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REPLY AFFIDAVIT OF ROBERT HISCOX
(sworn April 16, 2024)

I, Robert Hiscox, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

. OVERVIEW

1. | swear this affidavit in reply to the Affidavit of Sam Mizrahi sworn April 5, 2024 (the “First
Mizrahi Affidavit”) and the Supplementary Affidavit of Sam Mizrahi sworn April 8, 2024 (the
“Supplemental Mizrahi Affidavit”, together with the First Mizrahi Affidavit, the “Mizrabhi
Affidavits”), which were delivered in response to an application brought by Constantine
Enterprises Inc. (“CEI”) to appoint KSV Restructuring Inc. (‘KSV”) as receiver and manager
without security over the Property of Mizrahi (128 Hazelton) Inc. and Mizrahi 128 Hazelton Retail

Inc. (the “Receivership Application”). | have personal knowledge of the matters to which |
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hereinafter depose. Where | do not have personal knowledge of the matters set out herein, | have

stated the source of my information and, in all such cases, believe it to be true.

2. Unless otherwise indicated, capitalized terms used in this affidavit and not otherwise
defined shall have the meanings given to them in the affidavit | previously swore in support of the

Receivership Application on February 23, 2024 (the “First Hiscox Affidavit”).

3. The purpose of this affidavit is to

(a) reply to the Mizrahi Affidavits;

(b) provide an update to the Court with respect to CEl having delivered a demand
letter and notice of intention to enforce security pursuant to the BIA to Hazelton in

respect of the Hazelton Subordinate Indebtedness;

(© provide information to the Court regarding the payment of condominium fees in
relation to common expenses for the Hazelton Project by CEIl on account of

Hazelton; and

(d) correct an inadvertent omission in the First Hiscox Affidavit regarding a
construction lien registered on title by CLM General Enterprises in the amount of

$68,262 against one of the PIN numbers making up the Real Property.

1. REPLY TO MIZRAHI AFFIDAVITS

4. In reply to paragraphs 2-4 of the First Mizrahi Affidavit and the Supplemental Mizrahi
Affidavit, if the amended statement of claim is served, which it has not been to date, the allegations
in the amended statement of claim will be vigorously defended and the subject of a motion to
strike. Neither Mizrahi nor the Debtors have submitted any evidence to support Mizrahi’s bald

assertions. CEIl denies that it has acted in bad faith or breached any duties allegedly owed by CEI
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to any one or more of Mizrahi or the Debtors. CEIl, Mr. Edward S. Rogers lll, and | have at all

times acted in good faith in our dealings with Mizrahi and the Debtors.

M. HAZELTON SUBORDINATE INDEBTEDNESS DEMAND

5. At the time of swearing the First Hiscox Affidavit, demands and NITES had only been
issued in respect of the Hazelton Priority Indebtedness. CEI had not taken steps to enforce the

Hazelton Subordinate Indebtedness as doing so was not permitted under the DUCA Commitment.

6. On February 27, 2024, CEI delivered a demand letter and notice of intention to enforce
security under section 244 of the BIA in relation to the Hazelton Subordinate Indebtedness to
Hazelton. A copy of the demand letter and notice is attached as Exhibit “A”. Attached as
Exhibits “B”-“E”, respectively, are copies of the 2015 Credit Agreement (as amended) and the
related mortgage, general assignment of rents, and general security agreement that Hazelton

granted as security for the Hazelton Subordinate Indebtedness.

7. The amounts owing in respect of the Hazelton Subordinate Indebtedness remain
outstanding as of the date of this affidavit, which as of February 29, 2024 was $31,041,763.16
plus interest accruing from and after February 29, 2024 and fees, legal expenses and

disbursements incurred and accruing before and after such date.

V. CONDOMINIUM FEE INDEBTEDNESS

8. At this time, Hazelton is responsible for condominium fees each month in the amount of
$42,498.23 in relation to common expenses for the Hazelton Project. These fees represent almost
half of the total common expenses and the condominium corporation for the Hazelton Project,
Toronto Standard Condominium Corporation No. 2967 (“TSCC 2967”), relies on timely payment

when due to properly maintain the Hazelton Project. Without funding the common expenses, the
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Hazelton Project could not be properly maintained, which could put the safety of the residents

and tenants at risk and significantly diminish the value of the Hazelton Project.

9. Notwithstanding the critical nature of Hazelton’s timely payment of condominium fees,
Hazelton has failed to make certain of those payments because it did not have the required funds.
As aresult of Hazelton’s missed payments, on February 25, 2024, TSCC 2967 issued to Hazelton
a notice of lien for unpaid common expenses for the period between December 2023 and January

2024. Hazelton also failed to pay the condominium fees for March 2024 when due.

10. To preserve the value of Hazelton’s Property and protect CEl's collateral, on March 11,
2024 and April 5, 2024, CEl made payments in the respective amounts of $31,765.17 and
$38,142.89 directly to TSCC 2967 on account the condominium fees owed by Hazelton
(collectively, the “Condominium Fee Indebtedness”). In particular, the common expenses
arrears referred to in paragraph 10 of the Affidavit of Jeff Stevenson sworn April 5, 2024 were
paid for in full by CEI. CEI confirmed these payments were made to TSCC 2967 by email to
Hazelton, Mizrahi, and MDI on April 10, 2024. Attached as Exhibit “F” is a copy of the email

correspondence.

11. CEl is entitled to pay expenses, including the condominium fees, on behalf of Hazelton to
preserve and protect its collateral pursuant to the DUCA Commitment and DUCA Security (which
CEIl purchased and assumed on February 1, 2024). In accordance with the DUCA Commitment
and DUCA Security, the amounts paid by CEI in respect of the expenses are due and owing by

Hazelton and have been added to the principal amount owing under the DUCA Commitment.

