall mean the terms add conditions by which the Purchaser shall occupy the Unit during Interim
Occupancy as set forth in Schedule “C” hereof;

® “Occupancy Fee” shall memn the sum of moncy payable hly in ad by the Purch to the Vendor and calculated in
accordance with Schedule “C™ hereof;

@ “Property” shall mean the lands and premises upon which the Condominium s d or shall be d and legally
descsibed in the Condominjum Dy and

[0) “TWC” means Tarion Warranty Cosporation or its successors.

Finishes

4. The Purchase Price shall include thoss items listed on Schedulc “B” hed hereto. The Pi K ledges that oaly the items set
otit in Schedule “B" are included in the Purchess Price and thet model suite/vingnette furnishings and ppli decor, upgrades, artist’s
renderings, scale mode)(s), improvemeants, mirrors, drapes, tracks and wall coverings are for display pusposes only and arc not included in
the Purchase Price unless specified in Schedule “B”, The Purchaser sgrees to attend and notify the Vendor of his/her choice of finishes
within fifteen (15) days of bsing requested to do so by the Vendor. In the event colowrs and/or finishes sub quently become ilable,
the Purcheser agrees to re-attend at such time or times as requested by the Vendor or its agents, to choose from substitute eolours and/or
finishes. If the Purchaser fails to choose colours or finishes within the time periods requested, the Veador may irrevocably choose the
colours and finishes for the Purchaser and the Purchaser agrees to accept the Vendor's selections.

5. (a) The Vendor shall credit the Purchaser with interest at the prescribed rate on either the Occupancy Date or Title Transfer Date at
the Vendor's sole discretion on all money received by the Vendor on account of the Purchase Price from the date of deposit of
the money received from time to time by the Declarant’s solicitor or the trustee until the O pancy Date. The Purck
acknowledges and agrees that, for the purposes of subsection 81(6) of the Act, li with the requi to provide
written evidenee, in the form preseribed by the Act, of payment of monies by or on bebalf of the Purchaser on account of the
Purchase Price of the Unit shall be deemed to have been sufficiently made by delivery of such written evidence to the address of

the Purchaser noted in the Tarfon Addendum, The Purch farther ledges and agrees that any cheques pravided to the
Vendor on account of the Purchase Price will not be deposited and dingly interest as p ibed by the Act will not acerue
thercoq, watil after the expiry of the ten (10) day rescission period as provided for in section 73 of the Act (or apy extension
thereof as may be apreed to in writing by the Vendor). The Purct and that the Purch is ot a non-

resident of Canada within the meaning of the Income Tax Act of Canada (the "ITA"), If the Purchaser is not a resident of
Canada for the purposes of the ITA the Vendor shall be entitled to withhold and remit to CRA the appropriate amount of interest
paysble to the Purchaser on account of the deposits paid hereunder, under the ITA.

®) All deposits paid by the Puschaser shall be held by the Bscrow Agent in a designated trust account, and shall be released only in
dance with the provisions of subsection 81(7) of the Act and the regulations thereto, a5 ded. Without limiting the
generality of the foregoing, and for greater clarity, it is understood and agreed that with respect to any deposit monies received
from the Purchaser the Escrow Agent shall be entitled to withdraw such deposit monies from said designated trust account prior
to the Tile Transfer Date if and cnly when the Vendor obtains a Certificate of Deposit from TWC for deposit monies up to
Tweaty Thousand (520,000.00) Doliars and with respect to deposit monies in excess of Twenty Thousand ($20,000.00) Dollars,
one or more excess condomininm deposit insrance policics (issued by any fnsurer as may be selected by the Vendor, authorized
to provide excess condominium deposit i in Ontaric) insuring the deposit monies so withdrawn (or intended to be
withdrawn), and delivers the said excess condominium depasit insurance policies (duly executed by or an bebalf of the insurer
and the Vendor) to the Escrow Ageat holding the deposit monies for which said policies bave been provided as security, io
accordance with the provisions of section 21 ofO. Reg. 48/01,

Adiystments

6. (2) Commencing a5 of the Occupancy Date, the Purchaser shall be ible and be obligated to pay the following cosls and/or
charges in respest to the Unit:

() all utility costs including electricity, ges and water (unless included as part of the coramon expenses); and

(if) the Occupancy Fee owing by the Purchaser for Interim Occupancy prior o the Title Transfer Date (if applicable).

® The Purchase Price shall be adjusted to reflect the following items, which shall be apportioned and sllowed from the Title
Transfer Date, with that day itself apportioned to the Purchaser:

M realty taxes (including Jocal imp charges p to the Local Imp Cherges Act, if any) which may
be estimated as if the Unit has been assessed as fully completed by the taxing authority for the calendar year in which
the transaction is completed as wall as for the following calendar year, notwithstanding the same may not have been
levied or paid on the Title Trapsfer Date. The Vendor shall be entitled in its sole discretion to collect from the

Leslieville
June 15,2011
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Purchaser a ble esti of the taxes as  part of the Occupancy Fec and/or such further amounts on the Title

Transfer Date, provided all llected shall either be remitted-to the relevant taxing authority oa account of

the Umt or heldby the Vendurpdhg receipt of final tax bills for the Unit, following which said realty taxes shall be

djusted in with subsections 80(8) and (9) of the Act; and

(ii) Tbuti ibutable to the Unit, with the Purchaser being obliged to provide the Vendor on or
befors the Title Tmnsﬁ:r Date with 2 series of post-dsted cheques payable to the condominium corporation for the

contr attributable to the Unit, for such period of time after the Title Transfer Date as

dammmedbylha Vendor (but in 0o cveat for more than one year),

Inwst on sl ] money paid by the Purchaser on acconnt of the Purchase Price, shall be adjusted and credited to the Purchaser in
ph 5 of this A

P

The Purchaser shal}, in addition to the Purchase Price, pay the following amounts to the Veador on the Title Trusfer Date:

(0] Any new taxes imposed on the Unit by the federal, provincial, or municipal govemment or any increases to existing
taxes curreatly imposed on the Unit by such government.

(i) The amount of any increase ip development charge(s) and/or education devel harge(s) (the “Levies”) assessed
against or attributable to the Unit (or assessed sgnmst the Property or any pnmnn thereof, and attributable to the Unit
by pro-rating same in dance with the p of attributable thereto), pursuant
to the Development ChargesAcI, 1997, 8. 0. 1997 0.27 as smended from time to time, and the Education Act, R.S.0.
1950, c. E2, as amepded from time to time, over the amount of such charges that would be exigible as of February 1,
2011 and the amownt of any new Levies that were not exigible as of February 1, 2011 with respect to the property md
‘were subsequently asscssed against the propesty or attributable to the Unit.

(i) The amount of any parks levy or any charges pursuant to a section 37 Agreemeat (pursusot to the Plamning Aci),
levied, charged or otherwise imposed with respect to the Condominium, the Property or the Unit by any governmental
hority, which is equivalent to the interest allocation attributeble to the Unit as set out in Schedule *D" to

the Declaration;

(iv) The cost of the TWC earolment fee for the Unit (together with any provincial or federal taxes exigible with respect
thereto).

™) The cost of utility meter installations, water and sewer service connection charges, bydro and gas meter or sub-eter
installation, and hydro and gas installation and' connection or cnergnum ch:rgm for the Condominium and/or the

Unit, the Purchaser's portion of such installation and/or or charges and casts to be calculated
by dividing the total amount of such charges and costs by the nnmber of residentiat dwelling uaits in the registered
Condominium and by charging the Purok in the of adj with that portion of the charges and costs.

A letter from the Vendor's engineers specifying the said charges and costs shall be final and binding on the Purchaser.

(vi) The charge imposed upon the Vendor or its solicitors by the Law Society of Upper Cunada upon registration of &

Transfer/Deed of Land or Charge/Mortgage of Land or any other instrument;

(vid) A sum of Fifty ($50.00) Dollars for each cheque tendered h 1(s) and 1(b) of this Agreemeat and
for apy cheque tendered for upgrades or any other monm pnd on ‘account of the Purchase Price up to, but not
including the Title Transfer Date scp to the Vendor of the costs incurred or to be

incwrred by the Veador in folfillment ofthcmqusmnmts of subsection 81(6) of the Act;
(viii)  The sum of Two Hundred (5200.00) Dollars payable to the Corporation for deposit to the Reserve Fund Account; and

{ix) The sum of Three Hundred (SBOODO)DnIhn towards the cost of obtaining (partial) discharges of pes ot
ded fo be dby the P

In the event that the Purchaser desires to increase the amount to be paid to the Vendor’s solicitors on the Oecupam:y Date at any
time after the expiry of the initial ten (10) day statutory rescission period, or wishes to vary the meaner in which the Purchasar
bas previously requested to teks title to the Property, or wishes to add or change any unit(s) bebng acquired from the Vendar, then
the Purchaser hereby covensnts and mgrees to pay to the Vendor's Solicitor’s the legal fees and ancillary dusbu:ssmems which

may be incurred by the Vendor or charged by the Veadar's Solicitors in order to impl nnyotthz g1 hanges so
* requested by the Purchaser (with the Vendar’s Soficitors' legal fees for imph ing apy such ck to any of the interim

closing and/or final closing documents 5o requested by the Purchaser and sgreed to by the Vendur hemg 3350.00 plus H.S.T.),

but without there being any obligation whatsoever on the part of the Vendor to approve of, or to impl any of the foregoing

changes so requested.

The Purchaser acknowledges that it may be required to enter into an agreement with lha sup_pher ofhydro services to the

Caondominjum (the "Hydro Suppiier”) on or before the O« Date. Furih ledges that such

agreement may require the Purchaser to deliver a security deposit to the Hydro Supplu:r pxmr to the Occupancy Date and the
Purchaser agrees to deliver such security deposit ta the Vendor on the Occupancy Date,

Itlsuknnwlcdgednndapeedbythcpamaheretnthlttbe?uchase]’ncellxﬂdy' ] ivalent to both the
federal portion and, if applicable, the p ! portion of the b ized goods and services hx or smg!a sales tax exigible with
respect to this purchase and uletmmc‘uon less the Rebate as defined below (hereinafter referred to as the “HST™), and that the
Vendor shall remit the HST to CRA on bebalf of the Purchaser forthwith following the completion of this transaction. The

hereby and rep to the Vendor that with respect to this transaction, the Purchaser qualifies for the new
housmg rebate applicable pursuast to Section 254 of the Excise Tax Act (Ou.unda), as may be amended, and the new housing
rebate announced by the Ontario Ministry of Revenue (collectively, the "szate"), in its Information Notice dated June 2009 —
No. 2 (the “Oxtario Circnlar®) and further and that the haser is a natural person who is acquiring the
Property with the intention of being the sole beaeficial owner thereof on the 'l‘ﬂa Transfer Date (and not as the agent or trustes
for or onbehalfufanyomummmas). and covenants that upon the Occupancy Date the Purchaser or one or more of the
Purchaser’s relations (as such term is defined in the Excise Tax Acf) shall personally occupy the Unit as his primary place of
residence, for such period of time as shall be required by the Excfse Tax Acr, and aay other applicable legisletion, in order ta
entitle the Purchaser 1o the Rebate (and the ultimate assignment thereof to and in favour of the Vendor) in respect of the
Purchaser’s acquisition of the Unit. The Purchaser further warrants and represeats that he has not claimed (and hereby covenants
that the Purchaser shall not hereafier claim), for the'Purchaser’s own eccount, any part of the Rebate or the RST transitiopal

housing rebate referred to in th: Ontlno Circular (the "l'mnhnnnl Rebate”) in jon with the Purchaser's acquisition of
the Unit, save as may be oth inafter expressly provided or plated. The Parchaser hereby i bly assigas to
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the Vendor all of the Purchaser’s rights, interests and entitlements to the Rebote and the Transitional Rebate (and concomitantly
releases all of the Purchaser’s claims or interests in and to the Rebate and the Transitional Rebate, to and in favour of the
Vendor), and hereby itrevocably authorizes and directs CRA to pay or credit the Rebate and the Transitional Rebate directly to
the Vendor, In eddition, the Purchaser shall execute aad deliver to the Vendor, forthwith upon the Veador's or Vendor's
solicitors request for same (and in any event oa or befors the Title Transfer Date), al) requisite d and that
the Vendor or the Vendor’s solicitors my reasonably require in order to confirm the Purchaser’s etitlement to the Rebate and/ar
to epable the Vendor to obisin the benefit of the Rebate and the Traasitional Rebate (by way of assigament or otherwiss),
including without limitation, the New Housing Application for Rebate of Goods and Services Tax Form es prescribed from time
to time (collectively, the “Rebate Forms"). The Purchaser covenants and agrees to indemnify and save the Vendor harmless
from and against any loss, coat, damage and/or ligbility (including an amount cquivalent to the Rebate and the Transitional
Rebate, plus penalties and interest thereon) which the Veador muy suffer, incur or be charged with, as 2 result of the Purchaser’s
failure to qualify for the Rebate, or as a result of the Purchaser baving qualified initially but being subsequently disentitled to the
Rebate, or as a result of the inability to assign the benefit of the Rebate or the Transitional Rebatc to the Vendor (or the
ineffecti of the di purporting to assign the banefit of the Rebate or the Transitional Rebale to the Vendor). As
seourity for the payment of such amount, the Purchsser does bereby charge and pledge his interest in the Unit with the intenticn
of creating a licn or charge against same. It'is further understood and agreed by the partics hereto that:

[6)) if the Purchaser does not qualify for the Rebate, or fails to deliver to the Veador or the Vendor’s solicitors forthwith
upon the Vendor's or the Vendor’s solicitors request for same (and in any event on or before the Title Transfer Date)
the Rebate Farms duly executed by the Purchascr, together with all other requisite di and that the
Vendor or the Vendor's solicitors may reasonably require from the Purchaser or the Purohasor’s solicitor in arder ta
confinm the Purchaser’s eligibility for the Rebate and/or to ensure that the Vendor ultimately acquires (o is otherwise
assigued) the benefit of the Rebate and the Transitional Rebate; or

@i) if the Vendor believes, for whatever reason, that the Purchaser docs not qualify for the Rebate, regardless of any
documentation provided by or on behalf of the Purchaser (including any statutory declaration swom by the Purchoser)
to the contrary, and the Vendor’s belief or position on this matter is communicated to the Purchaser or the Purchaser's
solicitor on or before the Title Transfer Date;

then potwithstandis ything hereinbefore or hereinafter provided to the contrary, the Purchaser shall be obliged to pay to the
Vendor (or to whomsoever the Vendor may in writing direct), by centified cheque delivered on the Title Transfer Date, an amount
cquivalent to the Rebate and/or the Transjtional Rebate, in addition o the Purchase Price and in those circumstances where the
Purcheser maintains that he is eligible for the Rebate despite the Vendor’s belief to the contrary, the Purchaser shall (afier
payment of the amonnt equivalent to the Rebate as aforesaid) be fully eotitled to pursue the procurement of the Rebate directly
from CRA. It is further understood and agreed that in the eveat that the Purchaser intends 10 reat out the Unit befors or after the
Title Transfer Date, the Purchaser shall not be catitled to the Rebate, but may nevertheless be entitled to pursue, on his own after
the Title Traasfer Date, the federal and provincial new rental housing rebates directly with CRA, pursuant to Section 256.2 of the
Exclse Tax Act, as may be amended, and other applicable legislation to be epacted refating to the provinciat ncw rental housing

rebate.

(b) Notwithstanding any other provision herein ined in this Agr the Purch knowledges and agrees that the
Purchase Price does not include any HST exigible with respect to any of the adjustments payable by the Purchaser pursuant to
this Agreement, or any extras or upgrades or changes purchased, ordered or chosen by the Purchaser from the Vendor which are
oot specifically set forth in this A and the Purch and agrees to pay such HST to the Vendor in accordance
with the Excise Tax Act, In addition, and without limiting the generality of the foregoing, in the event that the Purchase Price is
incrensed by the addition of extrus, changes, des or adj and as a result of such increase, the quantum of the Rebate
that would otherwise be available is reduced or extinguished (the g of such reduction being hercinaft to as the

), then the Purchaser shall pay to the Vendor on the Title Transfer Date the amount of (as determined by the Vendor
in its sole and absoluts discretion) the Reduct

® An administration fee of TWO HUNDRED AND FIFTY (S250.00) DOLLARS sball be charged o tbe Purchascr for any cheque
puyable hereunder delivered to the Vendor or to the Vendor's Solicitors and not accepted by the Vendor's or the Vendor's
Solicitor’s bank for any reason. At the Vendor’s option, this administration fee can be coflected as an adj on the Title
Transfer Date or together with the repk cheque delivered by the Parch

The Vendor or its Solicitor shall notify the Purchaser or his/ber Solicitor following registration of the Creating Documents so 8 to permit
the Purchaser or his/her Solicitor to ine title to the Unit (the “Notification Date™). The Purchaser shall be allowed twenty (20) days
from the Notification Date (the “Examination Period™) to examine fitle to the Unit at the Purchaser’s own expense and sball not call for
the production of any surveys, title deeds, abstracts of title, grading certificates, occupancy permits or certificates, nor any other proof or
evidence of the title or occuplability of the Unit, except such copies thercof as are in the Vendor's possession. If within the Examination
Period, any valid objectioa to title or to any ourstanding work order j5 made in writing to the Vendor which the Vendor shall be uasble or
uowilling to remove and which the Purchaser will not waive, this Agr shall, notwithstanding any intervening acts or negotiations in
respect of such objections, be null and void and the deposit monies together with the interest required by the Act to be paid after deducting
any paymeots due to the Vendor by the Purchaser as provided for in this Agn shall be d to the Purchaser and the Veador shall
have no further liability or obligation hereunder aud shall not be liable for any costs or damages. Save as to asy valid objections so made
within the Examination Period, the Purchaser shall be ively deemed to bave accepted the title of the Vendor to the Unit. The
Purchaser acknowledges and agrees that the Vendor shall be entitled to respond to some or all of the requisitions submitted by or on behalf
of the Purchaser through the use of a standard title memorandum or title advice statement prepared by the Vendor's Solicitors, and that
same shall constitute a satisfactory manner of responding to the Purchaser’s jsitions, thereby relieving the Vendor and the Vendor’s
Solicitors of the requirement to respond directly or specifically to the Purchaser's requisitions.

Rirection Re: Title

The Purchaser hereby agrees to submit to the Veador or the Vendor™s Solicitors an the earlier of the Occupancy Date and tweaty (20) days
prior to the Title Transfer Date, a written direction as to how the Purchaser intends to take titlc to the Unit, inchuding, the date(s) of birth
and marital status and the Purch shall be required to close the jon in the manner so advised unless the Vendor otherwise
coosents in writing, which consent may be arbitrarfly withheld. If the Purchaser does not submit such confirmation within the required tme
as aforesaid the Vendor shall be entitled to tender a Transfer/Deed oo the Title Traosfer Date engrossed in the pame of the Purchaser as

shown on the face of this Agreement.

Permitted Encumbrances

9.

@) The Purchaser agrees to acccpt title subject to the following:
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[0} the Condominium D notwith tba&:ymybeamdcdgndvanedﬁ-umthcpmposeﬂ Condominium
Documents in the geperal form “tntbef‘ ) Statement delivered to the Purch 85 set out in Schedul
g

@) istercd ictions or that run with the Propexty, inch any h ) with avy
80 | avthorities or adjaceat land (s), provid ‘ﬂmnmeu:cnmphedwnhaslltheTxtleTmnsferDﬂa'

(iii) casements, rights of way aad/or [ now regi  (or to be registered hereafter) for the purposes of discharging,

emitting, releasing or venting thereon or otherwise affecting the Property at any time dun.ng the day or night with noise,
vibration and other sounds, excluding spills, and other emissions of every nature and kind whatsoever arising froro, out
of or in connaction with any and all pres=nt and future railway facilitics and operations upon the railway lands located

in proximity to the Propety.

@iv) Notices of security Int:mt in respect of nny eqmpm:m awned by an equipment lessor or supplier of heating and
cooling as more parti dinthe

() easements, nghu-of way and/or li now registered (or to be registered hereafter) for the supply and installation of

uxility semces, drsinage, telephone services, clectricity, gas, storm and/or sovitary sewers, water, cablc
ional and shared facilities, andlor any other service(s) to or for the benefit of the

Condominium {or to any adj; ight sy (s) which may be required by the
Vendor (or by the owner of the Pmpeny i€ not one aud the same as the Vendor), or by nay own:r(s) of adjacent or
neighbouring properties, furs:mc:nx lndlor access to {or entry from) such prap 8l with any and
cost-sharing agr or recip g5 (s) coafirming (or pem:mng t0) any easement or right-of-way for
access, egress, support and/or servicing purposes, and/or pertaining to the sbaring of any services, facilities and/or
amenities with adjecent or mghboumg propecty owners (includmg without limitation the Commercial Development,
assuchtcmxsdeﬁn:dmme d provid ‘thatmysuch easement and cost-sharing
or 1l are (u:soﬁras the obligaticns th P 1a the Property, or aay portion

themuf. are conm-netl) oomphed with as at the Title Tmnsfeﬂ)au;

(vi) i d jcipal and d with pubhely regulared unlmcs nndlnr wnﬂ: local ratepayer
associations, includmg without hmmmm. any devel site plan, J Section 37,
collateral, limiting distance, engineering and/or other mmicxpal (or similar entered into with any
governmental authorities including any amendments or addenda related thereto), (with all of such agreemeasts being
herzinafter collectively referred to as the “D t Agr "), provided that same arc complied with as at the
'l'rﬂem::sf:rDale,nrsemmtyhasbeupumdmsueh amonats #ad on such terms as may be requirod by the
governmental mutherities to ensure complisnce therewith and/or the completion of any outstanding obligations
thereunder; and

(vii) unregistered or inchoate licas for uopaid utilities in respect of whick no formal bill, accouat or invoice has been issued
by the relevant utility authority (or if issued, the time for payment of same has not yel expired), without any claim or

request by the Purchaser for any utility boldback(s) or mthePurchasePnce,pmvld:dthanhe
Vendor delivers to the Purchaser the Vendor's written undertaking to pay all g utility owing with
respect to the Property (including any amounts owing in connection with aay ﬁnal meter reading(s) taken on or
immediately prior to the Title Transfer Date, if applicable), as soon as Iy p after the completion of this
transaction.
It is acknowiedged and agreed that the Vendor shall not be obliged to obtain or mg:sw on ntle to the property a release of (or aa
amendment ¢o) any of the aforementioned easements, Development Agr or restrictive covenants

or any of the other aforcmentioned agresments or notices, nor shall the Vendor be nbhged 1o bave any of same deleted from the
title to the Property, and the Purchaser hereby expressly acknowledges and agrees that the Purchaser shall satisfy himself or
hatsdf as lo cnmpKnnne therewith, ‘l'he Purchaser agrees m observe and comply with the terms and provisions of the
and all restri istered op title, The Purchaser further dges and agrees that
the retention hy the Jocal municipality mdnn which the ¥ Propecty is situste (the "Munidpalnty"), or by aoy of the other
governmental authorities, of security (e.. in the form of cash, Jotters of credit, a perft bond, ete., satisfactory to the
Municipality and/or any of the other g ! suthorities) intended to the fulfilment of any outstending
obligations under the Development Agreements shall, for the purp of the purchase and sale ion contemplated
hereunder, be deemed to be sahsﬁdnry compliance with the terms and provisions of the Dmlopmm Agrecments, The
Purchaser also acknowledges that the wires, cables and fittings comprising the able telmsxon system serving the Condominium
are {or may be) owned by the local cable tel supplier, orby 2 d, affiliated with or related to the Vendor.

The Purchaser covenants and agrees to consent to the matters referred ¢o in subparagraph 9(s) hereof and to execute all
documents and do all things requisite for this purpose, either before or after the Title Transfer Date,

In the event that the Vendor is not the registered owner of the Property, the Purchaser agrees to accept a conveyance of title from
the registered owner together with the owner’s title covenaots in lieu of the Vendor’s.

Tobe Vendor shall be entitled to insert in the TransferDeed of Land, specific by the Purchaser pertaining to any or all
of the restrictions, and agr referred to herein and in the Condomininm Documents, and in such
case, the Purchaser may be required to deliver scp wrincn on closing, If 0 requested by the Vcndor, the Purchaser
covenants to execute atl d and # quired to convey or coafirm any of the

agrecmeants, and/or rights, required to this Agr and shall obsecve and comply with all of the tecms and pmv:swns

therewith. The Purchaser may be requimd to obtain a similar covenant (enforceable by and in favour of the Vendor), in any
agreement entered into between the Purchaser and any subsequent transferce of the Unit.

10. The Purchaser agrees that the Vendor shall have a Vendor's Liea for unpaid purchese monies on the Title Transfer Date and shall be
entitled to register a Notice of Vendor’s Licn against the Unit any time after the Title Transfer Date.

Partial Discharges
1. The Purchaser acknowledges that the Unit may be bered by (and coll security thereto) which are not intended to be

assumed by the Purchaser and that the Vendor shall got be obliged to ubmn and register (partial) d)scharges of such mortgages ipsofar as
they affect the Unit on the Title Transfer Date. The Purchaser agrees to accept the Vendor's Solicitors’ undertaking to obtain and register
(partial) discharges of such mmfgags in respect of the Unit, as soon as reasonably possible afier the Title Transfer Date subject to the
‘Vendor or its solici g 10 the Purchaser or the Purchaser’s Solicitor the following:
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(6] a morigage statement or letter from the {s) (or from their ive solicitors) confirming the amount, if any, required
to be paid to the morigagee(s) to obtain (pmi:l) discharges of the modgxgs ‘with respect to the Uml.,
(®) :duachonﬁomtheVendarmthePumhuerlopxysuch to the ) (or to wh the morigagess may
direet) on the Title Transfer Date to obtain a (partial) discharge of the (s) with ntplcuo the Unit; and

{©) n undertaking from the Veador's Solicitors to deliver such amounts to the mortgagees and to obtain and register the (partial)
discharge of the mortgages with respect to the Umt upon receipl tbetauf and wm:m 8 reasonable time following the Title Transfer
Date and to edvise the Purch or the Parch g regis parti by posting same on the intemnet,

0D ct

The Purchaser covenants and agrees that he/she is a *home buyer” within the meaning of the Construction Lien Aet, R.S.0, 1990, ¢.C.30
and wﬂl | not claim agy lien holdbsck on the Oceupancy Date or Title Transfer Date. The Vendor shall complete the remainder of the
[« g to its of completion and neither the Occupancy Date nor the Title Transfer Date shall be delsyed on that

acconnt

The Planning Act

13.

This Agr and the ion arising therefrom are conditional upon compliance with the provisicns of section 50 of the Planning
Aci, RS.0. 1990, c.P.13 and any ameadments thereto on or before the Title Transfer Date,

Title Trausfer Datg

14,

Purcha:

15,

16.

(@) The provisions of the Tarion Addendum reflect the TWC’s policies, regulstions and/or guidelines oo ions of the First
Teatative Occupancy Date, but it is expressly understood nnd agreed by the pames hereto that any failure to provide notice(s) of
the extension(s) of the First Tentative O Date, S Oceoup Dates or Firm Qccupancy Date, in
accordance with the provisions of the Tarion Addendum shall on!y gwu riseto 2 damnge claim by the Purchaser ageinst the
Veador up to & maximum of $7,500.00, as more particularly set forth in the Regulations {o the Ontario New Home Warranties
Plan Act, R.S.0. 1990, as amended (the “ONHWPA™), and under no ck shall the Puret be cntitled to terminate
this transaction or otherwise rescind this Agresment as a result thereof, other then in accordance with the Tarion Addendum.

() The Vendor's Solicitors shall designate a date not less them twenty (20) days after written notice is given 10 the Purchaser or his
or ber solicitor of the registration of the Creating Documents ss the Title Transfer Date, The Title Transfer Date once designated
may be exiended from time to time by the Vendor's Solicitors provided that it shall not be more than tweaty-four (24) mouths

following the Occupancy Date.

ovenan! sentations and Warranties

The Purchaser covenants and agrees that this Ag is subardinate to and postponed to agy mortgag ged by the Vendor and any
udvucesth:reunderﬁomﬁmstnﬁme,mdtnuyusemcnt.liuuseoroﬂm, g the Condominium and the
Condominium Documents. The Purchaser further agrees to consent to and execute all d ion as may y be quired by the Vendor in
this regard and the Purchaser hereby itevocably appoints the Veudor as the Purchaser’s attomey to exccute any conseats or other
documents required by the Vendor to glve =ﬂbct to this paragraph. The Purch hereby to the Vendor obtaining a consumer's
report containing credit and/or p fon for the purp of this tion. The Purct ﬂlﬂher agrees to deliver to the
Vendor, from time to time, within fen (10) days of writien demand from the Vendor, all fi l and p information
required by the Veador in order to evideace the Purchaser’s ability to pay the balance of the Purchase Price on the ; Title Transfer Date,
mcludmgmthuuklimiuhon,vnmen firmation of the Purchaser’s income and evidence of the source of the payments required to be
made by the Purch & with this A ‘Without limiting the g lity of the fc ing and notwitk ling any other
provision in this Am:ment to the contrary, within ten (10) days of wﬁnen demand from the Vendur, thc Purchaser agrees to produce
evidence of 2 smsmmy mortgage approval signed by a lendin, ion or other to the Vendor confirming that
the said lending institition or will be ad ﬁmds to the Purchaser sufficieat to pay the balence due on the Title
Transfer Date. If the Purchaser fails to prov:d: the ] as aforesaid, thea the Puroh shall be deemed 1o be in default
under this Agreement. The Veador may, in its sole discretion, clec! to accept in the. place of such other evid
satisfactory to the Vendor that the Purchaser will have sufficient funds fo pay the balagce due on the Title Transfer Date,

Thammhuuraclmuw]edges that notwithstanding any rule of law to the contrary, that by g this A it bas not q ired any
equitable or {egal interest in the Unit or the Property. The Puschaser covenants and agrees not to reg:.s(cr - this Agreement or gotice of this
Agreement or a caution, certificate of pending litigation, Purchaser’s Lien, or any other d vldmg id of this A

agaiust title to the Property, Unit ar the Condominium and further agrees not to give, rogister, or permit to be registered any eocumbrance
against the Property, Unit or the Condominium. Shonld the Purck be in defank of his or her obligations hereunder, the Vendor may, as
agent and y of the Purch canse the of notice of this Agreement, caution or other document providing evidence of this
Agreement or any assignment thereof, from the titls to the Property, Unit or the Condaminium. In addition, the Vendor, at its cption, shall
bave the right to declare this Agreement null and void in dance with the provisions of p h 25 hereof. The Purchaser hereby
irrevocably consents to a court order removing such potics of this Agtcement, any caution, or any other document or instrument
whatsoever from title to the Property, Unit or the Condominium and thstcbaser agroes to pay all of the Vendor’s costs aud expensas in
obtaining such order (including the Vendor's Solicitor’s fees on a foll i ity basis).

The Purcheser covenants not to list for sale or lease, advertise for sale or lease, sell or lease, nor in any way assign his or ber interest under
this Agreement, or the Purchaser’s rights and interests bereunder or in the Unit, nor directly or indirectly permit any third party to list or
advertise the Unit for sale or lease, at any time until after the Title Transfer Date, without the prior written consent of the Vendor, which
consent may be arbitrarily withheld, The Purchaser acknowledges and agrees that once s breach of the preceding covenant ocours, such
breach is or shall be incapable of rectification, and accordingly the Purchaser acknowledges, and agrees that in the event of such breach, the
Vendor shall have the unilateral right and option of terminating this A aad the Occup License , effective upon delivery of
notice of ination to the Purchaser or the Purchaser’s solicitor, whereupon the provisions of this Agmmm dealing with the
consequeace of termination by reason of the Purcbascr’s defauit, shall apply. The Purchaser shall be entitled to direct that title to the Unit
be taken in the name of his or ber spouse, or 2 member of his or her immediate family only, and shall not be permitted to direct title to any
other third parties.

The Purchasaadmnwledg:s that the Vendor is (or may in the future be) processing and/or completing oue ot more rezoning or minar
variance applications with respect to the Lands (and/or d:e lands adjacent thereto or in the neighbouring vicimty lb:reof), as a well asa site
plm approval/development application/draft plan of jum approval with respect to the Lands, in order to pem:t the development

ion of the Condominium thereon. The Purchaser acknowledges that during the rezoning, minor variance, site plag and/or
dnﬁ plan of condominium approval process, the footprint or siting of the condominium building may shift from that eriginally proposed or
intended, the overall height of the condominium building (and the number of levels/floors, and/or the number of dwelling units comprising
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-

the Condominium) may vary, and the location of the Condomini 1 amenities may likewise be :ltemd, without advmely
nﬂ'echng the floor plm llyouc, dmgx and size of the intetior of the Umt, “and the Purch hezeby exp ly agrees to this
notwith going, withont any at in the Purchase Price, and without any entitlement to 2 claim for

dumages or other comp t . ‘The Purch further and agrees that it shall not oppose the aforsmentioned
zoning, minor variance and site plan/devell lications, nor any other appl:nhons ancillary thereto, mcludmg without limitation,
any application submitted or pum:ed by ot on behalf of the Vendor o ly permit the devel ion of the
Condommmm, or to obtain en increase m the denmy coverage or the dwelling vnit count (or yicld) &cmf, or fnrany otber lawful purpose
t, and the Purch and agrees that this covenant may be pleaded 2s an cstoppel or bar to any

opposin‘on or objection raised by the Purchaser therato.

The Purchaser covenants and agrees that he/she shall oot interfere with the completion of other units and the common elements by the

Veador. Until the Condominium is campleted and all vaits sold and transferred the Vendor may make such usc of the Condominium as

may fncl]mte the completion of the Condominium and sale of all the units, including, but not Hmited to the maintenance of a
tal/adoa jon/ ion office(s) and model uvits, and the display of signs located on the Property.

Termination without Default

20,

In the event this Agreement is terminated through no fault of the Purchaser, alt deposxt mnnies pa!d by thc Purchascr towards the Purchase
Price, together with any interest reqmred by Iaw 0 be paid, shall be d lo the , that the Vendor shall not
be obligated to retum any monies paid by the Purchaser as an Occupancy Fee, TheVendnr shall be eatitled to require the Purchaser to
execute a release of any surety, Jender aor any other third party requested by the Vendor in its discretion prior to the return of such monies.
In 20 cvent shall the Vendor or its ageats be liable for any damages or costs whatsoever and without limiting the generality of the
foregoing, for any Joss of bargain, for any relocating costs, or for any professional or other fees paid in relation to this transaction. This
provision may be pleaded by the Vendor as a complete defence to any such claim.

Tarion Warrantv oration
21. The Vendor reg and to the Purch thu :he Vendor is 2 reystered vendor/builder with the TWC. The Purchaser
acknowledges and agrees that any ies of or i m respect of any aspect of the construction of the

Condominium including the Umt. whether implied by this Agmmml ar at law or in equity or by any statute or otherwise, shall be limited
to only thoss warranties desmed to be given by the Veador under the ONHWPA and shall extend only for the time period and in nsp:ct nt'
those items as stated in the ONHWPA, it being understood and agreed that there is no rep
agrwment, or condition precedent to, con:nu:ntwnh orin auymy affecting this Agreement, the Condominium or r the Unit, other then as

herein, The P the Vendor his/her agent 1o complete and execute the TWC Certificate of
Deposxt and apy excess condominium deposit i u:sunm:e e documentation in this regard, as required, both on its own behalf and on behalf of

Right of Entry

22,

Notwithstanding the Purchaser occupying the Unit on the Oecupancy Date or the closing of this transaction and the delivery of title to the
Unit to the Purchaser, as applicable, the Vendor or avy person authorized by it shall be entitled at all reasonable times and upon reasonable
prior notice to the Purchaser to enter the Unit and the common clements in order to make inspections or to do any work or replace therein
or thereon which may be deemed necessary by the Vendor in connection with the Unit or the common elerpents and such right shall be in
addition to any rights and easements created under the Act. A right of entry in favour of the Vendor for a period not exceeding five (5)
years similar to the foregoing may be included in the Transfer/Deed provided on the Title Transfer Date and acknowledged by the
Purchaser at the Vendor’s sole discretion.

Occupancy

23, (@) The Unit shall be decmed to be substantially completed when lhc interior work has been finished to the minimum standards
allowed by the Mumcxpalny 0 du! the Unit may be lawfull picd notwithstanding that there ins other work within the
Unit and/or the ts 1o be leted. The Purchaser shall not occupy the Unit until the Municipality bes pemm:d

sume or conseoted thereto, if such consent is :equu‘ed and the Occupancy Date shall beposlpnn:d until such required conseat is
given. The Purchaser shall not mqun'e the Vendur to provide or ptoducc 1 0CCupancy permit, certificate or authorization from
the Municipality other than the d ired by p )i 8 of the Tarion Addendum. Provided that the Vendor
complies with paragraph 8 of the Tarion Addendum, the Purck ledges that the failure to complete the common
clements before the Occupancy Date shall not be desmed to be faiure to complete the Unit, and the Purchaser agrees to complete
this transaction notwithstanding sy cloim submitted to the Veandor and/or to the TWC in respect of apparent deficiencies or
incomplete work provided, always, that such incomplete work does not prevent occupancy of the Unit as, otherwise, permitted by

the Municipality.
() If the Unit is substaatially complete and fit for oceup op the Occup Dnte.aspmv:d:dfcrmsuhpammpb(n)nbovebm
theCruﬁngDommentshlvenotbemrcg:smd,(ormtheevmtmnf‘ d istered prior to the Occupancy Date

and closing docurentation has yet to be prepared), the Purchaser shall pay to the thdnr 2 further amount on account of the
Pm:hase Price speeiﬁed in psrlgnph 1(b) hereof without adjustment save for any pro-rated portion of the Occupancy Fee

d and “C", and the Purchaser shall occupy the Unit on the Occupancy Date pursuant to the
o] Licence attack ‘hereto:s“' dule “C".

