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Court File No. CV11-9242-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF Section 101 of the Courts of Justice Act,
R.S.0. 1990 c. C.43, as amended.

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

2811 DEVELOPMENT CORPORATION
Respondent

NOTICE OF MOTION

DELOITTE RESTRUCTURING INC. (formerly known as Deloitte & Touche Inc.) in
its capacity as receiver (the “Receiver”) of all the lands and premises known municipally as
5789, 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronte, Ontario (the “Lands”) and all
of the assets, undertakings and properties of the respondent 2811 Development Corporation (the
“Debtor”) acquired for, or used in relation to, the development of the Lands and construction of
improvements thereon, will make a motion before a Judge presiding over the Corﬁmercial List
on Wednesday, the 23rd day of April, 2014 at 10:00 a.m. or as soon after that time as the motion

can be heard at 330 University Avenue, Toronto, Ontario.

- T T s R,

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

[
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THE MOTION IS FOR AN ORDER substantially in the form of the draft order

attached as Schedule “A” hereto:

(a)

(b)

(c)

(d)

(e)

)

&)

if necessary, abridging the time for service of this motion so that it is properly
returnable on Wednesday, April 23, 2014 and dispensing with further service

thercof;

approving the Fourth Report of the Receiver dated December 1, 2011, the Fifth
Report of the Receiver dated December 20, 2011 and the Sixth Report of the
Receiver dated April 7, 2014 (the “Sixth Report”) and the activities of the

Receiver described therein;

approving the statement of receipts and disbursements appended to the Sixth

Report;
approving the Receiver’s fees and disbursements as set forth in the Sixth Report;

authorizing and approving the distribution of the proceeds in the hands of the
Receiver and of the law firm of Harris Sheaffer LLP as more particularly

described in the Sixth Report and the draft order attached hereto as Schedule “A”;

discharging Deloitte Restructuring Inc. as Receiver of the undertaking, property

and assets of the Debtor; and

such further and other relief as counsel may advise and this Honourable Court

may permit.
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THE GROUNDS FOR THE MOTION ARE:

(a) Deloitte Restructuring Inc. (formerly Deloitte & Touche Inc.) was appointed
Receiver of the Lands by Order of the Honourable Mr. Justice C. L. Campbell herein

dated June 29, 2011 (the “Appointment Order™);

(b) the order of The Honourable Mr. Justice Morawetz dated August 10, 2011

approved a marketing and sale process with respect to the Lands;

(¢) the Receiver completed the sale process and sold the Lands with the approvél of

the court pursuant to the order of the Honourable Mr. Justice Morawetz dated November

15,2011;

(d)  subject to the final distribution of the remaining proceeds of sale of the Lands
held by the Receiver and certain other funds referred to in the Receiver’s Sixth Report
dated April 7, 2014 and filed in support of this motion, the Receiver has completed its

duties in accordance with the provisions of the Appointment Order; and

(n)  such further and other grounds as counsel may advise and this Honourable Court

may permit.

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

motion:

(a) the Sixth Report of the Receiver dated April 7, 2014 and the appendices attached

thereto;

b the fee affidavit of Catherine Hristow sworn April 7, 2014 and the exhibits

attached thereto;

%)
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() the fee affidavit of John D. Marshall sworn April 1, 2014 and the exhibits

attached thereto; and

(d) such further and other material as counsel may advise and this Honourable Court

may permit.

Date: April 7, 2014 ‘ BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza, 40 King Street West
Toronto, Ontario M5H 3Y4

John Marshall (LSUC#: 16960Q)
Tel.: (416) 367-6024

Fax: (416) 361-2763
jmarshali@blg.com

Lawyers for Deloitte Restructuring Inc.,
in its capacity as Receiver

TO:
- SERVICE LIST
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SCHEDULE *A”
Court File No. CV-11-9242-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAY THE 23"
)
) DAY OF APRIL, 2014

JUSTICE

IN THE MATTER OF section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent

FINAL DISTRIBUTION AND DISCHARGE ORDER

THIS MOTION, made by DELOITTE RESTRUCTURING INC. (“Deloitte”) in its
capacity as the court-appointed receiver (the "Receiver") of certain of the assets, undertaking
and property (the “Assets™) of 2811 Development Corporation (the "Debtor"), for the relief set

forth below was heard this day at 330 University Avenue, Toronto, Ontario.

a
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ON READING the appointment order herein of the Honourable Mr. Justice C.L.
Cérnpbell dated June 29, 2011 (the “Appointment Order™), the Fourth Report of the Receiver
dated December 1, 2011 (the “Fourth Report”), the interim distribution order of the Honourable
Mr. Justice Morawetz herein dated December 7, 2011 (the “Interim Distribution Order”) the
Fifth Report of the Receiver dated December 20, 2011 (the “Fifth Report™), the Sixth Report of
the Receiver dated April 7, 2014 (the “Sixth Report”), the fee affidavit of Catherine Hristow
sworn April 7, 2014 and the fee affidavit of John D. Marshall sworn April 1, 2014 (the “Fee
Affidavits™) and on hearing the submissions of counsel for the Receiver, Northbridge General
Insurance Corporation, (formerly known as Lombard General Insurance Company of Canada and
hereinafter referred to as “Lombard”), Con-Drain Company (1983) Limited (“Con-Drain™), the
- City of Toronto and Harris Sheaffer LLP, no one appearing for any other person on the service
list, although properly served as appears from the affidavit of Catherine Wang sworn April 8,
2014, filed,

1. THIS COURT ORDERS that the capitalized words herein shall have the meaning
attributed to them in the Sixth Report.

2. THIS COURT ORDERS that the Receiver is hereby authorized and directed to
distribute any balance of the Net Sale Proceeds as defined in the Sixth Report in its hands, after

payment of the Receiver’s fees and disbursements approved herein and subject to the Holdback

referred to in paragraph 7 below, to Lombard and Con-Drain in proportions to be agreed upon by

them. Failing such agreement the R;:ceiver is hereby authorized and directed to pay the said

balance of the Net Sale Proceeds into court to the credit of this pfoceeding to be distributed

pursuant to a further order of this court upon motion by Lombard or Con-Drain on notice to the

Receiver.

3. THIS COURT ORDERS that the Receiver is hereby authorized and directed to pay to
. the Minister of National Revenue the sum of $6.000 from the L/C Collateral Interest as defined

in the Sixth Report and to pay the balance of the L/C Collateral Interest, after deduction of the

Receiver’s fees and disbursements approved herein and subiject to the Holdback referred 1o in

paragraph 7 below, to Lombard and Con-Drain_in proportions to be agreed upon by them.
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Failing such agreement the Receiver is hereby authorized and directed to pay the said balance of

the L/C Collateral Interest into court to the credit of this proceeding to be distributed pursuant fo

a further order of this court upon motion by Lombard or Con-Drain on notice to the Receiver.

4, THIS COURT ORDERS that the City of Toronto is hereby authorized and directed to

pay to the Receiver. notwithstanding its discharge, any City I./C Surplus Funds as defined in the

Sixth Report if and when they become available and hereby authorizes and directs the Receiver

upon receipt of any such City L/C Surplus Funds to distribute them. after deduction of anv fees

and disbursements incurred by the Receiver in connection with such distribution, to Lombard

and Con-Drain in proportions to be agreed upon by them. Failing such agreement the Receiver

is hereby authorized and directed to pav the said balance of the City L/C Surplus Funds into

~F

court to the credit of this proceeding to be distributed pursuant to a further order of this court

upon motion by Lombard or Con-Drain on nofice fo the Receiver,

5. THIS COURT ORDERS that Harris Sheaffer LLP is hereby authorized and directed to

pay to Lombard all Excess Trust Interest as defined in the Sixth Report,

6. THIS COURT ORDERS that Iarris Sheaffer LLP is hereby authorized and directed to

pav to Lombard the balance of the Remaining Trust Deposits as defined in the Sixth Report in

their possession after December 20, 2013.

7. THIS COURT ORDERS ihat the Receiver is hereby authorized to retain a holdback in
the amount of $40.000 (the “Holdback™) from the Net Sale Proceeds, the City L/C Surplus

Funds and the L/C Collateral Interest as a reserve for any outstanding or future claims, fees,

disbursements or other costs (the “Receiver’s Costs”) that may be incurred by it in fulfilling its

Upon completion of the

obligations

Remaining Obligations the Receiver is hereby authorized and directed to pay any balance of the

Holdback afier deduction of the Receiver’s Costs to Lombard and Con-Drain in proportions to be

ursuant to _this order (the “Remaining Obligations™).

agreed upon by them. Failing such agreement the Receiver is hereby authorized and directed to

pay the said balance of the Holdback into court to the credit of this proceeding to be distributed
pursuant to a further order of this court upon mo_tion by Lombard or Con-Drain on notice to the

Receiver,
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8. THIS COURT ORDERS that the activities of the Receiver as set forth in the Fourth,
Fifth and Sixth Reports and the statement of receipts and disbursements appended to the Sixth

Report are hereby approved.

9. THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel
as set out in the Sixth Report and the Fee Affidavits are hereby approved.

10.  THIS COURT ORDERS that upon payment of the amounts referred to in paragraphs 2
and 3 above the Receiver shall be discharged as Receiver of the undertaking, property and assets
of the Debtor, provided however that notwithstanding its discharge herein (a) the Receiver shall
remain Receiver for the performance of such incidental dutics as may be required to complete
the administration of the receivership herein, including the Remaining Obligations referred to in
paragraph 8§ above, and (b) the Receiver shall continue to have the benefits of the provisions of
all orders made in this proceeding, including all approvals, protections and stays of proceedings

in favour of Deloitte in its capacity as Receiver,

QO
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.8.0. 1990 C.C.43, AS AMENDED

. BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and - |

2811 DEVELOPMENT CORPORATION
Respondent

SIXTH REPORT OF THE RECEIVER

DATED APRIL 7, 2014
INTRODUCTION

1. By Order of the Court dated June 29, 2011 (the “Appointment Order”), Deloitie &
Touche Inc.! was appointed as receiver (the “Receiver”) of all of the lands and premises
known municipally as 5789, 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto,
Ontario and more particularly described in Schedule “A” to the Appointment Order (the
“Lands™) and all of the assets, undettakings and properties of 2811 Development
Corporation (the “Debtor” or “2811”) acquired for, or used in relation to, the
development of the Lands and construction of improvements thereon, including all
proceeds thereof (collectively the “Property”). A copy of the Appointment Order is
attached hereto as Appendix “A”, - '

! Deloitte & Touche Inc. has since changed its name to Deloitte Restructuring Inec.
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2. Unless otherwise provided, capitalized terms not otherwise defined in this Sixth Report
are as defined in the Appointment Order.