12. | believe that Hazelton is now current in its condominium fee obligations but will not

necessarily have the funds required to pay condominium fees going forward as and when due.
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V. CONSTRUCTION LIEN REGISTERED ON TITLE TO THE REAL PROPERTY

13. Paragraphs 11 and 38 and Exhibit “T" (which is a table summarizing the financial
encumbrances in respect of the Real Property) of the First Hiscox Affidavit inadvertently omitted
that the Title Searches disclosed a construction lien registered by CLM General Enterprises on

February 2, 2024 in the amount of $68,262 in respect of PIN number 21196-0353 (LT).

14. | am advised by Stephanie Fernandes of Cassels, legal counsel to CEl, that CLM General
Enterprises was served with a copy of CEI’'s Application Record for the Receivership Application

on February 27, 2024, four days after the Receivership Application was commenced.

VI. CONCLUSION

15. As of the date of this affidavit,

@) the total Indebtedness remains outstanding, which was $15,869,394.36 as of
February 29, 2024, being (i) $13,015,116.36 in respect of the Hazelton Priority
Indebtedness and (ii) $2,854,278 in respect of the Retail Indebtedness, in each
case plus interest accruing from and after February 29, 2024 and fees, legal
expenses and disbursements incurred and accruing before and after such date, in
addition to the Condominium Fee Indebtedness and the Hazelton Subordinate
Indebtedness, which are also outstanding, in each case with applicable accruing

interest, fees, legal expenses, and disbursements incurred; and

(b) no further funds have been received by Hazelton from MDI, including in respect of
the capital call notice issued by CEIl pursuant to the Contribution Agreement on
February 12, 2024 (as described in paragraph 52 of the First Hiscox Affidavit). The
terms of the capital call notice require MDI to advance the applicable amount

described therein no later March 14, 2024 (31 days after delivery of the notice). As
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Mizrahi refused to contribute his portion of the funds, CEI elected to only contribute

a portion of its portion of the funds;

(© | remain concerned that without the appointment of the Receiver,

(A) Hazelton’s expenses will not be paid unless CEI continues to directly pay
costs on account of Hazelton to preserve and protect its collateral, including
condominium fees and amounts required to complete the Hazelton Project
units so they can be sold. In circumstances where Hazelton’s expenses are
not timely paid, | believe there is a significant risk that the value of the
Property will be materially diminished because of the potential safety and
maintenance issues relating to not properly maintaining the building and
the potential stigma that could become associated with the Hazelton
Project where there are a large number of vacancies in the building
because construction on the Hazelton Project units is not completed for an

extended period of time; and

(B) with Mizrahi as a partner, there is no path to monetize the Property for the
benefit of CEl and Hazelton’s other stakeholders in light of the breakdown
in the relationship between CEI and the Mizrahi Group (which has and will

continue to adversely impact decision-making in respect of Hazelton).

16. | swear this reply affidavit in response to the Mizrahi Affidavits, and in support of the

Receivership Application.
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SWORN BEFORE ME by videoconference )
on April 16, 2024 in accordance with
0O.Reg. 431/20: Administering Oath or
Declaration Remotely. The deponent and |
were located in the City of Toronto in the
Province of Ontario. >

Laura Cloutier, a Commissioner, etc., Robert Hiscox
Province of Ontario, while a Student-at-
Law. Expires May 29, 2025

Commissioner for Taking Affidavits
(or as may be)


lcloutier
main signature

lcloutier
commissioner stamp


This is Exhibit “A” referred to in the Affidavit of Robert Hiscox
of the City of Toronto, in the Province of Ontario, before me at
the City of Toronto, in the Province of Ontario, on April 16,
2024 in accordance with O. Reg. 431/20, Administering Oath
or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

LAURA CLOUTIER

A Commissioner, etc., Province of Ontario, while a Student-
at-Law. Expires May 29, 2025


lcloutier
main signature


February 27, 2024

By Email and Registered Mail idietrich@cassels.com

Mizrahi (128 Hazelton) Inc. tel:  +1 416 860 5223

189 Forest Hill Road,
Toronto, Ontario M5P 2N3
Attention: Sam Mizrahi

Email: sam@mizrahicorp.com

With copy to:

Baldwin Sennecke Halman, LLP
25 Adelaide Street East, Suite 900
Toronto, Ontario M5C 3A1
Attention: Jeffrey A. Halman
Email: jhalman@bashllp.com

Dear Sirs:

Re: Credit Agreement dated June 19, 2015, between Mizrahi (128 Hazelton) Inc.
(the “Borrower”), Mizrahi Enterprises Inc., as pledgor, and Constantine
Enterprises Inc. (the “Lender”), as amended on August 13, 205, May 9, 2017
and October 31, 2028 (and as may be further amended, amended and
restated, modified or supplemented from time to time, the *“Credit
Agreement”)

And Re: Mortgage by the Borrower to the Lender in connection with the real property
located at 126 Hazelton Avenue, Toronto, Ontario and 128 Hazelton Avenue,
Toronto, Ontario (the “Mortgage”)

We are counsel to the Lender. Terms not otherwise defined herein have the meaning provided to
them in the Credit Agreement or the Mortgage, as applicable.

As of February 29, 2024, the Borrower is expected to be indebted to the Lender in the
aggregate principal amount of $31,041,763 plus interest continuing to accrue from and after
February 29, 2024 and legal fees and expenses from before and after that date (the
“Outstanding Amount”) in respect of the Credit Agreement and Mortgage. Please be advised
that interest, fees, expenses, and disbursements continue to accrue.