P

Inspection

() The Purct ar the Purchaser’s d hereinaft id ‘:yustnmmﬂmVendor‘sxeprcsanuuvenlhedmmd
nmedzs:smbdhytth:ndor prior to thcf‘ puncy Da te,!o duct 2 p: spection of the Unit (the “PDI) and to
list all jtems remaining incomplate at the time of such inspection together with all mutuaﬂy agreed deficicacies with respect to
the Unit, on the TWC Certificate of Compleuon and Possession (the “CCP™) and the PDI Form, in the forms prescribed from
umnnumcby,md.reqniredw 1p P to the provisions of the ONHHTWPA. The said CCP and PDI Forms shei) be
executed by both the P or the Purchaser’s desi| udﬂ:chndor'srapresemveattthDlmdsbnﬂcnnsntmethe
Vendor's only undertaking with respect to mcumplete or deficient work and the Purchaser shall not require any further
nndamkmg of the Vepdor to complete any outstanding items. [n the event that the Vendor performs any additional work to the
Unit in its discretion, the Vendor shall not be deemed to have waived the provision of this paragraph or otherwise enlarged its
obligations hercunder.

(®) The Purck knowledges tbat the Hi Inf on Package as defined in TWC Bn!letm 42 (the “HP) is available
from TWC and that the denrfn:ﬂw - agrees [o provide the HIP to the P or the Py i at or before the
PDI. The Purchaser or the Purct agrees to execute and provide 10 the Veador the Oun.ﬁ:mmon of Receipt of the

HIP forthwith upon receipt of the H]P
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() The Pu.mluserslml be entitled to send a designate to conduct the PDI in the Purchuser's place or attend with their desigoate,
d the Pu first provides to the Vendor a written authority appalnting such designate for PDI prior to the PDL If the

Py \ppoints a desi the Purchaser acknowledges and agrees that the Purchaser shall be bound by all of the

di i d by the designate to the same degree and with the force and effect as if executed by the Purcheser

directly.

@ In the eveat the Purchaser and/or the Purchaser’s designate fails to attend the PDI or fails to execute the CCP and PDI Forms at
the conclusion of the PDI, che Vendor may declare the Purchaser to be In default under this Agreement and may exersise any or
all of its remedics set forth in this Agreement of Purchase and Sale and/or at law. Alteraatively, the Vendor may, at its option,

lete the within on but not  provide the keys o the Unit to the Purchaser until the CCP and PDI Forms have been

ted by the Parchaser and/or its designate or the within ion and the CCP and PDI Forms on behalf

P

of the Purchaser and/or the Purchaser’s desij and the Purct hereby ¥ bly ly sppoints the Vendor the Purchaser’s
attorncy and/or ageat and/or designate to camplet; the CCP and PDI Forms on the Pm:haser 's bebalf and the Purchaser shall be
‘bound a5 if the Purchaser or the P ] had the CCP and PDI Forms.

Ba:

(e) In the event the Puschser and/or the Purchaser’s designate falls to execute the Confirmation of Reccipt of the HIP forthwith
upon receipt thereof, the Vendor may declare the Purchaser to be in default under this Agreement and may exercise any or all of
its remedies set forth in this Agreement of Purchase and Sale and/or at Jaw.

ser’s Default

(8 In the event that the Purchaser is in default with respect to any of his or her obligati ined in this Agr (other then
paragraph 2(d) hereof) or [n the Occupancy Licease on or before the Title Transfer Date and fails to romzdy such default
fonhwuh. if such default is a monetary defuult and/or pertains to the execution and delivery of documentation required to be
s:vm 10 the Veodor on the Occupancy Date or the Title Transfer Date, or within five (5) days of the Purchaser being so notified
in writing with respect to apy other non-monetary default, thea the Vendor, in addition to (nnﬂ without prejudxce 10) any other
rights or remedies available to the Vendor (at law or in equity) wsy, st its sole option, d all of the Purchaser’s
rights, beaefits and privileges ined herein (includi lhn itation, the nghx to make colowr and finish selections with
respect to the Unit #5 bereinb ided or lated), and/or unil declare this Agr and the Oceup
License to be terminated and of 1o farther force o effect, All monies paid hereunder (including the deposit monies paid or
agreed to be pud by the Puarch to this Agr which sums shall be accelerated on demand of the Vendor),
together with any interest camed thereon and monies pﬂd or payable for cxtras or upgrades or changes ordered by the Purchaser,
whether or not installed in the Dwelling, shall be forfeited to the Vendor. The Purchasor agrees that the forfeiture of the aforcsaid
mopies sball not be a penalty and it shall not be neeemryfortth:ndnrmpmveumﬂ‘mdanydmgesm order for the
Vendor to be able to rewin the aforesaid monics. The Vendor shall in such eveat still be entitled to claim damages from the
Purchaser in addition to any monies forfeited to the Vendor. The aforesaid retention of monies is in addition to (and without

Judxee to} any other rights or remedics available to the Vendor at law or in equity. In the event of the termination of this
and/or the Occupancy License by reason of the Purchaser’s default as aforesaid, then the Purchaser shall be obhxcd to
fmd:vmh vacate the Unit (or cause same to be forthwith vacated) if same has beea occupied (and shall leave the Unit in a clean
condition, without any physical or cosmetic damages thereto, and clear of all garbage, debris and any furnishings and/or
belongmgs of the Purcbaser), and shall execute such selcases and any other documents or assurances as the Vendor may require,
in ordertoconﬁm tlmth:Pwn!userdounnthm (and the Purchaser barcby covenants and agrees that he/she does not have)
sny legal, equi or prop y interest in the Unit and/or the Property (or any portion thereof) prior to the
letion of this on and the of the entire Purckasc Price to the Vendor or the Vendor’s solicitors as
Bereinbefors provided, and In the eveat the Purchaser fails or refuses 1o execnte same, the Purchaser hereby appomts the Vendor
t0 be his or ber lawful attorney in order to execute such releases, d and in the Purct 's name, place and
stead, and d with the provisions of the Powers of Artorney Act, R.S.0. 1990, as amended, the Purchaser hereby
Geclares that this power of mnmcy nay be exercised by the Vendor during any subsequeat legal mwyaclty on the part of the
Purchaser.  In the event the Vendor's Solicitors or an Escrow Agent is/are holding any of the deposits in trust pursuaat to this
Ag:umenLthcnmth::ventofdefuﬂtas foresaid, the Purchaser hereby rel the said solicitors ar Escrow Ageat from asy
aobligation to hold the deposit monies, in trust, and shall not make any claim whatsoever against the said solicitors or Escrow
Agent and the Purch hereby i ly directs and authorizes the said solicitors ar Egcrow Agent to deliver the said deposit
monies and accrued interest, if any, 10 the Veador.

® Notvithstanding subparagraph (2) above, the Purchaser acknowledges and agrees that if any amount, payment and/or adjustrent
which are due and payable by the Purchaser to the Vendor pursuant to this Agreement are not made and/or paid on the date dus,
but are subsequently accepted by the Vendor, notwithstanding the Purchaser's default, then such amount, paymeat and/or
adjustment shall, until paid, bear interest at the rate equal to eight (8%) perceot per anoum above the bank rate as defined in
subsection 19(2) of O. Reg. 4B/01 to the Act at thé date of default,

Common Elements

26.

The Purchascr acknowledges that the Condominium will be d to Ontario Building Code requil at the time of issuance of
the building permit. The Purch and agrees the Purchaser shall have no claims agrinst ‘the Vendor for any equal, higher or
better standards of work hip or ials. The Purct ayeuth-nhcforcgumgmlybuplmdedby:heVeudnrunnuloppelmany
action bmughx by lb: Puzck or his/her in title ngunst the Vendor. The Vendor taay, fmm m 1o time, change, vary or
modify in its sole di ion or at :hc i of any gov zuﬂmmy or gagee, any ng specifications or site
plans of any part of the Condomi) to conform with any municipal or 1} related to buildin g codes, official plan
or oﬁiml plan ammdmum. zoning by-laws, committce of adjustment and/or land division commitiee du:muns, municipal site plap

1 or archif 1 control. Such changes may be to the plans and specifications existing at inception of the Condominiums or as they
c:ustud at the time the Purchaser entered into this Agreement, or as illustmed un oy sales material, including without Hmitation,
brochures, models or otherwise, With respect to amy aspect of i the Vendor shall have the right, without
the Purchaser’s consent, o substitute materials, for those described in this Ageement or in the plans or specifications, provided the
substituted materials are in the judgmest of the Veador’s architect, whose detenmination shall be final and binding, of equal or betier
quality. The Purchaser shall have no claim against the Vendor for any such changes, variances or modifications nor shall the Vendor be
required to give notice thereof. The Purchaser hereby consents to any such alterations and agrees to tete the sale notwithstanding any
such modifications.

Executions

27,

The Purchaser agrees to provide to the Vendor’s Solicitors on the Occupancy Date a clear and up-to-date Execution Certificate confirming
that no executions are filed at the local Land Titles Office against the individual(s) in whose same title to the Unit is being taken.
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Risk
28. The Unit shall be and remain at the risk of the Vendor until the Title Transfer Date, subject to the terms of the Qccupancy Licence attached
hereto es Schedule "C". If any part of the Condominium is damaged before the Creating Ducum:nu are registered, the Vendor may in its
sole discretion either:
@ make such repairs as are Yy to this tion and, if y, delay the Occup Date in the maoner
permitted in paragraph 7 of the Tannn Addcndum.
®) terminate this Agresment and retum to the Purchnser all deposit monies pud by the Purchaser to the Vendor, with interest
payable under law if the damage to the Condominium has fr d this A at law; or
© apply to & court of comp jurisdiction for an order terminating the Agr in d with the pravisions of subsection
79(3) of the Act,
it being vnderstood and agrecd that alf insurance policies and the proceeds thereof are to be for the benefit of the Veador aloge.
Tender/Teranet
29. {®) The parus ‘waive personal tender and agree that teader, in the abseace of any other mutuelly acceptable arrangement and sobject

30.

®

As the

to the provisions of paragraph 30 of this Agreement shall be vatidly made by the Vendor upon the Purchaser, by a representative
of the Vendor attending at the offices of Harris, Sheatfer, LLP at 12:00 noon on the Title Transfer Date or the Occupancy Dw: as
&ommybemdmmmgthmmulsoopmudmmdy,mllmgandahlnm plete the The Pu
agrees that keys may be released to the Purct as the ! simornlsoﬁneontheOccupancyDateormc'me
Transfer Date, as applicable, The Vendor's advice that the keys are availsble shall be valid tender of possession of the Praperty
to the Purchaser. Jn the cveat the Purchaser or his or her solicitor fails to appear or appears and fails to close, such attendance by
the Vendor's rep tative (which includes the Vendor's Solicitors) shall be desmed satisfactory evidence that the Vendor is
ready, williog and zble to complete the sale at such time. Payment sholl be tendered by certified cheque drawn on any Canadian
chartered bank; and

It is further provided that, notwithstanding subparagraph 29 (a) hereof, in the event the Purchaser or kis or her solicitor advise the
Vendor or its Solicitors, on ar before the Occupancy Date or Title Trnsfer Date, as applicable, that the Purchaser is unable or
uawilling to tete the purchase or take occupancy , the ‘Vendor is relieved of any obligation to make any formal tender upon
the Purchaser or his or her solicitor and may exercise forthwith any aad all of its right and remedies provided for in this
Agreement and at law.

ion system (hereinafier seferred to as the “Teraview Electronic Registration System” or “TERS") is operative

in the :pplimblc Land Titles Office in which the Property is registercd, thea at the option of the Vendor’s solicitor, the following
provisions shall prevail:

@®

®)

©

@

O}

&)

The Purchaser shall be obliged to retain a lnwyer. who is hoth an authorized TERS user and in good standing with the Law
Socxe:yofUpperCnnadato p the P in with the letion of the mdshn!l thori such
Iawyer to enter into an esczow closing agreement with the Vendor’s salicitor on the latter's standard form inafter referred to
as the “Escrow Document Regnsmhnn Agrmmnt"), eslabhshmg the procedures and timing for cnmpleling this tragsaction
and to be d by the Purch s to the Vendor's solicitors at least ten (10) days prior to the Title
Transfer Date. Ifthe Vendor's sohcmor prmndu wnticn notice to the Purchaser’s solicitor that it accepts and agrees to be bound
by the terms of the form of D d by the Law Socicty of Upper Canada and ndupmd by the
Joint LSUC — CBAO Committee on E! tronic Registration of Title D , 85 may be amended from time to time, the
Vendor's solicitar and the Purchaser’s solicitor shall be deemed to have excouted such form which shall be the Escrow Document

Registration Agreement defined in this parsgraph and referred to in this Agrecment.

The delivery and exchange of documents, monies and keys to the Unit and the release thereof to the Vendar and the Purchaser, as
the case may be:

@ shall not occur P ly with the registration of the Transfer/Decd (and other registerable documentation);
and

[6)] shall be governed by the Escrow D ion A to which the solicitor receiving the
documeats, keys and/or certified foads will be requnad 10 hold same in ucrow, md Mll not be entitied 1o relesse same
except in strict with the provisions of the Escrow D o) o

if the Purchaser’s lawyerisunwﬂhng orunnblelu complel: this transaction via TERS, in d with the provisi

contemplated under the Escrow D then said lawyer (or the authorized agent lhmot) shall be

obliged to personally atiend at the office of the Vendor's whcxtnr, at such time on the scheduled Occupancy Date as may be
directed by the Vendor's solicitor or 25 mutually agreed upoan, in order to complete this transaction via TERS inilizing the
computer facilities in the Vendor's solicitor’s offico, and shall pay a fee as determined by the Vendor's solicitor, acting
reasonably for the use of the Vendor’s computer facilitics,

The Purcheser expressly acknowledg: and agrees that he o she will ot be catitled to receive the Transfer/Deed to the Unit for
registration until the balance of funds due on closing, in ‘ with the of adj: , are either remitted by
certified cheque via personal delivery or by electronic funds transfer to the Vendor's solicitor (or in such ather magner as the
latter may direct) prior to the release of the Transfer/Deed for registration.

Each of the parties hereto agrees that the delivery of any documents not intended for registration on title to the Unit may be
delivered to the other paty hereto by telefax transmission (or by & similar system reproducing the original or by electronic

nnsm:mnn of el mgned rhmugh the laternet), provided that all d so irted have been duly
and p d by the patties! ies thereto which may be by alectrumc signature, The party fransmitting
any ‘such document shall also deliver the ongmll of same (unless the d is an signed d ) to the

recipicot party by overnight courier sept the day of closing or within 7 business days of closing, if mu= has been so reqncs!ed by
the recipient party,

Notwithstanding anything ined n this to the contrary, it is ly understood and agreed by the parties hereto
that an cffective teoder shall be deemed to have been validly made by thc Vendor upon the Purchaser when the Vendor's solicitor
has:
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General
3L

32.

3.

35

36,
37.
38,

39.

«10-

(i) dehveredaﬂclosmgdacumns.kcysmdlorﬂmdstothe. haser’s solicitor in with the provisions of the
Escrow D or the provisions of this Agn s

(i) advised the Purchaser's solicitar, in wmlng. that the Vendor js ready, willing and sblc 10 complete the transaction in
accordanee with the terms and provisions of this Agreement; and

(iif) has completed all steps required by TERS i n erder to camplete this trausaction that can be performed or undertaken by
the Vendor’s solicitor without the coop of the Purch s solicitor and specifically, whea the
Transfer of the Unit is created-on the TERS system  and mmged to the Purchaser’s solicitor under the TERS system;

1 Se onli s : 1A

without the ity of p tly attending upon the Purchaser or the Py s solicitor with the 3
Leysmdlorﬂmds,nndmtbnutnuy qui to have ap indeg witness evidencing the foregoil

The Vendor shall provide a statutory declaration on the Title Transfer Date that it is not 2 non-resident of Canada within the meaning of the
ITA.

The Veodor and Parchaser agree to pay the costs of registration of their own documents and any tax in connection therewith,

The Vendor and the Purchascr agree that thers is no representation, warranty, collsteral agreeraent or condition affecting this Agreemeat or
the Property or supported hereby other than as expressed herein in writing,

This Offer and its acceptance is to be read with all changes of gender or number required by the context and the terms, provisions and
conditions hercof shall b for the benefit of and be binding upon the Vendor and the Purchaser, and as the context of this Agreement
peamits, their respective heirs, estate trustees, successors and permitted assigns.

The Puschaser acknowledges that the svite arez of the Umt. as mey be repxesenmd or referred to by the Veador or any sales agent, or which
appear in any sales material is approxi only, and d to the outside of all exterior, corridor and stairwell walls, and to
the centre line of all party walls scparating oge unit from another, NOTE: For more information on the method of ealculating the floor area
of any unit, reference should be mede to Builder Bulletin No. 22 published by the TWC, Actual useable floor space may (therefore) vary
from eny stated ar represented floor area or gross floor area, and the extent of the actual or useable living space within the confines of the
Unit may vary from any represented square footage or floor urea mnsmm.mﬁ(s) roade by or on behalf of the Vendor. In addition, the
Purchaser is advised that the floor area based on the mxddle ﬂuor of the Candumnmm building for
each suite type, such that units on lower floors may have less ﬂoor space ¢ due to thicker banical rooms, etc., while
units on higher floars may have more floor space. A dingly, the P bereby confirms and agress that all detalls and dlmensions
of the Unit purchased hereunder are approximate only, and r.bat the Purchase Pnce shalt not be subject to any adjustment or claim for
compensation whatsoever, whether bascd upon the ultimate square footage of the Unit, or the actual or useable living space within the
confines of the Unit or otherwise. The Purct further ledges that the ceiling height of the Unit is measured from the upper
surface of the floor slab (or subfloor) to the underside surface of the ceiling slab (or joists). However, where ceiling
bulkheads are installed within the Unit, and/or where dropped cei!mgs are required, then the ceiling height of the Unit will be less then that

d, and the Purch shall dingly be abliged to accept the same without any abatement or claim for compensation
whatsoever.

This Agr shall be g d by and d in dance with the [aws of the Province of Ontario.

‘The headings of this Agreemeat form no part hereof and are inserted for convenieace of refercace only.

Each of the provisions of this Agmement shall be deemed i dent and le and the invalidi forceability in whole or in

part of any one or more of such provisiods shall not be deemed to impir or affect in any manner the vnhdlly, coforceability or effect of the

mmdcmfth:sAgecmmt, and in such eveot all the other provisions of this Agreement shall continue in full foree and effect as if such

uwnlld provision bad never been included herein. The F and the Vendor acknowledge and agres that this Agreement and all
and addenda thereto shall itute an made under seal.

® If my d quired to be and deli ‘bythe:‘ hi totheVeudornre.mfacl,exacumdbyn(hhdpmy
d as the forl.he; h thenl d copy thereof (together with a statutory d ion swom
by the Purch 's solicitor ) £ whhcml any quahﬁnhon whatsoever, that said power of attorney has oot
been revaked) shall be delivered 1 to the deor alnng with such docurmeats,

®) Where the Purchaser is a corporation, orwhm dlePu:cbzscnsbwmginu'ust forcnctherpetsun ureolponhonﬂur:discloml
or undisclosed bcncﬁc!ary or priscipal (including, without limitat © be incory the ion of this
A by the pal or ipals of such corporati orbyﬂwpe:snnnmeduthe?mhuermmuthemmxybe.
:hall be desmed and construed to copstitute the personal mdmnnty of such person or pmons 50 sxgmng with respect to the
obligations of the Purchaser hersin and shall be fully Liable to the Vendor for the Purch under this Agr

and may not plead such agency, trust relationship or any other relationships 2s a defence to such liability.

(2) Any notiee required to be delivered under the provisions of the Tarion Addendum shall be delivered in the manner required by
paragraph 14 of the Tarion Addendum,

(O] Any other notice given pursuant to the terms of this Agmcmcnt Shlll b: deemed 0 bave been properly given if it is in writing and
|s dehveted by bam!, ordlnny prcpald post, T jo mail to the attention of the Purchaser or to the
's jndicated herein orto the address of the Unit after the Occupancy Date and to
lhe Vendor at 1100 ng Sl:ree! ‘West, Toronto, Ontario, M6K 1ES o to the Vendor’s Selicitors at the address {ndicated in this
Agreement or such other address as may from time 1o time be given by nnuoe in accordance with the fwegomg. Sm:h notice shall
be dezmed to bave been received on the day itwas delxvemi by hand, by el mail or by f: and upon
the third day following posting, excludi 3 and bolidays, This or agy d or
addendum thereto may, at the Vendor's option, be properly dt livered ifit deli d by faesi ission or if a copy of same

is computer scanncd and forwarded by electronic mail to the other party.

JTaterial Chan

41,

The Purchaser acknowledges and agrees that the Vendor may, from time to time in its sole discretion, due to site conditions or constraints,
or for marketing considerations, or for any other legitimate reasan, including without limitation any request or requirement of any of the
governmental authorities or any request or requirement of tho Vendor’s architect or other design consultants:
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@ change the Property’s icipal address or pumbering of the Unit (in terms of the unit mumber andfor level number ascribed to
any one or more of the units comprising the Unit);

®) change, vary or modify the plans and specifications pertaining to the Unit or the Condominium, or any portion thereof (including

hi L, stn l, eoginecring, landscaping, grading, mechanical, site servictog snd/or other plans and specifications) from

the plens uod specifications existing et the inception of the project, or existing at the time that the Purchaser bas entered into this

Agreement, or as same may be ill d in any sales brochure(s), model(s) in the sales office or otherwise, includiog without

limitation, making any change to the tolal mumber of dwelling, pariing, locker and/or other ancillary units intended to be created

within the Condominium, and/or any change to the total pumber of levels or floors within the Condominium, as well as any

changes or alterations to the design, style, size and/or configuration of any dwelling or other anciliary units within the
Condominium;

(©) change, vary, or modify the number, size and location of any windows, column(s) and/or bulkhead(s) within or adjacear to (or
comprising part of) the Unit, from the number, size and/or location of same as displayed or illustrated in any sales broc s),
model(s) ar floor plan(s) previously delivered or shown to the Purct including the insertion or pl of any window(s)
column(s) and/or bulkhead(s) in one or more Jocations within the Unit which have not been shown or illustrated in any sales
brochure(s), model(s) ar floor plan(s) previously delivered or shown 1o the Purchaser (regardless of the extent ar jmpact thercof),

as well as the ! of an; ), columa(s) and/or bulkhead(s) from (s) p ly showa or il in
any sales brochure(s), mode)(s) in the sales office or otherwise; and/or

() change the layout of the Unit such that same is a mirror image of the layout shown to the Purchaser (or a mirror image of the
layout illustrated in any sales brochure or other marketing material(s) delivered to the Purchaser);

and that the Purchaser shall have absol 1o claim or cause of action whatsoever against the Veador or its sales represeatatives (whether
based or founded in contract, tort or in equity) for any such changes, deletions, alterations or modifications, nor shall the Purchaser be
entitied to amy abatement or reduction in the Purchase Price whatsoever 25 a consequence thercof, nor any notice thereof {unless any such
change, deletion, alteration or modification to the said plens and specifications is material in nature (as defined by the Act) and
significantly affects the fundamental character, use or value of the Unit and/or the Condominium, in which case the Vendor shall be
obliged to notify the Purchaser in writing of such change, deletion, alteration or modification s scon as reasonably possible afier the
Vepdor prop to impl same, or otherwise b aware of same), and where asy such cbange, deletion, alteration or
modification to the said plans and specifications is material in nature, then the Purchaser's only recourse and remedy shall be the
termination of this Agreement prior to the Title Transfer Date (and specifically within 10 days after the Purchaser is notifisd of otherwise
becomes aware of such materia{ change), and the return of the Purchaser’s deposit monies, together with interest accrued thereon at the rate
prescribed by the Act.

) f [Assil it

42, @ The Purchaser acknowledges and agrees that notwithstanding asy rights which be or she might otherwise have at law or in equity
arisiog out of this Agreement, the Purchaser shall not assert any of such rights, nor bave any claim or cause of action whatsaever
2s a result of any matter or thing arising under or in ion with this A {whether based or founded in contract law,
tort law or in equity, and whether for innocent mistepresentation, negli isrep jon, breach of breach of
fiducsary duty, breach of constructive trust or otherwise), against any person, firm, corporation ar other legal entity, other than
the person, firm, corporation or legal eatity specifically named or defined a5 the Vendor herein, even though the Vendor may be
(or may ultimately be found or adjudged to be) a nominee or ageot of another person, firm, corporation or other legal eatity, ora
trustee for and on behalf of another person, firm, corparation or other legal eatity, and this acknowl dgmeot and mey
be pleaded as an estoppel and bar against the Purchaser in any action, suit, spplication or proceeding brought by or on bebalf of
the Purchaser to assert any of such rights, claims or causes of action against any such third parties. Furthermore, the Purchaser
and the Vendor acknowledge that this Agreement shal! be deemed to be a contract under seal.

@) At any time prior to the Title Transfer Date, the Vendor shall be permitted to assign this Agresment (and its rights, benefits and
interests hercunder) to any person, firm, hip or corporati istered as a vendor p to the ONHWPA ard upon
any such assigof g all obligations under this A and notifying the Purchaser or the Purch 's solicitor of such
assignment, the Vendor named berein shall be ically released from all abligations and Yabilitics to the Purchaser arising
from this Agreement, and said assignee shall be deemed for all purposes to be the vendor berein as if it had been aa original party
to this Agreament, in the place and stead of the Vendor. .

Nop-Merger

43, The covepants and agreements of each of the parties hereto shall not merge on the Title Transfer Date, but shall remain in full force and
effect according to their respective terms, until all ontstanding obligations of each of the pasties bereto have been duly performed or
fulfilled in accordance with the provisions of this Agreement. No further written idencing or confirming the ger of
the covenants of either of the parties bereto shall be required or requested by or on bebalf of either party hereto,

Notice/Warning Pri

44, The Purch k dges that it is anticipated by the Vendor that in connection with the Vendor's application to the appropriate
governmental authorities for draft plan of condominium approval certain requi may be imposed upon the Vendor by various
govemnmental authorities. These requirements (the "Requirements”) usually relate to warning provisions o be given to Purchasers in
connection with environmental or other concems (such as wamings relating to noise levels, the proximity of the Condominium to major
street, garbage storage and pickup, school portation, and similar ). Accordingly, the Purct venants and agrees that (1) on
either the Occupancy Date or Title Transfer Date, as determined by the Vendor, the Purchaser shall execute any and all documents required
by the Vendor acknowledging, inter alia, that the Purchaser is aware of the Requirements, and (2) if the Vendor is required to incorporate
the Requirements into the final Condominium D the Purct sball accept the same, without in any way affecting this
wansaction. Notwithstanding the generlity of the foregoing, the Purchaser agrees to be bound by the warnings set forth in Schedule “D”
hereto.

Purchaser's Consent to the Collection and Limited Use of Personal Information

45. The Purcheser bereby conseats to the Vendor’s collection, use and discl of the Purchaser’s p 1 infe Son for the purpose of
cnabling the Vendor to proceed with the Purchaser’s purchase of the Unit, completion of this transaction, and for post-closing and after-
sales care purp Such p | informatioa includes the Purchaser’s name, home address, ¢-roail addross, telefax/tzlephone
faumber, age, date of birth, marital and residency status, social insurance number (only with respect 1o subparagrap (b) below), financial
information, desired sulte desigu(s), and colour/finish selections. In particular, but without limiting the foregoing, the Vendor may disclose
such personal information to;

1
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Any relevant governmental authorities or ies, including without limi the Land Tites Office (in which the
Condominium is registered), the Ministry of Finance for the vamce of Ontario (1 c. wuh respect to Land Transfer Tax), and the
Canada Revenue Agency (ie. with respect to HST);

Canada Revenus Agency, to whose attention the T-5 interest income tox information return and/or the NR4 non-resident
withholding tax infc ion retum is submitted (wheze applicable), which will coptain or refer to the Purchaser’s social insurance
number of business registration munber (as the case may be), as required by Regulation 201(1)(b)(ii) of the ITA, as amended;

The Condominium for the purp of facilitating the completion of the Condominium’s voting, leasing and/or other relevant
records and to the Condominium’s prop for the pury of facilitating the issuance of notices, the collection of
and/or ing other condominium 3! fadministration functi

any compaunies or legal entitics that are associated with, related to or affiliated with the Vendor, otber future condominium
declarants that are Iikewise associated with, tehted to or afﬁlmcd with the Vendor (or with the Vendor's parent/holding

company) and are develaping one or more other Pprojecis or jti tbn may be of interest to the Purchaser or
members of the Purchases’s family, for the limited purp of marketi : g and/or selling various products and/or
services to the Purchaser and/or mernbers of the Purchaser’s family;
apy financial institution(s) providing (or wishing to provlde) mortgage financing, banking and/or other financial or related
services to the Purch and/or bers of the Purchaser’s family, with respeet to the Unit, including without limitation, the
Vendor’s construction leader(s), the qumuty surveyor monitoring the Project and its costs, the Vendor's desigoated construction
l:nder(s). the Tarion W y Corp and/or any bond ider and/or excess condominium deposit insurer,
d in jon with the devol and/or g of the Condominium and/or the financing of the

Purchaser’s zcquisition of the Property from the Vendor;
any insurance companies of the Veador providing (or wishiog to provids) insurance coverage with respect to the Property (or any

pomon thcmot) and/or the commoa elements of the Condomunum, and amy title i Ip p g (or wnslnng to
Pr ) title i to the Purch or the Purcheser’s gage Jender(s) in fon with the Ip of this
tnnsacmm,

any trades/suppliers or sub- /suppliers, who have been retained by or on behalf of the Vendor (or who are otherwise dealing

with the Vendor) to facilitate the wmplmon and finishing of the Unit and the installation of any extras or upgrades ordered or
requested by the Purchaser;

one or more providers of cable televisi ! ! jon, security alarm systems, hydro-electricity, chilled
water/hot ww. gas and/or other similar or related services to the Pmpl:ny (or any portion thereof ) and/or the Condominium
(collectively, the “Utilities™), unless the Purcbaser gives the Vendor prior notice in writing not to disclose the Purchaser's
personal information to one or more of the Utilities;

onc or more third party data processing companies which handle ar process marketing campaigns on bebalf of the Vendor or
other complmes that are assocluted with, related to or affiliated with the deor, aod who noay sead (by c-mail or other means)
| it about new condomini) and/or rolated services to the Purchaser and/or mcmbus of tile

Purchaser’s family, uoless the Purchaser gives the Vendor prior notice in writing not to disclose the Py P
information to said third party data processing companies;

the Vendor's solicitors, to facilitate the interim occupancy aad/or final closing of this transaction, including the closing by
electronic means via the Teraview Electronic Regmlian Systern, and whmh may (in (um) involve the disclosure of such
personal information to an internct application service provider for distrib of d ;

any person, where the Purck further to such discl or discl quired by law.

Any questions or concems of the Purchaser with respect to the eollection, uso or disclosure of his or her persopal information may be
delivered to the Vendor st the address set out in the Tarion Addendum, Attention: Privacy Officer.
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SCHEDULE “B” TO THE AGREEMENT OF PURCHASE AND SALE
EEATURES AND FINISHES
Roof Deck / Exterior Features

Architectural Features

+  Brick, stone and stucco facades as per plan and mode! » Exterior duplex outlet.
elevations, «  Exterior non-freeze hose bib connection.

e Architecturally selected energy efficient windows complete o Exterior quick disconnecting gas barbeque connection.
with thermal giazing and ramovable screens. *  Steelinsulated door leading to roof deck terrace.

= Architecturally selected exterior front entry door with high * o Exteriorinsulated garden door leading to rear yard as per
security locking mechanism, plan,

Kitchen Features General Features

Contemporary European design cabinetry in selection of
wood stained and coloured finishes from Vendor's samples.

Approximatsly 9-0" ceiling helght on ground fioor *
Prefinished hardwood flooring on main floor and bedroom

Stone tertops in a selection of marbles, granites and floars per plans from Vendor's samples
quarz from Vendor's samples. e Oak handrails and pickets with staln finish.
Island will feature a cantilevered top for bar seating as per «  Oak stzircase with stain finish.
plan. o Gas fireplace with selection of marble or stone surround
Unden-nount stamless stee! stnk with pull ouf faucet. from Vendor's samples, as per plan.

Matchi hin selection of stones, «  White painted doors with porary style t of
marbles or glass tiles from Vendor's samples. brushed chrome finish.

Designer selected cefling mount fighting.

Brand name appliance package Including:

- Stainless steel finlsh gas range

- Stainless stee! finish dishwasher

- Stainless steel finish refrigerator

- Stalnless stesel finish over the range microwave

Bathroom Featul

Cantemporary European design cabinelry in selection of
wood stained and coloured finishes from Vendor's samples.
Stone countertops in a selaction of marbles, granites and
quartz from Vendor's semples.

Scaker tub in bedi enstite bath , as per plan.
Freestanding bathtub In Master ensuite, as per plan,
Temperature controlied mixing valve to tub/shower.

Vanity mirrars with polished edges above basin vanity.

Approximately 5° contemporary baseboards throughout with
approximately 3" casings on all windows and doorways.
Sliding panel doors to closets complete with shelving.
Smooth paint finished ceilings.

Engineering Features

.

iPad Home Control system for lighting, security,
heating/cooling and sound, including iPad2 and docking
station.

Service panels with circuit breakers.

Pre-wired telavision outlets in bedrooms and famlly room as
per plans.

30 standard pot lights.

Designer selected lighting fixtures in main entrance, kitchen
and maln bathroom,

Pre-wirad tslephone outlets in Kitchen, family room and

Ceramic tile ub/shower sur bedrooms.
ound from Vendor's samples *  Rough-in security system.
Ceramic tlle flooring from Vendar's samples «  Smoke and carbon monoxide detectors es per code.
Pedestal sink in powder ronm. « High velocity heating and air-conditioning system.
Privaoy locks on all bathroom doors. « Individually meter hydro, gas and water.
Designer selected wall mounted fighting above vanity.

Basement Foatures

Lavundry Area Features

N.B.

Finished with drywall and painted white.

Ceramic tile flooring. Broadloom flooring with underpadding from Vendor's
Full size front load washer and dryer vented to exterior. samples.
» Insulated metal entry door system.

Subject to paragraph 4 of the Agreement of Purchase and Sale of which this Schedula *B” forms parl, the Vendor shall have ths right to substitute other products
and materials for those fisted In this Schedule or provided for in the plans and specifications provided that the substtited products end materials are of a qualtity
equal to, or better than, the products and materials so listad or so provided.

* Catfing Hoights In soma areas may be lowsr due (o haaling/veniliation supply ductwork.

48,
47,

Marble and wood are subject lo natural variations in mlom—andguln. Ceramic tle and broadioom are subject b patiem, shade and colour variaions. Floors and
spacific finishes witf depend on Vendors package as selected, Al and change wilhout natice,
lflheDmNnu s :llshnadwmwd!nnmkhwil nn:hlslthlndorb permit the Purehasor to make :duurm material cholces from the Vendor's stantard
the Purchaser shall have until the Vendor's date dasignated by the Vendor (of which the Purchaser shalf bo given at least seven (7) days pricr to

nofica) to pmpudyampln(l e Vendor's colour and material seloction farm. If the Purchaser falis to do 55 within such Uma pariod, the Vendor may irrevocably
exercise andihe Puuusarsﬁnhkbedwrlnd mmmulwlnmmmmaor such seloctions shal be binding upon the Purchiaser. No changes

all be in colos the Vendor, except that the Vendor shall have the right to substitute other malerials ang items
for those pmvlﬁld In this Schedule pmvldld that such materials and ftams are of equal quality {o or bettar than the materials and llems set out hesein.
The Purchaser acknowledges that there shall be no reduction In the price or cradit for any standard feature listed hareln which is omitted al the Purchaser's

raquast.

References to n\sdn! types or model numbers rofarto current manufaclurer's modols, If these types or models shall change, ths Vendor shall provide an
equivalent mod:

Al dlmenllms. lfarly. Bre approximate.

All to change without noBics,
Pusuant to this Agmamntnru\k Schedule or pursuant to a supplementary agreement or purchase order the Purchase may have requasted the Vendor to
construct an addifonal faature within the Oweliing which ks in the nature of sn oplianal extra (such as, by way of example only, a fireplace); i, as 2 resuk of
building, wnmmawnhwndlﬂusvmmnwnm»g crlhe Building, the Vendor ia not able to construct such oxtra, then the Vendor may, by writien notice s
the Vendor's to construct the extra. Inmduvul.me‘lendorshnﬂvdundtomPurdnarl)umudu.ilany.mldbym
Purchaser to the VandorIn respect of such extra, wllmminwmd In a other respects this Agreement shall continue in full force and effect.

