
NOV 02 2005 11:46 FR SPECIAL LOANS HO 416 214 8749 TO 7*~5143973419 P.02

CANADIAN IMPERIAL BANK OF COMMERCE

TERM SHEET

DATE: November 2, 2005

BORROWER: Mineo-DivisionConstructionInc. and Sleb 1 Inc.
(collectively,the "Borrower")

LENDER: CanadianImperialBank of Commerce(the "DIP Lender)')

AMOUNT: Up to $2.5 million of which $1.1 million shall be immediately
available for drawdown as at November 2, 2005. Further draws
shall be subject to the DIP Lender's satisfaction, at its discretion,
with the Cost to CompleteBudgetpreparedby the Cost Consultant.

PURPOSE: Tranche 1 - To fund construction work, and soft costs related
thereto, to be performed as and from November 1, 2005 on Phase I
of the Project at 10 Ontario Street West, Montreal, Quebec (the
«Project») in order to enable delivery in priority of the pre-sold
condominiumunits, and to fund the ordinary course operations of
the BolTowerduring the CCAA proceedings, including salaries,
employee benefits, rent and other overhead expenses of the
Borroweras outlinedon Schedule"A".

Tranche 2 - To fimd the restructuring costs of the Borrower
including the costs, fees and disbursements of the Monitor and
professionalsengaged by the Borrower and the Monitor, limited to
the maximumamountof $250,000.

Tranche3 - To fund the fees, costs and expensesof the DIP Lender,
RSM Richter Inc. as Interim Receiver, the cost consultant and any
other consultantengagedby the DIP Lender or the Interim Receiver
for the puxposesof this facility and the CCAA proceedings. To
fund the interest payment due to CIBC for the month of October
2005on its existingcredit facilitywith Sleb 1 Inc.

INTEREST; TheDIP Lender's Prime Rate plus 5%per annum. t
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TERM; The outstanding balance of the advances made pursuant hereto,
together with accrued interest, (the "Indebtedness") shall be due
and payable on January 31, 2006, subject to any extensions as may
be agreed by the DIP Lender in its sole discretionand authorizedby
the Court. Any proceeds received by the DIP Lender arising out of
or fromthe Projectincluding,withoutlimitation,aU deposits, tax
refunds or other receipts from the sale of condominium units and
parking spaces as provided in the Initial Order shall be applied in
pennanent reductionof this facility.

SECURITY: The Indebtedness shall be secured by a $3 million first ranking
hypothec and charge, ranking pari passu with the Administration
Charge and in priority to all other charges, on the Project and all
other present and future property,movable and immovable,tangible
and intangible, of the Borrower pursuant to the Initial Order (as
hereinafter defined) and a deed of hypothec to be executed by
Borrowerin favourof DIP Lender.

The Initial Order (as hereinafter defined) shall also provide that
proceeds from sales of condominium units and parking spaces of
Sleb-Phase I made from time to time shall be used in priority to pay
down the Indebtednessand shall be paid directly into the accountof
the DIP Lenderuntil the Indebtednesshas been paid in full.

Mr. Luciano Minicuccishall be solidarily liable with the Borrower
for the paymentof the Indebtedness. .

CONDITIONS: Commitmentto disburse any funds under this facility is conditional
upon obtaining an Initial Order of the Superior Court issued under
the provisions of the Companies' Creditors Arrangement Act
(the "Initial Order") and an interim receivership order (the "I.R.
Order") declaring,inter alia, that:

(a) the Indebtedness is secured by a $3 million first ranking
hypothec and charge, ranking pari passu with the
AdministrationChargeand in priority to all other charges on
the Project and all other present and future property,
movable and immovable, tangible and intangible, of the
Borrower;

the DIP Lender is an unaffected creditor in respect of the
Indebtedness;

l
(b)
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(c)

(d)

(e)

the AdministrationCharge is in the amountof $250,000;

a Monitoris appointedunder the CCAA; and

RSM Richter Inc. is appointed Interim Receiver with the
power to (1)authorizedisbursementsby the Borrower, save
in respect of charges secured by the AdministrationCharge,
as defined in the Initial Order and (ii) hold jointly with the
Monitor in a trust account opened in ~e names of both the
Monitor and the Interim Receiver, the net proceeds and
receiptsarisingout of or from the Project.

Commitmentto disburseany funds under this facility is conditional
upon obtainingfromthe Borrower,at the time of the initial advance,
a 13week rolling cash flow projection acceptableto the DIP Lender
and thereafter an up-dated 13 week rolling cash flow projection on
or before the 15thday of each month conunencingon December 15,
2005untilrepaymentinfulloftheIndebtedness. .

Commitmentto continue disbursing funds from time to time under
this facility is conditional upon the provisions of the Initial Order
and the I.R. Ordernot being amended or rescinded without the DIP
Lender's prior written consent.

Borrower must drawdown on this facility on or before
November 15, 2005, otherwise the DIP Lender can terminate the
facility.