Pursuant to section 5.01 of the Credit Agreement, the Borrower was required to repay all
Obligations on the Maturity Date on June 30, 2020 (or 90 days after in circumstances of an
extension in accordance with the terms of the Credit Agreement) and failed to do so.
Accordingly, a Default under the Credit Agreement has occurred. In addition, in accordance with
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the terms of the Mortgage, a breach of the Credit Agreement constitutes a breach and event of
default of the Mortgage.

On behalf of the Lender, we formally make demand for the payment of the Outstanding Amount,
plus interest, fees, legal expenses and disbursements continuing to accrue.

As security for the obligations under the Credit Agreement, the Borrower delivered, in favour of
the Lender: (i) a general security agreement dated June 19, 2015, (ii) the Mortgage registered
on June 19, 2015 in the land registry office for Toronto in the Province of Ontario as Instrument
No. AT3921042 and (iii) a general assignment of rents dated June 19, 2015 (collectively, the
“Security”).

If repayment in full of the Outstanding Amount is not received by March 8, 2024, the Lender
intends to take further steps as provided for by law. In this regard, we enclose and serve the
Borrower with a Notice of Intention to Enforce Security, pursuant to the Bankruptcy and
Insolvency Act (Canada).

The Lender hereby expressly reserves all rights, remedies, and claims with respect to the Credit
Agreement and the Security, any of which rights, remedies and claims may be exercised or
pursued at any time and from time to time and without further notice, in the sole discretion of the
Lender.

Yours truly,

Cassels Brock & Blackwell LLP

/(

Jane Dietrich
Partner

Enclosed


swaugh
JOD


NOTICE OF INTENTION TO ENFORCE SECURITY UNDER SECTION 244(1) OF
THE BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Mizrahi (128 Hazelton) Inc., an insolvent person (the "Debtor")

Take notice that:

1. Under section 244(1) of the Bankruptcy and Insolvency Act (Canada), Constantine
Enterprises Inc. (the "Secured Party") intends to enforce its security on the collateral of the
Debtor, including without limitation as described below:

a) all of the Debtor’s present and after-acquired personal property (including
all accounts, chattel paper, books, accounts, invoices, letters, papers,
security certificates, documents, and other records (including customer
lists and records, subject however, to privacy, confidentiality, and access
rights of customers), in any form evidencing or relating to any part of the
collateral, together with all agreements, licences, and other rights and
benefits relating to any of them, documents of title, equipment, goods,
instruments, intangibles, inventory, investment property, licences, money,
securities, security entitlements, undertaking, proceeds together with the
Debtor’s interest in any of them) but excluding consumer goods; and

b) certain real property on the lands and premises located at the address
municipally known as 126 Hazelton Avenue, Toronto, Ontario and 128
Hazelton Avenue, Toronto, Ontario, and legally described by PIN
numbers: 21196-0353 (LT), 76967-0001 (LT), 76967-0004 (LT), 76967-
0008 (LT), 76967-0010 (LT) to 76967-0012 (LT) inclusive, 76967-0017
(LT) to 76967-0021 (LT) inclusive, 76967-0023 (LT) to 76967-0028 (LT)
inclusive, 76967-0030 (LT) to 76967-0032 (LT) inclusive, 76967-0034
(LT) to 76967-0038 (LT) inclusive, 76967-0041 (LT) to 76967-0043 (LT)
inclusive, 76967-0045 (LT) to 76967-0048 (LT) inclusive, 76967-0053
(LT), 76967-0054 (LT), 76967-0057 (LT) to 76967-0060 (LT) inclusive,
76967-0062 (LT), 76967-0065 (LT) to 76967-0067 (LT) inclusive, 76967-
0073 (LT), 76967-0074 (LT), and 76967-0076 (LT), as more specifically
described in Schedule “A” hereto.

2. The security that is to be enforced is in the form of:

a) ageneral security agreement by the Debtor dated June 19, 2015 (the
HGSAH);

b) a general assignment of rents by the Debtor dated June 19, 2015; and

c) a mortgage registered in the land registry office for Toronto in the Province
of Ontario as Instrument No. AT3921042 on June 19, 2015,

(collectively, the “Security”).

3. As of February 29, 2024, the principal amount of indebtedness is $31,041,763 plus
legal fees and expenses from before and after February 29, 2024. All applicable interest continues
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to accrue from and after February 29, 2024, and the Secured Party is entitled to payment of all
fees and expenses incurred by the Secured Party (including, without limitation, all legal fees and
disbursements) to the date of payment in full.

4, The Secured Party will not have the right to enforce the Security until after the
expiry of the 10-day period following the sending of this notice.

Date February 27, 2024.
Constantine Enterprises Inc.
by its lawyers,
CASSELS BROCK & BLACKWELL LLP
Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.
Toronto, Ontario M5H 0B4
By: // ]

Name: Jane Dietrich
Title: Partner


swaugh
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Schedule “A”
DESCRIPTION OF REAL PROPERTY

PIN 21196-0353(LT)

PART LOT 1, PLAN 687E & PART BLOCK A, PLAN 411 PART 1, 66R32656; SUBJECT TO AN
EASEMENT AS IN AT4864056; SUBJECT TO AN EASEMENT AS IN AT5237797, TOGETHER
WITH AN EASEMENT OVER PART OF LOTS 1 AND 2, PLAN 687-E DESIGNATED AS PART
1 ON PLAN 66R-31612 AS IN AT5927858; TOGETHER WITH AN EASEMENT OVER COMMON
ELEMENTS OF TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AS IN AT6281433;
TOGETHER WITH AN EASEMENT OVER PART TORONTO STANDARD CONDOMINIUM
PLAN NO. 2967 BEING PART 3, 66R32656 AS IN AT6281433; TOGETHER WITH AN
EASEMENT OVER COMMON ELEMENTS ON LEVELS 1 & A AND UNITS 8, 9, 10, 12 & 13,
LEVEL A TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AS IN AT6281433;
SUBJECT TO AN EASEMENT IN FAVOUR OF TORONTO STANDARD CONDOMINIUM PLAN
NO. 2967 AS IN AT6281433; CITY OF TORONTO