Floor and specific foatures will depand on the Vendor's patkage as selecled

FINAL -~ June 7, 2011
Actual usable floor space may vary from the stated floor area. E. & O.E.
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SCHEDULE “C" TO AGREEMENT OF PURCHASE AND SALE
TERMS OF OCCUPANCY LICENCE

The transfer of titie to the Unit shall take place on the Title Transfer Date upon which date, unless otherwise expressly
provided for hersunder, the term of this Occupancy Licence shall be terminated,

The Purchaser shall pay or have paid to the Vendor, on or before the chpancy Da!c, by cemﬁed cheque drawn ona
Cagadian cbartered bank the amount set forth in parsgraph 1(b) of Upen

of such amount oo the Occupancy Date, the Vendor grants to the Purchaser a bwnee to occupy the Unit from the
Occupancy Date,

The Purchaser shall pay to the Veador the Occupancy Fee calculated es follows:
(a) the amount of interest payable in respect of the unpaid balance of the Purchase Price at the prescribed rate;

®) a0 amount reasopably estimated by the Vendor on a manthly basis for municipal realty taxes attributable by
the Vendor to the Unit; and

© the projected menthly p ibution for the Unit;

s an occupancy charge on the first day of each month in advance during Interiem Occupancy, no part of which sball be
credited as payments on account of the Purchase Price, but which payments shall be a charge for occupancy only. If the
Qccupagcy Date is not the first day of the month, the Purchaser shall pay on the Occupancy Date 2 pro rata amount for
mebalmeeof!hcmonthhywmﬁed funds. The Purchaser shall deliver to the Vendor on or before the Occupancy Date
a series of post-dated cheques a5 required by the Veador for payment of the estimated monthly Occupancy Fee. The

y Fee may be recaleul ‘bytheVendar,ﬁ'mhmcmt:mebuadonmvnedmmofﬂu:tunswhicb
may be hwﬁllly taken jnto account in the calculation thereof and the Purchaser shall pay to the Vendor such revised
Occupancy Fee following votice from the Vendor. With respect to taxes, the Purchaser agrees thet the smount
estimated by the Vendor on mcount of mumczpal realty taxes attributed to'the Unit shall be subject to recalculation

based upon the real of the Units end/or Condominium, issued by the
muaicipality after the Title Tmnsﬁcx Date and !h: municipel tax mill rate in effect s at the date such assessment or
reassessment is issued. The Oceup Fee shall thereupoa be lculated by the Vendor and any amount owing by

ore party to {he other shall be paid upon demand.

The Purchaser shall be allowed to remain in occupancy of the Unit during Interim Qccupancy provided the tarms of
this Occnpancy Licence aad the Agrsement have been observed and performed by the Purchaser, In the event the
Purchaser breaches the terms of accupanty the Vendor in its sole discretion and without L jon of any other rights
or di ided for in this A or at law may terminate this Agreement and revoke the Occupancy Licence
whereupon the Purchaser shall be deemed a trespésser and slu!l give up vacant possession forthwith. The Vendor may
take whatever steps it deems y to obtain vacant and the Purchaser shall reimb the Vendor for all
costs it may incur.

‘Axorpnmiuth:umetha:tbemmhuertakupossessionohhzumxhehmbasuﬁnn execute and deliver to the

Vendor any & or apy and all other documents required
by the Vendor pursuant to this Agreement, in the same manner as if the closing of the transaction was taking phce at
that time.

The Purchaser shall pay the moathly Occupancy Fee during Interim Occupancy and the Vendor shell destroy all unused
post-dated Occupancy Fee cheques oa or shortly after the Title Transfer Date.

The Purchaser agrees to maintain the Unit in a clean and sanitary condition and not to make acy alterations,

improvemeats or additions thereto without the prior written approval of the Vendor whmh _may be unrcasonably

withheld. The Purct shall be responsible for all utility, teleph cable i semr.c.oruther

charges and expenses billed directly to the occupant of the Unit by the supplier of such services and not the
ibility of the Corporation under the Condominium Documents.

Th:Pm'cbnserso:cnpmnyoﬂhcﬂmlshalibexwemedbytbe,. isions of the Condominium D and the
provi of this A The Unit may only be occupied and used in d with the Condomini
Documents and for no other purpose.

‘The Vendor covenants to proceed with all due diligence and dispatch fo register the Creating Documents. I the Veodor
for any reason whatsocver is unable 1o rogister the Creating Documents and therefore is mmble to deliver a registrable
Transfer/Deed to the Purchaser within twenty-four (24) months after the Geeup e, the Purct or Vendor
shall lmve the right after such tweaty-four (24) rmonth period to give sixty (60) days wnneu notice to the other, of an
to fecminate the O Licence and this Agreement. If the Vender and Purck consent to termi
the Purchaser shall give up vacant p ion and pay the Occuy Fee to such date, afier which this Agreement and
Occupancy Licence shall be termioated and all moaeys paid to the Vendor on account of the Purchase Price shall be
returned to the Purchaser together with interest required by the Act, subject however, to any repair and redecorating
expenses of the Veador necessary to restore the Unit to its original state of occupancy, reasonable wear and tear
excepted. The Purchaser and Vendor cach agree to pmvlde a release of this Agreement in the Vendor's staadard form,

If the Vendor and Purchaser do ot conseat to i the provisions of subsection 79(3) of the Act may be
invoked by the Vendor.

The Vendor and tbc Purchaser covenant and agree, notwithstanding the tahng of posuslcn. that all terms hereunder
continuc to be bindiog upon them and that the Vendor may eaforce the p of the Occup Licence sep

and apart from the purchasc and sale provisions of this Agr

The Purchaser acknowledges that the Vendor holds a fire i policy en the C; including ell aspects of

a standard unit only and not on any improvements or bettcrments made by or on behalf of the Purchaser. It is the
responsibility of the Purchaser, after the Occupancy Date to insure the improvements or betterments to the Unit and to
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replece and/or repair same if they are removed, injured or destroyed. The Vendor i ot liable for the Purchaser’s loss
occasioned by fire, theft or other casualty, unless caused by the Vendar's willful conduct.

The Purchaser agrees to indemnify the Vendar for all Josses, costs and expeases incurred ss a result of the Purchaser's
negleet, damage or use of the Unit or the Condominium, or by veason of injury to any person or property in or upon the
Unit or the Condominium resulting from the negligence of the Purch bers of his immediate family, servants,
agents, invitees, tenants, and I The Purct agrees that should the Vendor elect to repair or
redecorate all or any part of the Unit or the Condominium as a yesult of the Purchaser’s neglect, damage or use of the
Unit or Condominfum, he will immcdiately reimburse the Vendor for the cost of doing same, the determination of need
for such repairs or yedecoration shall be st the discretion of the Vendor, and such costs may be added to the Puschase
Price, .
)

In accordance with subsections 80(6)(d) and (c) of the Act, subject to strict complisnce by the Purchaser with the
tequirements of occupancy set farth in this Agreament, the Purchaser shall not bave the right to assign, sublet or in any
other oanner dispose of the Occupancy Licence during Interim Occupancy without the prior written consent of the
Vendor which consent may be arbitrarily witbheld. The Purchaser acknowledges that an administrative fee will be
payable to the Vendor each time the Purchaser wishes o assign, sublet or dispose of the Qctupancy License during
Interira Occupancy.

The provisions set forth in this Agreement, unless otherwise expressly modified by the terms of the Occupancy
Licence, shall be decmed to form an integral part of the Ocoupancy Licence. In the event the Veador elects fo terminate

the Qceupancy Licence p to this Agr ing substantial damage to the Unit and/or the Condoninium,
the Occupancy Licence shall terminate forthwith upon notice from the Vendor to the Purchaser, If the Unit and/or the
Condominium can be repaired within ble time ing d d ined by the Veador (but not, in

T 2 g ges as
any event, to exceed one hundred and eighty (180) days) and the Uit is, during such period of repairs uninhabitable,
the Vendor shall proceed to carry out the pecessary repairs to the Unit and/or the Condominium with all doe dispatch
2and the Occupancy Fee shall shate during the period when the Uit remains uninhabitable; atherwise, the Purchaser
shall vacate the Unit and deliver up vacant possession to the Vendor and all moneys, 1o the exteat provided for in
paragraph 20 hereof (excluding the Occupancy Fee paid to the Vendor) shall be returned to the Purchaser. It is
wnderstood and agreed that the procceds of all inswrance policies held by the Vendor are for the benefit of the Vendor
aloue.
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SCHEDULE “D” TO AGREEMENT OF PURCHASE AND SALE
WARNING CLAUSES

‘The Purchaser acknowledges that it is anticipated by the Vendor that in connection with the Vendor's application to the
appropriate governmental authorities for draft plan of condominfum approval certain requiremeants may be imposed
upon the Vendor by various govemmenul muhnnuu These requirements (ﬂm “Requircments™) usually relste to

waming pmvxsmns 1o be given 16 Purch jon with envi 1 or other (such as warnings
relating to noise levels, the proximity of !ha Condominium to major strest, garbage storage and pickup, school
tragsportation, and similar matters). A dingly, the Purct and agrees that (1) on cither the Occupancy

date or Title Traasfer Date, as determined by the Vendor, the Purchaser shall execute any and all documents mq\nred
by the deor aclmowlcdgmg, inter alia, that the Purchaser i is lwn.m of the Requirements, and (2) if the Vendor is
into the final Cond the Purch shall accept the same,
wxllwulm any way nﬁ’ecu.ug this transaction.

The Px baser specifically ack "a and agrees that the Condominium will be developed in dance with any

tbltma_v be imposed from time to time by any Governmental Authorities, and that the proximity of the
Pmperty to major arterial madwnys. (\ncludlng Queen Street West and Dundas Street West), CN railway lands, and
TTC transit operations may result in noise, vibration, electromagnedc interference, and stray current transmissions
(“Interferences”) to the Property and despite the Inclusion of control features within the Condominium, These
Interfereaces may continue to be of coucers, occasionally mler&nng with some activities of the dwelling occupants in

the Condominium. Thc Purct agrees to compl this in dance with the terms hereof,
notwithstanding the of such potential noise and the Purchaser further acknowledges and agrees that
a poise-warming clausc similer to the preceding (subject to d: by any wording or text recommended

by the Vendor’s noisc consultants ar by any of the governmental authorities) may be registered on title to the Property
on the Title Transfer Dake, if, in fnct, same is required by aay of the govemmennl authorities. Without limiting the
genmh!y of the foreg tha P specifically Jges that the fe g noise waming clause bas been
inserted in this Agreeml. at the request of the go' ! authorities, ly "Pmchasm and Tenaats are advised
that despite the inclusion of noise contro} measures within the bmldmgnmts, sound levels due to increasing road traffic
rasy occasionally interfere with some activities of the rosidential occupants as the outdoor sound lovels exceed the
Ministry of the Environment's noise criterie. Glazing coastructions bave been selected and this Residential Unit has
been supplied with a central air conditioning system, which will allow exterior doors and windows to remain closed so
that the indoor sound Ievels from road traffic and rail operations are within the Ministry of the Environment’s noise

criterin.”

‘Without Limiting the generality of the preceding subp iph, the Purct knowledges and agrees that:

(a) The Residential Uits have been supplied with a central air conditioning system which will allow windows
and exterior doors to remain closed, thereby ensuring that the indoor sound levels are within the
Muaicipality’s and the Ministry of the Environmeat’s noise criteria.

(®) s and when other Residential Units in the Condominium are being completed and/or moved into, excessive
levels of noise, vibration, dust and/or debris are possible, and same may accordingly temporasily cause noise
snd inconvenience to the residential occupants. ;

‘The Purchaser acknowledges that the Vendor's builder’s risk and/or prehensive Lability | (effective prior
to the registration of the Condominfum), and the Condominitm’s measter i policy (effective from and after the
registration of the Condominium) will only cover the common elemenls and the standard umt and will not cover any
betterments or improvements made to the standard unit, nor any 3. ] bel s of the Purch or

other residents of the Unit, and accordingly the Purchaser should arrange for his or her own [nsurance coverage with
respect to same, effective from and after the Occupancy date, all at the Purchaser's sole cost and expense.

It is further acknowledged that one or more of the Dcvelopmen: Agreements may require the Vender to provide the
Pmcbﬂsurwnthocminnanm"" withont limitation, notices ding such matters as land usc, the

of g walls, land features and/or fencing, noise abatement features, garbage storage and
pick-up, school tr:nspurhuon, and noise/vibration levels from adjacent roadways and/or nearby railway Jines or
airports. The Purchaser agrees to be bound by the conteats of any such notice(s), whether givea to the Purchaser at the
time that this Agreement bas beeu eatered into, or at any time thereafler up to the Title Transfer Date, and the
Purchaser further covenants and agrees to execute, forthwith upon the Vendor's request, an express acknowledgment
confirming the Purchaser’s receipt of such notice(s) in accordance with (and in full compliance of) such provisions of

the Dovelopment A {5), if and when required to do so by the Veador.
The Purchaser acknowledges and agrees that the Vepdor (and any of its euthorized agents, ives and/or
contractors), as well 85 one or more of the Condominium, shafl be permitted 1o enter the

Unit after the Occupancy date, from time to time, in order to epable the Vendor to comeet mmnndlng deficiencies or
incomplete work for which the Vendor is responsible, and to enable the Condominium to inspect the condition or state
of repair of the Unit and undertake or complete any requisite repairs thereto (which the owner of the Unit has failed to

do) in accordance with the Act.

The Vendor hercby reserves the right to increase or decresse the final sumber of resideatial, pariing and/or other
ancillary units intended to be created within the Condominium, as well as the right to alter the design, style, size and/or
configuration of the Residential Units wltimately comprised within the Condominium which tmre ot yet been sold by
the Vendor to any unit purchaser(s), all in the Vendor's sole discretion, and the Purct s
agrees to the foregoing, provided that the fina] budget for the first year follows jon of the Condominium is
prepuredmwchamso thatmymhvamnoem the residential/parking lndn'm' ntherlnnmny Unit conntw:ll nnl
affect, in any i b ] way, the p of end d and
attn'hutable to the mdenhal and/or pl:luns units sold by the Veador o the Purchaser. Without Limiting the generality
of the foregoing, the Purch further ledges and agrees that one or more units situate adjacent to one another
may be ined or amalgs d prior to the ,,' fion of the Condominium, in which case the common expenses
and ibutable to such p fomulmibwdﬂbehcorpmmdmmoneﬁgnmorpetmhsem
respect of the final combined unit, and the overall Residential Unit count of the Condominium will be varied and
adjusted accordingly. None of the ft ing ch or revisions (if implk d) shall in any way be considered or
construed as a material change to the Di: los Smement pared and delivered by the Vendor to the Purchaser In
connection with this transaction.

Leslievile
June 15, 2011
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The Purchaser hereby acknowledges and agrees that the Vendor cannot guarantee (and will not be responsible for) the
g af a suitably in time for pusposes of dating the Purchaser’s occupancy of the Residential

Unit on the Occupancy Date, (or any acceleration or extension thercof as hereinbefore provided), and that the Purck

shall be solely responsible for dircctly contacting the Vendor's customer service office in order to make suitable

booking arrangements with respect to the Cond 's service el , if applicable (with such bookiog being
allotted on a “first come, first served” basis), and under no ci shall the Purck be entitled to any claim,
refund, credit, reduction/ab or set-off wh ageinst any portion of the Purchese Price, or against any
portion of the or other sdj with respect thereto (nor with respect to auy portion of the

monthly occupancy fees o paid or payable, if applicable) as a result of the service elevator not being available to
asccommodate the Purchuser moving into the Condominjum an (or within any period of time efter) or the Occupascy
Date, (or any acceleration or extension thereof, as aforesaid).

Despite the best efforts of the Toronto District School Board, sufficient accommodation might aot be locally availabie
all stud icipated from the develop area and that students may be dated in facilities ontside the

for P
area, and further, that students may later be transferred.

The Purcheser hereby agrees for the purpose of transportation to school, if bussing is provided by the Toronto District
School board in accordance with the Board's policy, that studeats will not be bussed from home 1o school, but wilt
meet the bus at designated locations in or outside of the area.

The owner, as vendor/builder of this project, warrants that it is enrolled as a registered builder with the New Home
Warranty Program under the Ontario New Home Warranty Plon Act which is administersd by Tarion ‘Warranty
Corporation. The purchaser is advised to become familiar with his/her sights under the ‘Warranty program, as sct out in
the Tarion Homeowner Information Package, and with the requirements to provide notices to Tarion with respect to
any building deficiencies or the quality of workmanship items in ordor to make claims under the warranty program,
including the following:

@ As part of the administration of the New Home:Warianty Program a vendor/builder is required to conduct a

Pre-Delivery Inspection (PDI) of ali homes and condominium units which js a forma! record of the
home's condition before the purchaser takes possession and which will be used as a reference for future
warranty service requests.

(i) The purchaser is also advised that Tarion requires that the purchaser must notify Tarion of outstanding
warranty items by submitting a “30-day Form™ to Tarion at Tarion Customer Centre, 5150 Yonge Street,
Concourse Level, Toronto Ontario, M2N 6L8 or by mail, courier or fax to 1-877-564-9710 before the end of
the first (30) days of possession of a home by the purchaser,

(if) The purchaser is advised that he/she must complele and submit & Year End Form to notify Tarion of
outstanding warranty items i 1he fins) thirty (30) days of the first year of possession of a home by the
purchaser,

@iv) The purchaser is advised that he/she must complete and submit 8 Second-Year Form to ootfy Tarion of
outstanding warranty items in the final thirty (30) days of the second year of possession of a home by the
purchaser,

Purchasess are advised that failure by them to submit the required notices to Tarion on a timoly basis may affect their
ability to meke claims under the New Home Warranty Program.

Purchasers acknowledge and sgree that they arc absolutely prohibited from altering the grading and/or drainage
pattems esteblished by the Veador in respect of the Condomins isions of the declaration, by-

, and subject to the p of
laws and sules of the Condominium in force fom time to time, residents shall not place any feace, shrub, bush, hedge
with

or other landscaping traatment on any portion of the 1 of the Condominium save in J

the Creating Documents.

The Purchaser acknowledges and agrees that the primary HVAC equip servicing the building (the “Cond

Equip 7 may be furnished by an equip lessor or owned by a supplier of geothermal heating and cooling. In
such event, the Condominium Equipment shall oot be idered fixtures app to the Common Elements and
shall constitute chattel property owned and retzined by the lessor of the Condominium E ip or geoth [
supplier, as the cass maybe, A dingly, hip of the Condominium Equip is not included in the

interest attaching to the Unit purchased berein. Please consult the Condominium Documents for further information.

The Purchaser acknowledges and agrees that the Vendor reserves the right to add or relocate certain mechsoical
equipment within the Unit, including but not limited to, HVAC equipment and ancillary equipment, 1o be located and
placed along either the interior of an outside wall or an interior demising wall, in dance with engineering and/or

architectural requirements.

‘The Purcheser of Units 25, 27, 38 and 40 arc advised that the ramp to the Condominium’s underground garage and
Type G loading facility is located in proximity to their Units.

All Purchasers are advised that residents of the Condominjum may not be permitted to purchasing City of Toronto
parking permits for street parking on Curzon Street or Jones Avenue,

Purchasers are advised that the Dec) s ket ial and sitc drawings mnd derings (“Marketing
Macterial") which they may have reviewed prior to the ioz of this Ag s >ptual and that final
building plans are subject to the final review and approval of any applicable governmental authority and the Declerant's
design I and engin and dingly such Marketing Material docs not form part of this Agreement or the
‘Veador's obligations bereunder.

Leslieville

June 15, 2011
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SCHEDULE “E* TO AGREEMENT OF PURCHASE AND SALE

THE UNDERSIGNED being the Purchaser of the Unit hereby acknowledges baving received from the Veador with respect to
the purchase of the Unit the following document on the date noted below:

1. A Disclosure Staternent dated Juge 15, 2011, and panying d in d: with Section 72 of the Act;
and

2. A copy of the Agreement of Purchase and Sale (to which this acknowledgment is hed as a Schedule) d by
the Vendor and the Purchaser.

The Purck hereby acknowl ’, that receipt of the Discl St and d referred w in

paragraph 1 abovc may have been in an clectronic format and that such delivery satisfies the Veador's obligation to deliver a
Disclosure Statement under the Act.

The Purch hereby acknowledges that the Condominjum Dy f bylheAmhavemlbeenmgm:mdbythe
Vendor, and agrees that the Vendor may, from hme to time, make amy modlﬁmvn to the Cundnmxmum Documents in
accordance with its own requi and the of any tgag iner of Legal
Surveys, the Land Registry Office or any other comp thority baving jurisdi for to p:mtmg:smnonthmoi

The Purchaser further acknowledges and agrees that in the event there isa materinl change to the Disclosure Statement as defined
in subscction 74(2) of the Act, the Purchaser’s only remedy shall be as set forth in subsection 74(6) of the Act, notwithstanding
apy rule of law or equity to the contrary.

The Purct further acknow? ’_ having beeo advised that the Purchaser shall be eatitled 1o rescind or terminate the
Agreement to which this Schedule is attached and obtain a refund of all deposit monies paid thereunder (togetber with all interest
accrued thereon at the rate prescribed by the Act, if applicable), provided written notice of the Purchaser’s desire 10 50 rescind or
terminate theAgreement is delivered to the Vendor or the Vendor's Solicitors within 10 days after the date set out below.

DATED at Toronto, this & day of AL 20 _[Z

WITNESS:

At

Pnn:hnser

[NINPIININ 2N

MAINI0439\Masters\Ugreement of Purchase and Sole va.DOC

LesEeville
June 15, 2011
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URBANCORP (LESLIEVILLE) DEVELOPMENTS INC

AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE
VIP Promotion Amendment

PROJECT: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC . SUITE: 108
BETWEEN UNIT: 62

PURCHASER: Elaine Wan-Ming Shin And Howard Quinnand__ LEVEL: 1
AND

VENDOR: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.

WHEREAS the Vendor and Purchaser have entered into an Agreement of Purchase and
Sale dated ___22 day of June , 2011 _(the “Purchase
Agreement”) for the purchase and sale of the above referenced Unit; and whereas it is
hereby understood and agreed between the Vendor and the Purchaser that the following
change(s} shall be made to the Purchase Agreement, and except for such change(s) noted
below, all other terms and conditions of the Purchase Agreement shall remain as stated
therein, and time shall continue to be of the essence.

INSERT:

1. Vendor shall pay for the purchaser, the monthly condominium fee for 12 months
following final closing of the property.

2. The Purchaser shall be permitted one (1) option to assign the Purchase Agreement
to a third party with the Vendor's consent subject to ten percent (10%) of deposit
has been paid and mortgage pre-approval is in place {which such consent shall not
be unreasonably withheld), with the following applications:

a. Free Assignment cost if the assignment to a third party is completed 30 days
prior to occupancy.

b. Three Thousand ($3,000.00) Dollars plus H.S.T. if the assignment to a third
party is completed less than 30 days prior to occupancy andfor during
occupancy but no later than 30 days to final closing.

¢. The Purchaser acknowledges that the Purchaser shall not be released from
this Agreement of Purchase and Sales irrespective of any assignment
thereof and shall complete the transaction in accordance with the consent
documentation provided by the Vendor.

3. The amounts to be paid by the Purchaser fo the Vendor as adjustments on the Title
Transfer Date and set out In subsections 6(d) (il), (iii), (v), and (ix} of the Purchase

Agreement shall not exceed the aggregate amount of Five Thousand
($5,000.00) Dollars.

4. Purchaser will be credited a fotal of _Two Thousand ($2,000.00) Dollars by the
Vendor on the unit transfer date.

A fax or a photocopy of this agreement shall be deemed to be an original hereof.

DATED this 22 day of June , 2011_;

); "' WHEREQF the parties hereto hagff'ﬁd @tédiand seals.
X ’! l ‘
£ " Purcitaser .
W ﬁ/ﬂ A

Purchas

ACCEPTED AT Toronto this ___.. _day of ,\T LoD c20];
URBANCORP (LESLIEVILLE)
DEVELOPMEN X

“authority to bind the Corporation
June 15, 2011
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Condominium Form
({Tentative Occupancy Date)

Il TARION

PROTECTING ONTARIO'S NEW HOME BUYERS

Property Sutte: 108 unmit 62 jever 1

50 Curzon Street, Toronto, Ontario

Statement Of Critical Dates
Delayed Occupancy Warranty

This Statement of Critical Dates forms past of the Addendum to which it is anached, which in en forms pant of the agreement of purchase
and sale berween the Vendor and the Purchascr schting to the Property, The Vendor must complete all blanks set our below.

NOTE TO HOME BUYERS: Please visit Tarion’s website: wirw.tarlon.com for important informarion about oll Tarlon's warronties
including the Deleyed Occupancy Warranty, the Pre-Delivery Inspection ond other matsers of interest to new hame buyers. ¥ou can also
obiain a copy of the Homeoscner Information Package which is srongly recommended as essential reading for all howe buyers. The
website features a caleularor which will assiss yon in confirming the vorious Crirical Dotes related to the accupancy of your
condominium unir.

VENDOR Urb P (L ) D F Inc,
Full Namais)

PURCHASER _Elaine Wan-Ming Shin And Howard Quinn
Full Name(s)

1. Critical Dates
The First Tentative Occupancy Date, which is the date that the Vendor anticipates

the condominiom home will be completed and ready 1o move in. is: the 28ih day of February, 2013,
The Vendor can delay Oceup on cne or more: ions by seming a
bsequent Tentative Oceupancy Date, in dance with section 3

of the Addendum by giving proper writien rotice as set out in section 3,
By no later than 30 days afier complition of the roof slab er of the roof

trusses and sheathing, as the case may be, with 90 days prior written natice,

the Vendor shall sat eitber (i) 2 Final Tentative Occupancy Date;

or (ii) a Firm Occupancy Date,

If the Vendar sets 3 Final Testative Occupancy Date but canot provide

Occupancy by the Final Tentative Occupancy Date, thea the Vendor

shall set & Firm Oeccupancy Date that it no later than 120 days after the

Final Teatstive Occupancy Date, with proper witten notice as set our

ig section 3 below,

If the Vendor connot provide Occup by die Firm Occupancy Dare,

then the Purchaser is ewitled to deJayed occupancy compensarion

(see secrion 9 of e Addenduin) end the Vendor must ses ¢ Deloyed

Occupancy Date which cannar be later than the Quoide Occuponey Dare.

The Ourside Occupaney Date, which is tha latest date

by which the Vendor agrees to provide Occupaney, is: the 28th day of February, 2015,

2, Notice Period for an Occupancy Delay

Chénging 20 Oecupaney date requires proper written notice, The Vendor,
without the Purchaser’s cansent, may delay oceupancy one or siore tincs
ins accordance with scetion 3 of the Addendum and g0 Jater than the Owtside

Ocecupaacy Dare.

Notiee of a delay beyond the First Tentative Occupancy Date

aust be given no Jater than: the 30th day of November, 2012,
(e, 50 days before the First Tentative Occupancy Date), or

elsc the First Tentative Occupancy Dare deallyt

the Fizm Qccupancy Date

3. Purchaser’s Termination Period

Ifthe condominium home is not complete by the Outside Occupancy Date,
and the Vendor and the Purchiaser bave not othenvise agresd, then the

Purchaser can terminate the sransaction during a pariod of 30 day's thereafier

{the ~Purchaser’s Termination Period™), which period

could ead as Jate as: the 30th day of March, 2015.
If the Purchaser texinates the transaction during the Purchacer’s Temmination

Pericd. then the Purchaser is etitled to delayed occupancy compensation and 102

full refimd of all monies paid plns interest (sce secrions 9, 11 and 12 of the Addendum),

Note: Anytime a Critical Dare is ser or. clianged os permirted in the Addendum, other Critical Dates iney: Enge as Well. Ar ony given
time the parties must refer 1o the most recent ogreement or wristen nenice that sers a Criticol Date, 2

wsing the fe ined in the Addendum. Critical Detes can olso chonge if there are ungfoidoble delays

Adderdum).

Acknowdedged this_22 day of _JUNE 2011, VENDOR:
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Condominium Form
(Tentative Occupancy Date)

Il TARION

PROTECTING ONTARIO'S NEW HOME BUYERS

Addendum to Agreement of Purchase and Sale
Delayed Occupancy Warranty

This addendum. inchuding the panying $ of Critical Dates (the “Addendum®). forms part of the agreement of
purchase and saje (the “Purchase Agreement™) between the Vendor and the Purchaser relating to the Property. It contains
fmportant provisions that are part of the delayed occupancy warrnaty provided by the Veador in accordance with the
Omtario New Home Warraniies Plan Act (the “A¢1™). If there are any differences betwveen the provisions in the Addendum
and the Purchase Agr then the Addendum provisions shall prevail. PRIOR TO SIGNING THE PURCEASE
AGREEMENT OR ANY AMENDMENT TO IT. THE PURCHASER SHOULD SEEK ADVICE FROM A
LAWYER WITH RESPECT TO THE PURCHASE AGREEMENT OR AMENDING AGREEMENT. THE

ADDENDTUM AND THE DELAYED OCCUPANCY WARRANTY.

The Vendor shall complete ali blanks set out below,

VENDOR Urbancorp (leslieville) Developments Inc,
Foll Namels)
1277 . 1100 King Street West
Tarion Registason Number Addrass
416.928-5001 Toronte Ontario MeEK 1E6
Phone Citv Province Postl Code
416-928-9501
Fax Emall
PUBRCHASER _Elaine Wan-Ming Shin And Howard Quinn
Ful Namels)
89 Brooklyn Ave
» Address .
416-325-1575 Toronto Ontario M4M 2X4
M Fhone Cay Province Posal Code
elain.shin@gmail.com
% Fax Emall
IPROPERTY DESCRIPTION
$0 Curzon Straet
Municipat Addreas
Toranto Ontario
Ciy Province Poswi Code
Partof Lot 11, In Concession1. From the Bay. In the Geographic Township of York. being part of PiNs
Short Legal Descipton
21051-0343 (LT). 21051-0387 (LT). and 21061-0383 (LT)
INFORMATION REGARDING THE PROPERTY
The Vendor confirms that:
{(2) The Vendor has obtalned Fonmal Zoning Approvad for the Bullding. OYes ©No
If ne, the Vendor shall give written notice to the Purchaser within 10 days after
the date that Format Zoning Approval for the g s obtained.
{b) & of Construction: O has or @ s expected to occur by
the 5 dayor_Janusry L2012,
The Vendor shall glve vaitten notice to the Purchaser within 10 days after the actua! data of Commencement of
Construction.

TARN-ADDCY- 2009 Economle Canditions Printed On: June 13, 2011 10:53 AM 2017
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Condominium Form
ll l TARION {Tentative Occupancy Date)

PROTECTING ONTARIO'S SIW HOME JUYIRS ‘

1. Definitions

“Building™ means the condominium building or builds pisied by the Purchuse Agreement, is which the Property is located or is
proposed o be located.

“Busluess Day" means any day other then: Saburday; Sunday; New Year's Day; Family Day; Good Friday; Easter Monday; Victotia Day;
Canada Day; Civic Holiday; Labour Day; Thanksgiving Day; Remembrance Day; Christmis Day; Boxing Day; and any special holidsy
proclaimed by the Govemor Genesal or the Licutensnt Governor; and where New Year’s Day, Cauada Day or Remembrance Day falls on a
Saturdsy or Sunday, the following Monday is not a Business Day, and where Christmas Day falls on a Suturday or Sunday, the following
‘Monday and Tuesday are not Business Days; and where Christmas Day falls oo a Friday, the followh g Monday Is not a2 Business Day.

“Commencement of Constrrction® means the of of 1p or el (such as footings, rafls
or piles} for the Building.
“Critical Dates” means the First Tentative Ocoup Date, the Final Teatative Occupancy Date,

y Dale, any subseq; ive Ox

the Firm Oceupancy Date, the Delayed Occupancy Date, ﬁ Ou&deOowpan:y Date and the fast day of the Purcheser's Termination Period.
“Delayed Qccupancy Date™ means the date, set in accordance with section 6, on which the Vendor agrees 10 provide Occupancy, in the eveat
the Vendor cannot provide Occupancy oa the Firm Occupancy Date.
“Early Termination Conditions™ the types of conditions listed in Schedule A.
“Flrm Occupancy Date™ menns the firm date on which the Veador agrees to provide Occup assetin dance with this Addendh
“First Tentative Occupancy Date” means the datc on which the Vendor, at the lime of sigaing the Purchase Agresment, zoticipates that the

deminiues home will be complete and ready for Oceuy as set out fu the Statemeat of Crifical Dates.
“Fitral Tentative Occupancy Date” means the Jast Tentative Occupancy Date that may be set, in sccardaoce with paragraph 3(d).
“Formal Zoning Approval” occurs whea the zoning by-law sequired in order 1o construct the Buildiag bas been approved by all relevant
governmenta) avthorities having jurisdiction, aod the period for sppealing the approvals has elopsed and/or any appeals bave been dismissed or
tke npproval affirmed.
*“Occupancy™ means the right to use ot accupy o propased or regi dominium home in dance with the P A
“Outslde Ocrupancy Date” means the latest date that the Vendor agrees, at the time of siguing tbe Purckase Agreemeat, to provide
Occupancy to the Purchaser, as st out in the Statement of Critical Dates.
“Property” or “condominium home” meaus the condominfum dwelling unit being acquired by the Purchaser from the Vender, and its
appurteaant intorest in the common elements,
“Purchaser's Termination Period™ means the 30-day period during which the Purchaser may termizate the Purchase Agreemont for delay, in
accordance with paragraph 11(b).
“Statement of Critical Dates” means the Stalement of Cyitical Dates attached to or accompanylng this Addeadum {in form to be determined
by the Tasion Registrar from time to time). The Statement of Critieal Dates must be sigaed by botk the Veador and Purchaser.
“Tentative Occupancy Date” bas the meaning piven ta it in paragraph 3(c).
*The Act" means the Ontario New Home W Plan Azt including regulations, as ded from time 1o time.
“Unavoidable Delay” means an eveat which delays Occupancy which is a strike, fire, explosion, flood, act of God, civil insurrection, sct of
war, act of temorism or pandemic, plus any period of delay directfy cansed by the cvent, which are beyond the reasopable control of the
Vendor and are not caused or contributed to by the fault of the Vendor, |
“Unavoidable Delay Period” means the aumber of days between the Purchaser’s receipt of writtea notice of the commencement of the
Ubavuidable Delay, as required by paragraph 7(b), and the date on which the Usavoidsble Delay concludes.

2. Early Termination Conditions

(2) The Vendor aod Purchaser may include conditions in the Purchase Agreement that, if oot satisfied, give rise 1o eatly termibation of the
Purchase Agreement, but only in the limited way described in this section.

{b) The Vendor is not permitied to include any conditions in the Purchase Agreement other thaa: the types of Early Termination Conditions
listed in Schedule A; and/or the conditions referred to in paragraphs 2(b), (7) and () below. Amy other condition iociuded in 8 Purchase
Agreement for the beaefit of the Vendor that is not exp permitted under Scheduls A or paragraphs 2(b) or (i) fs decrued null and
void and is not enforceable by the Vendar, but does not affect the validity of tbe balance of the Purchase Agreement.

(¢) The Vendor confinms that:

(i) This Purchase A is subject to Early Termination Conditions that, if not satisfied
(or waived, if applicable), will result in the ic fermination of the Purchase A @ Yes ONo
(@) I yes, the Early Termination Conditions are as follows. The obligstion of each of the Purchaser aad Vendor to complete this

purchase aud sale transaction is subject to satisfaction (or waiver, If applicable) of the following conditions:
Condition #1 (if applicable)
Description of the Early Termination Coudition: See A

The Approving Authority (as thaf term is defined in Schedole A) is: _See Appendix

The date by which Condition #1 is to be satisfied is the day of 20 .
Condition #2 (€ applicabls)
Description of the Early ination Condition: See A dix

Tbs Approving Authority (as that term is defined in Schedule A) is: See £

‘The date by which Condition #2 is to be satisfied is the day of ,20 :
The date for satisfaction of any Early Termination Coudition cannot be later thag 90 days before the Firm Occupancy Date, and will
be deemed to be 90 days before the Firm Occupancy Date if no date Is specified or if the dmte specified is Ister thao 90 days before
the Firm Oceupaoey Date, This tice limitation does oot apply to the condition fo sub b J(b)(iv) of Schedule A which must
be satisfied or waived by the Veador within 60 days followiug the Iater of: (A) the signing of the Purchase Agreement; and (B) the
satisfaction or waiver by the Purchaser of a Purchaser finencing condition permitted under paragraph 2().
Note: The parties must add additlonal pages os an fix 1o this Addenchum if there are additionat Early Termination Conditions.
(d) These are no Early Termination Cocditions applicable o this Purchase Agreoment other than those ideotified in subparagraph 2(c) (if)
and any appendix listing additionsl Early Tenmination Cooditions.
(<) The Vendor agrees to take all commetclally reasonable steps within its power to satisfy the Early Tennination Conditions listed in

subparagraph 2(c)(ii).
(f) For conditions under paragraph 1(s) of Schedule A the following applies:
(6] ditions in 1(a) of Schedule A may not be waived by cither party;

(i)  the Veador shall provide written notice not later than five (5) Business Days after the date specified for satisfaction of 2 condition
that: (A) the condition bas beea satisfied; or (B) the condition bas oot been satisfied (together with reasonable details and baslop
materials) and that s 2 result the Purchase Agrecment s terminated; and

(ii}) if notice is not provided as required by subparagraph (if) above then the condition is deemed not satisfied snd the Purchase
Agreement is ferminated.