3. -At the time of the Appointment Order the Lands consisted of vacant, but serviced,
commercial/industrial land comprising approximately 39 acres on Steeles Ave. E. in the
City of Toronto. The Lands were divided by the Debtor into 3 sections, the largest being
intended for the development. of a retail mall (referred to as “The Landmark™) with the
other 2 intended for retail pads and future industrial development respectively.

4, While construction of the retail mall had not been commenced, the Debtor had entered
into approximately 400 agreements of purchase and sale with respect to retail
condominium units to be located in The Landmark (the “Unit Purchase Agreements™),
The purchasers of the units (the “Unit Purchasers”) paid deposits to the Debtor which
were initially held in trust by the law firm of Harris Sheaffer LLP as the retail mall was

subject to the provisions of the Ontario Condominium Act, 1998 (the “Condominium

Act”).

5. As explained in more detail in the Receiver’s Third and Fifth Reports, prior to the
receivership the Debtor arranged for the release to it of a significant portion of the Unjt.
Purchasers’ trust deposits by providing security by way of an insurance policy issued by
Lombard General Insurance Company of Canada (“Lombard™)’ in accordance with
subsection 81(7)(b) of the Condominium Act. The Debtor indemnified Lombard anci as
security for that indemnity Lombard took 3 mortgages registered against title to the
Lands which are referred to below. Under the terms of the Lombard insurance policy
Unit Purchasers were entitled to the return of their deposits from Lombard in the event

-~

the Debtor defaulted under its purchase agreemerits.

. 6. Following the receivership the Debtor could not complete any of the agreements of
purchase and sale and the full amount of the released deposits became subject to refund
claims by the Unit Purchasers. Lombard thereby became liable to reimburse the Unit

Purchasers under its insurance policy and, as the Debtor had no funds with which to

? Lombard has since changed its name to Northbridge General Insurance Corporation but for ease of reference this
Report will continue to refer to “Lombard”.

[N
-
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reimburse Lombard, the Lombard mortgages became enforceable. The total amount of

Lombard’s liability under the deposit insurance policy was approximately $12,700,000,

7. The Lands were subject to nine mortgages and one construction lien which, in order of

priority, were in favour of the following parties:

(@) First — Firm Capital Mortgage Fund Inc. (“Firm Capital”),
(b) Second — White Bear Developments Inc. (“White Bear™);
()  Third - Key Pendragon Enterprises Inc. (“Key Pendragon™);
(d) Fourth — Key Pendragon,

-(e)  Fifth—Key Pendfagon;

®  Sixth—Lombard;
(g) ~ Seventh — Lombard,
(h) = Eighth — Lombard,
() Ninth — Con-Drain Company (1983) Limited (“Con-Drain”); and
G) Construction lien — Mady Contract Division l1d. (“MCD”).

8. As has been previously reported to the Court, the Receiver obtained from Borden Ladner

Gervais LLP (“BLG”), its independent legal counsel, security opinions that conclude
that, subject to the qﬁa.lifications and assu}ﬁptions contained therein which the Receiver

understands are customary in security opinions granted in a receivership context, that

each of the above-listed mortgages and lien are valid and enforceable against the

Property.
RECEIVER’S ACTIVITIES
S. On July 15, 2011, the Receiver issued its First Report to the Court in support of a motion

returnable July 19, 2011 (the “Withheld Records Motion™) for an Order, inter alia,
directing the Debtor to deliver to the Receiver all of the Debtor’s books and records,
including contact information for the Debtor’s creditors. The Withheld Records Motion
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11,

12.

13,

-4.

was adjourned until July 22, 2011 to permit the Debtor to file additional evidence in

connection with that motion.

On July 22, 2011 the Withheld Records Motion was heard and the Ho#ftiablé Mr. .

Justice Perell ordered the Debtor and its senior officer to deliver up the Debtor’s books -
and records requested by the Receiver (the “Withheld Records Order”). A copy of that

order is attached hereto as Appendix “B”.

On July 20, 2011, the Receiver issued its Second Report to the Court (the “Second
Report™) in support of a motion returnable August 3, 2011 for an order approving the
Receiver’s proposed marketing process for the Property as set forth in the Second Report
(the “Marketing Process Approval Motion”).

On July 29, 2011, the Receiver filed with therCourl: a Supplement to the'Second Report
(the “Supplement to the Second Report”) in support of an amended Marketing Process
Approval Motion. The amended motion sought additional relief consisting of a contempt
order based on the Debtor’s failure to comply with the Withheld Records Order. The
Receiver’s Marketing Process Approval Motion was adjourned from August 3 to August
10, 2011. The amended additional relief with respect to a contempt order was not
pursued. By an order dated August 10, 2011 (the “Marketing Process Approval
Order”) the Honourable Mr. Justice Morawetz authorized the Receiver to market the
Property in accordance with the proposed Marketing Process and approved the
Receiver’s activities as set forth in the Second Report. A copy of the order is attached

hereto as Appendix “C”.

On November 3, 2011, the Receiver issued its Third Report to the Court (the “Third
Report™) in support of its motion returnable November 15, 2011 (the “Sale Approval

Motion”) for an order, inter alia:

(a) awthorizing and directing the Receiver to enter into and carry out the terms of a
sale agreement entered into by the Receiver with Mady Development Corporation

(the “Mady Agreement”) and vesting title to the Lands in the purchaser upon

closing; and _’




14.

15.

16.

17.

18.

-5-

(b)  approving an interim distribution of a portion of the net proceeds of sale of the
Property to certain of the mortgagees upon completion of the Mady Agreement.

On November 11, 2011, the Receiver filed with the Court a Supplement to the Third
Report (the “Supplement to the Third Report”) in connection with the Sale Approval
Motion, which provided the Court with additional information with respect to the
charges, mortgages and claims registered against the Lands. A copy of the Third Report
(without attachments) is attached as Appendix “D”. A copy of the Supplement to the
Third Report (without attachments) is attached as Appendix “E”.

By an order dated November 15, 2011, (the “Sale Approval Order”) the Honourable
Mr. Justice Morawetz approved the Mady Agreement and authorized the Receiver to
complete the sale. A copy of the Sale Approval Order is attached as Appendix “F”.

At the request of Lombard, the Receiver’s motion for an order approving an interim
partial distribution of the net proceeds of sale was adjourned to December 5, 2011 to
allow Lombard the opportunity to review, and if thought advisable, to challenge the
quantum of the secured claims of Firm Capital, White Bear and Key Pendragon, being
the parties holding the first through fifth mortgages on the Property.

On December 1, 2011, the Receiver issued its Fourth Report to the Court (the “Fourth
Report™), a copy of which (without appendices) is attached as Appendix “G”, in support

of its motion returnable December 5, 2011 for an order, inter alia:

(a) amending the Sale Approval Order by substituting Mady Steeles 2011 Lid.
(“Mady Steeles”) as purchaser; and

(b)  approving an interim partial distribution of the net proceeds of sale upon
completion of the Mady Agreement.

On December 5, 2011, the Honourable Mr. Justice Morawetz granted an order amending
the Sale Approval Order (the “Amending Order”) which provided for the substitution of
Mady Steeles as purchaser of the Property. The request for an interim partial distribution

of the sale proceeds was adjourned to permit Lombard and the other secured parties to
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negotiate an agreement with respect to the terms of any interim distribution order. A

copy of the Amending Order is attached as Appendix “H”.

On December 7, 2011, The Honourable Mr. Justice Morawetz granted an interim partial
distribution order that set out certain amounts to be distributed to the secured creditors
that had been agreed to by Firm Capital, White Bear, Key Pendragon and Lombard (the
“Interim Distribution Order”) upon the closing of the sale transaction contemplated by
the Mady Agreement, and directed the Receiver to maintain certain holdbacks pending
determination of the outstanding disputes between Lombard and the other mortgagees
with respect to their respective entitlements to the balance of the net proceeds of sale. A

copy of the Interim Distribution Order is attached as Appendix “I”.

On December 15, 2011 the sale transaction contemplated by the Mady Agreement was
completed and title to the Lands vested in Mady Steeles in return for net proceeds of sale
of the Lands in the amount of $42,507,837.78 (the “Net Sale Proceeds”).

On December 20, 2011, the Receiver issued its Fifth Report to the Court (the “Fifth
Report™), a copy of which (without appendices) is attached as Appendix “J”, in support
of its motion returnable December 21, 2011 (the “Second Imterim Distribution

Motion”) for an order, inter alia:

(@) authorizing a second interim distribution of a portion of the remaining Net Sale
Proceeds (referred to in the Interim Distribution Order as the “Contested
Amounts”) to the secured lenders, as agreed upon by Firm Capital, White Bear,

Key Pendragon, Lombard and Con-Drain ;

(b) approving the Receiver’s release of the holdbacks referred to in paragraphs 4 and
" 5 of the Interim Distribution Order;

(¢)  authorizing the Receiver to distribute the balance of the Net Sale Proceeds to the
| law firm of Harris Sheaffer LLP, in trust (acting on behalf of Lombard), (referred
to as the “Unit Purchaser Deposit Trust Funds”) to be held in trust for the
benefit of Unit Purchasers entitled to claim refunds of deposits paid to the Debtor

or to any escrow agent holding purchaser deposits pursuant to agreements to

4
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purchase condominium units from the Debtor as described in the Receiver’s Fifth

Report (“Deposit Refund Claims™) and to be paid to Unit Purchasers only on

" written direction from Lombard to Harris Sheaffer LLP and as provided for in

such direction without further inquiry, consent of the Receiver or further Court
Order; and '

authorizing the Receiver to retain from the Net Sale Proceeds a holdback or
holdbacks in an amount or amounts entirely within the Receiver’s unfettered
discretion as a reserve for any outstanding or future claims, fees, disbursements or

other costs that may be incurred prior to the discharge of the Receiver.