PIN 76967-0001(LT)

UNIT 1, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0004(LT)

UNIT 4, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0008(LT)

UNIT 4, LEVEL 3, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0010(LT)

UNIT 2, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0011(LT)

UNIT 3, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0012(LT)

UNIT 4, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0017(LT)
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UNIT 1, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0018(LT)

UNIT 1, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0019(LT)

UNIT 2, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0020(LT)

UNIT 1, LEVEL 9, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0021(LT)

UNIT 1, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0023(LT)

UNIT 3, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0024(LT)

UNIT 4, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0025(LT)

UNIT 5, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0026(LT)

UNIT 6, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0027(LT)

UNIT 7, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0028(LT)
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UNIT 8, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0030(LT)

UNIT 10, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0031(LT)

UNIT 11, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0032(LT)

UNIT 12, LEVEL A, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0034(LT)

UNIT 2, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0035(LT)

UNIT 3, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0036(LT)

UNIT 4, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0037(LT)

UNIT 5, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0038(LT)

UNIT 6, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0041(LT)

UNIT 9, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0042(LT)
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UNIT 10, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0043(LT)

UNIT 11, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0045(LT)

UNIT 13, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0046(LT)

UNIT 14, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0047(LT)

UNIT 15, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0048(LT)

UNIT 16, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0053(LT)

UNIT 5, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0054(LT)

UNIT 6, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0057(LT)

UNIT 9, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0058(LT)

UNIT 10, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO



PIN 76967-0059(LT)

UNIT 11, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0060(LT)

UNIT 12, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0062(LT)

UNIT 14, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0065(LT)

UNIT 17, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0066 (LT)

UNIT 18, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0067(LT)

UNIT 19, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0073(LT)

UNIT 25, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0074(LT)

UNIT 26, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO

PIN 76967-0076(LT)

UNIT 28, LEVEL C, TORONTO STANDARD CONDOMINIUM PLAN NO. 2967 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS SET OUT
IN SCHEDULE A AS IN AT6281433; CITY OF TORONTO



This is Exhibit “B” referred to in the Affidavit of Robert Hiscox
of the City of Toronto, in the Province of Ontario, before me at
the City of Toronto, in the Province of Ontario, on April 16,
2024 in accordance with O. Reg. 431/20, Administering Oath
or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

LAURA CLOUTIER

A Commissioner, etc., Province of Ontario, while a Student-
at-Law. Expires May 29, 2025


lcloutier
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AMENDMENT TO CREDIT AGREEMENT

THIS AGREEMENT is made as of August 13, 2015,
BETWEEN:
Mizrahi (128 Hazelton) Inc., a corporation incorporated under the laws of
Ontario (the “Borrower”)
-and -

Mizrahi Developments Inc., a corporation incorporated under the laws of
Ontario (the “Pledgor”)

-and -
Constantine Enterprises Inc., a corporation incorporated under the laws of

Ontario (the “Lender”).

A The Borrower, the Lender and Mizrahi Enterprises Inc. entered into a credit agreement
dated as of June 19, 2015 (as amended, restated, modified or supplemented from time
to time, the “"Credit Agreement”) pursuant to which the Lender agreed to establish
certain credit facilities in favour of the Borrower.

B. As security for the Borrower’s obligations under the Credit Agreement, Mizrahi
Enterprises Inc. and the Lender entered into a pledge agreement dated as of June 19,
2015 pursuant to which Mizrahi Enterprises Inc. agreed to pledge all of its shares in the
capital of the Borrower to the Lender.

C. Mizrahi Enterprises transferred all of its shares in the Borrower to the Pledgor pursuant
to a share transfer dated on or about the date hereof.

D. The Parties have agreed to enter into this Amendment to Credit Agreement to add the
Pledgor as a party to the Credit Agreement and to amend the Credit Agreement as
provided for herein.

The Parties agree as follows:

Article 1
INTERPRETATION

1.01 Definitions

In this Agreement, all capitalized terms used but not otherwise defined herein shall have
the meanings respectively ascribed thereto in the Credit Agreement.

1.02 References to “Including.”

Where this Agreement uses the word “including,” it means “including without limitation,” and
where it uses the word “includes,” it means “includes without limitation.”
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1.03 Headings

The headings used in this Agreement and its division into articles, sections, schedules, and
other subdivisions do not affect its interpretation.

1.04 Internal References

References in this Agreement to articles, sections, schedules, and other subdivisions are to
those parts of this Agreement.

1.05 Number and Gender

Unless the context requires otherwise, words importing the singular number include the plural
and vice versa; words importing gender include all genders.

1.06 Construction of Terms

The Parties have each participated in settling the terms of this Agreement. Any rule of legal
interpretation to the effect that any ambiguity is to be resolved against the drafting party will not
apply in interpreting this Agreement.

Article 2
AMENDMENTS TO THE CREDIT AGREEMENT

2.01  Addition of Pledgor as Party

The Pledgor hereby agrees to become party to the Credit Agreement and agrees to be subject
to all of the rights, obligations and liabilities of Mizrahi Enterprises Inc. under the Credit
Agreement as though it had been an original signatory thereto. All references to Mizrahi
Enterprises Inc. in the Credit Agreement are hereby amended to instead refer to the Pledgor.

Article 3
CONFIRMATION OF SECURITY

3.01 Confirmation of Security

The Borrower hereby confirms that the Security given by it to the Lender and registered in the
appropriate security registry remains in full force and effect as against it and continues to secure
payment and performance of the Obligations under the Credit Documents, including the Credit
Agreement, as amended by this Agreement, in accordance with the terms of the documents
executed and delivered by it to the Lender that evidence the Security granted by it.