TARN-ADDCT-2008 Exonomic Cendittens Printed On: Juna 13, 2011 10:53 AM 30f7

74



Condominium Form
Il l TARION (Tentative Occupancy Date)

IROTICTIHG ONTARIO'S KTV KOME JUYORS

2, Early Termination Conditions (contimed)
() For ccndiuons \mder paragraph 1(b) of Schedule A the following applies:
h 1{b) of Schedule A may be waived by the Vendor,

o .
@) e Vendm' shall provxde ‘writtsn notice on or before the date specified for satisfection of the condition thet: (A) the condftion bas
been satisfied or waived; or (B) the condition bas not been satisfied vor waived, and that 25 a resvlt the Purchase A grecment is
terminated; and
(i) ifnotice is not provided as required by sut {ii) zbove then the condition is deemed satisfied or waived and the Purchase
Apgreement will continne tobe binding onbod: partles,

) ThaPm'hse A;zeemnl mlybe mdmnul until closing (transfer to the Purchaser of title to the condominium home), upon

with the isions (section 50) of the Plarming Act (Onuno)byvum: of segistration of the Building
nder the Condaminium Act (Ouhrlo), wh!oh compliznce shall be obtained by the Vandor at its sole expense, oz ot before closing.

(i) The Purchaser is cautioned that there may be other conditions in the Purchase Agrecment that allow the Vendor to terminste the

Purchase Agreement due to the fault of the Purchaser.
() Thbe Purchase Agreement may include any condition that is for the sole b:ngn ofthe Pmuham-nddminwed 10 by the Veador

(i.ey th:ﬂl:ofums‘wgdmﬂmz,?m!uswﬁnmmgon t). The P may specify that the
Purchaser has a right to innte the Py Ap lfmysuchcnnd!ﬁmlsnolmﬁ,udmnyutoulmemmwhmh

termination by the Purchaser may be effected.
3. Setting Tentative Occupancy Dates and the Firm Occupancy Date

(a) Campleling Cnnsfrunt{cn ‘Without Delay: The Vendor shall uk: all reasonable steps to complets construction of the Bullding subject
wallp 1o provide O of the injum home without delay, and to register without delay the
declaration and description in respect of the Building.

(b) First Tentative Qccupancy Date: The Veador shall ideatify the First Tentative Occupancy Dute in the Statement of Critical Dates
attached to this Addeadum at the time the Purchase Agreement is signed.

{c) S q! Tentative Occup Dates: The Veador may, in accordance with this section, cxtend the First Tentative Occupancy Date
03 0D¢ or more ioos, by setting a subsequent Teatative O Date. The Vendor shall give writtes notice of any subsequent
Tentative Occupagcy Date to the Purchaser no Toter than 90 days before the cxisting Tentative Occupancy Date (which in this A ddendum
may include the First Teatative Occupancy Date), or else the existing Tealative Occupancy Date shall for il purposes be the Firm
Occupancy Date. A subsequent Tentative Occupaacy Date can be aoy Business Day on or before the Outside Oceupancy Date.

{d) Floa) Tentative Occupancy Date: By no later than 30 days after completion of the roof slab or of the roof trusses and sheathing of the
Building, as the case may be, the Veador shall by writtea gotice to the Purchaser set cither (i) a Final Tentative Occupancy Date; or (i)
aI-“m Occupancy Date. If the Vendor dozs not do so, the existing Teatative Occupancy Date shall for alf purposes be the Firm

Dhate. The Vendor shall give written notice of the Final Tentative Occuep Date or Firm O Date, as the case may
be, to the Purchaser no later thag 90 days before the existing Teatative Qccupancy Date, or else the =xmng1’=nhhv: Occupancy Dste
shall for il purposes be the Firm Occupaacy Date. The Final Tentative Occupancy Date or Firm Occupancy Date, as the case mey be,
can be any Business Day an ar before the Outside Occupancy Date.

(¢) Firm Occupancy Date: I the Vendor bas seta Final Tentative O:cupmcy Date but cannot provide Occupancy by the Final Tontative
Occupancy Date then the Vendor shall set 8 Firm Occupancy Date thar is no later than 120 dnys after the Final Tentative Occupancy
Date. The Vendor shall give written niotice of the Firm Oceupancy Date to the Purchaser no later than 90 days before the Final
Tentative Occupancy Date, or else the Final Tentative Occupancy Date shall for all purposes be the Firm Occupancy Date. The Firm
Occupancy Date can be any Business Day on or before (be Qutside Occupancy Date.

(f) Notice: Any notics given by fhe Vendor under paragraph (c), (8) or {¢) rmust st out the revised Critical Date, as applicable, and state
that the setting of such date may change other future Critical Dates, as applicable, in accordance with the tenos of the Addendum.

4. Changing the Firm Occupancy Date — Three Ways

{») The Firm Occupancy Date, once st or deemed to be set in sccordance with section 3, cas be changed only:
(@ Dy the mutual written agreement of the Vendor and Purchaser in accordanee with section §;
{ii) by the Veodor setting a Delayed Occupancy Date in sccordasce with section 6; or
(D as the result of an Unavoidable Delay of which proper written potice is gives in accordance with section 7.
(b) anew Firm Occupancy Date is set in d: with sectlon 5 or 7, then the aew date is the “Firm Occupancy Date” for all
purposes in this Addeadum. .

5. Changing Critical Dates - By Mutual Agreement

(2) This Addendum sets out s for setting, ding and/or accelerating Occupancy dates, which czanot be altered contractually
cxcept as set out in this section 5 and in paragraph 7(c). For greater certainty, this Addendum does not restrict any extensions of the
closing date {i.¢, title transfer date) where Occupancy of the condominium home bas already besn given to the Purchaser.

(b) The Verdor and Purchaser may atagy time, after signing the Purchase Agreement, mutually agtee in writing (0 accelerate or extend a
Firm Occupancy Date of & Delayed Oceupancy Date in each case to 8 new specified calendar dste. The amendment must comply with
the requirements of section 10,

() The Vendor and Purchaser may at aoy time after signing the Purchase Agresment mutually agres in writing to nceclerate the First
Tentative Occupancy Date and corespondingly reset all the Critical Dates provided that:

() the routual amendment is signed at |east 180 days prior to the First Tentative Occupaacy Date;
(i) el the Critical Dates including the Outside Occupancy Date are moved forward by the stme number of days (subject to
adjustment 5o that Critical Dates fall on Business Days);

(ifi) = new Statement of Critical Dates is signed by both parties at the time the d: is signed and a copy is provided to the
Purchaser; and
@) th:?n.rchassnspvznuhu(s) BusinusDaypuiodlnwhhhmrewewtbemendmntaﬁaslgmnzandlfnutumﬁedwmﬂxe
d may (but not the balagce of the Purchase Agreemeat), upoo written notice to the Veador
within such 3-day period.
Asy such d st be by mutual aud, for greater inty, neither party bas any obligation 1o enter into such an
amendment,

(d} A Vendaris permitted to include a provision in the Purchase Agreement allowing the Vendor 2 one-time tmifateral right to extend a
Firm: Occupancy Date or Delayed Occupancy Date, as the case may be, for ane (1) Business Day to avoid the necessity of teader where
& Purchaser is pot ready to complete the lion oa the Firm O: Date or Delayed Occupazcy Date, as the case may be.
Delayed occupancy compensation will aot bepaylble for such pzriod 20d the Veador may not impose any penalty or interest charge
upon the Purchaser with respect to such extension.

{c) The Veador and Purchaser may agres io the Purchase Agr to any unil ion or acceleration rights that are for the
benefit of the Purchaser,

6. Changing the Firm Occupancy Date — By Setting a Delayed Occupancy Date

(8) If the Veador cannot provide Occuponcy en the Firm Occup D:tnndwcmas.ﬂnd’ldamapply. the Vendor shall sclect and
give written notice 1o the Purchaser ohDehyed Occupm:ynalc in sccordance with this section, and delayed occupancy
is payable in dagee with section 9,
®) The Delayed Occupancy Date may be any Business Day after the date the Purchaser receives written notice of the Delayed Occupancy
Date but not Jater than the Quiside Oceupancy Date,
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6. Changing the Firm Octupangy Date - By Setting a d Qccupancy Dete imied)

(c) The Vendor shall give written notice to the Porchaser of the Delayed Occupancy Dats as s00n as the Vendor knows that it will be
unable to provide Occupancy oa the Firm Occupancy Date, and in any event no later than 10 days before the Finn Occopancy Date,
fnﬂhgwﬁ:hddtyedmmcyuompmﬁwkpaﬁbkﬁmmmlba!islodaysbcfo(elhcﬂnnOecupluyDue.hmom
with paragraph 9(c).

(d)l'anehyedOecnplneyl)misutmdlba%ndmmotpmvidcwcnpmcyonmnDehyedOmmncyDﬂe.lhe\lndcrshlls:lm
and give written notice to the Purchaser of @ sew Delayed Occupancy Dale, unless the delny arises due to Usavoidable Delay under
seoﬁnn7uhmmﬂy:¢ruduwnmdermﬁms.lnwhiebusethnrequir:mmlsufﬁmmﬁommmbum?mmphsﬁ(b)
and 6(c) sbove apply with respect to the setting of the new Delayed Occupancy Date,

(¢) Nothing in this scetion affects the right of the Purchaser or Vendor to tenninate the Purchase A on the bases set out in section 1.

7, Extending Dates — Due to Unavoidable Delay

(@ IfUsavoidable Delay oecurs, the Vendor may extend Critical Dales by bo more than the leagth of the Unavn_)id:bl: Delay Period,
in

without the approval of the Putchaser and without the requi 10 pay delayed occup jpensati ion with the i
Unavoidable Delay, provided the requi of this section are met.

(b) Ifthe Vendor wishes to extead Critical Dates on sccount of Usavoidsble Delay, the Vendor shall provide written notice to the
Purchaser setting out a brief description of the Usavoidable Delay, 20d an estimate of the duration of the delay. Once the Vendor knows
ar ought reasonably to know that an Upavod Delay has d, the Vendor shall provide writien notice to the Purchaser by
the earlicr of: 10 days thereafler; and the next Critical Date.

(c) Assoou as reasonably possible, and no later than 10 days after the Vendor knows or ought reasonably to know that an Unavoidable
Delay has concluded, the Vendor shall provide written nofice to the Purchaser sciting out a brief description of the Unaveidablo Delay,
ideatifying the date of its conclusion, and setting new Critical Datcs, The pew Critical Dates are calculated by adding to the then next
Critical Date the number of days of the Unavoidable Delsy Period (the other Critical Dates changing accardingly), provided that the
Firm Occupancy Date or Delay=d Occupancy Date, as the case may be, must be at least 10 days after the day of giving notice unless the
parties agree otherwise. Either the Vendor or the Purchaser may request In writing an eartier Firm Qccupancy Date or Delayed
Occupancy Date, and the other party’s consent to the earlier date shall nat be ugressonably withbeld,

(d) Ifthe Vendor fails to give written notics of the conclusion of the Unavaidable Delay in the manner required by paragraph 7(c), the
natice is incffective, the existiog Critical Dates are unchauged, and any delayed occupancy compensation payable under section 9 is
payable from the existing Firm Occupancy Date,

(¢) Any notice seiting new Critical Dates givea by the Vendor under this section must set out the revised next Critical Date and state that
the setting of such date may change otber fisture Critical Dales, as applicable, in accordance with the ternms of the Addendum.

8. Bullding Code - Conditions of Occupancy

(a) On orbefore the dale of Occupancy, the Vendor skall deliver to the Purchaser:

() whersa registared code agency bas been sppointed for the building ot part of the bullding under the Buflding Code Act (Ontario),
2 final certificato with respect to the condominium bome that contains the prescribed information as required by s. 11(3) of the
Bullding Code Act; or .

() where a registered code sgeacy bas not been so appointed, eithee:

(A) sa Occupancy Permit (25 defined in p ph (d)) for th dominium bome; or

(B)a sigaed written confirmation by the Vendor that: (T) provisional ar p ofthe inium bame has been
suthorized under Asticle 1.3.3,1 of Division C of the Building Code; or (1) the coaditions for residential occupancy of the
condominium bome 25 521 out in 3. 11 of the Building Code Act or Article 1.3.3.2 of Division C of the Building Code, as the case
may be (the “Conditions of Oceupancy™) bave been fulfilled.

(®) Notwithstanding the requiretaents of paragraph (w), 1o the cxtent that the Purchaser and the Veador agree that the Parchaser sball be
responsible for certsin Conditions of Occupancy (the “Purchaser Obligations"):

(i)  thePurchaser may not zefuse to toke Occupancy on the basis that ths Purchaser Obligations have not been completed;

(i) the Vendor shall deliver to the Purchascr, upon fulfilling the Conditions of Decupancy (other than the Purchaser Obligations),
a signed written confirmation that the Veador bas fulfilled such Conditions of Occupancy; and

(i} if the Purchasor and Veador bave agreed that the Conditions of Occupancy (other than the Purchaser Otligations) are ta be
fudfilled prior to Occupancy, then the Vendor shall provide the signed written confirmatian required by subparagraph (ii) on or
before the date of Occupancy.

(c) If the Vendor cannot satisfy the requi of iph (a) or subparagraph (b)(iii), the Veudor shall set a Delayed Occupancy Date
(or new Delsyzd Occupancy Date) on s date that the Vendor reasopably expects to have satisfied the requirements of paragraph (s) or
subparagraph (b)(if), as the case may be. In satting tho Delayed Oceupuncy Date (or new Delayed Occupancy Date), the Vendor shall
comply with the requirements of seotion 6, and delsyed oceupancy compensation shall be poyable in uccordance with section 9. Despite
the forogoing, delayed occupancy campensation shall not be payable for a delay under this paragraph (c) if the inability to satisfy the
requitements of subparagraph (b) (ili) is because the Parchaser has failed to satisfy the Purchaser Obligations.

(d) For the pusposes of this section, an "Otcup Permit™ oy written d however styled, whether fina), provisional ar
temporary, provided by the ehicf bullding official (ss defined 1o the Building Code Ac) or a person designated by the chief buflding
ofticial, that evidences the fact that zuthority to accupy the condominium home bas beea granted.

9. Delayed Oceur Comp i

(s) The Vendor warrants to the Purcheser that, if Oceupancy is defayed beyond the Firm Occupancy Date (other then by mutual agreement or
25 a result of Unavoidsble Delay as permitted undes sections § or 7), then the Vendor shall compensate the Purchaser for all costs incurred
by the Purchaser as a result of the delay up 1o a tota! amount of §7,500, which amount includes paymeant to the Purchaser of $150 a day for
living expenses for each day of delay untit the datz of Occupancy or the date of of the Purchase A as applicabl
under paragraph (b).

(b) Delayed occupancy compensation is payable only if: (i) Occupancy oceurs; or (if) the Purchase Agrocment is terminated or deemed to
have been terminated under paragraphs 11(b), (¢) or (¢} of this Addendum. Delayed occupancy compensation is payable only if the

. i A

Purchaser's claim is made to Tarion in writing within one (1) year after Occupancy, or afier of the Purchase Agn as
the case may be, and otherwiss in dance with (bis Addondum, Comg on claims are subject to any further conditions set out in
the Act.

{c) Ifthe Vendor gives writen notice of a Delayed Occopancy Dale to the Purchaser less than 10 days before the Firm Occupancy Date,
conbrary to the requisements of paragraph 6(c), thea delayed occupancy compeasation is payabic from the date that is 10 days before the.
Firm Occupancy Date,

(d) Living expenses arc direct living costs such a5 for accommodation and meals. Receipts are not required in suppot of a claim for living
expeases, as & set dally amouat of S150 per day is payable. The Purchaser must provide receipts kn support of any claim for other delayed
oceupancy compensation, such as for moving avd storage costs. Submission of false receipts disentities the Purchaser to any delayed

pancy compeasation b oo with a claim.

(¢) Ifdelayed ocoupancy compensation is payable, the Porchaser may make a claim Lo the Vendor for that compensativo within 180 days after
Occupaosy and shall include all receipte (apart fromw living expenses) which evidence any purt of the Purchaser’s elsim, The Vendor shall
ussess the Purchaser's claim by determiniog the amount of delayed occupancy compensation payable based o the rules set out in section §
and the receipts provided by the Purchaser, and the Vendor shall promptly provide that i i08 10 the P The
‘Purchaser and the Vendor shall use seasonable efforts to settle the claim and whea the claim is settled, the Vendor shall prepare an
acknowledgement sipned by both parties which:
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9. Delayed [~ ¢ )
{f) iocludes the Vendor*: of the delayed occup. p on payable;
(i) describes in reasonable detail the cash amount, goods, services, or other consideration which the Purchaser sceepts as compensation
(tbe “Compensation™, if any; and
(iif) cootaips s statement by the Purchaser that the Purchaser accepts the Compensation in full satisfaction of aoy delayed occupancy
compensation payable by the Veodor.
A true copy of the acknowled, (showing clearly the municipal addsess snd omraber of th bome on the first
page) shall be provided to Tarion by the Vendor within 30 days afier ion of the acknowledgment by the parties.

(f) Ifthe Vendor and Purchaser cannot agees as contemplated in paragraph 9(e), then to make 2 claim to Tarion the Purchaser must filc &
clalm with Tarion in writing within one (1) year afier Occupancy. A claim may also be made and the same rules apply if the sales
transaction is terminated under paragraphs 11(b), (¢) of {¢) in which case, the deadline is 180 days afier termination for a claim to the
Veador and one (1) year after termiation fora claim to Tarion.

10. Changes to Critical Dates

(s} Wheoever the parties by mutual extend or accelerate either the Firm Occupancy Datz o the Delayed Occupancy Date this
section applies,
(b) Hthe chenge involves acceleration of cither the Firm Occupancy Date o the Delayed Occupancy Date, then the ding

roust st out each of the Critical Dates {as changed or confirmed).
(c) Ifthe change involves extending cither the Firm Occupancy Date or the Delayed Occupancy Dats, then the amending agreement shall:
@ disclose to the Purchaser that the signing of the smeadment may result in the loss of dehyed occupancy P jon as
in section 9 above;
{ii) unless there is an express waiver of comp ion, describe in ble detail the cash amount, goods, services, or other
copsideration whick the Purchaser accepls as comp jon (the “Ct ion™); and
(iii) contain  statement by the Purchaser that the Purchaser walves compensation or accepts the above noted Compeasation, in cither
case, in full setisfaction of any delayed accupancy oo payable by the Vendor for the period up to the pew Firm
Occupancy Date or Delayed Occupancy Date.
(d) K the Purchaser for his or her own purposes requests a change of date or dates, then paragraph 10(c) shall not spply.

11, Termination of the Purchase Agreement

(a) The Vendor and the Porchaser may terminate the Purchase Agrecment by mutual written consent, such written conseat to be given
atthe time of the termination,

(b) Iffor any reason (other than breach of contract by the Purchaser) Occupancy bas ot been given to the Purchaser by the Outside
Occupancy Date, then the Purchaser bas 30 days to terminate the Purchase Agreement by writien notice to the Vendor. If the Purchaser
does ot provide written notice of termination within such 30-day period, then the Purchase Agreement shall contiaue to be binding on
both parties 20d the Delayed Occupancy Date shall be the date szt by the Vendor under paragraph 6(b), regardless of whetber such date
i3 beyond the Qutside Occupancy Date,

(c) If: calendar dates for the applicoble Critical Dates are not inserted io the Statement of Critical Dates; or if any date for Occupancy is
cxpressed in the Purchase Agreement or in any other document to be subject to change dependieg upon the happening of an event {other
than 2s permitted in this Addendum), then the Purchaser may (sminate the Purchase Agreement by written notice to the Vendor,

(d) TheP A may be terminated in dance with the requh of sestion 2.

(2} Nothing in this Addcndum derogates from iy right of termioation tha either the Parchaser or the Vendor may have at law or in equity
on the basis of, for exampl ion of contract or fund: 1 breach of contract,

(f) Exceptas permitted in this section, the A rogy not be terminated by reason of delay in Occvpancy alone.

12. Return of Monies Paid on Termination

(a) 1fthe Purchase Agreemant is terminated (other than as » result of breach of contract by the Purchaser), the Vendor shall return all
monies paid by the Purchacer including deposit(s) and manles for upgrades and extras, within 10 days of such termination, with
interest from the daie each amount was paid to the Vendor to the date ofmmthz?m!n.s«.mh\whmmmbemmpellzd by

the Vendor to exccute a release of the Vendor and/or a temminati asap to obtaining the return of monies
payable as & result of termination of the Parchase Agreement undec this paragmaph.
(b) Therate of interest payable on the Purthase:’s monies shal) be caleulated in dance with the Condominium Act,

(c) Notwithstapding patagraphs 12(s) and 12(b), if either party initiates legal proceedings to contest termination of the Purchase
Agreement or the return of monies pald by the Purchaser, and obtains a legal determination, such amounts and interest shall be payable
as determined in those proceedings.

13. Addendum Prevails
The Addeadum forms part of the Purchase Agreement, The Veador and Purchaser sgree that they shall not include any provision in the
i A s A

gr orany to the Purchase or any other d: (or indirectly do so through replacement of the
Purchase Agreement) that derogates from, conflicts with or is i istont with the provisions of this Addendum, except where this
Addentum expressly permits the parties 1o agres or consent to an al 3 The provisions of this Add prevail over
any such provision.

14. Time Periods, and How Notice Must Be Sent

(a) Asy written notice required under this Addeadum may be given personally or scat by cmail, fax, courier or registercd rail fo the
Purchaser ar the Veador at the address/contact numbers identified on page 2 or rep) address/ oumbers as provided in
paragraph (c) below, Notices may also be sent to the solicitor for each party if necessary contact information is provided, but notices in
all events must be sent to tie Purchaser and Veodor, as spplicable.

(b) Writtzn notice givea by ooz of the identified in paragraph () is deemed to be given and received: on the date of delivery or
trasmission, if given personlly or sent by email o fax (or the next Business Day If the date of delivery or tmpsmission is nota.
Business Day); on the second Business Day following the date of sending by couricr; or on the fifth Business Day following the date of
sending, if sent by registered mail. I a postal stoppage or intesruption ocours, notices shall not be seat by registered mail, and any
gotice sent by registered mail within 5 Business Days prior to the commencemeat of the postal stoppage or interruption must be re-sent
by apother meaos in order to be effective. For purposes of this paragraph 14(b), Business Day includes R b Day, il'it falls on
2 dsy other thau Ssturday or Sunday, and Easter Monday.

{c) Ifrcither pacty wishes to receive writlen notice under this Add at an address/ number other than those identified on
page 2, the party shall scod written notice of the change of sddress/contact number to the other party,

(d) Time periods within which or following which any act is to be done shall be caleulated by exclading the day of delivery or
tragsmission and including the day on which the period ends. i

(¢) Time periods shall be calculated using calepdar days including Business Days but subject 10 paragraphs (£), (g) and (b) below.

(f) Where the time for makinga claim under this Addendum expires on 2 day that is not a Business Day, the claim may be made on the
vext Business Day.

(g) Priornotice periods that begin ona dxy that is not & Business Day shall begin oo the next earlier Business Day, except that notices may
be seatand/or yeceived on Remembrance Day, if it falls on a day otber (han Saturday or Sunday, or Easter Monday.

(b) Every Critical Date must ocour on a Business Day. If the Veador sets a Critical Date that occurs on  date other then a Business Day,
the Critical Date is deemed to be the next Business Day.

For more information please visit www.tarlon.com
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SCHEDULE A
Types of Permitted Early Termination Conditions
(Section 2)

1. The Vendor of a condominium home is permitted to make the
Purchase Agreement conditional as follows:

(=) upon receipt of Approval from en Approving Authority for:
@) achaage to the official plan, otber governmental development plan or zoning by-law (Ineluding a minor variance);
()  aconsent to creation of a lot(s) or part-lot(s); '
(i)  a certificate of water potsbility or olher measure refating to domestic water supply to the bhome;
(iv) & centificate of approval of seplic system or other measure relating 1o waste disposal from the home;
() complction of bard services for the propesty or surounding area (i.c., roads, rail crossings, water lines, sewage fines, other utilities);
{vi) allocation of domestic water or storm or sanitary sewage capacity;
(vi} easements or similar rights serving the property or swrounding arca;

(viil) site plan sgreements, density agreements, shared facilities orother develop gr with Approving Autboritics
or nearby land: , and/or any d Approvals required from an Approving Authority; and/or

(ix) site plans, plans, elcvafions and/or specifications under architectura! coutrols imposed by an Approving Autbaority.
The above-noted conditions are for the benefit of both the Vendor and the Purchaser and connot be waived by cither pany.

(b) upou:
(i)  receipt by the Vendor of confirmntion that sales of condomini dwelling units have exceeded a specified threshold
by a specified date;
(i) receipt by the Vendor of confirmation that Boancing for the project oa tesms satisfactory to the Vendor bos been amranged by a
specificd dete;
(iii)  veceipt of Approval from en Approving Autharity fora basement walkout; nd/or
(iv)  confirmation by the Veador that it is satisfied the Purchaser has the financial to complete the

The above-noted conditions are for the benefit of the Vendor and may be waived by the Vendor in its sole discretion.

2. The following definitions apply in this Schedule:
“Approval® means an approval, consent or permission (in fiaal fom; ot subject to appeal) from an Approving Authority and may faclude
leticn of:

mp necessary (l.e, site plan agreemont) to allow lawfu! access to and use and accupancy of the property for its
intended residential purpose.
“Approving Authority” means a go (fedsral, provincial or municipal), g ! agency, Crowa corporation, or quasi-
£ ; (& privately eperated orgunizati - hority delegated by legislation or a g

3. Each condition must:

(a) be set ont separately;

(b) bereasonably specific as to the type of Approval which is needed for the transaction; and

(©) Ei:lﬁﬁr the Am_mrving Anghmily bymfu-'ucc to the level of govemment and/or the ideutity of the governmental ageacy,
wo or

q 4

4. For greater certainty, the Vendor is not permitted to make the
Purchase Agreement conditional upon:

{2) receipt of 2 building permit;
(b} receipt of an occupancy permit; and/or
(c) comspletion ofthe home. .

Tof7

e Condiions:
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FOR USE WITH TARION'S CONDOMINIUM
FORMS OF ADDENDUM

APPENDIX TO ADDENDUM
TO AGREEMENT OF PURCHASE AND SALE
EARLY TERMINATION CONDITIONS

The Early Termination Conditions referred to in paragraph 2 (c) (i) of the Taron
Addendum are as follows:

CONDITIONS PERMITTED IN PARAGRAPH 1 OF SCHEDULE "A' TO
THE TARTON ADDENDUM

1. Description of Early Termination Condition:

This Agreement is conditional upon the Vendor entering into binding Agreements
of Purchase and Sale for the sale of 75% of the dwelling units within the
Condominium, and which such threshold shall include any increase in the total
number of dwelling units disclosed to Purchasers from time to time, 2s more
particularly described in the Disclosure Statement.

The date by which this Condition is to be satisfied is the 30" day of
November . 2012

2. Description of Early Termination Condition:

This Agreement is conditional upon the Vendor obtaining financing for the
construction of the project on terms satisfactory to it in its discretion.

The date by which this Condition is to be satfisfied is the 30" day of
November ,___ 2012

3. Description of Early Termination Condition;

This Agreement is conditional upon the Vendor being satisfied, in its sole and
absolute discretion, with the credit worthiness of the Purchaser. The Vendor shall
bave sixty (60) days from the date of acceptance of this Agreement by the Vendor
to satisfy itself with respect to such credit worthiness. The Purchaser covenants
and agrees to provide all requisite information and materials including proof
respecting income and source of finds or evidence of a satisfactory mortgage
approval signed by a lending institution or other mortgagee acceptable to the
Vendor, confirming that the said lending institution or acceptable mortgagee will
be advancing funds to the Purchaser sufficient to pay the balance due on the Title
Transfer Date, as the Vendor may require to determine the Purchaser’s credit
worthiness.

The date by which this Condition is to be satisfied is the 60th day foliowing

acceptance of this Agreement.
222

MALI10439\ \dppendix to Addendum to APS - Early Termination Conditions.doc
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81
URBANCORP (LESLIEVILLE) DEVELOPMENTS INC

AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE.
Tarion Square Footage And Appliance Confirmation Amendment

PROJECT: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC . SUITE: 108
BETWEEN UNIT: 62
PURCHASER: Elaine Wan-Ming Shin And Howard Quinn LEVEL: 1
AND

VENDOR: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.

WHEREAS the Vendor and Purchaser have entered into an Agreement of Purchase and
Sale dated 22 day of June , 2011 (the “Purchase Agreement”)
for the purchase and sale of the above referenced Unit; and whereas it is hereby
understood and agreed between the Vendor and the Purchaser that the following change(s}
shall be made to the Purchase Agreement, and except for such change(s) noted below, all
other terms and conditions of the Purchase Agreement shall remain as stated therein, and
time shall continue to be of the essence.

INSERT:

(1.) The vendor and purchaser acknowledge that the marketing material indicating
square footage is under the guidelines of TARION, as per Builder Bulfletin 22

(2.) The Vendor acknowledges this property will have BOSCH kitchen appliance

package with the exception for the fridge to be Fisher & Paykel or package of
equal quality

A fax or a photocopy of this agreement shall be deemed to be an original hereof.

DATED this 30 dayof June, 2011
IN WITNESS WHEREOF the parties hereto have affixed their hands and seals.

\

Witness =N
Purchasep{Howard Quinn)

Accepted at Toronto this ( % day of 5‘\}? 2011

DEVELOPMENTS INC

URBANCORP (LESLI

Per:
Authorized B &
| have autttérity to bind the Carporation
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URBANCORP (LESLIEVILLE) DEVELOPMENTS INC
AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE

Upgrade Options
PROJECT: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC . SUITE: 108
BETWEEN UNIT: 62
PURCHASER; Elaine Wan-Ming Shin And Howard Quinn LEVEL: 1

AND

VENDOR: URBANCORP (LESLIEVILLE} DEVELOPMENTS INC.

WHEREAS the Vendor and Purchaser have entered into an Agreement of Purchase and
Sale dated 22 day of June ,2011 (the “Purchase Agreement”)
for the purchase and sale of the above referenced Unit; and whereas It is hereby
understood and agreed between the Vendor and the Purchaser that the following change(s)
shall be made to the Purchase Agreement, and except for such change(s) noted below, all
other terms and conditions of the Purchase Agreement shall remain as stated therein, and
time shall continue to be of the essence.

INSERT:

(1.)Vendor to install wiring for a heated towel rod outlet in the master bedroom
ensuite at purchaser's cost.

{2.)Vendor to install wiring for heated flooring in master bedroom ensuite at
purchaser’s cost.

A fax or a photocopy of this agreement shall be deemed to be an original hereof.

DATED this 30 day of June, 2011
IN WITNESS WHEREOF the parties hereto have affixed their hands and seals.

\ NI

Witness Purchaser ( ElainaWan-Ming Shin )

A

Witness Purchaser { Howard Quinn )

Accepled af Teronto this t ’) day of J-'“%‘ 2011

ELOPMENTS INC

URBANCORP (LESEIEV,

Per:

Aulhoriz?? g Officer
{ have aulhority to bind the Corporation




URBANCORP (LESLIEVILLE) DEVELOPMENTS INC

AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE
Cap Adjustment Amendment

PROJECT: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC . SUITE: 108
BETWEEN . UNIT: 62
PURCHASER: Elaine Wan-Ming Shin And Howard Quinn LEVEL: 1
AND

VENDOR: URBANCORP (LESLIEVILLE) DEVELOPMENTS INC.

WHEREAS the Vendor and Purchaser have entered into an Agreement of Purchase and
Sale dated 22 day of June , 2011(the “Purchase Agreement”) for
the purchase and sale of the above referenced Unit; and whereas it is hereby understood
and agreed between the Vendor and the Purchaser that the following change(s) shall be
made {o the Purchase Agreement, and except for such change(s) noted below, all other
terms and conditions of the Purchase Agreement shall remain as stated therein, and time
shall continue to be of the essence.

DELETE:
- 6 (d) (vi)
The charge imposed upon the Vendor or its solicitors by the Law
Society of Upper Canada upon registration of a Transfer/Deed of
Land or Charge/Morigage of Land or any other instrument;

- B (d) (vii)

A sum of Fifty ($50.00) Dollars for each cheque tendered pursuant to
paragraph 1(a) and 1i(b) of this Agreement and for any cheque
tendered for upgrades or any other monies paid on account of the
Purchase Price up to, but not including the Title Transfer Date
representing a reasonable reimbursement to the Vendor of the costs
incurred or to be incurred by the Vendor in fuffilment of the
requirements of subsection 81(6) of the Act;

- 6{d) (ix)
The Sum of Three Hundred ($300.00) Dollars towards the cost of
obtaining (partial) discharges of mortgages not intended to be
assumed by the Purchaser,
INSERT:
- 6 (d) (v) meter installation charge to be capped at $1500

- Unless agreed upon in writing by both parties the interim occupancy closing
date will not be advanced by Builder to an earlier date

A fax or a photocopy of this agreement shall be deemed to be an original hereof.
DATED this % o day of (:( b~ 2011
IN WITNESS WHEREOF the parties hereto have affixed-their hands and seals.
| ER&L
Witness d"» Purchassr (Elalne \'Na';fMing Shin)

PurchWrd Quinn)
k4
Accepted at Toronto this {3 day of S \/Qa 2011

URBANCORP (LESLIEYILLEY DEVELOPMENTS INC

Per:

Authorige icer
| have g4thority to bind the Corporation
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. URBANGORP (LESLIEVILLE} DEVELOPMENTS {NC.
AMENDMENT 76 .THE AGREEMENT OF;PURGHASE AND SALE
lntéri'm_'Cléslﬁngaygnen't-A_cljus&gient

PROJECT: UBBANGO&P'(EE_SUE\[[LLE)_ DEVELOPMENTS ING,  SUITE" 108

BETWEEN UNIT=82.

PURCHASER: Elalne Wan-Mina:Shin And Howard Quiliin LEVEL; 1
AND ’ ’
VENDOR: URBANCORP (LESLIEVILLE) DEVELOPMENTS NG, :

Whereas'the Vendor and Purcheserhave enlared Ints an‘Agréement:of; Putchasa.and Sals datad £ 22 day of
June, 2611 {the "Purchasa Agradmenit”) (r i3 pufiess and saib ot ihe abiove raferenced Bnlt and

whereas It1s hereby undarstaod and agredd betwaen the Vandor and-thi Purchager that {he.foliowing

changa(s) shall be méde 1o lhe Purchass Agrsament,'and.except for.s{icH-chiénga(s] noled Gelow, efl other *

{ems and conditlans of the Purchase-Agraeiment sheil:rémal 4a £lated tharein, arid Uma shal continue’jo bg 6f

the essence. *

DELETE: .

1 (b) the sum.of- Nil__(8_ .0.00) DOLLARS by certifisd cheque or'bank drafttp
the Verdar's Solicitors'on the. Occupancy Dafe; .

-

INSERT:

1{b) the.sum'of Sidy One thousarid:($61:000,00) DOLLARS By certified:chétque or bank: ..
draftto the Vendor’s Sollcifsrs ‘on the Occupaficy Datey,

A fax or a:photocopy of jhls.agreement;shaII,'bg_:daérr‘i‘e'd-to{l_a‘e an original hereof:

paTED this  PBT- dayol  fupugd- 2012

IN WITNESS WHEREGQE the partiss Héreto -have"":!_ff'l’(ed thelr hapds and seals, .

Wilness qufcﬁisar; .,. o )
4 ‘o o %&&-\nﬁ
Purchaser” - . .
Accepled at Toronto this ‘3/ day of A" lvsxf 2012
" URBANCORP{LESHEV ) DEVELOPMENTS ING.,
Per: N 7 il .
Aulhorized Signing OffEée/

Hhiava authori-to Bnd e Corporatian
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THE NEIGHBOURHOODS OF QUEEN ST, EAST - LESLIEVILLE
ADDENDUM TO THE AGREEMENT OF PURCHASE AND SALE

BETWEEN URBANCORP (LESLIEV]L.LE) DEVELOPMENTS INC, (the “Vendor?)

and

PURCHASER:, Etaine Wan-Ming Shin And Howard Quinn

UNIT._62 . LEVEL: 1 _,SUITE; 108 (the *Unit)

WHEREAS the Vendor and Purchaser hava d Into an A of Purc} and

Saledated 22 __dayof
(the “Purchase Agresment”) for the pur&uu and sale of the abava refarenced Unit;

AND WHEREAS the Purchaser has requested and the Vendor has agreed to cary out the
changes {isted in paragraph 1 below;

NOW THEREFORE In considaration of the mutual covenants herelnaer sa! forth, the
parties hereto agma with each other as follows:

1. The undi of the abi tad Unit, req that the Vendor
anyommuwnqmnpblheumt(mgﬂundﬂ

Soundproofing upgrade comprising the installation two additional layers of &8 inch
aﬂﬁ‘c Type X gypsum board at one finlshed side of the demising party wall in the
n

2 ThaPumhamagmlehIhedeothaiMeoﬂofme Upgrade shallbe_____

Elsven thousand and
(S____ij___) Do!m ll‘ldl.lslve of HST,

3. The cost of the Upgrada shall be added to the Purchese Price of lhe Unlt (tha
“Supplemontal Purchase Price®) as sat forth In the Purchasa Agreement.