Disbursementsunder Tranche 1 shall be supported by invoices for
the work performedor to be performed and overhead costs related
thereto following the issuance of the Initial Order, together with
certificates of the cost consultant engaged by the DIP Lender and
the Interim Receiverconfinning the advancementof the work being
in conformitywith the Cost to CompleteBudget.

Disbursements under Tranche2 shall be made pursuant to draw
requests issued by the Monitor, each supported by a certificate of
the Monitor that the administration charges in respect of which
payment is being made were duly incurred and/orperformedand an
invoice for such chargeswas renderedand reviewedby the Monitor. (
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Disbursements WlderTranche 3 shall be made pursuant to draw
requests issued by the Interim Receiver, each supported by a
certificate that the fees, costs and expenses in respect of which
payment is being made were duly incurred and/or perfonned and an
invoice for such charges was rendered and reviewed by the Interim
Receiver. In the event that disburseroentsunder Tranche 3 have the
effect thatthe Indebtednessexceeds the amountof this facility,such
excess shallbe subjectto the securityherein granted.

No equity distributions by the Borrower nor bonuses to
shareholders, directors, officers, employees, consultants or
otherwiseshallbe fundedorpaid Wlderthis facility.

FEES & EXPENSES: All legal costs, fees and out of pocket expenses incurred by the DIP
Lenderwith respectto this facility, including:

DIP Lender's out of pockettravel costs;

fees ofRSM RichterInc. as InterimReceiver;

fees of a Cost Consultantdesignated from time to time by the
DIP Lender;as well as

(d) legal costs, fees and out of pocket expenses, incurredby the
DIP Lender, in its capacity as DIP Lender under this facility
including, without limitation, to defend against third party
proceedings;

are all for the accountof the Borrower.

(a)

(b)

(c)

A $100,000, plus GST & QST, non-refundable AdministrativeFee
will automatically be earned by the DIP Lender upon the first
disbursementunder this facility. This fee will be payable out of the
first proceedsof the facility.

GOVERNJNG LAW: The laws of the Provinceof Quebec and the federal laws of Canada
applicabletherein.
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If the tenns of this offer are acceptableto you, please indicateyour acceptancethereof by signing
and returning a copy of this letter to us by 6 p.m. today, after which time this offer will
automaticallybe null and void.

Yours truly,

CANADIANIMPERIAL BANK
OF COMMERCE

ennethMiller
GeneralManager Spedal Loans,
Risk ManagementDivisionCIBC

l
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AGREED TO AND ACCEPTED on November2~2005.

SLEB 1 INC. MINCO-DIVISION
CONSTRUCTION INC.

~
."

?

---"'::':;';-::::: '._.-

Luciano Minicucci
President .

p -:===--::::==--==---~

Luciano Minicucci
President

~. --~
-IMCIANO MINICUCCI
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2005 ADMINIS:TAATIVIi COJ18oMINCO OMSION CONSTRUCTION INC.

SaIat...: 1
Anne HOI'9czko .AccoIInting

Diane Baronw R8ceplioo
Sylvie KulelillllG-$aJea CHrdlnalor

Consulting Fees ( Including GITIOST )

6004059 Clanldl Inc. (David Klugarman) Ccmlroler
GesWoo Sant1;o ( SGtgio a.nl8ngtlo) Sales Mangement
KNK Construclitlll (PaGcaIThoulrl) proJect MM8gement

MarkKrakowerConsultantsInc.(MarkKtakaWer}.CFO.

ManagDmllnt F..

L. Mlnlnicvetllnvestmen13 Inl;, (lloloilno Mlolcue~l) - President

..1-'- Salu

Mune L)tIO Plrldl. ( Il\dudlnllGSTIOST )
SandraKltln
Christal"Doucet

SIt8Waga

CellPoIrier
MauroM81111o

Tony MarIno
S)'lvaln Hilbert
G&8t1oftD'inspeclion Claude F~ (CI8Ude If.afard) ( Inc:kKlingGS1/QST )
~Vt ClrIIz (Indudlng GSTIQST )
Mictlael Mlnleu~

Bar p M SST 143 (MIkeBam:t!a)( Indudtn!:lGST/QST ) plus expenllll:!

TetlIS.'.,...

OAS10%

ToUI' WI1ge$

Renlomce
Ptemotlon Expenses
PaI'kIllC EKpenMl

CcmmuniClil1icrnl1 1ulQphOnt, IlItllmlll
Ob eQuipmentRental' Faxelc...
Office SuppnllsIIXIIUU." GI8II'" Pttt:J GMh sIc...

Total AclrnlnlatnatlYi gpc11~

-rota! &penSQS per Week

740.00
540.00
770.00

2,05/,1.00

1.380.00
2,300.00
2,850.00
5,1'6.00

11.S06.00

8,000.00

920.00
580.77
fiH:QQ.

2,066.77

988,00
1.0$4.00
1.055.00
1.24S.00
.,771.00
2,350.00

421.00
1.700.00

10.582,00

32,22&.77

18Ua

33£010,3$

~~OQ.OO
1.000.00

500.00
800.00
100.00
500.00

6.100.00
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