22, On December 21, 2011, The Honourable Mr. Justice Morawetz made an order (the

“Second Interim Distribution Order”) granting the relief referred to in paragraph 21
above. A copy of the Second Interim Distribution Order is attached as Appendix “K”.

23. A copy of all of the orders referred to above, as well as the Receiver’s Reports and

motion records, have been posted on the Receiver’s website at www.deloitte.ca (located

under related link title “Insclvency and Restructuring”).

PURPOSE OF THIS SIXTH REPORT

24,  The purpose of this sixth report of the Receiver (the “Sixth Report”) is to:

(a)

(b)

provide an update with respect to the distribution of the remaining Net Sale

Proceeds and other assets of the estate;
recommend the granting of an Order on motion by the Receiver:

(i) authorizing a final distribution by the Receiver of the Net Sale Proceeds,
subject to the holdback referred to in paragraph 48 below, to Lombard and
Con-Drain in proportions based on the formula agreed upon by Lombard

and Con-Drain referred to in paragraph 31 below, or as they may direct;

(i)  authorizing and directing the Receiver to pay to the Minister of National

Revenue (“MINR™) the sum of $6,000.00 from the “I’/C Collateral

(]



(iii)

(iv)

)

(vi)

(vii)
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Interest” defined in paragraph 57 below on account of the MNR’s priority
subrogated security interest over the current assets of the Debtor pursuant
to section 36 of the Wage Earner Protection Program Act, S.C. 2005,
C.47 (“WEPPA”) and subsection 81.4(4) of the Bankruptcy and
Insolvency Aet (the “BIA”) and to pay any balance thereof to Lombard
and Con-Drain on the same basis as set forth in paragraph 24(b)(i) above;

authorizing and directing the City of Toronto fo pay to the Receiver any
surplus funds remaining from the proceeds received by the City pursuant
to 2 letters of credit issued by The Toronto-Dominion Bank for the
account of the Debtor as described in more detail in paragraph 52 below
(and defined therein as the “City L/C Surplus Funds”), and authorizing
the Receiver to distribute the City L/C Surplus Funds to Lombard and
Con-Drain, after payment of any fees and disbursements incurred by the
Receiver in connection therewith, in proportions to be agreed upon by
them or, failing such agreement, in proportions to be determined by the

court upon motion by either Lombard or Con-Drain;

authorizing and directing the law firm of Harris Sheaffer LLP to pay to the
Receiver the “Excess Trust Interest” in its possession, as defined in
paragraph 60 below, and authorizing the Receiver to distribute such fuﬁds_
to Lombard after deduction of any fees and disbursements incurred by the

Receiver in connection therewith;

approving the Receiver’s Fourth Report, Fifth Report and Sixth Report

~ and the activities of the Receiver described therein,;

approving the professional fees and disbursements of the Receiver and its
independent counsel, Borden Ladner Gervais LLP (“BLG”), for the period
from November 1, 2011 to March 28, 2014,

authorizing the Receiver to pay. the balance, if any, of the Holdback upon

gompletion of any remaining duties required to complete the receivership

G2




-9~ iv

to Lombard and Con-Drain in proportions to be agreed upon by them or,
failing such agreement, to pay any such balance into court to be
distributed pursuant to a further order of this court on motion by either

Lombard or Con-Drain; and

(viii) discharging the Receiver.

TERMS OF REFERENCE

25.

26.

In preparing this Sixth Report and making the comments contained herein, the Receiver
has been provided with, and has relied upon, certain unaudited, draft and/or internal
financial information, the Debtor’s books and records, financial information prepared by -
the Debtor and its advisors, and discussions with management of the Debtor, as well as
information from certain of the Debtor’s creditors referred to below (“the Information”).

Except as described below,

'(a) the Receiver has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or
partially comply with Generally Accepted Assurance Standards pursuant to the
Canadian Institute of Chartered Accountants Handbook and accordingly the

Receiver expresses no opinion or other form of assurance in respect of the

Information; and

(b)  the Receiver has prepared this Sixth Report in ils capacity as a court-
appointed officer for the purposes of the motion referred to in paragraph 24 above
and will make a copy of this Sixth Report available on the Receiver’s website at

www.deloitte.ca (Insolvency and Restructuring link) for purposes of transparency
of the hearing of that motion. Parties using this Sixth Report other than for the
purpose of the motion referred to in paragraph 24 above are cautioned that it may

not be appropriate for their purposes.

Unless otherwise stated, all dollar amounts contained in the Sixth Report are expressed in

Canadian dollars.
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MADY AGREEMENT AND SALE OF THE LANDS

27.

28.

29.

30.

31.

32.

As noted in the Receiver’s Fifth Report, the sale of the Lands pursnant to the terms of the
Mady Agreement was completed on December 15, 2011.

As also noted in the Fifth Report, the aggregate amount of $42,507,837.78 was realized
by the Receiver from the sale of the Lands under the Mady Agreement (the “Net Sale

Proceeds™).

The Net Sale Proceeds were sufficient to repay in full the debts secured by the Firm
Capital, White Bear and Key Pendragon mortgages and the Receiver distributed those
funds in full pursuant to previous orders of the court. There were also sufficient Net Sale
Proceeds to repay in part the debts secured by the Lombard and Con-Drain mortgages.

There were no funds available to repay any of MCD’s construction lien.

With one minor exception, the Lombard mortgages were registered in priority to the Con-
Drain mortgage. The exception relates to a registration defect. For Land Titles
registration purposes, the Lands consisted of five parcels (i.e. PINs). On four of the five
PINs the Lombard mortgages were registered in priority over the Con-Drain mortgage.
However, the Lombard mortgages were not registered at all against the fifth PIN and the
Con-Drain mortgage that was registered against that PIN therefore took priority over the
Lombard mortgages with respect to that PIN.

Because the purchase price under the Mady Agreement was a globél amount without
allocation among the five PINs there was no clear method of calculating what portion of
the Net Sale Proceeds should be attributed to the fifth PIN over which the Con-Drain
mortgage was prior. In order to resoive that issue, Lombard-and Con-Drain agreed upon
a formula for allocation and distribution of the remaining Net Sale Proceeds. The
Receiver distributed the remaining Net Sale Proceeds (subject to a holdback for future
fees etc.) to Lombard and Con-Drain in accordance with the agreed-upon formula with

the approval of the court.

The Receiver still holds the balance of the Net Sale Proceeds by way of the above-
mentiohed holdback. In the event there is any balance of Net Sale Proceeds after
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payment of the Receiver’s fees and disbursements, it proposes to distribute that balance
to Lombard and Con-Drain in proportions based on the formula referred to in paragraph
31 above. Even if any remaining balance of Net Proceeds are distributed to both

Lombard andCon-Drain, there will still be deficiencies on their secured indebiedness

owing from the Company.

UNIT PURCHASERS — TRUST DEPOSITS

33.

34.

35.

36.

As noted in paragraphs 4 to 6 above, the Lombard mortgages secured the Debtor’s
obligation to indemnify Lombard with respect to trust deposits gox.rerned by the
Condominium Act, which deposits were released to the Debtor and replaced by the
Lombard insurance policy prior to the receivership. The Unit Purchasers whose deposits
were released have recourse for recovery of their deposits directly from Lombard. The
Receiver does not hold any trust funds in that regard. Pursuant to the Second Interim
Distribution Order (Appendix “K™) the Receiver has distributed the sum of $2,423,482.93
directly to Lombard and the balance of $7,950,000.00 to the law firm of Harris Sheaffer

LLP, oni Lombard’s direction, to be held in trust to respond to those Unit Purchaser

'claims for refunds.

In co-ordination with Lombard, on December 20, 2011 the Receiver sent letters by
ordinary mail to all known active condominium Unit Purchasers notifying them of the
termination of their respective Unit Purchase Agreements, accompanied by copies of the
Lombard Canada Ltd. Master Deposit Insurance Policy (Ontario) dated October 17, 2005
(together the “Notice™). A copy of the Notice is attached hereto as Appendix “1.”.

The Notice informed the Unit Purchasers that the approved sale of the Lands to Mady
effectively terminated their Unit Purchase Agreements because as a result of the sale the
Debtor could not complete those agreements. The purpose of the Notice was simply to
inform the Unit Purchasers of that fact and to allow them to proceed with their claims, if

ny, for trust deposit refunds pursuant to the Lombard policy.

The Receiver has been informed by Lombard that it has refunded to the appropriate Unit
Purchasers the funds distributed to it by the Receiver referred to in paragraph 33 above.

S
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The Receiver has also been informed by Harris Sheaffer LLP that it has refunded or
released (with Lombard’s concurrence) most of the trust deposit funds in its possession.
However, Harris Sheaffer has_ informed the Receiver that it continues to hold in trust

deposits amounting to approximately $335,872.00, inclusive of interest earned on the

' original deposits, that for reasons unknown to Harris Sheaffer have not as yet been

claimed by the appropriate Unit Purchasers. The Receiver has set forth below (para. 62

ff)) a recommendation as to how these remaining trust funds should be dealt with.

CANADA REVENUE AGENCY

(a)

37.

38.

39.

40.

Deemed Trust - Source Deductions

As set out in the Receiver’s First Report, the Debtor failed to provide the Receiver with

access to and possession of its books, records and other pertinent documentation. As a
result, an order was sought requiring the Debtor and its President to immediately provide
the Receiver with all information requested by the Receiver so that the Receiver could
determine, among other things, the names of the creditors and the Debtor’s financial
position. Notwithstanding that the Withheld Records Order was made by the Court on

July 22, 2011, complete books and records were never provided to the Receiver.

As a result, the Receiver sought information directly from the Canada Revenue Agency

(“CRA™) in respect of unpaid source deductions to determine if CRA would be making a

claim for a deemed trust.

Based on information previously obtained by it from the Debtor, CRA asserted an

original deemed irust claim in the sum of $162,919.52. CRA’s claim did not, howe\'rer,.

set out the periods to which these assessments related and when such alleged deemed

trusts arose.

- As the CRA trust examiner could also not obtain the payroll records directly from the

Debtor or its directors, the Receiver had to accept CRA’s internal records in support of its

.
WL UL dnd

claim.

AW

-
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42.

43.