4. The term "Unit" as used in the Purchase Agresment shall, as the context may

require, be amended to Include in its definkion the Upgrade shown herein as bomg.

purchased by the Purchasar and the terms "Purchase Price’ used In the Purchass
Agreement shall be hereby amended to include In fts definition, the Supplemental
Purchase Price shown belng pald herein for the scundproofing upgrade and all the
tarms and conditions of the Purchase Agreemant shall be amendad to give effect fo
the foregoing, mutatis mutandis.

In all other respects, the prov] of the Purct Ag! nt shall apply to the
purchase of the sound p g upgrade and remain ded by the ion of this
Agreement,

Afaxorap py of this ag { shall be d d to be an original hereof.
DATED this 10 day of July 2014
N WITNESS WHEREOF the pariies hereto h n; sqals.
Witness Purchaser ( m NG N
- .
BowipR> AN

Accepted atTorontotls | day of 201

URBANCORP (LESLIEVILLE)

DEVELOPMENTS INC,

Par
Authorized Signing Officar
1 have authority to bind the Corporation
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This is Exhibit “D” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8th day of August, 2016.
' )

Commissioner for Taking Affidavits (or as may be)
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STANDARD ELECTRICAL PLAN
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Pagelof1l

l Description of Purchaser and Sale Structural changes Amendment

Project; Urbancorp {LESLIEVILLE) Developmets inc.
Legal Unit Number: 108

|Purchaser Names: Elaine Wan-Ming Shin & Howard Quina
[Proposed Munielpal Address: 108
|Pate: Thursday, May 15, 2014

. NDIFLOOF
Vendor to Install wiring for a heated towel rod
outlet in the master bedroom ensuite at
purchasers cost

Vendor to install wiring for heated flooring in

$2,600.00

GES

Total:[ $3;100.00
HST:| $403.00

Subtotal: $3,503.00

Grand Total:| $3,503.00

*Please note, once you hava signed off, your sefections are final, IFyou requira the file to ba re-apened and we
are able to accommodate your request, you will be charged a $250 revision fee to re-open the file in addition to
the casts refated to any permiited ravision(s).

[Please make the chieque. payable,t "Urbancorp (LESLIEVILLE) Developments NG ]

, lga_te: Thursday, May 15,2014  _ <7
Purchaser Signature: ¥ 8: (F ¥ o . et iem
|Décor Consultant Signatsice : 77 F2f, N\ 7
[Head Office Approvafiz .~~~ 7 (17T e
Wv
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This is Exhibit “E” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8™ day of August, 2016.

S Lo

Commissioner for Taking Affidavits (or as may be)
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The Nelghbourhoods of

ueendi. e,

SETTING NEW TENTATIVE OCCUPANCY DATE

Elaine Wan-Ming Shin and Howard Quinn
89 Brooklyn Ave

Toronto, Ontario

M4M 2X4

Purchaser: Elaine Wan-Ming Shin and Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.
Property: Urbancorp (Leslieville) Developments Inc. Snite #108

Purchase Agreement dated the 22 day of June, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the First Tentative
Occupancy Date, set out in the Purchase Agreement.

2. The Vendor hereby sets the following date as a new Tentative Occupancy Date: October 31,
2013. At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this new Tentative Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 12th day of November 2012.

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:
! *Executed pursuant to the Electronic Commerce Act, 2000
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The Neighbourhoods of

ueendi. e.

SETTING SECOND TENTATIVE OCCUPANCY DATE

Elaine Wan-Ming Shin and Howard Quinn
89 Brooklyn Ave

Toronto, Ontario

M4M 2X4

Purchaser:  Elaine Wan-Ming Shin and Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Ieslieville) Developments Inc. Suite #108

Purchase Agreement dated the 22 day of June, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the Tentative Occupancy
Date, set out in the Purchase Agreement.

2. The Vendor hereby sets the following date as a Second Tentative Occupancy Date: September
30, 2014. At present the Vendor expects your home to be ready for Occupancy on this new date,

3. The setting of this Second Tentative Occupancy Date may change other future Critical Dates, as
set out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 2™ day of July, 2013

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:

+ *Exccuted pursuant to the Electronic Commerce Act, 2000



The Nelghboorhoods of

ueendti. e,

SETTING NEW TENTATIVE OCCUPANCY DATE

Elaine Wan-Ming Shin and Howard Quinn
89 Brooklyn Ave

Toronto, Ontario

M4M 2X4

Purchaser:  Elaine Wan-Ming Shin and Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Iuc. Suite # 108

Purchase Agreement dated the June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the Tentative Occupancy
Date, set out in the Purchase Agreement.

2. The Vendor hereby sets the following date as a New Tentative Occupancy Date: February 20,
2015, At present the Vendor expects your home to be ready for Occupancy on this new date,

3. The setting of this New Tentative Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement),

DATED this 25th day of February, 2014

Vendor: Urbancorp (Leslieville) Developments Inc.

*Executed pursuant to the Electronic Commerce Act, 2000
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The Nelghbouthoods of

SETTING FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin and Howard Quinn
89 Brooklyn Ave

Toronto, Ontario

M4M 2X4

Purchaser:  Elaine Wan-Ming Shin and Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Suite # 108
Purchase Agreement dated June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the Tentative Occupancy
Date, set out in the Purchase Agreement.

2. The Vendor hereby sets the following date as a Firm Occupancy Date: February 20, 2015. At
present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Firm Occupancy Date may change other future Critical Dates, as set out in the
Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the time of the
Purchase Agreement for the home was signed (in accordance with the terms of the Tarion
Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 20" day of October, 2014.

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:

*Executed pursuant to the Electronic Commerce Act, 2000
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The Nelghbourhoods of

SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn
89 Brooklyn Ave

Toronto, Ontario

M4M 2X4

Purchaser:  Elaine Wan-Ming Shin And Howard Quinn

Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Suite # 108

Purchase Agreement dated June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Firm
Occupancy Date, set out in the last Notice sent to you. .

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: April 21, 2015.
At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the
time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 12% day of December, 2014.

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:

*Executed pursuant to the Electronic Commerce Act, 2000
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SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn
89 Brooklyn Ave

Toronto, Ontario

M4M 2x4

Purchaser:  Elaine Wan-Ming Shin And Howard Quinn

Yendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Sujte #108

Purchase Agreement dated June 22, 2011, including amendments, if any. .

PLEASE NOTE THAT:

L. Your townhome unit unfortunately will not be ready for Occupancy by the previous Occupancy

Date, set out in the last Notice sent to you.

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: July 17, 2015, At
present the Vendor expects your home to be ready for Occupancy on this new date.

DATED this 18" day of February, 2015,

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:

*Executed pursuant to the Electronic Commerce Act, 2000
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The Nelghbourhoods of

Dear Leslieville purchasers,

At this time, we’d like to take this opportunity to update you on a few items relating to the Leslieville
townhomes (50 Curzon.)

CONSTRUCTION UPDATE

We are pleased to advise that the exterior of the homes are almost complete, including completion of the
underground parking garage. The brick and stucco work is done and the hard landscaping is scheduled to
commence in the upcoming weeks. The interior of the homes are also progressing well. Drywall is complete and
installation of the interior finishes is well underway, including tile, cabinetry and plumbing fixtures.

OCCUPANCY

A major milestone affecting timing for occupancy is uncertainty regarding the City's water service. At this time
the City has yet to confirm a date for installation of the water service. It is for this reason that we are extending
your occupancy date. We further confirm that subsequent extensions of your occupancy date be required as a
result of water service installations. Please find your revised occupancy date attached.

We appreciate how this affects for your current living situation and preparation for your transition into your

new home. We will keep you informed as soon as we have confirmation of the timeline for the water connection
from the City of Toronto. At that time, we will confirm if another adjustment to the occupancy dates is required.

If you have any additional questions or concerns, please feel free to contact me.

Yours Truly,

Laurie Doucette
Customer Relations Manager
URBANCORP

(P)416.583.0240
(E) lauried@urbancorp.com

104



105

The Helghbouthoods of

SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn
1121 Bay Street Suite 307

Toronto, Ontario

MS5S 3L9

Purchaser:  Elaine Wan-Ming Shin And Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Suite #108

Purchase Agreement dated June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Occupancy
Date, set out in the last Notice sent to you.

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: Friday, August
14, 2015 At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 14th day of May, 2015.

Vendor: Urbancorp (Leslieville) Developments Inc.

*Execuled pursuant to the Electronic Commerce Act, 2000



The Nelghbourhaods of

Dear Leslieville purchasers,

OCCUPANCY

As noted in the previous update with respect to occupancy, a major milestone affecting timing is the City's water
service. We are working with the City of Toronto to finalize the groundwater discharge design as a condition for
the connection to the municipal water services. Issues relating to this design were identified late in the
development process. We hope to receive sign-off from the City in the upcoming weeks, followed by a release of
services for the water connections from Technical Services and confirmation from the City when the connection
work will be completed, We understand that this is a 10 — 12 week process.

Based on the information above and the timelines to complete this process, we are extending your current
occupancy date. We further confirm that subsequent extensions of your occupancy date may be required as a
result of water service installations. Please find your revised occupancy date attached.

We will continue to keep you informed as soon as we have confirmation of the timeline for the water
connection from the City of Toronto. At that time, we will confirm if another adjustment to the occupancy dates

is required.

If you have any additional questions or concerns, please feel free to contact me.
Yours Truly,

Laurie Doucette

Customer Relations Manager

URBANCORP

(P) 416.583.0240
(E} lauried@urbancorp.com
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SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn

307-1121 Bay Street

Toronto, Ontario

MSS 3L9

Purchaser:  Elaine Wan-Ming Shin And Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbanco eslieville) Developments Inc. Suite #108

Purchase Agreement dated June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Firm
Occupancy Date, set out in the last Notice sent to you.

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: October 09,
2015. At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 25th of June, 2015.

Vendor: Urbancorp (Leslieville) Developments Inc.

*Executed pursuant to the Electronic Commerce Act, 2000
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The Nelghbourhoods of

Dear Leslieville purchasers,

OCCUPANCY

Work continues to progress well onsite. The permanent power installation is complete and the interior finishes
and landscaping are in various stages of completion.

As noted in the previous update with respect to occupancy, a major milestone affecting timing is the City’s water
service connections to the new development. We are happy to confirm that we have received the approval from
the City with respect to the water and sewer connections which will proceed with an anticipated completion

date of September 15%, 2015.

Based on the information above, it is necessary that we extend your current occupancy date. Please find your
revised occupancy date attached.

The next step in your occupancy process will be to schedule your Pre Delivery Inspection with a Customer
Service representative. This will provide you a first opportunity to view your home and complete a guided tour
with a CS representative. We will contact you approximately 2 to 3 weeks in advance of your occupancy date to

schedule your PDI.

If you have any additional questions or concerns, please feel free to contact me.
Yours Truly,

Laurie Doucette

Customer Relations Manager

URBANCORP

{P) 416.583.0240

(E) lauried@urbancorp.com
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SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn
307-1121 Bay Street

Toronto, Ontario

MS5S 3L9

Purchaser: Elaine Wan-Ming Shin And Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Suite #108

Purchase Agreement dated June 22, 2011, jncluding amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Occupancy
Date, set out in the last Notice sent to you.

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: October 16,
2015. At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the
time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 13th day of August, 2015.

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:

*Executed pursuant to the Electronic Commerce Act, 2000
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The Neighbourhoods of

Dear Leslieville purchasers,

OCCUPANCY

As noted in the previous update, we have received the approval from the City with respect to the water and
sewer connections. However, as confirmed by the City contractor completing the connections, the anticipated
completion date is the end of October, 2015 (not mid-September as previously expected.)

Based on the information above, it is necessary that we extend your current occupancy date. Please find your
revised occupancy date attached.

This confirms that by the end of September you will be contacted by a Customer Service representative to
schedule your Pre-Delivery Inspection. This will provide you a first opportunity to view your home and complete

a guided tour with a CS representative.

If you have any additional questions or concerns, please feel free to contact me.
Yours Truly,

Laurie Doucette

Customer Relations Manager

URBANCORP

(P) 416.583.0240
(E) lauried@urbancorp.com
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SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn

603-101 charles Street East

Toronto, Ontario

M4Y 0A9

Purchaser:  Elaine Wan-Ming Shin And Howard Quinn

Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbanco eslieville) Developments Inc. Suite #108

Purchase Agreement dated June 22. 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Firm

Occupancy Date, set out in the last Notice sent to you.

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: December 09,
20135, At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the
time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 9th of September, 2015.

Vendor: Urbancorp (Leslieville) Developments Inc.

Per:

*Executed pursuant to the Electronic Commerce Act, 2000
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The Netghbourhoods of

Dear Leslieville purchasers,

OCCUPANCY

As previously advised, the City contractor has commenced work onsite to complete the water and sewer
connections (with the anticipated completion date of the end of October/early December, 2015.) The internal
servicing is anticipated to commence shortly thereafter, followed by the completion of the exterior landscaping.
Unfortunately, the internal servicing and landscaping have been delayed as a result of the water connection
completion timelines and are anticipated for completion by February 2016.

Based on the information above, It is necessary that we extend your current occupancy date. Please find your
revised occupancy date attached.

You will be contacted accordingly in early 2016 to schedule your Pre-Delivery Inspection with a Customer Service
representative (approximately 3 to 4 weeks in advance of your Occupancy Date.)

If you have any additional questions or concerns, please feel free to contact me.

Yours Truly,

Laurie Doucette
Customer Relations Manager
URBANCORP

(P) 416.583.0240
(E) lauried@urbancorp.com
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SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn
603-101 charles Street East

Toronto, Ontario

M4Y 0A9

Purchaser:  Elaine Wan-Ming Shin And Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Suite #108

Purchase Agreement dated June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Occupancy
Date, set out in the last Notice sent to you.

2. The Vendor hereby sets the following date as a Revised Firm Occupancy Date: April 13, 2016,
At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 30th day of September, 2015.

Vendor: Urbancorp (Leslieville) Developments Inc.

*Executed pursuant to the Electronic Commerce Act, 2000
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The Nelghbourhoods of

Dear Leslieville purchasers,

OCCUPANCY

As you are likely aware, construction at Leslieville has come to a halt. We are working with our lenders to make
arrangements to proceed with construction. Based on this information, it is necessary that we extend your
current occupancy date. Please find your revised occupancy date attached.

We will be in contact with all purchasers as soon as we have an update.
Yours Truly,

Urbancorp (Leslieville) Developments Inc.

(P) 416.928.5001

(F) 416.928.9501
(W) www.urbancorp.com
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SETTING REVISED FIRM OCCUPANCY DATE

Elaine Wan-Ming Shin And Howard Quinn
603-101 charles Street East

Toronto, Ontario

M4Y 0A9

Purchaser:  Elaine Wan-Ming Shin and Howard Quinn
Vendor: Urbancorp (Leslieville) Developments Inc.

Property: Urbancorp (Leslieville) Developments Inc. Suite #108

Purchase Agreement dated June 22, 2011, including amendments, if any.

PLEASE NOTE THAT:

1. Your townhome unit unfortunately will not be ready for Occupancy by the previous Occupancy
Date, set out in the last Notice sent to you.

2. The Vendor hereby sefs the following date as a Revised Firm Occupancy Date: September 14,
2016. At present the Vendor expects your home to be ready for Occupancy on this new date.

3. The setting of this Revised Firm Occupancy Date may change other future Critical Dates, as set
out in the Statement of Critical Dates (page 1 of the Addendum) provided by the Vendor at the

time of the Purchase Agreement for the home was signed (in accordance with the terms of the
Tarion Warranty Corporation Addendum that forms part of the Purchase Agreement).

DATED this 16th day of March, 2016.

Vendor: Urbancorp (Leslieville) Developments Inc.

*Executed pursuant to the Electronic Commerce Act, 2000
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This is Exhibit “F” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8" day of August, 2016.

Con

Commissioner for Taking Affidavits (or as may be)
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LENDING ACTIVITES | Terra Firma Capital Corporation http://tfec.ca/lending-activites

=1 TERRA FIRMA

HOME  COMPANY PROFILE v  INVESTMENTS v  INVESTOR RELATIONS v CONTACT US

TSXV: TII

LENDING ACTIVITES

Terra Firma Capital Corporation tailors each
financing to suit the needs of the individual
developer or property owner by offering the
following services:
o > First and Second Mortgages and
Mezzanine Financing*

o > Equity Investments*

*All of Terra Firma Capital Corporation’s real estate lending
activities are conducted through TFMA, a licensed mortgage

broker,

Terra Firma MA Ltd. Brokerage Licence #12425

First and Second Mortgages and
Mezzanine Financing

TFCC provides all types of debt including first
and second mortgages and mezzanine loans.

We typically look to invest in the following
opportunities:

o Land ready for development
o Loans for income producing properties

o Second mortgages for residential,
commerclal and retail properties

o Short term bridge lending and special
situation facilities

o In Development of residential and
commercial projects

Investment criteria are as follows:

1of3



LENDING ACTIVITES | Terra Firma Capital Corporation

20f3

http://tfcc.ca/lending-activites

o Income producing properties with stable
cash flow

o Loan to value up to 85%

o Defined exit strategy

o Up to five year terms

o Loans from $500,000 to $15,000,000

o Properties located in Canada and the United
States

Equity Investments

Terra Firma Capital Corporation provides equity
financing to experienced resldential and
commerclal developers. We typically provide
50% - 70% of the project’s required equity
while the development partner manages the
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LENDING ACTIVITES | Terra Firma Capital Corporation
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day to day operations. Terms of the joint
venture will vary on a deal by deal basis and
can be customized to suit the needs of the
developer.

Investment criteria are as follows:

o Experienced development partner with
knowledge of the local market

o Development partner must have substantial
cash equity in the project
o Defined exit strategy

o Equity investments from $500,000 to
$10,000,000

o Development timeline of less than three
years preferably

o Properties located in Canada and the United
States

© Terra Firma Capital Corporation 2016 HOME PRIVACY POLICY

htlp://tfcc.ca/lending-act_ivites

DISCLAIMER
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This is Exhibit “G” referred to in the
Affidavit of ELAINE WAN-MING SHIN

sworn this 8" day of August, 2016.
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Commissioner for Taking Affidavits (or as may be)
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Condensed Consolidated Interim Financial Statements
(In Canadian dollars)

TERRA FIRMA CAPITAL
CORPORATION

Three months ended March 31, 2016 and 2015
(Unaudited)



TERRA FIRMA CAPITAL CORPORATION

Condensed Consolidated Interim Statements of Financial Position

(In Canadian dollars)

(Unaudited)
March 31, December 31,
2016 2015

Assets
Cash and cash equivalents $ 4,009,958 § 11,723,550
Funds held in trust 896,434 2,061,207
Deposits (note 4) - 11,747,370
Amounts receivable and prepaid expenses (note 5) 3,389,160 2,279,977
Loan and mortgage investments (note 6) 117,567,642 95,135,201
Investment property held in joint operations (notes 7(b)) 2,143,794 2,143,794
Portfolio investments (note 8) 2,339,555 2,339,555
Investment in associates (note 9) 2,315,414 2,315,414
Income taxes recoverable (note 21) 629,108 -
Deferred income tax asset (note 21) 330,023 -

Total assets $ 133,621,088 § 129,746,068

Liabilities and Equity

Liabllities:
Accounts payable and accrued liabllities (note 10) $ 4,553,389 § 5,980,560
Uneamed income 400,932 301,099
Income taxes payable (note 21) - 322,046
Deferred income tax liability (note 21) - 18,665
Short-term unsecured notes payable (note 11) 7,786,010 9,286,000
Revolving operating facility (note 12) 9,890,678 9,865,144
Loan and mortgage syndications (note 6) 52,037,018 45,691,948
Mortgages payable (note 7(c)) 1,112,392 1,120,314
Convertible debentures (note 13) 10,658,689 10,628,301
Total liabilities 86,439,108 83,214,077

Equity:
Share capital (note 15 (a)) $ 31,778,294 § 31,257,404
Equity component of convertible debentures (note 13) 284,490 284,490
Contributed surplus (note 16) 2,274,850 2,360,575
Retained eamings 12,489,705 12,374,881
Shareholders' equity 46,827,339 46,277,350
Non-controlling interest 254,641 254,641
Total equity 47,081,980 46,531,991

Commitments and contingencies (note 14)
Subsequent events (note 6)

Total liabilities and equity

$ 133,521,088 129,746,068

The accompanying notes are an integral part of these

statements.
Approved by the Board:

"Seymour Temkin" Director

"John Kaplan" Director

condensed consolidated interim financial



TERRA FIRMA CAPITAL CORPORATION

Condensed Consolidated Interim Statements of Income and Comprehensive Income

(In Canadian dollars)

(Unaudited)
Three months ended
March 31, March 31,
2016 2015
Revenue:
Interest and fees $ 4,221,156 $ 3,960,412
Rental (note 7(a)) 48,378 47,348
4,269,534 4,007,760
Expenses:

Property operating costs (note 7(a)) 16,092 15,254
General and administrative 658,145 798,024
Share-based compensation (note 15(b)) 210,386 391,039
Interest (note 19) 1,827,241 1,503,032
Provision for loan and mortgage investment loss (note 6) 112,726 -
Foreign exchange gain - realized (41,634) -
Foreign exchange loss - unrealized (note 20) 1,271,596 -
4,054,552 2,707,349
Income from operations before income taxes 214,982 ‘ 1,300,411
Income taxes (note 21) 100,158 354,973
Net income and comprehensive income $ 114,824 $ 945438
Eamings per share (note 17) :
Basic $ 0.00 $ 0.02
Diluted $ 0.00 $ 0.02

The accompanying notes are an integral part of these condensed consolidated interim financial

statements.
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TERRA FIRMA CAPITAL CORPORATION

Condensed Consolidated Interim Statements of Cash Flows
(In Canadian dollars)

(Unaudited)
Three months ended
March 31, March 31,
2016 2015
Cash provided by (used in):
Operating activities:
Net income and comprehensive income $ 114,824 $ 945,438
Interest and fees earned (4,221,156) (3,960,412)
Interest expense 1,827,241 1,503,032
Non-cash items:
Foreign exchange loss - unrealized 1,271,596 -
Share-based compensation (note 13(b)) 210,386 391,039
Provision for loan and mortgage investment loss 112,726 -
Income tax provision 100,158 354,973
Changes in working capital:
Decrease (increase) in other receivables (288) 141,051
Decrease (increase) in prepaid expenses and deposits 51,401 (100,813)
Increase (decrease) in accounts payable and
accrued liabilities (1,540,589) 2,670,284
Interest and fees received 2,443,494 3,183,863
Interest paid (1,621,792) (2,120,152)
Income taxes paid (1,300,000) (623,144)
Cash provided by (used in) operating activities (2,551,999) 2,285,159
Financing activities:
Proceeds from loan and mortgage syndications 9,007,715 250,000
Repayments of loan and mortgage syndications (3,253,891) (1,200,320)
Repayments of mortgages payable (7,922) (7,569)
Proceeds from short-term unsecured notes payable 200,000 1,000,000
Repayment of short-term unsecured notes payable - (4,100,000)
Proceeds from issuance of shares pursuant to share
options plan 268,500 -
Cash provided by (used in) financing activities 6,214,402 (4,057,889)
Investing activities:
Funding of loan and mortgage investments (26,831,029) (1,918,124)
Repayments of loan and mortgage investments 2,542,891 1,626,236
Proceeds from sale of interest in investment in associates - 6,057,000
Repayment of deposits 11,747,370 -
Decrease (increase) in funds held in trust 1,164,773 (1,615,270)
Funding of investment in associates - (60,000)
Funding of portfolio investment - (1,363,268)
Cash provided by (used in) investing activities (11,375,995) 2,726,574
Increase (decrease) in cash and cash equivalents (7,713,592) 953,844
Cash and cash equivalents, beginning of period 11,723,550 1,083,745
Cash and cash equivalents, end of period $ 4,009,958 $ 2,037,589

The accompanying notes are an integral part of these condensed consolidated interim financial

statements.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

1. Reporting entity:

Terra Firma Capital Corporation (the "Company”) was incorporated under the Business
Corporations Act (Ontario) on July 26, 2007. The common shares of the Company ("Shares")
trade on the TSX Venture Exchange (the "Exchange") under the symbol Tll. The registered office
of the Company is located at 22 St. Clair Avenue East, Suite 200, Toronto, Ontario M4T 2S5.
The principal business of the Company is to provide real estate financings secured by investment
properties and real estate developments throughout Canada and the United States. These
financings are made to real estate developers and owners who require shorter-term loans to
bridge a transitional period of one to five years where they require capital at various stages of
development or redevelopment property, for such development or redevelopment, property
repairs or the purchase of investment property.

2, Basis of presentation:
Statement of compliance:

These unaudited condensed consolidated interim financial statements of the Company have
been prepared by management in accordance with International Accounting Standard
("IAS") 34, Interim Financial Reporting. The preparation of these unaudited condensed
consolidated interim financial' statements is based on accounting policies and practices in
accordance with International Financial Reporting Standards ("IFRS") as issued by the
International Accounting Standards Board ("IASB") as well as Interpretation of International
Financial Reporting Interpretations Committee ("IFRIC"). These unaudited condensed
consolidated interim financial statements do not contain all disclosures required by IFRS for
annual financial statements and therefore should be read in conjunction with the notes to the
Company's audited consolidated financial statements as at and for the year ended December 31,
2015.

Certain comparative information has been reclassified to conform with current presentation.



TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

3.

Significant accounﬁng policies:

The unaudited condensed consolidated interim financial statements for the period ended
March 31, 2016 follow the same accounting policies and methods of their application as those
used in the Company's consolidated financial statements for the year ended December 31, 2015.

The Company implemented the amendments to IAS 1, Presentation of Financial Statements,
("IAS 1 Amendments") in the first quarter of 2016, with no significant impact on the Company's
unaudited condensed consolidated interim financial statements.

Deposits:

On December 31, 2015, the Company deposited $11,747,370 into an account established by a
borrower, requiring joint signatures of the officers of the borrower and the Company, pending
a release for mortgage investments purposes. In January 2016, the loan transaction was
cancelled, as funding and investment conditions were not met, and the funds were returned to
the Company.

Amounts receivable and prepaid expenses:

The following table presents details of the amounts receivable and prepaid expenses as at
March 31, 2016 and December 31, 2015.

March 31, December 31,

2016 2015
Interest receivable $ 3,268,185 $ 2,107,889
Other receivables 6,135 5,847
Prepaid expenses and deposits 114,840 166,241
Amounts receivable and prepaid expenses $ 3,389,160 $ 2,279,977
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

5.  Amounts receivable and prepaid expenses (continued):

Included in interest receivable are non-current balances of $2,133,798 at March 31, 2016
(December 31, 2015 - $1,358,935).

The remaining interest and other receivables are current and due in the next twelve months in
accordance with contract terms.

6. Loan and mortgage investments and loan and mortgage syndications:

As at March 31, 2016 and December 31, 2015, the Company had principal balance of loan and
mortgage investments of $118,158,434 and $95,613,267, respectively. The loan and mortgage
investments carry a weighted average effective interest rate ("EIR") of 15.6% (December 31,
2015 - 15.8%) and a weighted average term to maturity of 1.47 years (December 31, 2015 - 1.43
years).

The Company syndicates certain of its loan and mortgage investments to investors, each
participating in a prescribed manner and is governed by loan servicing agreements and
administered by Terra Firma MA Ltd, the wholly owned subsidiary of the Company. The interest
income earned and related interest expense on the syndicate investors are recognized in the
statements of income and comprehensive income.

The principal balance of loan and mortgage syndications included in the loan and mortgage
loan investments at March 31, 2016 and December 31, 2015 were $52,037,018 and
$45,691,948, respectively. The loan and mortgage syndications carry a weighted average
effective interest rate of 10.3% (December 31, 2015 - 10.5 %) and a weighted average term to
maturity of 1.32 years (December 31, 2015 - 1.40 years).



TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

6.

Loan and mortgage investments and loan and mortgage syndications (continued):

The following table presents details of the loan and mortgage investments and loan and mortgage
syndications as at March 31, 2016:

Loan and Loan and
mortgage mortgage Net % of net
investments syndications investments investments
Residential housing
developments $ 83,303,241 $ 37,380,760 $ 45,922,481 69.4
Land and lot inventory 28,913,034 13,856,258 15,056,776 22.8
Commercial retail
development 1,270,000 - 1,270,000 1.9
Residential income
properties 4,672,159 800,000 3,872,159 5.9
118,168,434 52,037,018 66,121,416 100.0

Allowance for loan and
mortgage investments
loss (590,792) - (590,792)

$ 117,567,642 $ 52,037,018 $ 65,530,624

The following table presents details of the loan and mortgage investments and loan and mortgage
syndications as at December 31, 2015:

Loan and Loan and
mortgage mortgage Net % of net
investments syndications . investments investments
Residential housing
developments $ 65417,141 § 37,678,182 §$ 27,738,959 55.6
Land and lot inventory 25,465,047 7,813,766 17,651,281 35.4
Commercial retail
development 1,270,000 - 1,270,000 2.5
Residential income
properties 3,461,079 200,000 3,261,079 6.5
95,613,267 45,691,948 49,921,319 100.0

Allowance for loan and
mortgage investments
loss (478,066) - (478,066)

$ 95135201 §$ 45,691,948 § 49,443,253
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

6. Loan and mortgage investments and loan and mortgage syndications (continued):

Certain of the loan and mortgage investments have early repayment rights and, if exercised,
would result in repayments in advance of their contractual maturity dates.

During the three months ended March 31, 2016 and 2015, the Company capitalized interest
income of $633,331 and $820,133, respectively, which is included in the loan and mortgage
investments.

Pursuant to certain lending agreements, the Company is committed to fund additional loan
advances. The unfunded loan commitments under the existing loan and mortgage investments
at March 31, 2016 were $17,206,274, including $13,517,877 of capitalization of future interest
relating to the existing loan and mortgage investments (December 31, 2015 - $18,455,100,
including $11,733,451 of capitalization of future interest relating to the existing loan and morigage
investments).

In March 2015, a borrower of a residential income property renegotiated the exit fee on the loan
and elected to repay ahead of its due date. As a result, the Company recognized a gain of
$544,212 and included it in interest income in the condensed consolidated interim statements of
income and comprehensive income.

On February 20, 2015, the Company exercised its option to convert its loan and mortgage
investment in a 668-unit high-rise condominium development project (the "Lan Project") located
in Toronto, Ontario, through a partnership interest (the "Lan Partnership”). The carrying balance
of the loan and mortgage investment at the time of conversion was $14,821,313, of which
$11,675,000 was syndicated. Syndicate investors in the amount of $5,125,000 elected to convert
their share of interest in the loan investment into units of the Lan Partnership and syndicate
investors in the amount of $6,550,000 converted their share of interest in the loan investment in
short-term unsecured notes payable. The Company received $8,845,000 from new and existing
syndicate investors to invest in the units of the Lan Partnership (note 9).

Mortgages are loans that are secured by real estate assets and may include other forms of
securities. Unregistered loans are not secured by real estate assets, but are secured by other
forms of securities, such as personal guarantees, or pledge of shares of the borrowing entity.



TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars) :

Three months ended March 31, 2016 and 2015
(Unaudited)

6.

Loan and mortgage investments and loan and mortgage syndications (continued):

The following table presents details of the Company's principal balances loan categories as at

March 31, 2016:

Loan and Loan and
mortgage mortgage Net % of net
investments syndications investments investments
Mortgages $ 111,708,355 § 50,537,018 $§ 61,171,337 92.5
Unregistered loans 6,450,079 1,500,000 4,950,079 7.5
$ 118,158,434 $ 52,037,018 $ 66,121,416 100.0

The following table presents details of the Company's loan categories as at December 31, 2015:

Loan and Loan and
mortgage mortgage Net % of net
investments syndications investments investments
Mortgages $ 91,691,123 $§ 44,191,948 $ 47,499,175 95.1
Unregistered loans 3,922,144 1,500,000 2,422,144 4.9
$ 05613267 $§ 45,691,948 $§ 49,921,319 100.0
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

6.

Loan and mortgage investments and loan and mortgage syndications (continued):

The following table presents details of the Company's principal balances of loan and mortgage
investments segmented by geography as at March 31, 2016:

Loan and Loan and
mortgage mortgage Net % of net
investments syndications investments investments
Canada $ 76,310,351 $ 31,310,639 $ 44,999,712 68.1
United States 41,848,083 20,726,379 21,121,704 31.9
$ 118,158,434 $ 52,037,018 $ 66,121,416 100.0

The following table presents details of the Company's principal balances of loan and mortgage
investments segmented by geography as at December 31, 2015:

Loan and Loan and
mortgage mortgage Net % of net
investments syndications investments investments
Canada $ 67,551,220 $§ 31,488,302 $ 26,062,918 52.2
United States 38,062,047 14,203,646 23,858,401 47.8
$ 095,613,267 $§ 45,691,948 $ 49,921,319 100.0

On March 9, 2016, the Company advanced a loan of $10,000,000 to a borrower
(the "Borrower"), secured by two properties and a 50% interest in a development project owned
by affiliates of the Borrower. The loan agreement provided the Company an option to purchase
the 50% interest in the development project for a fair market value of $7,000,000, which would
reduce the loan by the same amount. On April 15, 2016, the Company exercised its option and
acquired the 50% interest in the development project for $7,000,000, reducing the loan
investment amount to $3,000,000.

At March 31, 2016, loans outstanding including interest receivable from the Borrower and its
affiliates as referred to above totalled $22,964,712, of which $3,030,657 is syndicated to investors
for a net loan amount of $19,934,055. Subsequent to quarter end, the Company repaid
$1,000,000 to its syndicate investors and further reduced its loan exposure to the Borrower and
its affiliates by $7,000,000, through the Company exercising its option as noted above, for a net
loan amount of $13,934,055.

11
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)

(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

6. Loan and mortgage investments and loan and mortgage syndications (continued):

At March 31, 2016, loan and mortgage investment totalling $12,863,396 (including interest
receivable on these loans totalling $683,961) to the Borrower and its affiliates, are in arrears of
which $3,030,657 including interest payable have been syndicated. The foreclosure/power of
sale process has commenced and is proceeding on these loans to enforce the security.
Subsequent to March 31, 2016, certain affiliates of the Borrower announced restructuring
proceedings under the Bankruptcy and Insolvency Act. Based on the most recent valuations of
the underlying assets, the Company has not identified any loans in arrears for which a loss

provision should be made.

Scheduled principal repayments and loan and mortgage investments maturing in the next five

years are as follows:

Loan and Total

Scheduled mortgage loan and

principal investments mortgage

payments maturing investments

Remainder of year $ - $ 38,287,499 $ 38,287,499
2017 - 35,896,394 35,896,394
2018 - 28,974,541 28,974,541
2019 - - -
2020 - 15,000,000 15,000,000
$ — $ 118,158,434 $ 118,158,434

Scheduled principal repayments and loan and mortgage
years are as follows:

syndications maturing in the next five

Loan and Total

Scheduled mortgage loan and

principal syndications mortgage

payments maturing syndications

Remainder of year $ - $ 22,173,301 $ 22,173,301
2017 - 11,181,405 11,181,405
2018 - 13,844,975 13,844,975
2019 - - -
2020 - 4,837,337 4,837,337
$ - $ 52,037,018 $ 52,037,018

12
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31,2016 and 2015
(Unaudited)

7. Joint arrangements:
(a) Interests in joint operation:

In July 2009, the Company entered into a co-tenancy agreement (the "Montreal Street JV")
with a development partner to develop a store for a national pharmacy chain in Ottawa,
Ontario. The land on which the store was developed is subject to a 20-year land lease, with
five renewal options of five years each. The Montreal Street JV is subject to joint control, and
the Company records its proportionate share of the related assets, liabilities, revenue
and expenses of the properties following the proportionate consolidation method.

The Montreal Street JV carries a loan of $2,022,530, bearing interest at 4.2% per annum, is
amortized over 25 years and matures June 1, 2016. The Company's ownership interest in
the Montreal Street JV is 52.5%.

The financial information in respect of the Company's proportionate share of investments in
Montreal Street JV is as follows:

March 31, December 31,

2016 2015
Assets
Cash and cash equivalents $ 3,507 $ 4,028
Amounts receivable and prepaid expenses 11,315 11,644
Investment properties 2,143,794 2,143,794
2,158,616 2,159,466
Liabilities
Accounts payable and accrued liabilities 41,823 41,828
Mortgages payable 1,112,392 1,120,314
1,154,215 1,162,142
Net assets $ 1,004,401 $ 007,324

13



TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

7.  Joint arrangements (continued):

(b)

The table below details the results of operations for the three months ended March 31, 2016
and 2015, attributable to the Company from Montreal Street JV:

Three months ended

March 31, March 31
2016 2016

Revenue: '
Rental revenue $ 48,378 $ 47,348

Expenses :

Property operating costs 16,092 15,254
General and administrative expenses 923 47
Interest expense 11,338 11,694
Net income $ 20,025 $ 20,353

Investment property:

The Company has interests in investment property that are subject to joint control and
accordingly, the Company has recorded its proportionate share of the related assets,
liabilities, revenue and expenses of the properties.