3.02 Supplemental Nature of Agreement

This Agreement is supplemental to and amends the Credit Agreement and the Credit
Agreement shall henceforth be read in conjunction with, as amended by, this Agreement, and
the Credit Agreement and this Agreement shall henceforth be read, interpreted, construed and
have effect so far as it is practicable and all required re-numbering adjustments to Section
references shall be deemed to have been made as if all of the provisions of the Credit
Agreement and this Agreement were contained in one instrument.



3.03 Ratification and Confirmation of Credit Agreement

The Credit Agreement, as amended by this Agreement, is and shall continue to be in full force
and effect and is hereby in all respects ratified and confirmed.

Article 4
CONDITIONS PRECEDENT

4.01 Conditions Precedent

The effectiveness of this Agreement is subject to, and conditional upon, all of the following
conditions precedent being satisfied in form and substance satisfactory to the Lender in its sole

discretion:

(@)

(b)

receipt by the Lender of the following:

(i)

(vi)

(vii)

a duly executed copy of this Agreement;

certified true copies of the Organizational Documents of the Pledgor, the
resolutions authorizing the execution, delivery and performance of the
Pledgor's respective obligations under this Agreement and the
transactions contemplated by this Agreement and any other Credit
Documents entered into in connection with this Agreement;

certificates of status or good standing, as applicable, for the jurisdiction in
which each Obligor is incorporated or exists;

copies, if any, of all required shareholder, regulatory, governmental, and
other approvals, necessary in connection with the execution and delivery
of this Agreement and the consummation of the transactions
contemplated by this Agreement and the other Credit Documents entered
into in connection with this Agreement, certified by Sam to be true and
correct and in full force and effect;

copies of any releases, discharges, subordinations and postponements
(in registerable form where appropriate) of all Encumbrances affecting the
collateral encumbered by the Security which are not Permitted
Encumbrances;

a copy of a pledge agreement duly executed by the Pledgor pursuant to
which the shares it owns in the capital of the Borrower are pledged to the
Lender (along with, where applicable, certificates representing all
certificated shares or other securities pledged, together with an
endorsement on the certificates or separate stock powers duly executed
in blank in accordance with the requirements of the STA),

currently-dated letters of opinion of Pledgor's counsel in respect of the
Pledgor, in form and substance satisfactory to Lender, acting reasonably;

an updated copy of the Disclosure Letter;



(c) payment in full of all amounts of reasonable documented out-of-pocket fees and
expenses of the Lender; and

(d) the non-existence of any continuing Event of Default or Pending Event of Default;

provided that all documents delivered pursuant to this Section 4.01 shall be in full force and
effect.

4.02 Waiver

The conditions set forth in Section 4.01 are inserted for the sole benefit of the Lender and may
be waived by the Lender, in whole or in part (with or without terms or conditions).

Article 5
GENERAL PROVISIONS

5.01 Further Assurances

Each party, upon receipt of Notice by another party, shall sign (or cause to be signed) all further
documents, do (or cause to be done) all further acts, and provide all reasonable assurances as
may reasonably be necessary or desirable to give effect to the terms of this Agreement.

5.02 Assignment

This Agreement may only be assigned in accordance with the assignment provisions in the
Credit Agreement.

5.03 Binding Effect

This Agreement enures to the benefit of and binds the Parties and their respective successors
and permitted assigns.

5.04 Governing Law

The laws of Ontario and the laws of Canada applicable in Ontario, excluding any rule or
principle of conflicts of law that may provide otherwise, govern this Agreement.

5.05 Counterparts

This Agreement may be signed in any number of counterparts, each of which is an original, and
all of which taken together constitute one single document. Counterparts may be transmitted by
fax or in electronically scanned form. Parties transmitting by fax or electronically shall also
deliver the original counterpart to each other party, but failure to do so does not invalidate this
Agreement.



IN WITNESS WHEREOF the Parties hereto have executed this Agreement.

MIZRAHI (128 HAZELTON) INC.

~ Nafne: Sam Mizrahi
Title: President

I/We have authority to bind the Corporation

CONSTANTINE ENTERPRISES INC.

By:
Name;
Title:
By:
Name;
Title:

I/We have authority to bind the Corporation

MIZRAHI DEVELOPMENTS INC.

By:

"Name: Sam Mizrahi
Title: President
I/We have authority to bind the Corporation

[Signature Page to Amendment to Credit Agreement]



IN WITNESS WHEREOF the Parties hereto have executed this Agreement.

MIZRAHI (128 HAZELTON) INC.

By:

Name: Sam Mizrahi
Title: President

I/We have authority to bind the Corporation

CONSTANTINE ENTERPRISES INC.

ad

Name: Edward S. Rogers
Title: Chairman

By: LJ/ p”"“?(

Nan‘i’e Robert Hlscox
Title: President

I/'We have authority to bind the Corporation

MIZRAHI DEVELOPMENTS INC.

By:

Name: Sam Mizrahi
Title: President

I/We have authority to bind the Corporation

[Signature Page to Amendment to Credit Agreement]






SECOND AMENDMENT TO CREDIT AGREEMENT

THIS AGREEMENT is made as of May 9, 2017,
BETWEEN:
Mizrahi (128 Hazelton) Inc., a corporation incorporated under the laws of Ontario
(the “Borrower”)
-and -

Mizrahi Developments Inc., a corporation incorporated under the laws of Ontario
(the “Mizrahi”)

-and -
Constantine Enterprises Inc., a corporation incorporated under the laws of
Ontario (the “Lender”).