(b)

44,

(©)

45,

46.
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The Receiver noted that the deemed trust for employee source deductions under the
Income Tax Act (Canada) (the “Act”) does not take priority over any “prescribed security
interest”, which is defined in the regulations to the Act fo mean a rﬁortgage securing the
performance of an obligation of the Debtor that encumbered the real property, where the
mortgage was registered pursuant to the appropriate land registration system before the

time the amount is deemed to be held in trust by the Debtor.

As such, it was necessary to provide CRA with the parcel registers evidencing the
mortgages on the real property. In addition, the Receiver and its counsel then had to

obtain from the mortgagees evidence of the dates of their loan advances.

Having provided the aforementioned information to CRA and after various
correspondence and discussions with CRA representatives, a deemed trust in the sum of
$90,880.53 was determined to be outstanding. This amount was subsequently paid by the

Receiver and a clearance certificate (letter) was received on October 9, 2012.

Deemed Trust - GST/HST

CRA has advised the Receiver that it does not consider a deemed trust to exist with
respect to the Debtor’s GST/HST account. A copy of a letter dated February 22, 2013

from the CRA in that regard is attached as Appendix “M?”.

Wage Earners Protection Program Act (“WEPPA”) Claims

Based on limited information provided by the Debtor, on July 14, 2011 the Receiver
wrote to all known employees advising them that they remained the emplojees of the
Debtor and that the Receiver had not terminated their employment. On June 4, 2012 and
October 31, 2012 the Receiver wrote to all known employees again regarding potential
WEPPA claims requesting that all potential WEPPA claims be submitted by no later than

December 12,2012,

Three WEPPA claims were received and the $2,000.00 priority payment under Section
81.4 of the BIA was claimed by each former employee. As the Receiver was not then in

possession of any current assets of the Debtor there were no assets to which the wage

(AW

[
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claim priority security under s. 81.4 could attach and the employees therefore applied for,
and received, payments from the Minister of National Revenue (the “MINR”) pursuant to
the Wage BEarner Protection Program. However, since that time the Rf_:ceiver has
received payment of the sum of $17,690.60 from The Toronto-Dominion Bank consisting
of the “L/C Collateral Interest” as explained in paragraph 57 below. For reasons set forth
in more detail below, the Receiver believes that the L/C Collateral Interest constitutes a
current asset of the Debtor and is therefore subject to the MNR’s $6,000.00 secured
WEPPA claim. The Receiver therefore proposes to pay that amount from the L/C
Collateral Interest to the MNR on account of its priority secured subrogated claim under

section 36 of the Wage Earner Protection Program Act and subsection 81.4 (4) of the
BIA. '

ONTARIO MINISTRY OF FINANCE - RST

47.

The Ontario Ministry of Finance has informed the Receiver that there is no Provincial
retail sales tax deemed trust owing by the Debtor. Correspondence in that regard is

attached as Appendix “N”.

REMAINING DUTIES AND FINAL DISTRIBUTION OF RECEIVERSHIP PROCEEDS

48.

The Receiver is currently holding the sum of $227,735.79 consisting of the balance of the
Net Sale Proceeds from the sale of the Lands and the L/C Collateral Interest defined in
paragraph 57 below, before the accruals for the fees for the Receiver and its counsel and

funds payable for WEPPA. The estate may also become entitled to certain contingent

QW)

assets defined below as the “City L/C Surplus Funds” and the “Excess Trust Interest”. -

The Receiver proposes to distribute the cash on hand and the contingent assets, should
they materialize, as set forth in the following paragraphs, after deducting its fees and
disbursements and those of its counsel referred to below and a holdback in the amount of
$40,000.00 (the “Holdback™) to cover any additional fees and disbursements that may be
incurred in connection with the distribution of those funds and the cémpletion of the

receivership.

oD
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REMAINING ASSETS
(a) City of Teronto L/C Sarplus Funds
49.  Prior to the receivership, the Debtor arranged for the following 2 letters of credit to be
issued by The Toronto-Dominion Bank (“TD Bank”)® in favour of the City of Torento
(the “L/Cs”):
(a) L/C #1025-9324232-25 (L/C #1) dated July 30, 2008 with the beneficiary as the
City of Toronto and with the last known face value being $1,037,825; and
(b L/IC #1025-9324232-17 (L/C#2) dated July 30, 2008 with the beneficiary as the
City of Toronto and with the last known face value being $81,000.
Copies of the L/Cs are attached hereto as Appendices *“O” and “P” respectively.
50.  As security for its obligation to reimburse TD Bank in the event the L/Cs were called on,

the Debtor deposited cash collateral with TD Bank in an amount equal to the face value
of the L/Cs (the “Cash Collateral”). The Cash Collateral remained under TD Bank’s
control so long as the L/Cs were outstanding and not cancelled. Upon payment .to the
beneficiary of the L/Cs, TD Bank was entitled fo reimburse itself from the Cash
Collateral. The L/Cs were issued to secure the obligations of the Debtor to the City of
Toronto in connection with a de‘velopment agreement dated July 27, 2006 entered into by
the City with the Debtor and a number of other developers in connection with the overall
development of the area in which the Lands are situate, and referred to as the “Tapscott
Core Services Agreement.” The initial expiry date of the L/Cs was July 30, 2009, The
L/Cs provided that they were automatically renewed every year effective July 30th for a
further one year term unless at least 60 days prior to any such future expiration date TD
Bank gave written notice that the L/Cs would not be renewed. TD Bank informed the
Receiver that such a non-renewal notice was delivered to the City on May 13, 2013.

Accordingly, by letters dated July 16, 2013 the City demanded payment from TD Bank of

. )
* The relevant TD Bank branch is at 55 King St. W., TD Tower, 3 Floor, Toronto ON, M5K 1A2

N
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53.

54.
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the full face amount of both L/Cs. Copies of the City’s demand letters are attached
hereto as Appendix “Q”.

TD Bank honoured the City’s demand, paid the full face amounts of the L/Cs to the City

- and reimbursed itself from the Cash Collateral.

As noted above, the L/Cs were issued to secure the Debtor’s obligations to the City
pursuant to the Tapscott Core Services Agreement. In accordance with the terms of the
L/Cs, the City’s demand letters contained a confirmation that the funds drawn under the
L/Cs would be retained and used by the City to meet obligations of the Debtor incurred,
or to be incurred, in connection with the Tapscott Core Srervices Agreement. The City
has informed the Receiver that completion of the Debtor’s obligations under that
agreement ay not require the full amount drawn by the City under the L/Cs. While the
City could not give any firm timelines or amounts, at some point in the future, after the
completion of inspections by the City’s engineers, it will determine the exact amount
required to complete the Debtor’s obligations and any funds received by the City under
the L/Cs in excess of those requirements will be payable to the Receiver as an asset of the

Debtor’s estate. That potential excess is hereinafter referred to as the “City L/C Surplus
Funds.”

Both Lombard and Con-Drain claim to be entitled to the City L/C Surplus Funds. Those
funds do not form part of the Net Sale Proceeds derived from the sale of the Lands. After
consultation with its independent legal counsel, it is the Receiver’s view that the City L/C
Surplus Funds constitute a contingent account receivable of the Debtor. Both Lombard _
and Con-Drain held mortgage security on the Lands (which attached to the sale proceeds |
thereof by virtue of the Sale Approval Order) but neither holds a general security

agreement or other security agreement that on its face would attach directly to the City

L/C Surplus Funds.

However, Lombard’s counsel has taken the position that it is entitled to the City L/C
Surplus Funds by virtue of the api:nlication of the doctrine of marshalling, permitting it to
be subrogated to the prior security held by Firm Capital with respect to the City L/C
Surplus Funds. Unlike Lombard and Con-Drain, in addition to its mortgage on the Lands

e
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Firm Capital also held a general security agreement (“GSA”) containing a security
interest in all of the Debtor’s assets, which would include the City L/C Surplus Funds.
Firm Capital’s debt was repaid in full from the proceeds of sale of the Lands and it
therefore did not have fo rely on its GSA and look to the City L/C Surplus Funds for
repayment of its secured debt. Lombard argues that had the City L/C Surplus Funds
been available at the time of the sale of the Lands the court could havg forced Firm
Capttal to look first to the City L/C Surplus Funds before receiving any distribution from

the Net Sale Proceeds from the Lands in priority to Lombard, Had that occurred, the

amount of the Net Sale Proceeds available to Lombard would have been correspondingly

- greater. Accordingly, Lombard asserts that it should be able to stand in Firm Capital’s

place and claim a security interest in the City L/C Surplus Funds if and when they

become available.

After consultation with its independent legal counsel, the Receiver believes there is merit
in Lombard’s position. However, it is in the Receiver’s view that the same marshalling
principle would also apply to Con-Drain’s claitn. The question then arises as to whether
Lombard’s claim should have priority over Con-Drain’s claim to the City L/C Surplus
Funds or whether the claims should be pro-rated due to the priority issue relating to the

fifth PIN explained in paragraphs 30 and 31 above. As the City L/C Surplus Funds do

not form part of the Net Sale Proceeds, it is not clear whether the formula agreed upon

between Lombard and Con-Drain with respect to the Net Sale Proceeds should apply to
the City L/C Surplus Funds. For thai reason the Receiver’s counsel asked counsel to
Lombard and Con-Drain to try io agree upon a method of sharing these funds in the event

they become available. As of the date of this report Lombard and Con-Drain have

apparently not agreed upon a formula.

The Receiver has substantially completed its duties with respect to the receivership and

accordingly, there is no need for the Receiver fo remain in place pending the uncertain

‘recovery of the City L/C Surplus Funds. The Receiver therefore recommends that the

court make an order apthorizing and directing the City to pay to the Receiver,
notwithstanding its discharge, any City L/C Surplus Funds if and when they become

available and authorizing the Receiver, without the necessity of a further court order, to
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57.

58.