The following table summarizes the changes in the Company's proportionate share of the
investment property in the Montreal Street JV for the three months ended March 31, 2016
and 2015:

Balance, December 31, 2014 $ 2,062,601

Change in amount receivable from joint venture partner (349)
Balance, March 31, 2015 $ 2,062,312
Change in amount receivable from joint venture partner (1,018)
Fair value adjustment 82,500
Balance, December 31, 2015 $ 2,143,794
Balance, March 31, 2016 $ 2,143,794

14
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months-ended March 31, 2016 and 2015
(Unaudited)

7.

Joint arrangements {continued):

(c)

The Company determined the fair value of investment property in the Montreal Street JV
using the direct capitalization method. Under the direct capitalization method, fair values
were determined by capitalizing the estimated future net operating income at the market
capitalization rates. The carrying value of the Company's proportionate share of investment
property in the Montreal Street JV is $2,143,794. At March 31, 2016 and December 31,
2015, the fair value was determined by the Company's management. The capitalization rate
used in the valuation property was 6.50%. The carrying value of investment property in the
Montreal Street JV at March 31, 2016 approximates its fair value.

As at March 31, 2016 and December 31, 2015, a 25-basis-point decrease in the overall
capitalization rate would increase the Company's proportionate share of value of investment
property in the Montreal Street JV by $89,600 and a 25-basis-point increase in the overall
capitalization rate would decrease the Company's proportionate share of the value of
investment property in the Montreal Street JV by $82,500.

Mortgages payable:

The details of the mortgages payable in respect of the Company's proportionate share of the
joint operations at March 31, 2016 and December 31, 2015 is as follows:

March 31, 2016 December 31, 2015
% of loans % of loans
Amount payable Amount payable
Montreal Street JV $ 1,112,392 100.0 $ 1,120,314 100.0
$ 1,112,392 100.0 $ 1,120,314 100.0

The Company is in the process of refinancing the mortgages payable.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

7.

Joint arrangements (continued):

Scheduled principal repayments and maturity amounts of mortgages payable at March 31,
2016 are as follows:

Scheduled Maturing Total

principal during the mortgages

payments year payable

Remainder of year $ 5,302 $ 1,107,090 $ 1,112,392

Portfolio investments:

The Company has invested through Terra Firma Capital Corporation (the "Hill"), in a partnership
interest in a 94-unit mid-rise condominium development project located in Toronto, Ontaric. The
Company does not have significant influence in the partnership and is accounting for this
investment as a financial asset at fair value through profit and loss. The carrying value of the
investment at March 31, 2016 is $1,174,212 (December 31, 2015 - $1,174,212). At March 31,
2016 and December 31, 2015, the fair value was determined by the management, using the
direct comparison method. The fair value of the investment at March 31, 2016 and December
31,2015 was $1,174,212.

The Company, through TFCC LanQueen Ltd. entered into a partnership agreement
(the "Agreement”), whereby TFCC LanQueen Ltd. is committed to invest up to $1,326,400 in a
redevelopment project located in Toronto, Ontario. The Agreement allows TFCC LanQueen Ltd.
to receive a 3% fee at the time of commitment and an amount by way of a preferred return equal
to 10% per annum calculated and compounded monthly on the amount of its investment in the
partnership. TFCC LanQueen Ltd. does not have significant influence in the partnership and is
accounting for this investment as a financial asset at fair value through profit or loss. As at March
31, 2016, TFCC LanQueen Ltd. contributed $924,000 (December 31, 2015 - $924,000) in the
partnership. At March 31, 2016 and December 31, 2015, the fair value was determined by the
management, using the direct comparison method. The fair value of investment at March 31,
2016 and December 31, 2015 was $1,165,343.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

8.  Portfolio investments (continued):

The following table summarizes the changes in the portfolio investments for the three months
ended March 31, 2016 and 2015:

Amount
Balance, December 31, 2014 $ 1,620,828
Investment made 60,000
Balance, March 31, 2015 1,680,828
Investment made 264,557
Fair value adjustment 394,170
Balance, December 31, 2015 2,339,555
Balance, March 31, 2016 $ 2,339,555

9. Investment in associates:

On February 20, 2015, the Company, together with certain existing syndicate investors exercised
their right to convert a loan and mortgage investment into equity investment in Lan Project
through equity in the Lan Partnership. The Company acts as a general partner of the Lan
Partnership and is entitled to receive a carried interest at 10% at the end of the Lan Partnership's
life. The Company does not eam carried interest until the limited partners in the Lan Partnership
have achieved cumulative investment returns on invested capital in excess of a 10% hurdle rate.
The Company exerts influence in the Lan Partnership and accounts for this investment using the
equity method of accounting.

At March 31, 2016 and December 31, 2015, the Lan Partnership has invested $13,333,333 in
the Lan Project. AtMarch 31, 2016 and December 31, 2015, the Company’s share of investment
in the Lan Partnership was $2,315,414. At March 31, 2016 and December 31, 2015, the fair
value of the investment in the Lan Partnership was determined by the management, using the
direct comparison method. The fair value of investment at March 31, 2016 and December 31,
2015 approximates the carrying value.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

9. Investment in associates (continued):

The following table summarizes the changes to the carrying value of investment in associates for

the three months ended March 31, 2016 and 2015:

Amount
Balance, December 31, 2014 $ -
Loan and mortgage investment converted
into equity interest in Lan Partnership (note 6) 14,821,313
Loan syndications converted to equity
interest in Lan Partnership (note 6) (5,125,000)
Sale of interest in Lan Partnership to investors (note 6) (6,057,000)
Contributions to Lan Partnership 1,363,268
Balance, March 31, 2015 5,002,581
Sale of interest in Lan Partnership to investors (2,788,500)
Contributions to Lan Partnership 9,384
Share of income from Lan Partnership 91,949
Balance, December 31, 2015 2,315,414
Balance, March 31, 2016 $ 2315414

10. Accounts payable and accrued liabilities:

The following table presents details of the accounts payable and accrued liabilities as at

March 31, 2016 and December 31, 2015:

March 31, December 31,

2016 2015

Interest payable $ 1,542,363 $ 1,287,698
Interest reserve 531,317 456,985
Accounts payable, accrued liabilities and provisions : 1,261,331 3,061,220
Share-based compensation payable (note 15(b)(ii)) 1,218,378 1,174,657
Accounts payable and accrued liabilities $ 4,653,389 $ 5,980,560

Accounts payable and accrued liabilities are current and payable in the next twelve-month period.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

1.

Short-term unsecured notes payable:

The following table summarizes the changes in the short-term unsecured notes payable for the
three months ended March 31, 2016 and 2015:

Amount
Balance, December 31, 2014 $ 1,500,000
Proceeds from issuance of short-term unsecured notes payable 1,000,000
Transferred from loan and mortgage syndications 6,550,000
Transferred to loan and mortgage syndications (1,500,000)
Repayments of shori-term unsecured notes payable (4,100,000)
Balance, March 31, 2015 3,450,000
Proceeds from issuance of short-term unsecured notes payable 8,755,497
Transferred from loan and mortgage syndications 6,094,753
Transferred to loan and mortgage syndications (5,320,000)
Repayments of short-term unsecured notes payable (3,850,000)
Unrealized foreign exchange loss : 155,750
Balance, December 31, 2015 9,286,000
Proceeds from issuance of short-term unsecured notes payable 200,000
Transferred from loan and mortgage syndications 50,000
Transferred to loan and mortgage syndications (1,574,990)
Unrealized foreign exchange gain (175,000)
Balance, March 31, 2016 $ 7,786,010

For the three months ended March 31, 2016 and 2015, the Company recorded interest expense
of $154,396 and $62,170, respectively.

Included in short-term unsecured notes payable are U.S. dollar-denominated balances of
Canadian $2,987,010 (U.S. - $2,300,000) (December 31, 2015 - Canadian $4,152,000,
U.S. $3,000,000).

These notes bear annual interest in the range of 7% - 9%, have a term of 6 months from issuance,
closed for prepayment through the full term, and are convertible, in whole or in par, into'loan and
mortgage syndications on the terms and conditions to be agreed by the holders and the
Company. Atany time prior to the maturity date, the Company may elect to extend these notes
by three months. Proceeds from issuance of those notes were used to fund certain loan and
mortgage investments.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

12.

Revolving operating facility:

On April 23, 2015, the Company entered into a Revolving Operating Facility Credit Agreement
with a lending institution for a $10 million secured revolving loan facility (the "Facility") with a
24- month term. Interest on advanced funds under the Facility will be 9.5% per annum for the
first 23 months and 12.0% thereafter. The Facility is subject to a redetermination of a borrowing
base, calculated as a percentage of eligible loan and mortgage investments and subject to
certain adjustments. As security for its obligations under the Facility, the Company has
entered into certain security documents, including a general security agreement, a specific
assignment of the Company's current and future participating loan interests in certain real
estate investments located throughout Canada and the United States. The Facility aliows the
Company to fund and warehouse new investments while raising syndicate on and/or
co-investment capital.

In connection with the Facility, the Company incurred lender and other third-party costs of
$204,717. The costs associated with the Facility have been deferred and are being amortized
over the term of the Facility as interest expense using the effective-interest amortization method.

For the three months ended March 31, 2016 and 2015, amortization of deferred financing costs
reported as interest expense and financing costs totaled $25,534 and nil, respectively.

The following table presents details of the revolving operating facility as at March 31, 2016 and
December 31, 2015:

March 31, December 31,

2016 2015
Face value $ 10,000,000 $ 10,000,000
Unamortized financing costs - (109,322) (134,856)
Revolving operating facility $ 9,890,678 $ 09,865,144
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

13.

Convertible debentures:

On September 29, 2014, the Company issued by way of private placement, unsecured
subordinated convertible debentures (the "Debentures") in the principal amount of $10,850,000.
The Debentures bear interest at an annual rate of 7%, payable quarterly on the last business day
of each calendar quarter and mature on September 27, 2017. The Debentures are convertible
into Shares of the Company in whole or in part, at the option of the holder at any time up to
maturity at a conversion price of $0.72 per Share. The Company may, at any time prior to the
maturity date and upon giving notice, prepay the Debentures in full or in part, by paying the
holders thereof the outstanding principal amount plus all accrued and unpaid interest, provided
that the market price per Share on the date on which the redemption notice is provided is at least
125% of the conversion price.

The fair value of the liability component of the Debentures was calculated by discounting the
stream of future principal and interest payments at the rate of 8.0% which represents the rate of
interest prevailing at the date of issue for instruments of similar terms and risks. The debt
component was assigned a value of $10,486,460 (net of transaction costs of $76,962) and the
equity component was assigned a value of $284,490 (net of transaction costs of $2,088). The
effective interest rate of the Debentures is 8.53%.

Certain directors and officers hold Debentures in an aggregate principal amount of $1,330,000.

The following table summarizes the changes in the Debentures for the three months ended
March 31, 2016 and 2015:

Total
Liability component of Debentures, December 31, 2014, $ 10,514,431
Interest expensed at EIR of 8.53% 214,483
Interest paid (187,274)
Liability component of Debentures, March 31, 2015 ‘ 10,541,640
Interest expensed at EIR of 8.53% 658,887
Interest paid (572,226)
Liability component of Debentures, December 31, 2015 10,628,301
Interest expensed at EIR of 8.53% 219,225
Interest paid (188,837)
Liability component of debentures, March 31, 2016 $ 10,658,689
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

14.

Commitments and contingencies: -

Pursuant to certain lending agreements, the Company is committed to fund additional loan
advances. The unfunded loan commitments under the existing lending agreements at March 31,
2016 were $17,206,274 (December 31, 2015 - $18,455,100).

The Company is also committed to provide additional capital to joint operations in accordance
with contractual agreements.

The Company has a lease commitment on its head office premises located at 22 St. Clair Avenue
East, Toronto, Ontario and its previous head office premises located at 5000 Yonge Street,
Toronto, Ontario. The future minimum lease payments, which includes estimated operating costs
of the office spaces as at March 31, 2016, are as follows:

Remainder of year $ 200,998
2017 208,217
2018 221,785
2019 - 221,785
2020 221,785

$ 1,074,570

The Company, from time to time, may be involved in various claims, legal and tax proceedings
and complaints arising in the ordinary course of business. The Company is not aware of any
pending or threatened proceedings that would have a material adverse effect on the financial
condition or future results-of the Company.
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Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015

(Unaudited)

15.

Shareholders’ equity:

(a) Shares issued and outstanding:

The following table summarizes the changes in shares for the three months ended March 31,

2015 and 2016:
Shares Amount

Outstanding, December 31, 2015 41,582,300 $ 16,654,718
Outstanding, March 31, 2015 41,582,300 16,654,718
Issuance of shares pursuant to the

Offering 16,911,900 13,118,652
Issuance of shares pursuant to

private placement 1,205,883 1,025,000
Issuance of shares pursuant to

broker warrants 560,000 352,800
Transferred from contributed surplus

upon exercise of broker warrants - 106,234
Outstanding, December 31, 2015 60,260,083 31,257,404
Issuance of shares pursuant to

share option plan 895,000 268,500
Transferred from contributed surplus

upon exercise of options - 252,390
Outstanding, March 31, 2016 61,155,083 $ 31,778,294

On March 31, 2016, 895,000 options to purchase the Company's Shares at $0.30 per share
with an expiry date of January 24, 2016, granted to the Company's Chief Executive Officer
(the "CEQ") were exercised. The consideration of $268,500, received on exercising the
options was recorded as share capital and the related contributed surplus of $252,390 was
transferred to share capital (note 15(b)(i)).

On October 14, 2015, 140,000 broker warrants to purchase the Company's Shares at $0.63
per share with the expiry date of October 16, 2015 granted to underwriters were exercised.
The total consideration received on the exercise of broker warrants was $88,200 (note 15(c)).
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(In Canadian doliars)

Three months ended March 31, 2016 and 2015
(Unaudited)

15.

Shareholders' equity (continued):

(b)

On July 29, 2015, 420,000 broker warrants to purchase the Company's Shares at $0.63 per
share with the expiry date of October 16, 2015 granted to underwriters were exercised. The
consideration received on the exercise of broker warrants of $264,600 was recorded as share
capital and the related contributed surplus of $79,676 was transferred to share capital
(note 15(c)). '

On May 5, 2015, the Company completed a bought deal prospectus offering (the "Offering")
consisting of 16,911,900 Shares, including fully exercised over-allotment Shares, at a price
of $0.85 per Share, for gross proceeds of $14,375,115. As part of the Offering, the Company
issued 1,014,714 broker warrants as additional compensation. Each broker warrant entities
the holder to purchase one common share at an exercise price of $0.85 until May 4, 2017.
Share issuance costs amounted to $1,256,463, consisting of cash costs of $1,213,639 and
non-cash costs of $347,824 relating to the value attributable to broker warrants issued to
underwriters, offset by a deferred tax benefit of $305,000.

Concurrent with the closing of the Offering, the Company also completed a non-brokered
private placement of 1,205,883 Shares, at the same price as the Shares issued pursuant to
the Offering, for aggregate gross proceeds of $1,025,000. Certain officers and directors
participated in the private placement ahd the Company issued 811,765 Shares to those
officers and directors for gross proceeds of $690,000 (note 19).

Share-based payments:

The share-based payments that have been recognized in these condensed consoclidated
interim financial statements are as follows:

Three months ended

March 31, March 31,

2016 2015

Share option Plan $ 166,665 $ 239,869
DSU Plan 43,721 151,170
$ 210,386 $ 391,039
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MANAGEMENT'S DISCUSSION AND ANALYSIS

The following Management’s Discussion and Analysis of the financial performance financial condition, and cash flows
(“MD&A") of Terra Firma Capital Corporation (the “Company”) dated May 11, 2016 for the three months ended March
31, 2016 should be read in conjunction with the Company's unaudited condensed consolidated interim financial
statements and accompanying notes for the same period as well as the Company’s annual MD&A for the year ended
December 31, 2015 and audited consolidated financial statements for the same period. These documents are available
under the Company's profile on SEDAR at WWW.SEDAR.COM

CAUTION REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this MD&A constitute forward-looking information within the meaning of Canadian
securities laws. Forward-looking statements are provided for the purposes of assisting the reader in understanding the
Company's financial performance, financial condition and cash flows as at and for the periods ended on certain dates
and to present information about management's current expectations and plans relating to the future and readers are
cautioned that such statements may not be appropriate for other purposes. Forward-looking information in this MD&A
includes statements with respect to market opportunities for the identification and funding of loans, the provision to the
Company of a consistent flow of quality investment opportunities, as well as other statements under the heading
“Future Outlook”, and may relate to future results, performance, achievements, events, prospects or opportunities for
the Company or the real estate industry and may include statements regarding the financial position, business strategy,
financial results, real estate values, interest rates, loan to cost, plans and objectives of or involving the Company. In
some cases, forward-looking information can be identified by such terms such as “may”, “might”, “will", “could”,
“should”, "would", “occur”, "expect”, “plan”, “anticipate”, “believe”, “intend”, “seek”, “aim”, “estimate”, “target’, “project”,
“predict”, “forecast’, “potential”, “continue”, "likely”, “schedule”, or the negative thereof or other similar expressions
concerning matters that are not historical facts.

Forward-looking statements necessarily involve known and unknown risks and uncertainties that may be general or
specific and which give rise to the possibility that expectations, forecasts, predictions, projections or conclusions will not
prove to be accurate, that assumptions may not be correct and that objectives, strategic goals and priorities will not be
achieved. A variety of factors, many of which are beyond the Company's control, affect the lending operations,
performance and results of the Company and its business, and could cause actual results to differ materially from
current expectations of estimated or anticipated events or results. These factors include, but are not limited to, the risks
discussed in the Company’s materials filed with Canadian securities regulatory authorities from time to time, including
the risks discussed herein at “Risks and Uncertainties”. The reader is cautioned to consider these and other factors,
uncertainties and potential events carefully and not to put undue reliance on forward-looking statements as there can
be no assurance that actual results will be consistent with such forward-looking statements.

Information contained in forward-looking statements is based upon certain material assumptions that were applied in
drawing a conclusion or making a forecast or projection, including management's perceptions of historical trends,
current conditions and expected future developments, as well as other considerations that are believed to be
appropriate in the circumstances, including the following: the Canadian economy will remain stable over the next 12
months; inflation will remain relatively low; interest rates will remain stable; conditions within the real estate industry will
be consistent with the current climate; and the referenced above, collectively, will not have a material impact on the
Company. While management considers these assumptions to be reasonable based on currently available information,
they may prove to be incorrect.

The forward-looking statements made in this MD&A relate only to events or information as of the date on which the
statements are made in this MD&A. Except as specifically required by applicable Canadian law, the Company
undertakes no obligation to update or revise publicly any forward-looking statements, whether as a result of new
information, future events or otherwise, after the date on which the statements are made or to reflect the occurrence of
unanticipated events.
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BASIS OF PRESENTATION

The Company's unaudited condensed consolidated interim financial statements for the three months ended March 31,
2016 have been prepared in accordance with International Accounting Standard 34 — Interim Financial Reporting (IAS
34). The Company’s presentation currency Is the Canadian dollar.

CHANGE IN REPORTING PRESENTATION

The Company made a change to the reporting presentation of foreign exchange gains and losses, which is now
excluded from reported revenues and is included in expenses on a prospective basis. During the year ended
December 31, 2015, foreign exchange gains were included in revenue of the Company. All prior comparisons have
been adjusted to reflect this change.

BUSINESS OVERVIEW AND STRATEGY

The Company was incorporated under the Business Corporations Act (Ontario) on July 26, 2007. The common shares
of the Company (“Shares”) trade on the TSX Venture Exchange (the “Exchange”) under the symbol TIl. The registered
office of the Company is: 5000 Yonge Street, Suite 1502, Toronto, Ontario, M2N 7E9.

The principal business of the Company is to provide real estate financings secured by investment properties and real
estate developments throughout Canada and the United States. These financings are made to real estate developers
and owners who require shorter-term loans to bridge a transitional period of one to five years where they require capital
at various stages of development or redevelopment of a property. These loans are typically repaid with lower cost,
longer-term debt obtained from other Canadian financia! institutions once the applicable transitional petiod is over or
the redevelopment is complete, or from proceeds generated from the sale of the real estate assets.

The types of real estate assets for which the Company arranges financings include residential buildings, mixed-use
properties, and land for residential and commercial development and construction projects.

These loan and mortgage financings generally take the form of:

0] Land loans registered in first position or second position at the earlier stages of real property,

development and either subsequently postponing to construction financing or being discharged upon
the funding of construction financing, as the project progresses through the development cycle,

(ii) Term mortgages for the purposes of acquiring or re-financing income producing properties, or

(iii) Mezzanine / subordinated debt financings of real property developments that have either progressed to
the construction phase or are in the process of approaching construction phase.

These financings generally represent loan to cost and loan-to-value ratios of 80%, including all prior encumbrances at
the time of underwriting of each loan. In some cases the loan-to-value ratio could increase to 90%. The “loan-to-value”
ratio means the ratio, expressed as a percentage, determined by A/B x 100, where: (A) is the principal amount of the
mortgage, together with all other equal and prior ranking mortgages or tranches of mortgages on the real estate; and
(B) is the appraised value of the real estate securing the mortgage at the time of funding the mortgage or in a more
recent appraisal, if available.

In addition, the Company participates in the development of real estate in Canada and in the United States by providing
equity-type financing to developers. These financings provide a minimum return and/or a share of remaining net cash
flow from projects, and may be undertaken as a strategic partnership with established developers to pursue the
development of real properties (*Joint Arrangements” or “Joint Operations”) or an equity investment by the Company in
an entity that carries on the business of real estate development (“Portfolio Investments"). The Company generally
provides these financings in the form of equity in the entity that holds the real estate asset. When making an equity
investment, the Company prefers to invest in the form of preferred equity which ranks ahead of the developers’ or
owners' common equity in the project or the entity that carries on the business of real estate development, thereby,
providing the Company with the capital protection through subordination.
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The objectives of the Company are to originate, create and maintain diversified portfollo of real estate loans and
mortgage investments (the “Loan Portfolio”), to preserve the Company's capital while earning attractive risk-adjusted
returns and to create shareholder value over the long-term, through capital appreciation, and payment of dividends
(from time to time as the Board of Directors considers appropriate).

Management believes that there is currently a significant market opportunity to identify and fund such loans as a result
of financing needs not being met by traditional institutional lenders. Through management's relationships with
mortgage lenders, brokers, local sponsors and other market participants, the Company is able to identify real estate
opportunities where it can provide financing solutions to borrowers while achieving equity-like returns at reduced risk
levels as compared to straight equity ownership. The Company differentiates itself by serving these niches with an
experienced financing team which generally can provide more flexible terms and creative structuring. Management
believes its experience with real estate investments and industry contacts will provide the Company with a consistent
flow of quality investment opportunities.

Investment in real estate comprises a variety of "tranches” with highly differentiated risk/return characteristics based on
their position in the capital structure and subordination levels. The Company strives to achieve “equity-like” retums on
its Loan Portfolio while bearing lower risk than equity investments, by structuring its financings in a “debt-like” structure.

INVESTMENTS
LOANS AND MORTGAGE INVESTMENTS

The Company's Loan Portfolio as at March 31, 2016 consisted of (a) loans relating to 24 residential housing
developments, comprising 1,647 high rise units, 886 mixed use developments consisting of low and high rise
condominium units, and 1,525 low rise houses and condominium units, representing 70.4% of the Loan Portfolio (by
investment amount), (b) two residential income properties consisting of 198 rental units in Toronto and Ottawa, Ontario,
representing 4.0% of the Loan Portfolio (by investment amount), (c) land and lot inventory of real estate assets to be
developed, located in Ottawa, Ontario; Markham, Ontario; Charlotte, North Carolina; Orlando, Florida; and Tampa Bay,
Florida, representing 24.5% of the Loan Portfolio (by investment amount) and (d) a commercial retail development
located in Mississauga, Ontario, representing the remaining 1.1% of the Loan Portfolio (by investment amount).

The Company's Loan Portfolio as at December 31, 2015 consisted of (a) loans relating to 21 residential housing
developments, comprising 1,647 high rise units, 886 mixed use developments consisting of low and high rise
condominium units, and 1,525 low rise houses and condominium units, representing 68.5% of the Loan Portfolio (by
investment amount), (b) two residential income properties consisting of 198 rental units in Toronto and Ottawa, Ontario,
representing 3.6% of the Loan Portfolio (by investment amount), (c) land and lot inventory of real estate assets to be
developed, located in Ottawa, Ontario; Markham, Ontario; Charlotte, North Carolina; and Tampa Bay, Florida,
representing 26.6% of the Loan Portfolio (by investment amount) and (d) a commercial retail development located in
Mississauga, Ontario, representing the remaining 1.3% of the Loan Portfolio (by investment amount).

The following table presents details of the Loan Portfolio as at March 31, 2016 and December 31, 2015:

March 31, 2016 December 31, 2015
Weighted Weighted
Average Average
Effective % of Effective
interest Rate Amount Investments Interest Rate Amount Investments
Residential housing developmen 16.1% 83,303,241 70.4% 16.3% % ©6,417,141 7 68.5%
Land and lot inventory 14.3% 28,913,034 24.5% 14.5% 25,465,047 26.6%
- |Commercial retail development 15.8% 1,270,000 1.1% 15.8% 1,270,000 1.3%
Residential income properties 14.3% 4,672,159 4.0% 15.9% 3,461,079 3.6%
Loan Portfolio 15.6% $118,158,434 100.0% 15.8% $ 95,613,267 100.0%
Allowance for loan and mortgage
investment loss (590,792) (478,066)
Net Loan Portfolio $117,667,642 $ 95,135,201
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As at March 31, 2016 and December 31, 2015, the principal balance of the Loan Portfolio was $118,158,434 and
$95,613,267, respectively. The increase in Loan Portfolio in the first quarter of 2016 resulted from the net effect of
funding of loan investments of $24,028,239, advances against existing loan commitments of $2,802,790, capitalized
interest of $633,331, which aggregate amount was offset by the repayment of two loans totaling $2,542,891 and
unrealized foreign exchange loss of $2,376,302.

The following table summarizes the change in the Loan Portfolio for the three months ended March 31, 2016:

Balance, beginning of period $ 95,613,267
Loan Portfolio activity during the period
Funding of new loan investments 24,028,239
Advances against existing loan 2,802,790
Repayments of loans (2,542,891)
Interest capitalized 633,331
Unrealized foreign exchange loss (2,376,302)
Balance, end of period $118,158,434

Mortgages are secured by real estate assets and may include other forms of security. Unregistered loans are not
secured by real estate assets, but are secured by other forms of security, such as personal guarantees, or pledge of
shares of the borrowing entity.

On March 9, 2016, the Company advanced a loan of $10,000,000 to a borrower (the “Borrower”), secured by two
properties and a 50% interest in a development project. The loan agreement provided the Company an option to
purchase the 50% interest in the development project for a fair market value of $7,000,000, which would reduce the
loan by the same amount. On April 15, 2016, the Company exercised its option and acquired the 50% interest in the
development project for $7,000,000, reducing the loan investment amount to $3,000,000.

The following table presents details of the Company's loan categories as at March 31, 2016 and December 31, 2015:

March 31, % of December 31, % of

2016 Investments 2015 Investments

Mortgages $111,708,355 945% $§ 91,691,123 95.9%
Unregistered loans 6,450,079 5.5% 3,922,144 4.1%
$118,158,434 100.0% $ 95,613,267 100.0%

The weighted average effective interest rate of the Loan Portfolio at March 31, 2016 and December 31, 2015 was
15.6% and 15.8%, respectively. The current yield indicates the Company’s continued focus on the quality of security
through placing its capital in more senior positions in the capital structure and reducing its exposure to unregistered
loans. The higher level of security and lower weighted average interest rates have not had significant impact on the
Company’s overali profitability given the Company's focus on the spreads. See — “Financial Performance” and “Capital
Structure and Debt Profile — Loan And Mortgage Syndications”.

The weighted average effective interest rates of the loans and mortgage investments of residential housing
developments at March 31, 2016 and December 31, 2015 were 16.1% and 16.3%, respectively and the weighted
average effective interest rates of the residential income properties at March 31, 2016 and December 31, 2015 were
14.3% and 15.9%, respectively. The weighted average effective interest rates of the loans and mortgage investments
of lot inventory at March 31, 2016 and December 31, 2015 were 14.3% and 14.5%, respectively. The weighted average
effective interest rates of the commercial retail development and land at March 31, 2016 and December 31, 2015 was

15.8%.

150



TERRA FIRMA CAPITAL CORPORATION - MD&A

The weighted average term to maturity at March 31, 2016 and December 31, 2015 was 1.47 years and 1.43 years,
respectively. The relatively short term to maturity of the Loan Portfolio allows for reinvestment of the portfolio in
response to changing market conditions.

The following table presents details of the Company's principal balances of Loan Portfolio segmented by geography as
at March 31, 2016 and December 31, 2015:

March 31, % of December 31, % of

2016 Investments 2015 Investments

Canada $ 76,310,351 64.6% $§ 57,551,220 60.2%
United States 41,848,083 35.4% 38,062,047 39.8%
$118,158,434 100.0% $ 95,613,267 100.0%

Scheduled principal repayments and the Loan Portfolio maturing in the next five years are as follows:

Investments

Scheduled maturing Total loan and

principal during the mortgage

payments year investments
Remainder of year $ - § 38,287,499 $ 38,287,499
2017 - 35,896,394 35,896,394
2018 - 28,974,541 28,974,541
2019 - - -
2020 - 15,000,000 15,000,000
$ - $ 118,158,434 $118,158,434

Certain of the loans have early repayment rights which, If exercised, would result In repayments in advance of their
contractual maturity dates.

Pursuant to certain lending agreements, the Company is committed to fund additional loan advances. The unfunded
loan commitments under the existing Loan Portfolio at March 31, 2016 amounted to $17,206,274, including
$13,517,877 of capitalization of future interest relating to the existing Loan Portfolic compared to $18,455,100,
including $11,733,451 of capitalization of future interest relating to the Loan Portfolio at December 31, 2015.

On February 20, 2015, the Company exercised its option to convert a loan and mortgage investment in a 668 unit high-
rise condominium development project (the “Lan Project”) located in Toronto, Ontario, into a partnership interest (the
“Lan Partnership”) in the development project. The carrying balance of loan and morigage investment at the time of
conversion was $14,821,313 of which $11,675,000 was syndicated. Certain of the syndicate investors in the amount of
$5,125,000 elected not to convert their share of interest in the loan investment into a LP interest in the Lan Partnership
and syndicate investors in the amount of $6,550,000 converted their share of interest in the loan investment into a
short-term unsecured notes payable. See — “Investments — Portfolio Investments” and “Capital Structure and Debt
Profile — Short-term unsecured notes payable”.

The investments comprising the Loan Portfolio are classified as financial assets and categorized as loans and
receivables. Loans and receivables are initially recognized at the amount expected to be received less, when material,
a discount to reduce the loans and receivables to fair value. Subsequently, loans and receivables are measured at
amortized cost using the effective interest rate method less any provision for impairment. The Loan Fortfolio 1s
reviewed on a quarterly basis to determine any such impairment.
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The Company assesses individually all investments at each reporting date to determine whether there is objective
evidence of impairment. The Company uses judgement, taking into account the loan to value of the security, credit
quality, payments in arrears, financial difficulty of the underlying asset, as applicable, financial difficulty of the borrower
and/or guarantor, and general economic and real estate market conditions for reasonable assurance of timely
collection of the full amount of principal and interest and to determine whether any future losses are expected to occur
in order to recognize a specific loan provision. As at March 31, 2016 and December 31, 2015, the Company has
concluded that there is no objective evidence of impairment on any individual loan and mortgage investments.

The Company also assesses collectively for impairment to identify potential future losses by grouping the loan and
mortgage investments with similar risk characteristics, to determine whether a collective allowance should be recorded
due to loss events for which there is objective evidence but whose effects are not yet evident. Based on the amounts
determined by the analysis, the Company used judgment to determine whether or not the actual future losses are
expected to be greater or less than the amounts calculated. As at March 31, 2016, the Company has recognized a
collective impairment provision of $590,792 (December 31, 2015 - $478,066).

The changes in the allowance for mortgage investments loss during the three months ended March 31, 2014 and year
ended December 31, 2015 was as follows:

March 31, December 31,

2016 2015
Balance, beginning of period $ 478,066 $ -
Provision for loan and mortgage investment loss 112,726 478,066
Balance, end of period $ 590,792 § 478,066

At March 31, 2016, the loans outstanding including interest receivable from the Borrower and its affiliates totalled
$22,964,712, of which $3,030,657 is syndicated to investors, for a net loan amount of $19,934,055. Subsequent to
March 31, 2016, the Company repaid $1,000,000 to its syndicate investors and further reduced its loan exposure to the
Borrower and its affiliates by $7,000,000, through the Company exercising its option as noted above, for a net loan
amount $13,934,055.

At March 31, 2016, loan and mortgage investment totaling $12,863,396 (including interest receivable on these loans
totalling $683,961) to the Borrower and its affiliates, are in arrears, of which $3,030,657 including interest payable have
been syndicated. The foreclosure/power of sale process has commenced and is proceeding on these loans to enforce
the security. Subsequent to March 31, 2016, certain affiliates of the Borrower announced restructuring proceedings
under the Bankruplcy and Insolvency Act (Canada). Based on the most recent valuations of the underlying assets, the
Company has not identified any loans in arrears for which a loss provision should be made.

JOINT ARRANGEMENTS
INTERESTS IN JOINT OPERATION

In July 2009, the Company entered into a co-tenancy agreement (the "Montreal Street JV") with a development partner
and subsequently developed a retail property in Ottawa, Ontario. The land on which the store was developed is subject
to a 20 year land lease, with five renewal options of five years each. The Montreal Street JV is subject to joint control
and the Company records its proportionate share of the related assets, liabilities, revenue and expenses of the
properties using the proportionate consolidation method. The Company’s ownership interest in the Montreal Street JV
is 52.5%. The Montreal Street JV carries a loan of $2,022,530 bearing interest at 4.2% per annum, is amortized over
25 years and matures June 1, 2016. The Company and its JP partner are in the process of renewing the mortgage.
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The financial information in respect of the Company's investment in jointly controlled operations is as follows:

March 31, December 31,

2016 2015
Cash and cash equivalents ; $ 3,507 § 4,028
Amounts receivable and prepaid expenses 11,315 11,644
Investment properties 2,143,794 2,143,794
Total assets 2,158,616 2,159,466
Accounts payable and accrued liabilities 41,823 41,828
Loans and mortgages payable 1,112,392 1,120,314
Total liabilities 1,154,215 1,162,142
Net assets $ 1,004,401 $ 997,324

The table below details the results of operations for the three months ended March 31, 2016 and 2015, attributable to
the Company from its joint operations activities:

Three months ended

T March31,  March 31,
2016 2015
Revenue
Rental $ 48,378 § 47,348
Expenses
Property operating costs 16,092 15,254
General and administrative expenses 923 47
Interest expense 11,338 11,694
28,353 26,995
Net income $ 20,025 $ 20,353
INVESTMENT PROPERTY

The Company has interests in investment property that are subject to joint control and, accordingly, the Company has
recorded its proportionate share of the related assets, liabilities, revenue and expenses of the property.

The following table summarizes the changes in the Company's proportionate share of the investment properties for the
three months ended March 31, 2016 and 2015:

Balance, December 31, 2014 $ 2,062,661

Change in amount receivable from joint venture partner (349)
Balance, March 31, 2015 $ 2,062,312

Change in amount receivable from joint venture partner (1,018)
Fair value adjustment 82,500
Balance, December 31, 2015 $ 2,143,794
Balance, March 31, 2016 $ 2,143,794
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The Company determined the fair value of investment property in the Montreal Street JV using the direct capitalization
method. Under the direct capitalization method, fair values were determined by capitalizing the estimated future net
operating income at the market capitalization rates. The carrying value of the Company's proportionate share of
investment property in the Montreal Street JV is $2,143,794. At March 31, 2016 and December 31, 2015, the fair value
was determined by the Company's management. The capitalization rate used in the valuation propérty was 6.50%. The
carrying value of investment property in the Montreal Street JV at March 31, 2016 approximated its fair value.

As at March 31, 2016 and December 31, 2015, a 25-basis-point decrease in the overall capitalization rate would
increase the Company's proportionate share of value of investment property in the Montreal Street JV by $89,600 and
a 25-basis-point increase in the overall capitalization rate would decrease the Company's proportionate share of the
value of investment property in the Montreal Street JV by $82,500.

PORTFOLIO INVESTMENTS

The Company has invested, through its subsidiary Terra Firma Capital (Hill) Corporation (the “Hill") (78.95% owned by
the Company), in a partnership interest in a 94 unit mid-rise condominium development project located in Toronto,
Ontario. The Company does not have significant influence in the partnership and is accounting for its investment as a
financial asset at fair value through profit and loss. The carrying value of the investment at March 31, 2016 is
$1,174,212 (December 31, 2015 - $1,174,212) and the investment of the other partner in the Hill of $210,655 is
included in non-controlling interest. At March 31, 2016 and December 31, 2015, the fair values were determined using
the direct comparison method. The fair value of the investment at March 31, 2016 and December 31, 2015 was
$1,174,212.