A The Borrower, the Lender and Mizrahi are parties to a credit agreement dated as of June
19, 2015, as amended by an amended dated August 13, 2015 {as further amended,
restated, modified or supplemented from time to time, the “Credit Agreement’) pursuant
to which the Lender agreed to establish certain credit facilities in favour of the Borrower.

B. The Parties have agreed to enter into this Second Amendment to Credit Agreement
pursuant to the terms hereof.

The Parties agree as follows:

Article 1
INTERPRETATION

1.01 Definitions

In this Agreement, all capitalized terms used but not otherwise defined herein shall have
the meanings respectively ascribed thereto in the Credit Agreement.

~ Article 2
AMENDMENTS TO THE CREDIT AGREEMENT

2.01 Interest Reserve Account
The Borrower and Lender will direct Cassels Brock & Blackwell LLP, in its capacity as escrow
agent, to release the balance of the funds held in the Interest Reserve Account to the Lender on

May 8, 2017, and such funds shall be a prepayment of interest owing by the Borrower to the
Lender pursuant to Section 4.01(c).
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2.02 Interest

Notwithstanding Sections 4.01(a), (b) and (c)} of the Credit Agreement, from and after November
14, 2017 (or a replacement date to be agreed upon by Borrower and Lender once the full Tranche
2 amount has been received by the Lender), the Borrower shall pay interest on all Tranche 1
Advances at a rate per annum equal to 14.5% and such interest shall be calculated in arrears on
each Interest Payment Date, “capitalized” and added to the principal amount owing hereunder.

Article 3
CONFIRMATION OF SECURITY

3.01 Confirmation of Security

The Borrower hereby confirms that the Security given by it to the Lender and registered in the
appropriate security registry remains in full force and effect as against it and continues to secure
payment and performance of the Obligations under the Credit Documents, including the Credit
Agreement, as amended by this Agreement, in accordance with the terms of the documents
executed and delivered by it to the Lender that evidence the Security granted by it.

3.02 Supplemental Nature of Agreement

This Agreement is supplemental to and amends the Credit Agreement and the Credit Agreement
shall henceforth be read in conjunction with, as amended by, this Agreement, and the Credit
Agreement and this Agreement shall henceforth be read, interpreted, construed and have effect
so far as it is practicable and all required re-numbering adjustments to Section references shall
be deemed to have been made as if all of the provisions of the Credit Agreement and this
Agreement were contained in one instrument. ‘

3.03 Ratification and Confirmation of Credit Agreement

The Credit Agreement, as amended by this Agreement, is and shall continue to be in full force
and effect and is hereby in all respects ratified and confirmed.

Article 4
GENERAL PROCVISIONS

4.01 Further Assurances

Each party, upon receipt of Notice by another party, shall sign (or cause to be signed) all further
documents, do (or cause to be done) all further acts, and provide all reasonable assurances as
may reasonably be necessary or desirable to give effect to the terms of this Agreement.

4.02 Assignment

This Agreement may only be assigned in accordance with the assignment provisions in the
Credit Agreement.

4.03 Binding Effect

This Agreement enures to the benefit of and binds the Parties and their respective successors
and permitted assigns.




4.04 Governing Law

The laws of Ontario and the laws of Canada applicable in Ontario, excluding any rule or principle
of conflicts of law that may provide otherwise, govern this Agreement.

4.05 Counterparts

This Agreement may be signed in any number of counterparts, each of which is an original, and
all of which taken together constitute one single document. Counterparts may be transmitted by
fax or in electronically scanned form. Parties transmitting by fax or electronically shall also deliver
the original counterpart to each other party, but failure to do so does not invalidate this Agreement.




IN WITNESS WHEREQF the Parties hereto have executed this Agreement.

MIZRAHI (128 HAZELTON) INC.

By:

Name: Sam Mizrahi
Title: President

1MWe have authority to bind the Corporation

CONSTANTINE ENTERPRISES INC.

By:

Name: Edward S. Rogers
Title: Chairman

" ()

are: Robert Hiscox
Title: President

I/We have authority to bind the Corporation

MIZRAHI DEVELOPMENTS INC,

By:

Ndme: Sam Mizrahi
Title: President

IWe have authority to bind the Corporation

[Signature Page to Amendment to Credit Agreement]




DIRECTION

TO: Cassels Brock & Blackwell LLP, as Escrow Agent {"Escrow Agent”)

RE: Escrow Agreement dated June 19, 2015 between Mizrahi (128 Hazelton) Inc.,
Constantine Enferprises Inc. (the “Lender") and Cassels Brock & Blackwell LLP

Each of the undersighed hereby irrevocably direct the Escrow Agent to release the balance of
funds in the escrow account, being $310,258.98 as of May 3, 2017 plus any interest that
accrues thereafter, to the Lender by way of a wire transfer to the account detailed in
Schedule “A” on Monday, May 8, 2017.

pated this_ BT day of May, 2017.

MIZRAHI (128 HAZELTON]) INC.

By:

Mame: Sam%fzrahi
Title: President

CONSTANTINE ENTERPRISES INC.

By:

Name: Robert Hiscox
Title: President

Legal*43371791.1







: THIRD AMENDMENT TO CREDIT AGREEMENT 4)
THIS AGREEMENT is mads as of October 3 l 2018 ip
BETWEEN:
Mizrahi (128 Hazelton) Inc., a corporation incorporated under the laws of Ontario
{the “Borrower”)

- and -

Mizrahi Developments inc., a corporation incorporated under the laws of Ontario
(the "Mizrahi")

-and -
Constantine Enterprises Inc., a corporation incorporated under the laws of

Ontario (the “Lender”).