(©)
®

59.
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distribute such funds after deduction of its fees and disbursements incurred in connection
with such distribution, to Lombard and Con-Drain in proportions to be agreed upon by
them or, failing such agreement, to pay the funds into court to the credit of this
proceeding to be distributed by further court order upon motion by either Lombard or

Con-Drain,
Excesé Interest on L/C Collateral

The Cash Collateral held by TD Bank continued to earn interest until the City’s demands
for payment under the L/Cs were received. As of the date of the City’s demands the
accrued interest amounted to $17,690.60. As the City’s entitlement under the 1/Cs was
limited to the principal (face) amount of the L/Cs TD Bank paid the accrued interest (the
“L/C Collateral Interest”) to the Receiver as part of the Debtor’s estate. In the
Receiver’s view the L/C Collateral Interest constitutes a current asset of the Debtor. As
such it would be subject to the MNR’s subrogated priority secured claim under section 36
of WEPPA and subsection 81.4(4) of the BIA. The Receiver therefore proposes to pay
the WEPPA claim of $6,000.00 to the MNR from the L/C Collateral Interest.

" The Receiver further recommends that any balance of the L/C Collateral Interest, subject

to the Receiver’s charge, be distributed to Lombard and Con-Drain on the same basis,

" and for the same reasons, as set forth above in paragraph 56 with respect to the City L/C

Surplus Funds.
Unclaimed Unit Purchaser trust deposits
Excess interest on trust deposits o

As noted in paragraphs 4 to 6 above, most of the deposits paid by condonﬁnium umit

purchasers and initially held in trust by Harris Sheaffer LLP were released to the Debtor

- and replaced by the Lombard insurance policy. However, Harris Sheaffer LLP has

informed the Receiver that not all of the deposits were so released and Hairis Sheaffer
LLP continued to hold the balance of deposits, together with accrued interest thereon, in
trust, Harris Sheaffer LLP has informed the Receiver that it has refunded or released

(with Lombard’s concurrence) most of the trust deposits in their possession but still hold
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in trust deposits amounting to approximately $335,872.00 (the “Remaining Trust
Deposits”). That figure apparently includes the original principal amount of the

deposits as well as interest eamned thereon while in the possession of Harris Sheaffer

LLP.

<

Under the provisions of the Condominium Act, purchasers are entitled to interest accrued
on their deposits at a statutory rate. If the interest on the deposits actually accrues at a
rate higher than the statutory rate, the owner (i.e. the Debtor) is entitled to any excess.
Harris Sheaffer LLP has informed the Receiver that it currently holds such excess interest
(the “Excess Trust Interest™) but has not provided the exact amount thereof. Additional
excess interest may also continue to accrue on the Remaining Trust Deposits until fhey

are refunded to the entitled purchasers or otherwise dealt with.

The Excess Trust Interest therefore constitutes an asset of the Debtor’s estate. As those
funds do not form part of the Net Sale Proceeds from the sale of the Lands they are not
expressly subject to the mortgage security held by Lombard and Con-Drain. However, as
noted in more detail in paragraph 63 below, Lombard claims a specific security interest in
any interest the Debtor may have in the trust deposits and all interest earned thereon.
Accordingly, the Receiver recommends that the court authorize and direct Harris Sheaffer
LLP to pay all Excess Trust Interest to the Receiver and authorize the Receiver to
distribute those funds directly to Lombard, after deduction of any fees and disbursements
incurred by the Receiver in connection with such payment and distribution, without the

necessity of a further court order.

Unclaimed frust deposiis

Harris Sheaffer LLP has held the Remaining Trust Deposits for more than 2 years. As
noted above, on December 20, 2011 the Receiver sent letters to all known Unit

Purchasers notifying them of their right to claim deposit refunds due to the termination of

their Unit Purchase Agreements, The Condominium Act does not confain any express

provisions governing the disposition of unclaimed trust deposits in these circumstances.

AW
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Lombard claims a specific security interest in the unclaimed trust deposits (and fnterest
earned thereon) pursuant to Article | 3.3 of a Deposit Trust Agreement entered into
between it and the Debtor when the Lombard trust deposit insurance policy was issued.
That Article grants to Lombard a security interest in the Debtor’s “ownership of (or
beneficial interest in) all deposits received together with all interest ecarned or accrued
thereon....” A copy of the Deposit Trust Agreement is attached as Appendix “R”,
Lombard registered a financing statement pursuant to the PPSA with respect to that

agreement, a copy of which is included at Appendix “R”.

As far as the Receiver is aware, Con-Drain has no security interest in the trust deposits
(or the interest earned thereon). Accordingly, in view of Lombard’s specific security and
after consultation with its independent legal counsel, it is the Receiver’s view that the
doctrine of marshalling referred to above would not apply to the Remaining Trust

Deposits or the Excess Trust Interest.

The Receiver therefore recommends that the court authorize and direct Harris Sheaffer
LLP to pay to the Receiver any balance of the Remaining Trust Deéposits still in the
possession of Harris Sheaffer LLP after December 20, 2013 (being the expiry of the 2
year period following the sending of the notices referred to in paragraph 62 above) and
further authorize the Receiver to distribute any such funds to Lombard, afier deduction of
any fees and disbursements incurred by the Receiver in connection with such payment

and distribution,

NOTICES PURSUANT TO SECTION 246(2) OF THE BANKRUPTCY AND
INSOLVENCY ACT '

66.

67.

Based on the best information io date, the Receiver has filed with the Office of the
Superintendent of Bankruptcy all statutory reports to December 29, 2013, pursuant to
Section 246(2) and Rule 126 of the BIA.

The Receiver will file its final statutory subsection 246(3) Report upon discharge.

AW
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STATEMENT OF RECEIPTS AND DISBURSEMENTS

68.

Attached as Appendix “8” is the Receiver’s Final Statement of Receipts and
Disbufsements for the period from December 29, 2011 to March 28, 2014 showing
before the Holdback, an excess of receipts over disbursements of $205,065.80 (after

23

applying accruals for fees for the Receiver and its légal counsel, and for the WEPPA

claim).

PROFESSIONAL FEES

69.

- 70,

71.

The Receiver and its counsel BLG have maintained detailed records of their professional
time and costs since the issuance of the Appointment Order. Pursuant to paragraph 18 of
the Appointment Order, the Receiver and its legal counsel were directed to pass their

accounts from time to time before this Honourable Court.

The total fees of the Receiver during the period from Mé.y 25, 2011 to March 28, 2014
amount to $698,123.50, together with expenses and disbursements in the sum of
$5,890.49 and Harmonized Sales Tax (“HST”) in the amount of $91,521.84, totalling
$795,535.83 (the “Receiver’s Fees”). The time spent by the Receiver is more
particularly described in the affidavit of Catherine Hristow of Deloitte sworn April 7,
2014 (the “Hristow Affidavit”) attached hereto as Appendix “T”.

The total legal fees incurred by the Receiver during the period November 1, 2011 to
March 28, 2014, for services provided by BLG as the Receiver’s independent legal
counsel amount to $433,571.00, together with disbursements in the sum of $8,733.57 and
HST in the amount of $57,420.17, totalling $499,724.74. The time. spent by BLG
personnel is more particularly described in the affidavit of John Marshall, partner of
BLG, sworn April 1, 2014 (the “Marshall Affidavit™) attached hereto as Appendix
“U>,
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SUMMARY OF RECEIVER’S RECOMMENDATIONS

72.

_ For the reasons set out above, the Receiver recommends that the Court make an Order:

(@)

. (®)

©

@

©

®

authorizing a final distribution of the Net Sale Proceeds to Lombard and Con-
Drain as set forth in paragraphs 31 and 32 above, subject to the holdback referred

to in clause (b) below;

authorizing the Receiver to hold back the sum of $40,000.00 from the Net Sale
Proceeds to cover any additional fees and disbursements that may be incurred by
it in connection with the completion of the receivership, including the costs of its
discharge motion and to pay any balance of such holdback, after the payment _of

such costs, to Lombard and Con-Drain as set forth in paragraphs 31 and 32 above;

authorizing and directing the City of Toronto to pay the City L/C Surplus Funds
to the Receiver and further authorizing the Receiver to distribute such funds to
Lombard and Con-Drain or pay them into court in accordance with paragraph 56

above;

authorizing and directing the Receiver to pay to the Minister of National Revenue
the sum of $6,000.00 from the L/C Collateral Interest, and to pay the balance
thereof to Lombard and Con-Drain as recommended in paragraphs 57 and 58

above;

authorizing and directing Harris Sheaffer LLP to pay the Excess Trust Interest to

- the Receiver forthwith, to be distributed by the Receiver, afier deducting any fees

and expenses incurred by it with respect to such distribution, to Lombard in

accordance with paragraph 61 above;

authorizing and directing Harris Sheaffer LLP to pay to the Receiver any balance
of the Remaining Trust Deposits in their possession after December 20, 2013 and
further authorizing the Receiver to‘ distribute any such funds, afier deduction of
any fees and disbursements incurred by the Receiver in connection with siich

payment and distribution, to Lombard, in accordance with pagagraph 65 above;

Uy
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(g)  approving the activities of the Receiver to date as described in the Receiver’s
Fourth, Fifth and Sixth Reports and the Receiver’s Final Statement of Receipts
and Disbursements attached fo this Sixth Report;

(h) approving the professional fees and disbursements of the Receiver and its legal
counsel set out in the Hristow Affidavit and the Marshall Affidavit, and

authorizing the Receiver to pay all such fees and disbursements; and

) discharging the Receiver.

All of which is respectfully submitted at Toronto, Ontario this 7th day of April, 2014.

Deloitte Restructuring Inc.,

solely in its capacity as the Court-appointed

receiver of the Property (as defined herein)

of 2811 Development Corporation and
" without personal or corporate liability

ALt
U})@(P = Adam Bryk C%LF%

Senjor Vice President
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Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF Section 101 of the
Courts of Justice Act, R.S,0, 1990 ¢.C.43, as amended

THE HONOURABLE MR, ) WEDNESDAY, THE 29"
)
JUSTICE CAMPBELL ) DAY OF JUNE, 2011
BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant

-and -
2811 DEVELOPMENT CORPORATION

Respondent

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 101 of
the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the “CJA”) appointing Deloitte &
Touche Inc. as receiver (in such capacity, the “Receiver™) without security, of certain of the
assets, undertakings and properties of 2811 Development Corporation (the “Debtor™), was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Michael Warner sworn May 30, 2011 (the “Warner
Affidavit™), the supplementary affidavit of Michael Warner sworn June 28, 2011 and the
Exhibits thercto and on hearing the submissions of counsel for the Applicant, counsel for the

Debtor, no one else appearing and on reading the consent of Deloitte & Touche Inc. to act as the

Receiver,

O]
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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 Application is properly returnable today and

hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, Deloitte & Touche
Inc. is hereby appointed Receiver, without security, of all of the lands and premises legally
described in Schedule “A” hereto (the “Lands”) and all of the assets, undertakings and
properties of the Debtor acquired for, or used in relation to, the development of the Lands and
construction of improvements thereon, including all proceeds thereof (collectively, the
“Property”). For greater certainty, Property includes Insurance Policies, Material Contracts,
Permits, Personal Property, Plans and Specifications and Securities, as each such term is defined

in Schedule “B™ hereto.