The Company, through TFCC LanQueen Lid. (the “TFCC LanQueen") entered into a partnership agreement (the
"Agreement"), whereby TFCC LanQueen is committed to invest up to $1,326,400 in redevelopment project located in
Toronto, Ontario. The Agreement allows TFCC LanQueen to receive a 3% fee at the time of commitment and an
amount by way of a preferred return equal to 10% per annum calculated and compounded monthly on the amount of its
investment in the partnership. TFCC LanQueen. does not have significant influence in the partnership and is
accounting for this investment as a financial asset at fair value through profit or loss. As at March 31, 2016, TFCC
LanQueen. contributed $924,000 (December 31, 2015 - $924,000) in the partnership. At March 31, 2016 and
December 31, 2015, the fair value was determined by the management, using the direct comparison method. The fair
" value of investment at March 31, 2016 and December 31, 2015 was $1,165,343.

The following table summarizes the changes in the Portfolio Investments for the three months ended March 31, 2015
and 2016:

Balance, December 31, 2014 $ 1,620,828
Investment made 60,000
Balance, March 31, 2015 $ 1,680,828
Investment made 264.557
Fair value adjustment 394,170
Balance, December 31, 2015 $ 2,339,555
Balance, March 31, 2016 $ 2,339,555
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INVESTMENT IN ASSOCIATES

On February 20, 2015, the Company, together with certain existing syndicate investors, exercised their option to
convert the loan and mortgage investment into equity investment in the Lan Project into an equity investment through
equity in the Lan Partnership. The subject loan was funded in February 2013 and the conversion was subject to the
project achieving a leve! of presales, zoning and construction financing. As the Lan Project achieved these conditions
to the Company's satisfaction, the Company elected to convert. The Company acts as a general partner of the Lan
Partnership and is entitled to receive a carried interest of 10% at the end of the Lan Partnership’s life. The Company
does not earn carried interest until the limited partners in the Lan Partnership have achieved cumulative investment
returns on invested capital in excess of a 10% per annum hurdle rate. The Company exerts influence in the Lan
Partnership and accounts for this investment using the equity method of accounting.

As at March 31, 2016 and December 31, 2015, the Lan Partnership had $13,333,333 invested in the Lan Project. At
March 31, 2016 and December 31, 2015, the Company's share of investment in the Lan Partnership was $2,315,41 4,
At March 31, 2016 and December 31, 2015, the fair value of the investment in the Lan Partnership was determined by
the management, using the direct comparison method. The fair value of investment at March 31, 2016 and December

31, 2015 approximated the carrying value.

The following table summarizes the changes to the carrying value of investment in associate for the three months
ended March 31, 2015 and 2016:

Balance, December 31, 2014 ) $ -
Loan and mortgage investment converted into equity interest in Lan Partnership 14,821,313
Loan syndications converted to equity interest in Lan Partnership (5,125,000)
Sale of interest in Lan Partnership to investors (6,057,000)
Contributions to Lan Partnership 1,363,268
Balance, March 31, 2015 ’ $ 5,002,581
Sale of interest in Lan Partnership to investors . (2,788,500)
Contributions to Lan Partnership 9,384
Share of income from Lan Pamership * 91,949
Balance, December 31, 2015 $ 2315414
Balance, March 31, 2016 $ 2,315,414
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FINANCIAL PERFORMANCE

The Company's financial performance for the three months ended March 31, 2016 and 2015 is summarized below:

Three months ended,

Change
March 31, March 31, Increase/
2016 2015 (decrease)
Revenue
Interest and fees eamed $4,221,156 $3,960,412 § 260,744
Rental income 48,378 47,348 1,030
Total revenue 4,269,534 4,007,760 261,774
Expenses
Property operating costs 16,092 15,254 838
General and administrative expenses 658,145 798,024 (139,879)
Share based compensation 210,386 391,039 (180,653)
Interest expense 1,827,241 1,503,032 324,209
Provision for loan and mortgage investment loss 112,726 - 112,726
Foreign exchange gain - realized (41,634) - (41,634)
Foreign exchange loss - unrealized 1,271,596 - 1,271,596
4,054,652 2,707,349 1,347,203
Income from operations before income taxes 214,982 1,300,411 (1,085429)
Income taxes 100,158 354,973 (254,815)
Net income and comprehensive income 114,824 945,438 (830,614)

Total revenue for the three months ended March 31, 2016 experienced a significant increase compared to the same
period last year. The Company's Loan Portfolio increased from $78.6 million at March 31, 2015 to $118.2 million at
March 31, 2016.

Income from operations before income taxes for the three months ended March 31, 2016 was $214,982 compared to
$1,300,411 for the three months ended March 31, 2015, primarily impacted by a significant unrealized foreign
exchange loss stemming from the strengthening of the Canadian dollar against the US dollar denominated net assets.

Net income and comprehensive income for the three months ended March 31, 2016 was $114,824, compared to
$945,438 for the corresponding period in 2015. The lower net income and comprehensive income was primarily a
result of non-cash unrealized foreign exchange losses from the translation of the US dollar denominated net assets as
the Canadian dollar strengthened against the US dollar.

INTEREST AND FEES EARNED

Interest and fees eamed for the three months ended March 31, 2016 was $4.2 million compared to $4.0 million for the
three months ended March 31, 2015 and $5.1 million for the three months ended December 31, 2015. The increase in
interest and fees eamed from the same period last year was primarily due to the growth in the Company's Loan
Portfolio, partially offset by lower weighted average effective interest rate. Interest and fees for the three months ended
December 31, 2015, included $896,000 of additional interest recognized due to early repayments of loans.

RENTAL INCOME AND PROPERTY OPERATING COSTS

The Company's proportionate share of the rental income from investment properties in operations jointly controlled by
the Company for the three months ended March 31, 2016 was $48,378 compared to $47,348 for the same period last
year. The Company's proportionate share of the property operating costs in investment properties in operations jointly
controlled by the Company far the three months ended March 31, 2016 was $16,092 compared to $15,254 for the
same period last year. The rental income and property operating costs for the three months ended December 31, 2015
were $47,362 and $15,269, respectively.
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INTEREST EXPENSE

Interest expense for the three months ended March 31, 2016 and 2015 were as follows:

Three months ended,
~_Change

March 31, March 31, Increase/

2016 2015 (decrease)
Interest on loans and mortgage syndications $1,321,144 $1,276,855 § 44,289
Interest on revolving operating facility 275,534 - 275,534
Interest on debentures 219,225 214,483 . 4742
Montreal Street JV 11,338 11,694 -
$1,827,241 $1,503,032 § 324,565

Interest expense for the three months ended March 31, 2016 was $1,827,241 compared to $1,503,032 for the same
period last year. Interest expense for the three months ended December 31, 2015 was $1,613,844. The increase in
interest expense is attributable primarily to additional loan and mortgage syndications to fund the Loan Portfolio and
drawing from the Company's revolving operating facility. See ~ “Capital Structure and Debt Portfolio — Loan and
Mortgage Syndications and “Revolving Operating Facility" and “Capital Structure and Debt Portfolio — “Revolving
Operating Facility". .

GENERAL AND ADMINISTRATIVE EXPENSES

During the three months ended March 31, 2016 and 2015, the Company incurred the following general and
administrative expenses:

Three months ended,
Change

March 31, March 31, Increase/

2016 2015 (decrease)

Salary and benefits $ 363,747 $ 671,862 $ (308,115)
Professional fees 95,808 59,170 36,638
Advertising and promotion 39,127 12,321 26,806

Chairman's fees - 25,000 (25,000),
Rent 28,051 23,421 4,630
Other 131,412 6,249 125,163

$ 658,145 $ 798,024 $ (139,879)

General and administrative expenses consist mainly of salaries and benefits, professional fees, office rent and other
operating costs associated with the operation of the Company. General and administrative expenses for the three
months ended March 31, 2016 were $658,145, compared to $798,024 for the three months ended March 31, 2015 and
$1,303,935 for the three months ended December 31, 2015, due to general and administrative expenses for the three
months ended March 31, 2016 and December 31, 2015 including performance bonuses. Other general and
administrative expenses consist of public company and employee travel and other miscellaneous expenses increased
due to growth in the Company.
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SHARE BASED COMPENSATION

The share-based payments that have been recognized for the three months ended March 31, 2016 and 2015 were as
follows:

Three months ended,
Change

March 31, March 31, Increase/

2016 2015 ({decrease)l
Share option Plan $ 166,665 $ 239,869 § (73,204)
DSU Plan : 43,721 151,170 " (107,449)

$ 210,386 $ 391,039 § (180,653)

Share-based payments associated with the Company'’s share option plan (the "Option Pian") amounted to $210,386 for
the three months ended March 31, 2016, compared to $391,039 for the three months ended March 31, 2015. The
decrease in share-based payments associated with the Option Plan was primarily due to the granting of 200,000
options during the three months ended March 31, 2016, compared to 980,889 options granted during the year ended
December 31, 2015. (See “Shareholders Equity — Share-Based Compensation”).

The Company has a Deferred Share Unit Pian (the “DSU Plan") to promote a greater alignment of interests between
directors, officers and employees and the shareholders of the Company by linking a portion of the annual director
retainer and annual bonus to officers or employees to the future value of the Company's Shares by awarding Deferred
Share Units (the “DSUs") as compensation for services rendered.

Share-based payments associated with the DSU Plan for the three months ended March 31, 2016 amounted to
$43,721, compared to $151,170 for the three months ended March 31, 2015. (See “Shareholders Equity — Share-
Based Payments”).

FOREIGN EXCHANGE LOSS

For the quarter ended March 31, 2016, the Company recognized net foreign exchange loss of $1,229,962 compared to
a foreign exchange loss of $nil for the comparative period in 2015.

For the quarter ended March 31, 2016, the U.S. dollar weakened by approximately 6% against the Canadian dollar
from C$1.384 to C$1.2987. As at March 31, 2016, U.S. dollar denominated net monetary assets were US$15,734,508,
as compared to US$20,265,161 as at December 31, 2015 and US$203,366 as at March 31, 2015.

LIQUIDITY AND CAPITAL RESOURCES
LiquiiTy

The return on the Loan Portfolio is an important component of the Company’s financial results. The Company's
investment strategy focuses on the total return of assets needed to support the underlying liabilities, asset-liability
management and achieving an appropriate return on capital. The Company's continued focus is to manage risks and
returns and to position its Loan Portfolio to take advantage of market opportunities while attempting to mitigate adverse
effects. Material changes in market conditions may adversely affect the Company's net cash flow from operating
activities and liquidity. A more detailed discussion of these risks is found under the “Risks and Uncertainties” section.

The Company expects to be able to meet all of its obligations as they become due and to provide for the future growth
of the business. The Company has a number of financing sources to fulfill its commitments including (i) cash flow from
its operating activities, (ii) loan and mortgage syndications, (lli) mortgages payable (iv) revolving operating facility (iv)
issuance of shares and debentures, or any combination thereof.
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CasH FLows

The following table details the changes in cash for the three month periods ended March 31, 2016 and 2015:

Three months ended,

March 31, March 31,
2016 2015
Cash (used in) provided by operating activities $ (2,551,999) $ 2,285,159
Cash provided by (used in) financing activities 6,214,402 (4,057,889)
Cash (used in) provided by Investing activities (11,375,995) 2,726,574
Increase (decrease) in cash and cash equivalents $ (7,713,592) $ 953,844
Cash and cash equivalents, begtnning of period 11,723,550 1,083,745
Cash and cash equivalents, end of period $ 4,009,958 $ 2,037,589

Cash on hand at March 31, 2016 was $4,009,958 compared to $11,723,550 at December 31, 2015.

Cash used In operating activities for the during the three months ended March 31, 2016 of $2,551,999 and Cash
provided by operating activities for the during the three months ended March 31, 2015 of $2,285,159 are related
primarily to the net cash used in or provided by lending activities.

Cash provided by financing activities for the three months ended March 31, 2016 of $6,241,402 related primarily to the
net proceeds from the loan and mortgage syndications of $9,007,715, proceeds from short-term unsecured notes
payable of $200,000, proceeds from issuance of Shares pursuant to share options plan of $268,500, which aggregate
amount was offset, in part by repayments of the loan and mortgage syndications of $3,253,891 and repayments of
mortgage payable of $7,922.

Cash used in financing activities for the three months ended March 31, 2015 of $4,057,889 related primarily to
repayments of loan and mortgage syndications of $1,200,320, repayments of short-term notes payable of $4,100,000,
repayment of mortgage payable of $7,569, which aggregate amount was offset, in part by proceeds from loan and
mortgage syndications of $250,000 and proceeds from short-term notes payable of $1,000,000.

The cash used in investing activities during the three months ended March 31, 2016 of $11,375,370 primarily reflected
funding of the Loan Portfolio of $26,831,029 which aggregate amount was offset, in part by decrease in funds held in
trust of $1,164,773, repayment of deposits of $11,747,370 and repayments received from Loan Portfolio of $2,542,891.

The cash provided by investing activities during the three months ended March 31, 2015 of $2,726,574 primarily
reflected from funding of the Loan Portfolio of $1,918,124, increase in funds held in trust of $1,615,270, and porifolio
investment of $60,000, funding of investment in associates of $1,363,268, which aggregate amount was offset, in part
by proceeds from sale of investment in associates of $6,057,000.

CAPITAL STRUCTURE AND DEBT PROFILE

CAPITAL STRUCTURE

The Company defines its capital as the aggregate of shareholders’ equity, convertible debentures, shori-term
unsecured notes payable, revolving operating facility, mortgage payable and loan and mortgage syndications. The
Company's capital management is designed to ensure that the Company has sufficient financial flexibility, in the short-

term and long-term and to grow cash flow and solidify the Company's long-term creditworthiness, as well as to ensure
a positive return for the shareholders.
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As at March 31, 2016 and December 31, 2015, respectively, the total capital of the Company was as follows:

March 31, December 31,

2016 2015
Short-term unsecured notes payable $ 7,786,010 $ 9,286,000
Revolving operating facility 9,890,678 9,865,144
Loan and mortgage syndications 52,037,018 45,691,948
Mortgages payable 1,112,392 1,120,314
Convertible debentures : 10,658,689 10,628,301
Non-controlling interest 254,641 254,641
Shareholders' Equity 46,827,339 46,277,350
Total capital $ 128,566,767 $ 123,123,698

LoAN AND MORTGAGE SYNDICATIONS

The Company enhances its Loan Portfolio through the Loan Syndications, short-term unsecured notes payable,
revolving operating facility and the convertible debentures. These financial liabilities are designed to increase the
Company's overall retumns through the issuance of specific debt instruments bearing lower effective interest rates than
those being realized on the Loan Portfolio itself, while lowering the Company's overall risk profile.

Loans and mortgages payable are funded through the following initiatives:

(i) The syndication of certain Loan investments to private investors each participating in a prescribed manner on
an investment by investment basis. In these cases, the investors rank on a pari-passu basis with the
Company's share of Loan and Morigage Investments.

(i) Conventional construction or permanent financing secured by the project or investment property. In these
cases, the Company is generally in second position to the conventional construction lenders.

The Loan Portfolio that may initially be funded by the Company may then be syndicated to other lenders sourced by the
Company on a pari passu basis. These syndications are governed by a loan servicing agreements. The terms of the
syndication would mirror the terms of the loan with the exception of the interest rate paid to syndicated investors. In
addition the Company would retain any commitment fee and certain other fees earned from the borrower. Management
of the mortgage origination, funding, payouts and delinquency (if applicable) are all handled by Terra Firma MA Ltd.
(the TFMA"), the subsidiary of the Company on behalf of the syndicate investors. The Company will be registered on
the title documentation of the property and the syndicated investors will be secured through a loan servicing agreement
with the Company.

The syndicated loan and Mortgage Investments are governed by the loan servicing agreement which stipulates the
ownership interest of the syndicate investors in the loan investments and segregates the ownership of the syndicate
investors from the Company. Each syndicated Loan and Mortgage Investment has a designated rate of return that the
syndicated investors expect to earn from that Loan and Mortgage Investment. This specific rate will vary from mortgage
to mortgage depending on the loan-to-value, mortgage position, location, term, and exit strategy. Under International
Financial Reporting Standards (“IFRS") the Company recognizes the loan and mortgage investments and the loan
syndications on a gross basis. The interest income earned and related interest expense on the syndicate investors are
recognized in the statements of income and comprehensive income.

TFMA administers the Loan Syndications and all funding from and to syndicate investors are funded to and from the

trust account held by this entity. The Loan Syndications have no recourse to the Company and there Is no obligation of
the Company to fund any principal or interest shortfalls.

-14 -
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The following table presents details of the loan and mortgage syndications as at March 31, 2016 and December 31,
2015:

March 31, 2016 December 31, 2015

Weighted Weighted

Average Average
Effective % of Loans Effective % of Loans
Interest Rate Amount Payable Interest Rate Amount Payable
Residential housing development: 10.7% $37,380,760 71.9% 109% $ 37,678,182 82.5%
Land and lot inventory 9.1% 13,856,258 26.6% 8.8% 7,813,766 17.1%
Commercial retail development 0.0% - 0.0% © 0.0% - 0.0%
Residential income properties 10.4% 800,000 1.5% 10.4% 200,000 0.4%
10.3% $52,037,018 100.0% 10.5% $ 45,691,948 100.0%

At March 31, 2016, the weighted average effective interest rate of Loan Syndications was 10.3%, consisting of the
syndication of loans pertaining to 12 residential housing developments having a weighted average effective interest
rate of 10.7%, residential income properties, having a weighted average effective interest rate of 10.4%, and land and
lot inventory, having a weighted average effective interest rate of 10.4%.

At December 31, 2015, the weighted average effective interest rate of Loan Syndications was 10.5%, consisting of the
syndication of loans pertaining to 13 residential housing developments having a weighted average effective interest
rate of 10.9%, residential income properties, having a weighted average effective interest rate of 10.4%, and land and
lot inventory, having a weighted average effective interest rate of 8.8%.

At March 31, 2016, the Company's syndication activities resuited in $52,037,018 or 44.0% of the Loan Portfolio (by
investment amount) being syndicated to investors, yielding a net effective return of 19.8%, thereby increasing its overall
return by 4.2% from its non-leveraged 15.6% retum compared to $45,691,948 or 47.8% of the Loan Portfolio (by
investment amount) being syndicated to investors, yielding a net effective return of 20.7%, thereby increasing its overall
return by 4.9% from its non-leveraged 15.8% return, at December 31, 2015. Overall return may fluctuate significantly
due to changes in the relative dollar amounts and the relative change in the weighted average effective interest rates
within the Loan Portfolio and Loan Syndications.

The following table summarizes the changes in the principal balance of Loan Syndications for the three months ended
March 31, 2016:

Balance, beginning of period $ 45,691,948
Loan and mortgage syndication activity during the period
Proceeds to participate in new Loan Portfolio 7,445,052
Additional advances to existing Loan Portfolio 1,600,000
Repayments of loan and mortgage syndications (3,253,891)
Transferred from short-term unsecured loans payable (net) 1,524,990
Unrealized foreign exchange loss . (971,081)
Balance, end of period $ 52,037,018
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The following table sets out, as at March 31, 2016, scheduled principal repayments, and amounts maturing on the Loan
Syndications to be paid over each of the next five fiscal years, are as follows:

Loan and
mortgage
Scheduled syndications Total loan and
principal maturing mortgage
payments during the year syndications
Remainder of year $ - $ 22,173,301 § 22,173,301
2017 - 11,181,405 11,181,405
2018 - 13,844,975 13,844,975
2019 - - -
2020 - 4,837,337 4,837,337
$ - $ 52,037,018 §$ 52,037,018
MORTGAGES PAYABLE

As at March 31, 2016 and December 31, 2015, the Company's share of the mortgages payable in the joint operations
was $1,112,392 and $1,120,314, respectively, with a nominal Interest rate of rate of 4.2% per annum.

March 31, 2016 December 31, 2015
-— %ot .  _hor
mortgages mortgages
Interest Rate Amount payable interest Rate Amount payable
Montreal Street JV 42% $ 1,112,392 100.0% 42% $ 1,120,314 100.0%
42% $ 1,112,392 100.0% 4.2% $ 1,120,314 100.0%

The following table sets out, as at March 31, 2016, scheduled principal and interest repayments and amounts maturing
on the mortgages over each of the next five fiscal years:

Scheduled Mortgages Total

principal maturing mortgages

payments during the year payable

Remainder of year $ 5302 $ 1,107,080 § 1,112,392
‘ $ 5302 $ 1,107,090 § 1,112,392

SHORT-TERM UNSECURED NOTES PAYABLE

During three months ended March 31, 2016, the Company issued short-term unsecured notes payable to syndicate
investors totaling $250,000, including those investors of the loan and mortgage investments in the amount of $50,000
who elected to convert their interest into a short-term unsecured note payable.

During the three months ended March 31, 2016 holders of short-term unsecured notes payable totaling $1,574,990
elected to convert their notes into syndication in the loan and mortgage investment. During the three months ended
March 31, 2016 and 2015, the Company repaid $nil and $5,100,000 of short-term unsecured notes payable,
respectively.

On March 12, 2015, the Company borrowed $1,000,000 from a lender at the interest rate of 10% per annum, payable
monthly. These loans are repayable by the Company anytime, without penalty.
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On February 20, 2015, the Company issued short-term unsecured notes payable totaling $6,550,000 to certain
syndicate investors who elected to convert their interest the loan and mortgage investments into a short-term
unsecured loan payable. These notes carried annual interest in the range of 7%-9%.

The short-term unsecured notes payable are repayable by the Company anytime, without penalty. Proceeds from
issuance of these motes were used to fund certain loan and mortgage investments.

The following table summarizes the changes in the short-term unsecured notes payable for the three months ended
March 31, 2015 and 2016:

Balance, December 31, 2014 $ 1,500,000
Proceeds from issuance of short-term unsecured notes payable 1,000,000
Transferred from loan and mortgage syndications 6,550,000
Transferred to loan and mortgage syndications (1,500,000)
Repayments of short-term unsecured notes payable (4,100,000)
Balance, March 31, 2015 $ 3,450,000
Proceeds from issuance of short-term unsecured notes payable ’ 8,755,497
Transferred from loan and mortgage syndications ' 6,094,753
Transferred to loan and mortgage syndications (5,320,000)
Repayments of short-term unsecured notes payable (3,850,000)
Unealized forelgn exchange loss 155,750
Balance, December 31, 2015 ’ $ 9,286,000
Proceeds from issuance of short-term unsecured notes payable 200,000
Transferred from loan and mortgage syndications 50,000
Transferred to loan and mortgage syndications (1,574,990)
Unealized foreign exchange gain (175,000)
Balance, March 31, 2016 $ 7,786,010

For the three months ended March 31, 2016 and 2015, the Company recorded interest expense from the short-term
unsecured notes payable of $154,396 and $62,170, respectively.

Included in short-term unsecured notes payable are U.S. dollar denominated balance of Canadian $2,987,010 (U.S.
$2,300,000) (December 31, 2015 - Canadian $4,152,000, US $3,000,000)

REVOLVING OPERATING FACILITY

On April 23, 2015, the Company entered into a Revolving Operating Facility Credit Agreement with a lending institution
for a $10 million secured revolving loan facility (the "Facility") with a 24-month term. Interest on advanced funds under
the Facility is 9.5% per annum for the first 23 months and 12.0% thereafter. The Facility is subject to a redetermination
of a borrowing base, calculated as a percentage of eligible loan and mortgage investments and subject to certain
adjustments. As security for its obligations under the Facility, the Company has entered into certain security
documents, including a general security agreement, a specific assignment of the Company's current and future
participating loan interests in certain real estate investments located throughout Canada and the United States. The
Facility allows the Company to fund and warehouse new investments while raising syndicate on and/or co-investment

capital.

In connection with the Facility, the Company incurred lender and other third-party costs of $204,717. The costs
associated with the Facility have been deferred and are being amortized over the term of the Facility as interest
expense using the effective-interest amortization method.
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For the three months ended March 31, 2016 and 2015, amortization of deferred financing costs reported as interest
expense and financing costs related to the Facility, totaled $25,534 and $nil, respectively.

The following table presents details of the revolving operating facility as at March 31, 2016 and December 31, 2015:

March 31, December 31,

2016 2015
Face falue $ 10,000,000 §$ 10,000,000
Unamortized financing costs (109,322) (134,856)

$ 9890678 $ 9,865,144

CONVERTIBLE DEBENTURES

On September 29, 2014, the Company issued by way of private placement, unsecured subordinated convertible
debentures (the "Debentures") in the principal amount of $10,850,000. The Debentures bear interest at an annual rate
of 7%, payable quarterly on the last business day of each calendar quarter and mature on September 27, 2017. The
Debentures are convertible into Shares of the Company in whole or in part, at the option of the holder at any time up to
maturity at a conversion price of $0.72 per Share. The Company may, at any time prior to the maturity date and upon
giving notice, prepay the Debentures in full or in part, by paying the holders thereof the outstanding principal amount
plus all accrued and unpaid interest, provided that the market price per Share on the date on which the redemption
notice is provided is at least 125% of the conversion price.

The fair value of the liability component of the Debentures was calculated by discounting the stream of future principal
and interest payments at the rate of 8.0% which represents the rate of interest prevailing at the date of Issue for
instruments of similar terms and risks. The debt component was assigned a value of $10,486,460 (net of transaction
costs of $76,962) and the equity component was assigned a value of $284,490 (net of transaction costs of $2,088).
The effective interest rate of the Debentures is 8.53%.

Certain directors and officers hold Debentures in an aggregate principal amount of $1,330,000.

The following table summarizes the changes in the Debentures for the three months ended March 31, 2016 and 2015:

Liability component of debentures, December 31, 2014 $ 10,514,431
Interest expensed at EIR of 8.53% 214,483
Interest paid ' (187,274)
Liability component of debentures, March 31, 2015 $ 10,541,640
Interest expensed at EIR of 8.53% 658,887
Interest paid (572,226)
Liability component of debentures, December 31, 2015 10,628,301
Interest expensed at EIR of 8.53% 219,225
Interest paid (188,837)
Liability component of debentures, March 31, 2016 " § 10,658,689

COMMITMENTS AND CONTINGENCIES

Pursuant to certain lending agreements, the Company Is committed to fund additional loan advances. The unfunded
loan commitments under the existing Loan Portfolio at March 31, 2016 was $17,206,274 including $13,517,877 of
capitalization of future Interest relating to the existing Loan Portfolio. The unfunded loan commitments under the
existing Loan Portfolio at December 31, 2015 was $18,455,110 including $11,733,451 of capitalization of future interest
relating to the existing Loan Portfolio.
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The Company is also committed to provide additional capital to joint operations in accordance with contractual
agreements.

The Company has a lease commitment on its head office premises located at 22 St. Clair Avenue East, Toronto,
Ontario and its previous head office premises located at 5000 Yonge Street, Toronto, Ontario. The future minimum
lease payments, which includes estimated operating costs of the office spaces as at December 31, 2015, are as
follows:

Remainder of year $ 200,998
2017 208,217
2018 221,785
2019 221,785
2020 221,785

$ 1,074,570

The Company, from time to time, may be involved In various claims, legal and tax proceedings and complaints arising
in the ordinary course of business. The Company is not aware of any pending or threatened proceedings that would
have a material adverse effect on the financial condition or future results of the Company.

SHAREHOLDERS’ EQUITY

SHARES

The following table summarizes the changes in Shares for the three months ended March 31, 2016 and 2015:

Outstanding, December 31, 2015 41,582,300 $16,654,718
Outstanding as at March 31, 2015 ' 41,582,300 $16,654,718
Issurance of shares pursuant to the Offering 16,911,900 13,118,652
Isurrance of shares pursuant to Private Placement 1,205,883 1,025,000
Issuance of shares pursuant to broker warrants 560,000 352,800
Transferred from contributed surplus upon exercise of broker warrants - 106,234
Qutstanding, December 31, 2015 60,260,083 $31,257,404
Issuance of shares pursuant to share option plan 895,000 268,500
Transferred from contributed surplus upon exercise of options - 252,390
Outstanding as at March 31, 2016 61,155,083 $31,778,294

On March 31, 2016, 895,000 Options to purchase the Company's Shares at $0.30 per share with an expiry date of
January 24, 2016, granted to the Company’s Chief Operating Officer (the “CEQ") were exercised. The consideration of
$268,500, received on exercising the Options was recorded as share capital and the related contributed surplus of
$252,390 was transferred to share capital.

On October 14, 2015, 140,000 broker warrants to purchase the Company's Shares at $0.63 per share with the expiry
date of October 16, 2015 granted to underwriters were exercised. The total consideration received on the exercise of
broker warrants was $88,200.

On July 29, 2015, 420,000 broker warrants to purchase the Company's Shares at $0.63 per share with the expiry date
of October 16, 2015 granted to underwriters were exercised. The consideration received on the exercise of broker
warrants of $264,600 was recorded as share capital and the related contributed surplus of $79,676 was transferred to

share capital.
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On May 5, 2015, the Company completed a bought deal prospectus offering (the "Offering") consisting of 16,911,900
Shares, including fully exercised over-allotment Shares, at a price of $0.85 per Share, for gross proceeds of
$14,375,115. As part of the Offering, the Company issued 1,014,714 broker warrants as additional compensation.
Each broker warrant entitles the holder to purchase one common share at an exercise price of $0.85 until May 4, 2017.
Share issuance costs amounted to $1,256,463, consisting of cash costs of $1,213,639 and non-cash costs of $347,824
relating to the value attributable to broker warrants issued to underwriters, offset by a deferred tax benefit of $305,000.

Concurrent with the closing of the Offering, the Company also completed a non-brokered private placement of
1,205,883 Shares, at the same price as the Shares issued pursuant to the Offering, for aggregate gross proceeds of
$1,025,000. Certain officers and directors participated in the private placement and the Company issued 811,765
Shares to those officers and directors for gross proceeds of $690,000.

SHARE-BASED PAYMENTS
(a) Share Option Plan

Pursuant to the Option Plan, the Company may grant eligible directors, officers, senior management and consultants
options to purchase Shares. The exercise price of each option shall be determined by the board of directors and in
accordance with the Option Plan and the policies of the Exchange. Subject to the policies of the Exchange, the board
of directors may determine the time during which options shall vest and the method of vesting, or that no vesting
restriction shall exist, provided that no option shall be exercisable after five years from the date on which it is granted.

Pursuant to the employment agreement between the Company and the CEO, the CEO was eligible to receive options
equal to 5% of the Shares issued outstanding through to December 31, 2015, at the price determined by the Board.

On May 11, 2015, the Company granted share options to officers and employees of the Company to purchase an
aggregate of 980,889 Shares at $0.85 per share. 25% of the share options vested immediately upon grant, with an
additional 25% vesting at the end of each 90-day period thereafter.

The fair value of the share options granted was estimated on each of the dates of grant, using the Black-Scholes option
pricing model, with the following assumptions:

Options grant dates

March 31,

2016
Average expected life ) 7.00 years 5.00 years
Average risk-free interest rate 0.89% 0.80%
Average expected volatility 81.61% 89.45%
Average dividend yleld 0.00% 0.00%

The fair value of options granted on March 31, 2016 and May 11, 2015 were $108,853 and $574,801, respectively.

On March 31, 2016, the CEO exercised 895,000 Options that had been previously granted to purchase the Company's
Shares at $0.30 with an expiry date of January 24, 2016. The consideration of $268,500, received on exercising the
Options was recorded as share capital and the related contributed surplus of $252,390 was transferred to share capital.

For the three months ended March 31, 2016 and 2015, the Company recorded share-based compensation expense
relating to the Option Plan, yvith an offsetting increase to contributed surplus of $166,665 and $239,869, respectively.
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The following is the summary of changes in the Company's share options for the three months ended March 31, 2016
and year ended December 31, 2015:

March 31, 2016 December 31, 2015

Weighted Weighted

Number of average Number of average

options exercise price options exercise price
Outstanding - beginning of period 5,052,338 $ 0.61 4,071,449 $ 0.55
Granted 200,000 0.77 980,889 0.85

Exercised (895,000) 0.30 - -

Outstanding - end of period 4,357,338 $ 0.68 5,052,338 $ 0.61
Number of options exercisable 3,774,003 $ 0.66 4,140,447 $ 0.56

The following summarizes the Company's share options as at March 31, 2016:

Number of Number of Market price at
options options Exercise
outstanding exercisable price
138,667 December 19, 2016 138,667 0.50 0.40
585,000 April 16, 2017 585,000 0.50 0.30
138,667 April 17, 2018 138,667 0.30 0.25
100,000 February 23, 2019 100,000 0.50 0.42
565,000 May 20, 2019 565,000 0.50 0.47
599,115 November 28, 2019 599,115 0.68 0.85
1,050,000 November 28, 2019 466,665 0.79 0.85
980,889 . May 11, 2020 980,889 0.85 0.85
200,000 March 30, 2023 200,000 0.77 0.77
4,357,338 3,774,003

(b) Deferred Share Unit Plan

The Company has a DSU Plan to promote a greater alignment of interests between directors, officers and employees
and the shareholders of the Company by linking a portion of the annual director retainer and annual bonus to officers or
employees to the future value of the Company’s Shares by awarding DSUs as compensation for services rendered.

The Board determines the amount, timing, and vesting conditions associated with each award of DSUs. Directors may
elect to receive, on the last day of each quarter, a minimum of 50% and up to 100% of their annual retainer in DSUs
and employees may elect to receive up to 100% of their annual bonus in DSUs. DSUs granted pursuant to such an
election are fully vested on the date of grant. in addition, when the Directors or employees elect to receive 50% or more
of their fees or annual bonus in DSUs, the Company will grant additional DSUs of up to 50% of the value of the DSUs
granted to employees and directors. 50% of the additional DSUs granted by the Company vest in 6 months from the
date of grant and 50% of the additional DSUs vest in twelve months from the date of grant.

Each DSUs has the same value as one Share (based on the five day volume weighted average trading price).
Directors must retain DSUs until they leave the Board of Directors, or in the case of officers or employees, until their
employment is terminated, at which time the redemption payment equal to the value of the DSUs. calculated as the
volume weighted average closing price of the Shares for the last five days preceding the redemption date, net of
applicable taxes are paid out.
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The following table presents the changes in DSUs for the three months ended March 31, 2016 and year ended
December 31, 2015:

Number of DSUs

March 31, December 31,

2016 2015
DSUs outstanding, beginning of period 1,757,001 747.705.
Granted 79,083 1,008,296
DSUs outstanding, end of period 1,836,084 1,757,001
Number of DSUs vested 1,603,130 1,525,530

The total cost recognized with respect to DSUs, including the change in fair value of DSUs during the three months
ended March 31, 2016 and 2015, were $210,386 and $391,039, respectively.

The carrying amount of the liability, included in accounts payable and accrued liabilities relating to the DSUs at March
31,2016 is $1,218,378 (December 31, 2015 - $1,174,657).

(c) Broker warrants

On October 14, 2015, 140,000 broker warrants to purchase the Company’s Shares at $0.63 per share with the expiry
date of October 16, 2015 granted to underwriters were exercised. The total consideration received on the exercise of
broker warrants was $88,200.

On July 29, 2015, 420,000 broker warrants to purchase the Company's Shares at $0.63 per share with the expiry date
of October 16, 2015 granted to underwriters were exercised. The total consideration received on the exercise of broker
warrants was $264,600.

As part of the Offering completed on May 5, 2015, the Company granted 1,014,713 broker warrants to underwriters as
partial consideration for their services associated with the Offering. Each broker warrant entitles the holder to acquire
one Share of the Company at an exercise price of $0.85 per Share, with an expiry date of May 5, 2017.

The following is the summary of changes in broker warrants for three months ended March 31, 2016 and 2015:

Number of

broker warrants Fair Exercise

outstanding value price
Qutstanding, December 31, 2014 §60,000 $ 106,235 $ 0.63
Outstanding, March 31, 2015 . 560,000 $ 106,235 § 0.63
Granted 1,014,713 347,824 0.85
Exercised (560,000) (106,235) 0.63
Outstanding, December 31, 2015 1,014,713 § 347,824 $ 0.85
Outstanding, March 31, 2016 1,014,713 & 347,824 § 0.26
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The fair value of broker warrants was estimated as at the grant date using the Black-Scholes option-pricing model with
the following assumptions:

Average expected life 2.00 years
Average risk-free interest rate 0.67%
Average expected volatility 73.96%
Average dividend yield 0.00%
CONTRIBUTED SURPLUS

The following table presents the details of the contributed surplus balances as at December 31, 2015 and March 31,
2016:

Balance, December 31, 2014 $ 1,049,585
Falr value of share-based compensation 239,869
Balance, March 31, 2015 1,289,454
Issuance of shares pursuant to the Offering, net of share issue costs 347,824
Fair value of share-based compensation 829,532
Transferred to share capital - exercise of warrants (106,235)
Balance, December 31, 2015 2,360,575
Fair value of share-based compensation 166,665
Transferred to share capital - exercise of options (252,390)
Balance, March 31, 2016 3 2,274,850

RELATED PARTY TRANSACTIONS AND ARRANGEMENTS

At March 31, 2016 and December 31, 2015, the Chairman of the Board of the Company, indirectly through a wholly
owned subsidiary, owned approximately 11% of the issued and outstanding shares of the Company.

Related party transactions are measured at the exchange amount, which is the amount of consideration established
and offered by related parties.

LoaN AND MORTGAGE INVESTMENTS

During the three months ended March 31, 2016, the Company advanced loan investment of $845,008 to a company
controlled by the Chairman of the Company at the interest rate 12% annum and recognized interest and fees revenue
of $3,428 during the year. At March 31, 2016, the loan remained unpaid.