A, The Borrower, the Lender and Mizrahi are parties to a credit agreement dated as of June
19, 2015, as amended by an amendment dated August 13, 2015, and as further
amended by an amendment dated May 9, 2017 (as further amended, restated, madified
or supplemented from time to time, the “Credit Agreement”) pursuant to which the
Lender agreed to establish certain credit facilities in favour of the Borrower,

B. The Parties have agreed to enter into this Third Amendment to Credit Agreement
pursuant to the terms hereof.

The Parties agree as follows:

Article 1
INTERPRETATION

1.01 Definitions

In this Agreement, all capitalized terms used but not otherwise defined herein shall have
the meanings respectively ascribed thereto in the Credit Agreemant.

Article 2
AMENDNENTS TO THE CREDIT AGREEMENT

2.01 Amendments

The Credit Agreement is hereby amended as follows:

(a)  Section 1.01 of the Credit Agreement is amended by deleting the definition
of “Maturity Date” in its entirety and replacing same with the following:
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“‘Maturity Date” means June 30, 2020 or as such date may be
extended to pursuant to the terms hereof;”

(b)  Section 4.01 of the Credit Agreement is amended by deleting sections 4.01(a), (b)
and {c) in their entirety and replacing same with the following, and re-numbering
section 4.01{d) of the Credit Agreement to be section 4.01(c):

“(a)  Until June 30, 2019, the Borrower shall pay interest on the
Obligations at a rate per annum equal to 14.5%, calculated in
arrears on each Interest Payment Date, “capitalized” and added to
the principal amount owing hereunder. All such “capitalized”
interest shall be paid in full on the Maturity Date or at such earlier
time as required hereunder.

{b)  From and after June 30, 2019, the Borrower shall pay interest
on the Obligations at a rate per annum equal to 9% simple interest.
All such interest shall be paid in full on the Maturity Date or at such
earlier time as required hereunder.”

(€) Section 5.01 of the Credit Agreement is amended by delsting the words “all
Obligations on the Maturity Date.” and replacing same with the following:

“the Obligations on the Maturity Date, unless such date is extended to the
90th day following the Maturity Date by the Borrower delivering notice of
such extension to the Lender no later than 60 days prior to the original
Maturity Date. The foregoing right to extend the Maturity Date for 90 days
may only be exercised once.”

(@———A-new-Section. 5,07 shall-be-inseried-immediately-fellewing—Section5:06-of
Gredit- Agreement-as-follows

“At-any-time-following-Mareh-31:-2020-the-Borrower-may-repaywithout-penalty, ™.
to-the—tenderthe-whole—of-the-Obligations-ewing-by-it—together-with—acerued-
interest-therecn-to-the-date-of-prepayment-by-providing-the-Lender-with-30-days-
proswriften.notice of- the-contemplaied-repayment=

Article 3
CONFIRMATION OF SECURITY

3.01 Confirmation of Security

The Borrower hereby confirms that the Security given by it to the Lender and registered in the
appropriate security registry remains in full force and effect as against it and continues to secure
payment and performance of the Obligations under the Credit Documents, including the Credit
Agreement, as amended by this Agreement, in accordance with the terms of the documents
executed and delivered by it to the Lender that evidence the Security granted by it.




3.02 Supplemental Nature of Agreement

This Agreement is supplemental to and amends the Credit Agreement and the Credit Agreement
shall henceforth be read in conjunction with, as amended by, this Agreement, and the Credit
Agreement and this Agreement shall henceforth be read, interpreted, construed and have effect
50 far as it is practicable and all required re-numbering adjustments to Section references shall
be deemed to have been made as if all of the provisions of the Credit Agreement and this
Agreement were contained in one instrument.

3.03 Ratification and Confirmation of Credit Agreement

The Credit Agreement, as amended by this Agreement, is and shall continue to be in full force
and effect and is hereby in all respects ratified and confirmed.

Article 4
GENERAL PROVISIONS

4.0t Further Assurances

Each party, upon receipt of Notice b'y another party, shall sign (or cause to be signed) all further
documents, do (or cause to be done) all further acts, and provide all reasonable assurances as
may reasonably be necessary or desirable to give effect fo the terms of this Agreement.

4.02 Assignment

This Agreement may only be assigned in accordance with the assignment provisions in the
Credit Agreement,

4,03 Binding Effect

This Agreement enures to the benefit of and binds the Parties and their respective successors
and permitted assigns.

“4.04 Governing Law

The laws of Ontario and the laws of Canada applicable in Ontario, excluding any rule or principle
of conflicts of law that may provide otherwise, govern this Agreement.

4.05 Counterparts

This Agreement may be signed in any number of counterparts, each of which is an original, and
all of which taken together constitute one single document. Counterparts may be transmitied by
fax or in electronically scanned form. Parties transmitting by fax or electronically shall also deliver
the originat counterpart to each other party, but failure to do so does not invalidate this Agreement.




IN WITNESS WHEREOF the Parties hereto have executed this Agreement.

MIZRAHI (128 HAZELTON) INC.

By:

Title: President

I/We have authority fo bind the Corporation

CONSTANTINE ENTERPRISES INC.

By:

N : Hzeahid
Title: President % C&0
HWe have authority to bind the Corporation

MIZRAHI DEVELOPMENTS INC.