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

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

(b) ~  to receive, preserve, and protect 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;
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(d)
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®

(g)

(B

(i)

)

)

to manage, operate, and carry on the business of the Debtor, including the powers
to enter info any agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease to perform any

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time fo time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receiver's

powers and duties, including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises

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

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

meluding, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing 1o the Debtor;

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

of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the

Property and operations of the Debtor;

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

Debtor, the Property or the Receiver, and to seftle 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;

to market any or all of the Property, in a manner approved by the Court, 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;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed $250,000; and

(1)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in cach such case notice under subsection 63(4) of the Ontario Personal
Property Securify 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 report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

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 Receiver, in the name of the Debtor;

i3
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{q)  to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the génerality of the fofegoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtor;

{r) t0 exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have;

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

performance of any statutory obligations; and

® to register a copy of this Order and any other orders in respect of the Property

against title to any of the Property,

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

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

DUTY TO PROVIDE ACCESS ANI) CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtor, (ii} all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a "Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. - THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records™) in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

o
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- make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
. or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shaill be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

Qo
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NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the
Recetver or leave of this Court, provided however that this stay and suspension does not apply to
the Applicant or in respect of any "eligible financial contract” as defined in the Bankruptcy and
Insolvency Aét, R.S.C. 1985, c. B-3, as amended (the “BIA™), and further provided that nothing
in this paragraph shall (i} empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii} exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(1ii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien. Nothing confained in this paragraph shall prevent the
registration of a Certificate of Action, service of a Statement of Claim by a lien claimant or

delivery of a demand pursuant to section 39 of the Construction Lien Act, R.8.0, 1990, ¢. C.30,
as amended (“CLA”™). -

NO INTERFERENCE WITH THE RECEIVER
10. 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 Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

11, THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor 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 Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or ferminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's 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
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Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
12.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

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

any further Order of this Court.

EMPLOYEES
13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees

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

Protection Program Act.

PIPEDA
14,  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 prospeciive 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

oy
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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 resPedts identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary fo 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 Ernvironmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession,

LIMITATION ON THE RECEIVER’S LIABILITY
16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Proteciion Frogram Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA

or by any other applicable legislation.

W
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RECEIVER'S ACCOUNTS
17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disbursements, in each case at their standard rates and charges, and that
the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
“Receiver’s Charge”) on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a charge on the Property ranking subsequent in priority to the security held by the
Applicant with respect to the Property (including, without limitation, the Mortgage as defined in
and as attached to the Warner Affidavit) and in priority to all other.security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subject to

sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

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

19. THXS COURT ORDERS that prior to the passing of its accounts and upon first
obtaining the consent of the Applicant, the Receiver shall be at liberty from time to time to apply
reasonable amounts, out of the monies in its hands, against its fees and disbursements, including
legal fees and disbursements, incurred at the normal rates and charges of the Receiver or its

counsel, and such amounts shall constitute advances against its remuneration and disbursements

when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20,  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from the Applicant by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $500,000 (or such greater amount as this Court may by further Order authorize)
at any time, at such rate or rates of interest as it deems advisable for such period or periods of
tire as it may arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the 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

[T~
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Charge”) as security for the payment of the monies borrowed, together with interest and charges

thereon, ranking subsequent in priority to: i) the security held by the Applicant with respect to
the Property (including, without limitation, the Mortgage as defined in and as attached to the
Warner Affidavit); and ii) the Receiver’s Charge and the charges as set out in sections 14.06(7),
81.4(4), and 81.6(2) of the BIA, bﬁt in priority to all security interests, frusts, liens, charges and

encuinbrances, statutory or otherwise, in favour of any other Person.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “C” hereto (the “Receiver’s

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

23.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’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,

24.  THIS COURT ORDERS that notwithstanding paragraphs 20 to 23 inclusive above, and
as alternative thereto, the Receiver is hereby authorized to borrow money to fund the exercise of
its powers and duties hereunder by way of advances from the Applicant, which advances shall be
secured by the Applicant’s security on the Property (including, without limitation, the Mortgage
as defined in and as attached as an exhibit to the Warner Affidavit), with the same priority that

may attach to such security.

GENERAL
25.  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.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Recelver from
acting as a trustee in bankruptcy of the Debtor,

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

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

28. 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.

29.  THIS COURT ORDERS that the Applicant and the Receiver and any party who has
served a Notice of Appearance, may serve any materials in this proceeding by e-mailing a pdf or
other electronic copy of such materials to counsels’ e-mail addresses as recorded on the Service
List from time to time, in accordance with the e-filing protocol of the Commercial List to the
extent practicable and the Receiver may post a copy of any or all such material on its website at

www.deloitte.ca (the “Website™).

30. THIS COURT ORDERS that the Receijver shall, within five (5) business days of receIpt
of the Debtor’s books and records w1th respect to the Property, send notice of this Order to any
trade creditors of the Debtor in respect of the Property as disclosed in such books and records,
other than employees and trade creditors to which the Debtor owes less than $500, at their
addresses as they appear in the Debtor’s books and records, by prepaid ordinary mail, courier,
personal delivery or electronic transmission, advising that such creditor may obtain a copy of this
Order on the Website and if such creditor is unable to obtain it by that means, such creditor may
request a copy from the Receiver, who shall promptly send a copy of this Order to any interested

person so requesting.
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31.  THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Applicant’s security.

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

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

order.
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SCHEDULE “A”
LEGAL DESCRIPTION OF THE LANDS

The Lands comprising the Property are legally described as follows:

PIN No. 06050-0199 (LT)

Part Lots 18 and 19, Con 5; Part Road Allowance between Lots 18 and 19, Concession 3, as
closed by By-Law 406 being Part of Part 1, 66R12477 lying north of Plan 66M1996, Save and
Except Part of Lots 18 and 19, Con 5, Part 1, 66R16987

City of Toronto

Toronto Land Titles Office (No. 80)

- Municipal Address: 5789 Steeles Avenue East, Toronto, Ontario M2M 3Y2

PIN No. 06050-0266 (L.T)

Part Lot 20, Conc 5 Scarborough designated as Part 1, Plan 66R23210;

City of Toronto

Toronto Land Titles Cffice (No. 80)

Municipal Address: 5811 Steeles Avenue East, Toronto, Ontario M2M 3Y2

PIN No. 06050-0263 (LT)

Part Lot 19, Cone 5 Scarborough designated as Part 1, Plan 66R23217;

City of Toronto

Toronto Land Titles Office (No. 80)

Municipal Address: 5933 Steeles Avenue East, Toronto, Ontario M2M 3Y2

PIN No. 06050-0264 (LT)

Part Lot 18, Conc 5 Scarborough Part RDAL between Lots 18 and 19, Con 5, Scarborough
(Closed by By-Law 406 as in SC608215), designated as Part 2 on Plan 66R23217

City of Toronto

Toronto Land Titles Office (No. 80)

Municipal Address: 5945 Steeles Avenue East, Toronto, Ontario M2M 3Y2

PIN No. 06050-0272 (LT)

Part Lot 18, Conc 5 Scarborough, Part 3 Plan 66R23217 Save and Except Part 32, Plan
66R23655
City of Toronto

Toronto Land Titles Office (No. 80)
Municipal Address: 5951 Steeles Avenue East, Toronto, Ontario M2M 3Y2




SCHEDULE “B”
DEFINED TERMS

In the Order to which this Schedule “B” is attached, the following terms have the following

meanings:

“Construction Agreements” means all construction contracts and subcontracts entered into by

or on behalf of the Debtor for the supply of consiruction services or materials to all

improvements constructed on or made to the Lands including, without limitation, all agreements, -

invoices and other documents related thereto, together with all bonds, guarantees, letters of credit
and/or other securities issued with respect to the performance of such Construction Agreements

and the supply of all work, labour and materials thereunder.

“Insurance Policies” means all policies of insurance insuring the Lands and the building
improvements, fixtures and other properties situate in, on or under the Lands or arising out of the
interest of the Debtor in the Lands including, without limitation, policies of insurance for
property damage, loss of rental income, business interruptions, theft of property, professional

liability, general liability, fire and extended perils and boiler and machinery.

“Landmark Sale Agreements” means any and all agreements of purchase and sale entered into
between the Debtor and a purchaser of a condominium unit in the two-storey retail mall known

as The Landmark to be constructed by the Debtor upon the Lands.

“Material Contracts” means all of the right, title and interest, but not the liabilities, obligations
or burdens, of the Debtor in all contracts entered into by or on behalf of the Debtor for the
development, servicing and management of any improvements constructed on or made to the
Lands including, without limitation, any cost sharing agreements (except Construction
Agreements which are expressly excluded herefrom), insurance, Permits and Plans and
Specifications and Landmark Sale Agreements including, without limitation, any amendments,
extensions, renewals and replacement which have been made to any of them, all proceeds
therefrom, all benefits and advantages which now or hereafter may be derived therefrom, all
debts, demands, choses in action and claims due, owing, or accruing due to or on behalf of the

Debtor therefrom and all books, accounts, invoices, letters, papers, drawings, blueprints,

ol

&)




-2

documents, records and data (including hard and soft copies thereof and all forms of magnetic,

electronic and other means of data storage) in any way evidencing or relating thereto.

“Permits” means all present and future approvals, licenses, demolition permits, excavation
permits, foundation permits, building permits, construction permits and other permits now or
hereafter issued or required to be issued by any public or governmental authority in order to

permit the construction of improvements to the Lands.