LOAN AND MORTGAGE SYNDICATIONS, SHORT-TERM UNSECURED LOANS PAYABLE AND CONVERTIBLE DEBENTURES

Certain of the Company’s loan and mortgage investments are syndicated with other investors of the Company, which
may include officers or directors of the Company. The Company ranks equally with other members of the syndicate as
to payment of principal and interest.

At March 31, 2016 and December 31, 2015, the Loan Portfolio and convertible debentures syndicated by officers and
directors were $1,794,848 and $1,844,848, respectively. No loans or investments were issued to borrowers controlled
by or related to officers or directors of the Company.
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SHAREHOLDERS' EQUITY

On March 31, 2016, the CEO exercised 895,000 Options that had been previously granted to purchase the Company's
Shares at $0.30 with an expiry date of January 24, 2016. The consideration of $268,500, received on exercising the
Options was recorded as share capital and the related contributed surplus of $252,390 was transferred to share capital.

On May 5, 2015, concurrent with the closing of the Offering, the Company issued 811,765 Shares through a non-
brokered private placement at a price of $0.85 per Share to certain officers and Directors of the Company, for gross
proceeds of $690,000.

SIGNIFICANT ACCOUNTING POLICIES AND CHANGES IN ACCOUNTING POLICIES

A summary of the significant accounting policies are described in Note 2 to the audited consolidated financial
statements for the year ended December 31, 2015.

The Company implemented the amendments to IAS 1, Presentation of Financial Statements, ("IAS 1 Amendments”) in
the first quarter of 2016, with no significant impact on the Company's unaudited condensed consolidated interim
financial statements.

USE OF ESTIMATES

The preparation of the Company's consolidated financial statements in conformity with IFRS requires management to
make estimates and assumptions that affect the application of accounting policies and the reported amounts of assets,
liabilities, the disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the
reported amounts of income and expenses during the year. Actual results may differ from these estimates.

In making estimates, the Company relies on external information and observable conditions where possible,
supplemented by internal analysis as required. Those estimates and judgments have been applied in a manner
consistent with the prior year and there are no known trends, commitments, events or uncertainties that the Company
believes will materially affect the methodology or assumptions utilized in making those estimates and judgments in
these consolidated financial statements.

The areas involving a higher degree of judgement or complexity, or areas where assumptions and estimates are
significant are disclosed separately. Changes to estimates and assumptions may affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of these consolidated financial statements
and the reported amounts of revenue and expenses during the reporting period. Actual results could also differ from
those estimates under different assumptions and conditions.

Changes to estimates and assumptions may affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the dates of these consolidated financial statements and the reported amounts of
revenue and expenses during the years. Actual results could also differ from those estimates under different
assumptions and conditions.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognized in the period in which the estimates are revised and in any future periods affected.

FINANCIAL INSTRUMENTS

The Company, as part of its operations, carries a number of financial instruments. The Company's financial instruments
consist of cash and cash equivalents, funds held in trust, interest and other receivables, Loan Portfolio, portfolio
investment, accounts payable and accrued liabilities, provision for discontinued operations, loans and mortgages
payable, short-term unsecured notes payable and the liability component of convertible debentures.

The fair value of interest and other receivables and accounts payable and accrued liabilities approximate their carrying

values due to their short-term maturities.
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The fair value of loans and martgage investments, Loan Syndications, mortgages payable, unsecured-notes payable,
revolving operating facility and convertible debentures approximate their carrying value as they are short-term in
nature. There is no quoted price in an active market for the loans and mortgage investments, Loan Syndications or
convertible debentures. The Company makes the determinations of fair value based on its assessment of the current
lending market for Loan Porifolio of same or similar terms. As a result, the fair value is based on Level 3 on the fair
value hierarchy.

The Company uses various methods in estimating the fair values recognized in the consolidated financial statements.
The fair value hierarchy reflects the significance of inputs used in determining the fair values.

O  Level 1 - quoted prices in active markets

7 Level 2 - inputs other than quoted prices in active markets or valuatlon techniques where significant inputs are
based on observable market data; and

L. Level 3 - valuation technique for which significant inputs are not based on observable market data.

The fair value of the Company's investment properties, Portfolio Investments and non-controlling interest are
determined by using Level 3 inputs at March 31, 2016 and December 31, 2015 and no amounts were transferred
between fair value levels during 2016 or 2015.

OFF BALANCE SHEET ITEMS

As of March 31, 2016 and December 31, 2015, the Company did not have any off-balance sheet (statement of financial
position) arrangements.

RISKS AND UNCERTAINTIES

There are certain risks inherent in an investment in the securities of the Company and in the activities of the Company,
including the following, which current and praspective holders of securities of the Company should carefully consider. If
any of the following or other risks occurs, the Company's business, prospects, financial condition, financial
performance and cash flows could be materially adversely impacted. In that case, the trading price of the securities of
the Company could decline and investors could lose all or part of their investment in such securities. There is no
assurance that risk management steps taken will avoid future loss due to the occurrence of the risks described below
or other unforeseen risks.

GENERAL BUSINESS RISKS

The Company is subject to general business risks and to risks inherent in the commercial and residential real estate
lending, including both the making of loans secured by real estate and the development and ownership of real property.
Income and gains from the Company’s investments may be adversely affected by:

i. changes in national or local economic conditions,

ii. changes in demand for newly constructed residential units,

iii. the inability of property owners to secure and retain tenants,

iv. the financial inability of tenants to meet their lease obligations,

v. changes in interest rates and in the availability, cost and terms of any mortgage or other financing,

vi. the impact of present or future environmental legislation and compliance with environmental laws,

vii. changes in real estate assessed values and taxes payable on such values and other operating expenses, or

viii. civil unrest, acts of God, including earthquakes and other natural disasters and acts of terrorism or war (which
may result in uninsured losses).

-25-

171



TERRA FIRMA CAPITAL CORPORATION - MD&A

Any of the foregoing events could impact the ability of borrowers to timely repay (if at all) loans made by the Company,
negatively impact the value or viability of a development project in which the Company has invested or negatively
impact the value of portfolio properties of the Company or their ability to generate positive cash flow.

In addition, the Company may be unable to identify and complete investments that fit within its investment criteria. The
failure to make a sufficient number of these investments would impair the future growth of the Company.

CREDIT RISK

Credit risk is the risk of financial loss from the failure of a borrower, for any reason, to fully honour its financial or
contractual obligations to the Company, primarily arising from the Company's loan and mortgage investment activities.
Fluctuations in real estate values may increase the risk of default and may also reduce the net realizable value of the
collateral property to the Company. Credit losses occur when a borrower fails to meet its obligations to the Company
and the value realized on the sale of the underlying security deteriorates below the carrying amount of the exposure.

The Company is exposed to credit risk on all of its financial assets and its exposure is generally limited to the carrying
amount on the consolidated statements of financial position.

Cash and cash equivalents are held with financial institutions that management believes are of high credit quality.

The Company mitigates the risk of credit losses on its Loan Portfolio by maintaining strict credit policies and conducting
thorough investment due diligence, ensuring loans and mortgages have risk-adjusted loan to value, together with
personal guarantees by the borrowers and parties related to the borrowers, reviewing and approving new loans and
mortgages and continually monitoring change in value of underlying collateral.

The Company regularly reviews the Loan Portfolio and interest receivable listing for balances in arrears and follows up
with clients as needed regarding payment. For individual accounts in arrears where discussion with the client has not
succeeded, foreclosure proceedings commence. Balances receivable include accrued interest and legal and other
costs related to attempts at collection. Where the loan investments are collateralized by real property and losses are
recognized to the extent that recovery of the balance through sale of the underlying property is not reasonably assured.

At March 31, 2016, loan and mortgage investment totaling $12,863,396 (including interest receivable on these loans
totaling $683,961) to the Borrower and its affiliates, are in arrears, of which $3,030,657 including interest payable have
been syndicated. The foreclosure/power of sale process has commenced and is proceeding on these loans to enforce
the security. Subsequent to March 31, 2016, certain affiliates of the Borrower announced restructuring proceedings
under the Bankruptcy and Insolvency Act (Canada). Based on the most recent valuations of the underlying assets, the
Company has not identified any loans in arrears for which a loss provision should be made.

CURRENCY RISK
Currency risk is the risk that the fair value or future cash flows of the Company's foreign currency denominated Loan
Portfolio, Loan Syndications and cash and cash equivalents will fluctuate based on changes in foreign currency

exchange rates.

The following table presents the amounts denominated in U.S. dollars as at March 31, 2016 and December, 2015:

March 31, December 31,

2016 2015
Cash and cash equivalents $ 1,035,129 § 5,654,478
Amounts receivable and prepaid expenses 1,225,953 750,357
Loan and morigage investments 32,223,057 27,501,479
Accounts payable and accrued liabilities (490,303) (378,403)
Short-term unsecured notes payable (2,300,000) (3.000,000)
Loan and mortgage syndications (15,969,328) (10,262,750)
$ 15,734,508 § 20,265,161
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Currently, the Company does not use derivative instruments to reduce its exposure to foreign currency risk.
Consequently, the Company is subject to currency fluctuations that may impact its financial position and results. The
Company manages its currency risk on Loan Portfolio by syndicating and or borrowing in the same currency.

INTEREST RATE RISk

interest rate risk arises due to exposure to the effects of future changes in the prevailing level of interest rates. The
Company is exposed to interest rate risk arising from fluctuations in interest rates primarily on its loan and mortgage
investments, debentures payable, loan and mortgage syndications and mortgages payable.

The Company mitigates its exposure to this risk by entering into contracts having either fixed interest rates or interest
rates pegged to prime for its loan and mortgage investmerits, loan and morigage syndications, mortgages payable and
asset liability matching. Such risk is further mitigated by the general short term nature of loan and mortgage
investments.

LiquiDiTy RIsSK

Liquidity risk is the risk the Company will not be able to meet its financial obligations as they come due. The Company's
approach to managing liquidity risk is to ensure, to the extent possible, that it always has sufficient liquidity to meet its
liabiliies when they come due, under both normal and stressed conditions, without incurring unacceptable losses or
risking damage to the Company's credit worthiness.

The Company manages liquidity risk by forecasting cash flows from operations and anticipated investing and financing
activities.

SUBORDINATED DEBT FINANCING

Subordinated financings that are carried on by the Company would generally be considered riskier than primary
financing because the Company will not have a first-ranking charge on the underlying property. When a charge on a
property is in a position other than first-ranking, it is possible for the holder of a prior charge on the property to realize
on the security given for the loan, in priority to and to the detriment of the Company's security interest in such property
or security.

DEVELOPMENT STRATEGY

Any development projects in which the Company invests are subjectto a number of risks, including, but not limited to:
(i) construction delays or cost overruns that may increase project costs,
(i) financing risks,
(iii) the failure to meet anticipated occupancy or rent levels,
(iv) failure to meet anticipated sale levels or prices,
(v) failure to receive required zoning, land use and other governmental permits and authorizations and/or
(vi) changes in applicable zoning and land use laws.

INVESTMENTS IN JOINT OPERATIONS

In any joint operations in which the Company invests, the Company may not be In a position to exercise sole decision-
making authority. Investments in joint operations may, under certain circumstances, involve risks not present when a
third party is not involved, including the possibility that joint operations partners might become bankrupt or fail to fund
their share of required capital contributions. Joint operations partners may have business interests or goals that are
inconsistent with the Company's business interests or goals and may be in a position to take actions contrary to the
Company's policies or objectives. Any disputes that may arise between the Company and its joint operations partners
could result in litigation or arbitration that could increase the Company's expenses and distract its officers and/or
directors from focusing their time and effort on the Company's business. In addition, the Company might in certain
circumstances be liable for the actions of its joint operations partners.
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DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROLS OVER FINANCIAL
REPORTING

The Company's CEO and Chief Financial Officer ("CFO") are responsible for establishing and maintaining the
Company's disclosure controls and procedures. The Company’s disclosure contrals and procedures are designed to
provide reasonable assurance that information required to be disclosed by the Company is recorded, processed.
summarized and reported within the time periods specified under Canadian securities laws, and include controls and
procedures that are designed to ensure that information is accumulated and communicated to management, including
the CEO and CFO, to allow timely decisions regarding required disclosure. As of the end of the period covered by this
MD&A, the Company's CEO and CFO evaluated the Company's disclosure controls and procedures and, based upon
that review and evaluation, concluded that those disclosure controls and procedures are effective.

The Company is not required to certify the design and evaluation of its disclosure controls and procedures. Inherent
limitations on the ability of the certifying officers to design and implement, on a cost effective basis, disclosure controls
and procedures for the Company may resuit in additional risks to the quality, reliability, transparency and timeliness of
interim and annual filings and other reports provided under securities legislation.

The Company's management is responsible for establishing and maintaining adequate internal control over financial
reporting to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
consolidated financial statements for external purposes in accordance with IFRS. Given the small size of the Company,
and, consequently, limited staff levels, certain duties within the accounting and finance department cannot be properly
segregated. However, none of the segregation deficiencies is likely to result in a misstatement to the consolidated
financial statements as the Company relies on certain compensating controls, including the detailed monitoring of
operations and transactions by the CEO and CFO. No material changes were made in the Company's internal control
over financial reporting during the three months ended March 31, 2016.

The Company is not required to certify the design and evaluation of its internal control over financial reporting and has
not completed such an evaluation. Inherent limitations on the ability of the certifying officers to design and maintain, on
a cost effective basis, internal control over financial reporting for the Company may result in additional risks to the
quality, reliability, transparency and timeliness of interim and annual filings and other reports provided under securities
legislation.

FUTURE OUTLOOK

The following section includes certain forward looking statements, including in regards of the Company’s objectives and
priorities. Please refer to the section titled “Caution Regarding Forward Looking Statements” on page 1 of this MD&A.

The objective of the Company is to provide attractive returns to shareholders over the long-term, through appreciation
in net book value. Management believes that there is currently a significant market opportunity to identify and fund such
loans as a result of financing needs not being met by traditional institutional lenders. Management believes there will be
significant opportunities for the Company to expand its presence in the market; however, it continues to be prudent in
its approach to selection of new investments and pricing. Management expects to be able to generate interest rates
similar to those reflected in the current portfolio in 2016.

The Company's ability to achieve its objectives is dependent on management's ability to execute on its business
strategy as described while also successfully mitigating business risks as discussed in this MD&A.

SELECTED ANNUAL AND QUARTERLY FINANCIAL INFORMATION
The following selected financial information should be read in conjunction with the Company's MD&A, audited
consolidated financial statements and accompanying notes for the years ended December 31, 2015 and 2014 and the

unaudited condensed consolidated interim financial statements and accompanying notes for the three months ended
March 31, 2016.
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The following table shows information for revenues, profit, total assets, total liabilities, shareholders’ equity and
earnings per share amounts for the periods noted therein:

As at As at As at

March 31, December 31, December 31,

2016 2015 2014
Total assets § 133,521,088 § 129,746,068 $ 73,669,821
Total liabilities $ 86,439,108 § 83,214,077 $ 58.944.840
Shareholders’ equity $ 47,081,980 § 46,631,991 $ 14,524,981
Loan and mortgage investments $ 117,567,642 § 95,135,201 $ 55,278,303
Loan and mortgage syndications and Debentures $ 626095707 $ 56,320,249 $ 53,014,448

Loan and mortgage syndications and Debentures to loan and mortgage investments 53.3% 59.2% 95.89%

Three months ended, Years ended,

-
March 31, March 31, December 31, December 31, December 31,
2016 2015 2015 2014 2013

Total revenue $ 4,269,534 § 4,007,760 $ 19,430,363 § 12,385,311 § 8,905,498
Total expenses $ 4,054,552 $ 2,707,349 $ 10908202 § 8,246,050 $ 6,822,752
Income from operations before income taxes $ 214982 § 1,300,411 $ 8,622,161 $ 4,139,261 $ 2,282,746
Net income and comprehensive income

attributable to common shareholders $ 114824 § 945,438 $ 6,021,924 § 3,227,728 § 1,699,827
Diluted net income and comprehensive income

attributable to common shareholders $ 275954 § 1,103,083 $ 6,663,851 $ 3,795634 § 2,245,380
Walghted average number of shares outstanding

Basic 60,260,083 41,582,300 53,721,933 33,072,348 30,737,486

Diiuted 76,386,025 57,724,943 69,987,615 48,549,137 45,279,974
Eamings per share

Basic $ 000 § 0.02 $ 011 § 010 $ 0.06

Diluted $ 000 § 0.02 $ 010 § 0.08 § 0.05
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The following table sets out the Company's quarterly results of operations for the eight periods ended March 31, 2016:

Three months ended

Mar 31, 235 Jun 30, Mar 31, Sep 30, Jun 30,
2016 2018 2015 2014 2014
Revenuse
Interest and fees eamed $ 4221158 § 5104378 $ 4,140,615 $ 3,956,736 § 3860412 $§ 3458488 § 3206862 $§ 2,841,816
Rental Income 48,378 47,362 47,362 47,362 47,348 47,319 47,520 47,319
4,269,534 5,151,740 4,187,977 4,004,098 4,007,760 3,505,817 3,254,38-2 2,889,135
{Expenses
Property operating expenses 16,092 15,269 15,268 15,268 15,254 15,225 15,225 16,225
| and axp 668,145 1,303,835 555,709 568,831 798,024 894,218 417,792 529,878
Share based compensalion 210,386 321,389 345,605 724,689 391,038 256,463 116,044 423,994
Interest and financing costs 1,827,241 1,613,844 1,375,561 1,436,038 1,503,032 1,603,801 1,520,434 1,451,536
Provision for loan and mortgage invesiment ioss 112,726 478,086 - - - - - -
Unrealized foreign exchange loss (gain) 1,271,596 {1,087,599) (736,870) (251,710) - - - -
Realized foreign exchange loss (gain ) (41,634) 7,391 - - . - - -
Gain on conversion of interest in joint operation - - - - - - - (487,000)
Fair value t- - (62,500} - - - (147,850) - -
Fair value adj « portfolio - (394,170) . - - (66,756) - -
Share of income from Investment in associates - {91,949) - - - - - -
4,054,552 2,073,676 1,565,273 2,493,116 2,707,348 2,355,002 2,089,485 1,933,433
Incoms before income taxas 214,982 3,078,084 2,832,704 1,510,882 1,300,411 1,150,815 1,184,887 965,702
Income tax provision 100,158 1,138,177 768,797 194,304 354,973 231,068 270,243 321,563
from continuing operations 114,824 1,839,887 1,863,907 1,316,678 945,438 919,747 914,844 634,139
| from di inued operati - - - - - - - 151,644

Nat income and ive income 114,824 1,839,887 1,863,807 1,316,678 945,438 919,747 914,844 785,783

Net incoma and comprehensive income

attributable to:
Common shareholders 114,824 1,885,801 1,863,907 1,316,678 045,438 609,082 014,644 785,783
Non-controfling interest - 43,886 - - - 10,655 - -
$ 114,824 § 1,939,887 § 1,863,807 $ 1318678 § 045438 § 919747 § 014644 § 785,783
Duluted net income attributable to
camman shareholders 275,954 2,058,325 2,025,939 1476,504 1,103,083 1,069,116 1,061,345 922,177
Weighted average number of shares outstanding
-basic 60,260,083 60,237,257 59,986,822 52,930,801 41,562,300 30,444,563 30,995,000 30,864,780
- diluted 76,388,025 76,522,023 78,212,488 69,929,304 57,724,843 55,870,610 46,758,152 45,991,447
Earnings per share
Basic $ 000 § 003 § 003 § 003 § 002 § 0.02 § 003 § 0.03
Diluted $ 000 § 003 § 003 § 002 § 002 § 002 § 002 § 0.02

Additional information relating to the Company, including the Company’'s management information circular can be
found on the SEDAR at www.sedar.com.

Dated: May 11, 2016
Toronto, Ontario, Canada
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

15.

Shareholders' equity (continued):

(b)

On July 29, 2015, 420,000 broker warrants to purchase the Company's Shares at $0.63 per
share with the expiry date of October 16, 2015 granted to underwriters were exercised. The
consideration received on the exercise of broker warrants of $264,600 was recorded as share
capital and the related contributed surplus of $79,676 was transferred to share capital
(note 15(c)).

On May 5, 2015, the Company completed a bought deal prospectus offering (the "Offering")
consisting of 16,911,900 Shares, including fully exercised over-allotment Shares, at a price
of $0.85 per Share, for gross proceeds of $14,375,115. As part of the Offering, the Company
issued 1,014,714 broker warrants as additional compensation. Each broker warrant entitles
the holder to purchase one common share at an exercise price of $0.85 until May 4, 2017.
Share issuance costs amounted to $1,256,463, consisting of cash costs of $1,213,639 and
non-cash costs of $347,824 relating to the value attributable to broker warrants issued to
underwriters, offset by a deferred tax benefit of $305,000.

Concurrent with the closing of the Offering, the Company also completed a non-brokered
private placement of 1,205,883 Shares, at the same price as the Shares issued pursuant to
the Offering, for aggregate gross proceeds of $1,025,000. Certain officers and directors
participated in the private placement ahd the Company issued 811,765 Shares to those
officers and directors for gross proceeds of $690,000 (note 19).

Share-based payments:

The share-based payments that have been recognized in these condensed consolidated
interim financial statements are as follows:

Three months ended

March 31, March 31,

2016 2015

Share option Plan $ 166,665 $ 239,869
DSU Plan 43,721 151,170
$ 210,386 $ 391,039
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015

(Unaudited)

15. Shareholders’ equity (continued):

(i) Share option plan:

The Company has a share option plan (the "Plan") to grant eligible directors, officers,
senior management and consultants to grant options to purchase Shares. The exercise
price of an option each option shall be determined by the board of directors (the "Board")
and in accordance with the Plan and the policies of the Exchange. Subject to the policies
of the Exchange, the Board may determine the time during which options shall vest and
the method of vesting, or that no vesting restriction shall exist, provided that no Option
shall be exercisable after five years from the date on which it is granted.

Pursuant to the employment agreement between the Company and the Chief Executive
Officer of the Company, the Chief Executive Officer was eligible to receive options equal
to 5% of Shares (the "Option Right") issued outstanding through to December 31, 2015,
at the price determined by the Board. The Option Right expired on December 31, 2015.

On March 31, 2016, the Company granted share options to the Chairman of the Board
of the Company to purchase an aggregate of 200,000 Shares at $0.77 per Share, with the
expiry date of March 31, 2023. These share options vested immediately upon grant.

On May 11, 2015, the Company granted share options to directors, officers and
employees of the Company to purchase an aggregate of 980,889 Shares at $0.85 per
share, with the expiry date of May 11, 2020. Of the share options, 25% vested
immediately upon grant, with an additional 25% vesting each 90-day period thereafter.

The fair value of the share options granted was estimated on each of the dates of grant,
using the Black-Scholes option pricing model, with the following assumptions:

March 31, May 11,

2016 2015

Average expected life 7.00 years 5.00 years
Average risk-free interest rate 0.89% 0.80%
Average expected volatility 81.61% 89.45%
Average dividend yield ; 0.00% 0.00%

The fair value of options granted on March 31, 2016 and May 11, 2015 were $108,853
and $574,801, respectively.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)

(In Canadian dollars)

Three months ended March 31, 2016 and 2015

(Unaudited)

15. Shareholders' equity (continued):

On March 31, 2016, the CEO of the Company exercised 895,000 options that had been
formally granted to purchase the Company's Shares at $0.30 with an expiry date of
January 24, 2016. The consideration of $268,500, received on exercising the options
was recorded as share capital and the related contributed surplus of $252,390 was
transferred to share capital.

The following is the summary of changes in share options for the three months ended
March 31, 2016 and year ended December 31, 2015:

March 31, 2016

December 31, 2015

Number of Weighted Number of Weighted
options average options average

Outstanding,

beginning of period 5,052,338 $ 0.61 4,071,449 $ 055
Granted 200,000 0.77 980,889 0.85
Exercised (895,000) 0.30 - -
Outstanding,

end of period 4,357,338 0.68 5,052,338 0.61
Number of options

exercisable 3,774,003 $ 0.66 4,140,447 $ 056

The following summarizes the Company's outstanding share options as at March 31,

2016:

Number of Number of Market price

options Expiry options Exercise at date

outstanding date exercisable price of grant
138,667 December 19, 2016 138,667 $ 0.50 $ 0.40
585,000 April 16, 2017 585,000 0.50 0.30
138,667 April 17, 2018 138,667 0.30 0.25
100,000 February 23, 2019 100,000 0.50 0.42
565,000 May 20, 2019 565,000 0.50 0.47
599,115 November 28, 2019 599,115 0.68 0.85

1,050,000 November 28, 2019 ' 466,665 0.79 0.85
980,889 May 11, 2020 980,889 0.85 0.85
200,000 March 31, 2023 200,000 0.77 0.77

4,357,338 3,774,003
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015

(Unaudited)

15. Shareholders’ equity (continued):

(i) Deferred share unit plan:

The Company has a Deferred Share Units Plan (the "DSU Plan") to promote a greater
alignment of interests between directors, officers and employees and the shareholders
of the Company by linking a portion of the annual director retainer and annual bonus to
officers or employees to the future value of the Company's Shares.

The Board determines the amount, timing, and vesting conditions associated with each
award of Deferred Share Units (the "DSUs"). Directors may elect to receive, on the last
day of each quarter, a minimum of 50% and up to 100% of their annual retainer in DSUs
and employees may elect to receive up to 100% of their annual bonus in DSUs. DSUs
granted pursuant to such an election are fully vested on the date of grant. In addition,
when the Directors or employees elect to receive 50% or more of their fees or annual
bonus in DSUs, the Company will grant additional DSUs of up to 50% of the value of the
DSUs granted to them. Of the additional DSUs granted by the Company, §0% vest in
six months from the date of grant and 50% of the additional DSUs vest in twelve months
from the date of grant.

Each DSU has the same value as one Share (based on the five day volume weighted
average trading price). DSUs must be retained until the director leaves the Board or
termination of employment of officers or employees, at which time the redemption
payment equal to the value of the DSUs, calculated as the volume weighted average
closing price of the Shares for the last five days preceding the redemption date, net of
applicable taxes are paid out.

The following is the summary of changes in DSUs for the three months ended March 31,
2016 and year ended December 31, 2015:

March 31, December 31,

2016 2015
DSUs outstanding, beginning of period 1,757,001 747,705
Granted 79,083 1,009,296
DSUs outstanding, end of period 1,836,084 1,757,001
Number of 'DSUs vested 1,603,130 1,525,530

27

180



TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(in Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

15.

Shareholders’ equity (continued):

The total cost recognized with respect to DSUs, including the change in fair value of
DSUs during the three months ended March 31, 2016 and 2015, were $210,386 and
$391,039, respectively.

The carrying amount of the liability, included in accounts payable and accrued
liabilities relating to the DSUs at March 31, 2016 is $1,218,378 (December 31, 2015 -
$1,174,657).

(c) Broker warrants:

As part of the Offering completed on May 5, 2015, the Company granted 1,014,713 broker
warrants to underwriters as partial consideration for their services associated with the
Offering. Each broker warrant entitles the holder to acquire one Share of the Company at
an exercise price of $0.85 per Share, with an expiry date of May 5, 2017.

On July 29, 2015, 420,000 broker warrants to purchase the Company's Shares at $0.63
per share with the expiry date of October 16, 2015 granted to underwriters were exercised.
The total consideration received on the exercise of broker warrants was $264,600
(note 15(a)).

On October 14, 2015, 140,000 broker warrants to purchase the Company's Shares at $0.63
per share with the expiry date of October 16, 2015 granted to underwriters were exercised.
The total consideration received on the exercise of broker warrants was $88,200 (note 15(a)).

The following is the summary of changes in broker warrants for the three months ended
March 31, 2016 and 2015:

Number of

broker warrants Fair Exercise

outstanding value price

Outstanding, December 31, 2014 560,000 $ 106,235 $ 0.63
Outstanding, March 31, 2015 560,000 $ 106,235 0.63
Granted 1,014,713 347,824 0.85
Exercised (560,000) (106,235) 0.63
Outstanding, December 31, 2015 1,014,713 § 347,824 $ 0.85
Outstanding, March 31, 2016 1,014,713  $ 347,824 $ 0.85
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

15.

16.

Shareholders' equity (continued):

The fair value of broker warrants was estimated at the grant date using the Black-Scholes

option-pricing model with the following assumptions:

May 5,

2015

Average expected life 2.00 years
Average risk-free interest rate 0.67%
Average expected volatility 73.96%
Average dividend yield 0.00%

Contributed surplus:

The following table presents the details of the contributed surplus balances as at March 31, 2016

and December 31, 2015:

Amount
Balance, December 31, 2014 $ 1,049,585
Fair value of share-based compensation 239,869
Balance, March 31, 2015 1,289,454
Issuance of shares pursuant to the Offering,
net of share issue costs 347,824
Fair value of share-based compensation 829,532
Transfer to share capital - exercise of warrants (106,235)
Balance, December 31, 2015 2,360,575
Fair value of share-based compensation 166,665
Transfer to share capital - exercise of options (252,390)
Balance, March 31, 2016 $ 2,274,850
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

17.

18.

Earnings per share:

The calculation of earnings per share for the three months ended March 31, 2016 and 2015 is as

follows:

Three months ended

March 31, March 31,
2016 2015
Numerator for basic and diluted earnings per share:
Income attributable to common shareholders $ 114,824 $ 945,438
Interest savings on debentures, net of taxes 161,130 157,645
Diluted income attributable to common shareholders $ 275,954 $ 1,103,083
Denominator basic and diluted earnings per share:
Weighted average number of Shares outstanding $ 60,260,083 $ 41,582,300
Dilutive effect of share-based payments 1,056,498 1,023,341
Dilutive effect of broker warrants - 49,858
Assumed conversion of debentures 15,069,444 15,069,444
Weighted average number of diluted Shares outstanding $ 76,386,025 $ 57,724,943
Earnings per share:
Basic $ 0.00 $ 0.02
Diluted 0.00 0.02

Transactions with related parties:

Except as disclosed elsewhere in the condensed consolidated interim financial statements, the
following are the related party transactions.

Related party transactions are measured at the exchange amount, which is the amount of
consideration established and offered by related parties.

At March 31, 2016 and December 31, 2015, the Chairman of the Board of the Company, indirectly

through a wholly owned subsidiary, owned approximately 11% of the issued and outstanding
Shares of the Company.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

18.

19.

Transactions with related parties (continued):

Certain of the Company's loan and mortgage investments are syndicated with other investors of
the Company, which may include officers or directors of the Company. The Company ranks
equally with other members of the syndicate as to payment of principal and interest. At March
31, 2016, and December 31, 2015, the loan and mortgage investments and Debentures
syndicated by officers and directors was $1,745,000. No loans or investments were issued to
borrowers controlled by or related to officers or directors of the Company.

During the three months ended March 31, 2016, the Company advanced a loan investment of

$845,000 to a company controlled by the Chairman of the Company at the interest rate of 12%
per annum and recognized interest and fees revenue of $3,428 during the year.

Interest:

The following table presents the interest incurred for the three months ended March 31, 2016
and 2015:

Three months ended

March 31, March 31,

2016 2015

Interest on loans and mortgage syndications $ 1,321,144 $ 1,276,855
Interest on revolving operating facility 275,534 -
Interest on Debentures 219,225 214,483
Montreal Street JV 11,338 11,694

$ 1,827,241 $ 1,503,032
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

20.

21.

Foreign exchange:

For the three months ended March 31, 2016 and 2015, the Company recorded an unrealized
foreign exchange loss of $1,271,596 and $nil, respectively.

For the three months ended March 31, 2016, the U.S. dollar weakened by approximately 6%
against the Canadian dollar from C$1.384 to C$1.2987. As at March 31, 2016 and 2015, U.S.
dollar-denominated net monetary assets were U.S.$15,734,508 and U.S.$203,366, respectively
(December 31, 2015 - $20,265,161).

Income taxes:

The following table specifies the current and deferred tax components of income taxes on
continuing operations in the condensed consolidated interim statements of operations:

Three months ended

March 31, March 31,

2016 2015

Current income tax provision $ 448,846 $ 410,502
Deferred income tax recovery (348,688) (55,529)
Total tax provision : $ 100,158 $ 354,973

Income tax expense is different from the amount that would result from applying the combined
federal and provincial income tax rates to income before continuing operations before income
taxes. These differences result from the following items:

Three months ended

March 31, March 31,

2016 2015

Income from operations before taxes $ 214,982 $ 1,300,411

Combined federal and provincial statutory

income taxes 26.50% 26.50%

Income tax provision based on statutory income taxes 56,970 344,609
Increase (decrease) in income tax due to:

Non-taxable items (978) - 1,120

Non-deductible stock-based compensation 44,166 63,565

Change in deferred tax asset not previously recognized - (54,321)

Total tax provision $ 100,158 $ 354,973
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)

(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

21. Income taxes (continued):

The composition of the Company's recognized deferred income tax assets and liabilities for the
three months ended March 31, 2016 is as follows:

Opening Recognized Closing

balance in income balance

Investment property $ (176,230) $  (29,732) $ (205,962)

Portfolio investment (111,397) - (111,397)

Incorporation costs 606 (11) 595

DSUs 311,284 11,586 322,870

Allowance for loan and

mortgage investment loss 126,689 29,872 166,561

Unrealized foreign exchange loss (540,982) 336,973 (204,009)
Debentures, Shares and revolving

operating facility issue costs 371,365 - 371,365

$ (18,665) $ 348,688 $ 330,023

The composition of the Company's recognized deferred income tax assets and liabilities for the
three months ended March 31, 2015 is as follows:

Opening Recognized Closing

balance in income balance

Investment property $ (138811) $ (6,686) $ (145,497)
Portfolio investment (8,845) - (8,845)
Incorporation costs 651 (11) 640
Debenture and Shares issue costs 73,132 22,166 95,298
DSUs 122,254 40,060 162,314
$ 48,381 $ 55,529 $ 103,910
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Finaricial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

22,

Capital management:

The Company defines its capital as the aggregate of shareholders' equity, non-controlling
interest, convertible debentures, loan and mortgage syndications, short-term unsecured notes
payable and mortgages payable. The Company's capital management is designed to
ensure that the Company has sufficient financial flexibility, short-term and long-term and to
grow cash flow and solidify the Company's long-term creditworthiness, as well as a good return
for the shareholders.

The following table presents the capital structure of the Company as at March 31, 2016 and
December 31, 2015:

March 31, December 31,

2016 2015
Short-term unsecured notes payable . $ 7,786,010 $ 9,286,000
Revolving operating facility 9,890,678 9,865,144
Loan and mortgage syndications 52,037,018 45,691,948
Mortgages payable 1,112,392 1,120,314
Debentures 10,658,689 10,628,301
Non-controlling interest 254,641 254,641
Shareholders' equity 46,827,339 46,277,350
Total capital $ 128,566,767 $ 123,123,698

The Company is free to determine the appropriate level of capital in context with the cash flow
requirements, overall business risks and potential opportunities. As a result, the Company will
make adjustments to its capital structure in response to lending opportunities, the availability of
capital and anticipated changes in general economic conditions. The Company's overall strategy
with respect to capital remains unchanged during the three months ended March 31, 2016 and
2015.

During the three months ended March 31, 2016 and 2015, the Company had no externally
imposed capital requirements.
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TERRA FIRMA CAPITAL CORPORATION

Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

23.

Fair value measurement:

The Company, as part of its operations, carries a number of financial instruments. The
Company's financial instruments consist of cash and cash equivalents, funds held in trust,
interest and other receivables, loan and mortgage investments, portfolio investments, accounts
payable and accrued liabilities, loan and mortgage syndications, mortgages payable, short-term
unsecured notes payable and Debentures.

The fair values of interest and other receivables, funds held in trust and accounts payable and
accrued liabilities approximate their carrying values due to their short-term maturities.

The fair value of loan and mortgage investments, loan and mortgage syndications, mortgages
payable, short-term loans payable and Debentures approximate their carrying value as they are
short-term in nature. There is no quoted price in an active market for the loans and mortgage
investments, mortgage syndication liabilities, mortgages payable, short-term loans payable or
Debentures. The Company makes its determinations of fair value based on its assessment of
the current lending market for these instruments of same or similar terms. As a result, the fair
value is based on Level 3.on the fair value hierarchy.

The Company uses various methods in estimating the fair values recognized in the condensed
consolidated interim financial statements. The fair value hierarchy reflects the significance of
inputs used in determining the fair values.

e Level 1 - quoted prices in active markets;

e Level 2 - inputs other than quoted prices in active markets or valuation techniques where
significant inputs are based on observable market data; and

e Level 3 - valuation technique for which significant inputs are not based on observable market
data.

The fair value of the Company's investment properties, portfolio investments and non-controlling
interests are determined using Level 3 inputs at March 31, 2016 and December 31, 2015 and no
amounts were transferred between fair value levels during the three months ended March 31,
2016 and 2015. Notes 7(b), 8 and 9 outlines the key assumptions used by the Company in
determining fair value of its investment properties and portfolio investment.
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Notes to Condensed Consolidated Interim Financial Statements (continued)
(In Canadian dollars)

Three months ended March 31, 2016 and 2015
(Unaudited)

24. Risk management:

In the normal course of business, the Company is exposed to a number of risks that can affect
its operating performance. These risks and the actions taken to manage them are consistent
with those disclosed in the consolidated financial statements as at and for the year ended
December 31, 2015.
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