/
e
y -

_ANammg: Sam Mizrahi

Title: President
HWe have authority to bind the Corporation

B

[Signature Page to Amendment to Credit Agreement]




This is Exhibit “C” referred to in the Affidavit of Robert Hiscox
of the City of Toronto, in the Province of Ontario, before me at
the City of Toronto, in the Province of Ontario, on April 16,
2024 in accordance with O. Reg. 431/20, Administering Oath
or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

LAURA CLOUTIER

A Commissioner, etc., Province of Ontario, while a Student-
at-Law. Expires May 29, 2025


lcloutier
main signature











This is Exhibit “D” referred to in the Affidavit of Robert Hiscox
of the City of Toronto, in the Province of Ontario, before me at
the City of Toronto, in the Province of Ontario, on April 16,
2024 in accordance with O. Reg. 431/20, Administering Oath
or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

LAURA CLOUTIER

A Commissioner, etc., Province of Ontario, while a Student-
at-Law. Expires May 29, 2025


lcloutier
main signature























This is Exhibit “E” referred to in the Affidavit of Robert Hiscox
of the City of Toronto, in the Province of Ontario, before me at
the City of Toronto, in the Province of Ontario, on April 16,
2024 in accordance with O. Reg. 431/20, Administering Oath
or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

LAURA CLOUTIER

A Commissioner, etc., Province of Ontario, while a Student-
at-Law. Expires May 29, 2025


lcloutier
main signature
























































This is Exhibit “F” referred to in the Affidavit of Robert Hiscox
of the City of Toronto, in the Province of Ontario, before me at
the City of Toronto, in the Province of Ontario, on April 16,
2024 in accordance with O. Reg. 431/20, Administering Oath
or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

LAURA CLOUTIER

A Commissioner, etc., Province of Ontario, while a Student-
at-Law. Expires May 29, 2025


lcloutier
main signature


Fernandes, Stephanie

Subject: RE: 128 Hazelton condo fees

From: Chris Donlan <chris.donlan@constantineinc.com>

Sent: Wednesday, April 10, 2024 7:20:39 PM

To: Sam Mizrahi <sam@mizrahidevelopments.ca>; Mark Kilfoyle <mark@mizrahidevelopments.ca>
Cc: Robert HISCOX <robert.hiscox@constantineinc.com>

Subject: 128 Hazelton condo fees

CAUTION: External Email

To: Mizrahi (128 Hazelton) Inc., Sam Mizrahi, and Mizrahi Developments Inc.

Reference is made to the commitment letter dated January 27, 2017, as amended by letters dated May 4, 2017, June 19,
2017, December 4, 2018, June 30, 2020, January 20, 2021, June 30, 2021, February 28, 2022, June 30, 2022, October 31,
2022, January 31, 2023, and April 30, 2023 (as amended, modified, supplemented, extended, renewed, restated or
replaced, the "Commitment Letter") initially between Duca Financial Services Credit Union Ltd., and assigned to
Constantine Enterprises Inc. ("CEI") as lender, and Mizrahi (128 Hazelton) Inc. (the “Borrower”) as borrower, as well as
the other Loan Documents (as defined in the Commitment Letter).

Pursuant to the Loan Documents, CEl as Lender is entitled to pay expenses on behalf of the Borrower to preserve and
protect its collateral. Accordingly, CEl has paid the following parties in the amounts set out below, all of which are due
and owing by the Borrower. Such amounts have been added to the principal amount owing under the Commitment
Letter pursuant to the terms thereof and the other Loan Documents.

1) March 11, 2024. $31,765.17 paid to TSCC 2967 c/o ICC Property Management for condo fees owing by the Borrower.
2) April 5, 2024. $38,142.89 paid to TSCC 2967 c/o ICC Property Management for condo fees owing by the Borrower.

Regards,

Chris Donlan

CONSTANTINE

CONSTANTINE ENTERPRISES INC.

CHRIS DONLAN | Chief Financial Officer | www.constantineinc.com
chris.donlan@constantineinc.com | +1.416.543.9327

128 Hazelton Ave., Suite 201, Toronto, Ontario, Canada M5R 2E5




CONSTANTINE ENTERPRISES INC.

Applicant

and

MIZRAHI (128 HAZELTON) INC. AND
MIZRAHI 128 HAZELTON RETAIL INC.
Respondents

Court File No. CV-24-00715321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF ROBERT HISCOX

Cassels Brock & Blackwell LLP

Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.

Toronto, ON M5H 0B4

Jane Dietrich LSO #: 49302U
Tel: 416.860.5223
jdietrich@cassels.com

Jeremy Bornstein LSO #: 65425C
Tel: 416.640.6041
jbornstein@cassels.com

Stephanie Fernandes LSO # 85819M
Tel: 416.860.6481
sfernandes@cassels.com

Lawyers for the Applicant



CONSTANTINE ENTERPRISES INC.

Applicant

and

MIZRAHI (128 HAZELTON) INC. AND
MIZRAHI 128 HAZELTON RETAIL INC.
Respondents

Court File No. CV-24-00715321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF ROBERT HISCOX

Cassels Brock & Blackwell LLP

Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.

Toronto, ON M5H 0B4

Jane Dietrich LSO #: 49302U
Tel: 416.860.5223
jdietrich@cassels.com

Jeremy Bornstein LSO #: 65425C
Tel: 416.640.6041
jbornstein@cassels.com

Stephanie Fernandes LSO # 85819M
Tel: 416.860.6481
sfernandes@cassels.com

Lawyers for the Applicant



CONSTANTINE ENTERPRISES INC. and MIZRAHI (128 HAZELTON) INC. AND MIZRAHI 128 HAZELTON
RETAIL INC.
Applicant Respondents

Court File No. CV-24-00715321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

REPLY APPLICATION RECORD OF CONSTANTINE
ENTERPRISES INC.

Cassels Brock & Blackwell LLP

Suite 3200, Bay Adelaide Centre — North Tower
40 Temperance St.

Toronto, ON M5H 0B4

Jane Dietrich LSO #: 49302U
Tel: 416.860.5223
jdietrich@cassels.com

Jeremy Bornstein LSO #: 65425C
Tel:  416.640.6041
jbornstein@cassels.com

Stephanie Fernandes LSO #: 85819M
Tel: 416.860.6481
sfernandes@cassels.com

Lawyers for the Applicant
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