“Personal Property” means all personal property (including, without limitation, each account,
chattel paper, document of title, equipment, insirument, intangible, inventory, money, security
and goods) owned or acquired by or on behalf of the Debtor or in respect of which the Debtor
has any rights and which is now located on, affixed or attached to, placed upon, situate in or on,
or which may arise out of, from or in connection with the ownership, use or disposition of, the
Lands or any part thereof, including, without limitation, all increases, additions, substitutions,
repairs, renewals, replacements, accessions, accretions and any improvements to any such
Personal Property and all proceeds and other amounts derived directly or indirectly from any

dealings with any such Personal Property.

“Plans and Specifications” means all plans, specifications and drawings for the improvements

constructed upon the Lands.

“Securities” means all monies evidenced or represented by certificates of deposit, guaranteed
investment certificates or other interest bearing instruments or accounts issued to or registered in

the name of the Debtor or its nominee and all renewals thereof and/or substitutions,

replacements, additions of alterations thereto.

o
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SCHEDULE “C”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Deloitte & Touche Inc., the receiver (the “Receiver”)
without security, of all of certain of the assets, undertakings and properties of 2811 Development
Corporation (the “Debtor™) acquired for, or used in relation to the development of the Lands and
construction of improvements thereon, including all proceeds thereof (collectively, the

“Property™) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the

“Court”) dated the ___ day of , 2011 (the “Order”) made in an action having Court file
number _ -CL- , has received as such Receiver from the holder of this certificate (the
“Lender”) the principal sum of § , being part of the total principal sum of

$ which the Receiver 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 Bank of 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 pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person other than the Applicant, but subject to the priority of
the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the
Receiver to indemnify itself out of such Property in respect of its remuneration and expenses

upon first obtaining the prior consent of the Applicant.

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

o
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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 to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of » 20

Deloitte & Touche Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No.;: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF Section 101 of the
Courts of Justice Act, R.8.0. 1990 ¢.C.43, as amended

THE HONOURABLE MR, ) FRIDAY, THE 22™
)
JUSTICE PERELL ) DAY OF JULY, 2011
BETWEEN:
' FIRM CAPITAL MORTGAGE FUND INC.
Applicant
- and -
2811 DEVELOPMENT CORPORATION
Resﬁondent

ORDER

THIS MOTION made by Deloitte & Touche Iuc., in its capacity as thé receiver (the
- “Receiver”) of .certain . of -the..assets, undertakings and -properties of 2811 Development
Corporation (the “Debtor”), for the relief set out in its Notice of Motion herein dated Tuly 14,
2011, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated July 15, 2011and the Exhibits
thereto and on hearing the submissions of counsel for the Receiver and counsel for the Debtor,
no one else appearing although served as evidenced by the Affidavit of Maria Magni sworn July
15,2011, filed.,
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1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged such that this Motion is properly returnable today, that all
parties entitled to notice of the Motion have been duly served with notice, that no other parties
are affected by this Order, and that any requirement for service of the Notice of Motion and the
Motion Record upon any party other than the parties served is unnecessary and is hereby
dispensed with and that the service of the Notice of Motion and the Motion Record is hereby

validated in all respects.

2. THIS COURT ORDERS that the Debtor and Mr. Charles Chan, the Debtor’s President,
are required to provide the Receiver with all of the contact information for the Debtor’s creditors
that is required by the Receiver to comply with the notice to creditor requirements set out in
paragraph 30 of the Order of the Honourable Mr. Justice Campbell dated June 29, 2011 and the
Bankruptey and Insolvency Act (Canada) by no later than 5:00 p.m. on July 22, 2011.

3. THIS COURT ORDERS that the Debtor shall immediately comply with the provisions
of the Order of the Honourable Mr. Justice Campbell dated June 29, 2011 appointing the
Receiver (the “Appointment Order”), including but rot limited to those provisions of the
Appointment Order requiring the delivery of the Debtor’s Records to the Receiver, which shall
be delivered to the Receiver by no later thén 5:00 p.m. on July 22, 2011.

4, THIS COURT ORDERS that the Receiver shall have its costs of this motion on a

substantial indemnity basis payable i&m AYE N Q e M—QJ\&N'\“% el v
i AQ-W e O S _ o
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Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
'THE HONOURABLE MR. ). WEDNESDAY, THE 10th
7T OGS afz.f@ )
JUSTICE-NEWEOEED. - ) DAY OF AUGUST, 2011

IN THE MATTER OF Section 101 of the
Courts of Justice Act, R.8.0. 1990 ¢.C.43, as amended

"BETWEEN:.
FIRM CAPITAL MORTGAGE FUND INC,
Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent

ORDER

THIS MOTION, Iﬁade'by Deloitte & Touche Inc., in its capacity as the receiver (the
“Receiver”) of all of the lands and premises known municipally as 5789, 5811, 5933, 5945 and
5951 Steeles Avenue East, Toronto, Ontario (the “Lands”) and all of the assets, undertakings
and properties of 2811 Development Corporation (the “Debtor™) acquired for, or used in relation
to, the development of the Lands and construction of improvements thereon (collectively, the
“Property”) for relief with réspect to the matters set out in the Notice of Motion dated July 21,

2011, was heard this day at 330 University Avenue, Toronto, Ontario.

ot
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ON READING the Second Report of the Receiver dated July 20, 2011 (the “Second
Report™), the Supplementary Motion Record of the Receiver dated August 9, 2011 (the
“Receiver’s Supplementary Record”), the affidavits of Charles Chan sworn July18, 2011 and
August 2, 2011, the affidavit .of Anthony O’Brien sworn August 3, 2011 and the Exhibits thereto,
and on hearing submissions of counsel for the Receiver, the Applicant, the Respondent, Key
Pendragon Enterprises Inc., White Bear Developments Inc., Markham S';eeles Realty Inc., Mady

Contract Division Ltd., Lombard General Insurance Company of Canada and Terracap

Investments Inc.,

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall

have the meanings ascribed thereto in the Second Report.

2, THIS COURT ORDERS that the Second Report and the activities and conduct of the

Recetver described in the Second Report are hereby ratified and approved.

3. THIS COURT ORDERS that the Receiver’s marketing plan for the Property as

N

~ described in the Second Report, as amended by the revised marketing flyer and Form of Offer
and Conditions of Sale contained in the Receiver’s Supplementary Record, together with any
amendments thereto deemed necessary and appropriate by the Receiver (hereinafter, the
“Marketing Process”) be and it is hereby approved and the Receiver is hereby authorized and

directed to carry out the Marketing Process.

4, THIS COURT ORDERS that the revised form of offer and conditions of sale (the
“Form of Offer” and Conditions of Sale” respectively) contained in the Receiver’s
Supplementary Record be and the same are hereby approved, together with any amendments

thereto deemed necessary and appropriate by the Receiver.
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5. THIS COURT ORDERS that the Receiver be and it is hereby authorized to:

(2)

(®)
©

@

(©)

‘proceed to market and offer for sale the Receiver’s right, title and interest in the
Property in the manner more particularly described in the Second Report.and in

accordance with and on the terms of the Marketing Process and the Form of Offer

and Conditions of Sale contained in the Receiver’s Supplementary Record;

enter into discussions with any and all offerors in respect of the Property;

- if considered by the Receiver to be necessary or appropriate, to disclose to and

review with any secured creditor of the Debtor, any of their advisors and Deloitte

Real Estate any and all offers received by the Receiver to purchase some or all of

the Property;

accept an offer to purchase some or all of the Property, the terms of which, in the
Receiver’s sole opinion, are in the best interests of the estate herein, subject to

approval of this Court if required in accordance with the Appointment Order; and

enter into agreements of purchase and sale in respect of some or all of the
Property on the terms of the Template Agreement (as defined in the Conditions of
Saie), together with any amendments or additions thereto deemed necessary by
the Receiver in its sole opinion, subject to approval of this Court if required in

accordance with the Appointment Order.

6. THIS COURT ORDERS that, in accordance with the Conditions of Sale, the Receiver

is not obligated to accept any offer or offers to purchase some or all of the Property.

(wh )
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7. THIS COURT ORDERS that the Receiver shall have no personal or corporate liability

in connection with offering the Receiver’s right, title and interest in the Property for sale,

including, without limitation:

(a)
(b)

(©)
d

(e)

D

(g

| by advertising the Property and/or the Marketing Process;

by exposing the Property to any and all parties, including, but not limited to, those

who have made their interest known to the Receiver;
by carrying out the Marketing Process;

by responding to any and all requests or inquiries in regards to due diligence
conducted in respect of the Property;

through the disclosure of any and all information presented by the Receiver and
its solicitors or agents (including, without limitation, Deloitte Real Estate), arising

from, incidental to, or in connection with the Marketing Process;

pursuant to any and all offers received by the Receiver in accordance with the

Marketing Process; and

pursuant to any agreement of purchase and sale entered into by the Receiver in

respect of the sale of any of the Property.

8. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to

directly market the Property through Deloitte Real Estate as set out in the Second Report.

9. THIS COURT ORDERS that any notice required to be sent or provided by the Receiver

pursuant to sections 245 and 246 of the Bankruptcy and Insolvency Act (the “Act”) shall be

substantially in the form of the draft notice contained in the Receiver’s Supplemenatary Record’




N
o

5.

and, with respect to section 245 of the Act, such notices shall be sent to all persons who,

according to the records of the Debtor, have entered into agreements to purchase retail

condominium units in the Property.

10.  THIS COURT ORDERS that the costs of the Receiver in preparation of this motion and
of these proceedings, up to and including the hearing of this motion and the entry of this order

(including applicable Harmonized Sales Tax) be paid to the Receiver from the estate herein.

”.’f\—/*mfi//
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1999 C.C.43, AS AMENDED

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -
2811 DEVELOPMENT CORPORATION
Respondent
THIRD REPORT OF THE RECEIVER
DATED NOVEMBER 3, 2011
INTRODUCTION

1.

By Order of the Court dated June 29, 2011 (the “Appointment Order”), Deloitte &
Touche Inc. was appointed as receiver (the “Receiver™) of all of the lands and premises
known municipally as 5789, 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto,
Ontario and more particularly described in Schedule “A” 1o the Appointment Order (the
“Lands™) and all of the assets, undertakings and properties of 2811 Development
Corporation (the “Debtor”™} acquired for, or used i;'l relation to, the development of the
Lands and construction of improvements thereon, including all proceeds thereof

(collectively, the “Property”). A copy of the Appointment Order is attached hereto as
Appendix “A”,

The Appointment Order authorized the Receiver to, among other things, take possession

of and exercise control over the Property and any and all proceeds, receipts and




disbursements arising out of or from the Property. In addition, the Receiver was
authorized to sell, convey, transfer, lease or assign the Property or any part thereof out of

the ordinary course of business:

(a) without the approval of the Court in respect of any transaction not exceeding
$100,000, provided that the aggregate consideration for all such transactions does

not exceed $250,000; and

(b)  with the approval of the Court in respect of any transaction exceeding $100,000 or
exceeding $250,000 in the aggregate.

On July 15, 2011, the Receiver issued its First Report to the Court (the “First Report™)
in support of its motion returnable July 19, 2011 (the “Withheld Records Motion™) for
an order, inter alia, directing the Debtor to deliver to the Receiver all of the Debtor’s
books and records, including contact information for the Debtor’s creditors. The
Withheld Records Motion was adjourned until July 22, 2011 to permit the Debtor to file
additional evidence in connection with that motion. A copy of the First Report, without
attachments, is attached hereto as Appendix “B”, Copies of the handwritten and
unofficial transcript of the endorsement of The Honourable Madam Justice Mesbur dated

July 19, 2011 granting the adjournment is attached hereto as Appendix “C”.

On July 21, 2011, the Receiver issued its Second Report to the Court (the “Second
Report”) in support of its motion for an Order approving the Receiver’s activities since
June 29, 2011 and approving the marketing plan proposed by the Receiver for the sale of
the Property (the “Sale Process Motion”). This motion was returnable on August 3,

2011. A copy of the Second Report, without attachments, is attached hereio as Appendix
P PP

“D”‘

On July 22, 2011 the Withheld Records Motion was heard by The Honourable Mr.
Justice Perell, who, following the hearing of the motion, issued an order compelling the
Debtor to comply with paragraph 30 of the Appointment Order and all other provisions of
the Appointment Order, including the requirement to deliver all of the Debtor’s books
and records to the Receiver. A copy of the order of Justice Perell dated July 22, 2011
(the “Perell J. Order™) is attached hereto as Appendix “E”.

G
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10.

On July 29, 2011, the Receiver filed with the Court a Supplement to the Second Report
(the “Supplementary Report”). The purpose of the Supplementary Report was to
provide the Court with a description of the Receiver’s efforts to obtain the Debtor’s
books and records, including contact information for the Debtor’s creditors in accordance
with the Perell J. Order, and a description of the Debtor’s failure to provide the Receiver
with all of the Debtor’s books and records in contravention of the Perell J. Order and the
Appointment Order. A copy of the Supplementary Report is attached hereto as
Appendix “F”.

As a result of the failure of the Debtor to comply with the Perell J. Order, the Receiver
amended the relief it was seeking in the Sale Process Motion to include an order, infer
alia, declaring the Debtor and the President of the Debtor, Mr. Charles Chan, to be in
contempt of the Perell J. Order (the “Contempt Motion”).

On August 3, 2011, the Sale Process Motion was adjourned by The Honourable Mr.
Justice Wilton-Siegel until August 5, 2011. At the request of the Debtor, the Court
directed the Receiver not to send any notices of the receivership to the approximately 400
persons who had purchased condominium units to be constructed in the Debtor’s
proposed development pending the hearing of the Sale Process Motion on August 5,
2011. In addition, Justice Wilton-Siegel compelled the Debtor to deliver all books and
records to the Receiver prior to August 5, 2011 in accordance with the Perell J. Order.
Copies of the handwritten and unofficial transcript of the endorsement of Justice Wilton-
Siegel dated August 3, 2011 is attached hereto as Appendix “G”.

e A waemas o 1 Lo Qala Dennnno P SR, . RS . SN o T _alt -4 PO
On August 5, 2011, the Sale Process Motion was adjourned again by Justice Wilton-

Siegel to August 10, 2011 to permit stakeholders with an interest in the Property to meet
with the Receiver to discuss various issues relating to the approach to the valuation of the
Property and the proposed sale process. Copies of the handwritten and unofficial
transcript of the endorsement of Justice Wilton-Siegel dated August 5, 2011 is attached
hereto as Appendix “H”.

(o)

On August 9, 2011, the Receiver filed with the Court a Supplementary Motion Record in

connection with the Sale Process Motion (the “Supplementary Motion Record™), which

)




11.

12.

13.

contained a revised Marketing Flyer, a revised Form of Offer and Conditions of Sale and
a revised form of the Notice of Receiver. A copy of the Supplementary Motion Record is

attached hereto as Appendix “I”.

On August 10, 2011, the Sale Process Motion was heard by The Honourable Mr. Justice
Moraweiz, and following the hearing of the motion, Justice Morawetz granted an order
(the “Marketing Order”) approving the Receiver’s plan for marketing the Property for
sale (the “Marketing Process”). A copy of the Marketing Order is attached hereto as
Appendix “J”.

In September, 2011, the Receiver and the Debtor, through their respective counsel,
resolved the Contempt Motion, and the motion was subsequently dismissed without costs
on consent by an order of Justice Morawetz dated October 17, 2011 (the “Contempt
Dismissal Order”). A copy of the Contempt Dismissal Order is attached hereto as
Appendix “K”.

The Appointment Order, together with related Court documents, additional Orders, the
previous reports of the Receiver and the Notice to Creditors have been posted on the
Receiver’s website, which can be found at www.deloitte.ca, and more specifically located

under the related links title of Insolvency and Restructuring/current proceedings.

PURPOSE OF THIS THIRD REPORT

14.

Upon completion of the Marketing Process, the Receiver received a number of offers to

purchase the Property in accordance with the terms of the Marketing Order. The

as now accepted one of those offers, subject to Court approval. The purpose

of this third report of the Receiver (the “Third Report”) is to:

(@  provide a summary of the Marketing Process and details of the marketing
activities undertaken by the Receiver with respect to the Property since the

granting of the Marketing Order on August 10, 2011; and
(b)  recommend the granting of an order as follows:

(i) authorizing and directing the Receiver to enter into and carry out the terms

of the agreement of purchase and sale between the Receiver and Mady




(i)

(iii)

(iv)

™

(vi)

(vii)

Development Corporation (“Mady”) dated October 3, 2011 (the “Mady
Agreement”) together with any further amendments thereto deemed
necessary by the Receiver in its sole opinion, and vesting title to the
Property in Mady, or as it may further direct in writing, upon closing of
the Mady Agreement and the delivery of the Receiver’s Certificate to
Mady;

if the Mady Agrcemem' is terminated in accordance with its terms,
authorizing and directing the Receiver to commence negotiations with any
other party or parties identified by the Receiver through the Marketing

Process;

approving the activities of the Receiver to November 3, 2011 and the
activities of the Receiver as described in this Third Report including,
without limitation, the steps taken by the Receiver pursuant to the

Marketing Process;

approving an interim distribution of certain of the net proceeds of sale of
the Property to the Applicant and other secured lenders, as more fully
described herein, in the event that the sale transaction contemplated by the

Mady Agreement is completed;

approving the professional fees and disbursements of the Receiver for the
period May 25, 2011 to October 15, 2011, and its independent legal
counsel, Borden Ladner Gervais LLP (*BLG”), for the period from
August 4, 2011 to October 31, 2011;

approving the professional fees and disbursements of the Receiver’s legal
counsel, Thornton Grout Finnigan LLP (“TGF™), for the period from June

30,2011 to August 4, 2011; and

approving the professional fees and disbursements of the Receiver’s
independent real estate counsel, Meyer Wassenaar & Banach LLP
(“MWB”), for the period July 14, 2011 to October 31, 2011.




TERMS OF REFERENCE

15.

In preparing the Third Report and making the comments contained herein, the Receiver
has been provided with and has relied upon unaudited financial information, the Debtor’s
books and records, financial information prepared by the Debtor and its advisors, and
discussions with management of the Debtor, among other things. The Receiver has not
audited, reviewed, or otherwise attempted to verify the accuracy or completeness of the
information and, accordingly, the Receiver expresses no opinion or other form of

assurance on the information contained in the Third Report.

16.  Unless otherwise stated, all dollar amounts contained in the Third Report are expressed in
Canadian dollars.

17.  Unless otherwise provided, all other capitalized terms not otherwise defined in this Third
Report are as defined in the First Report, the Second Report or the Appointment Order.

BACKGROUND

The Property

18.  The Debitor is a corporation governed by the laws of the Province of Ontario and is the

registered owner of the Property, which is located in the City of Toronto and municipally
known as:

(a) 5789 Steeles Avenue East (PIN 06050-199), acquired by the Debtor on or about
December 15, 2004,

(b) 5811 Steeles Avenue East (PIN 06050-0266), acquired by the Debtor on or about
September 20, 2004;

(c) 5933 Steeles Avenue East (PIN 06050-0263) acquired by the Debtor on or about
June 30, 2006;

(d) 5945 Steeles Avenue East (PIN 06050-0264) acquired by the Debtor on or about
March 14, 2006; and

(e) 5951 Steeles Avenue East (PIN 06050-0272) acquired by the Debtor on or about
September 11, 2006.




19.

20.

21.

22,

Attached hereto as Appendix “L” is a partial copy of a survey of the Lands. Attached

‘hereto as Appendix “M” are copies of Parcel Registers obtained on October 26, 2011

from Service Ontario with respect to the Lands (collectively, the “Parcel Registers™).

The Lands are vacant serviced commercial/industrial land comprising approximately

39.01 acres located on the south side of Steeles Avenue East, just west of Markham

Road, in the City of Toronto. The Lands are notionally divided into three sections as

" follows:

Lands “A”;  approximately 10.359 acres
Lands “B”:  approximately 20.775 acres
Lands “C™  approximately_ 7.875 acres

Total: approximately 39.009 acres

Lands “B” comprise the bulk of the Property and were intended to be developed by the
Debtor with a 1,090 unit two-storey retail condominium mall containing a gross floor
area of 435,388 square feet and a saleable area of 228,907 square feet, known as “The
Landmark”. Lands “A” comprise parcels of land fronting Steeles Avenue East and were
proposed to be improved by the Debtor with retail pads totalling approximately 89,000
square feet. Lands “C” were to be held for future development and are currently zoned as

industrial.

As noted above, the Receiver was appointed over the Property on June 29, 2011. The
Receiver understands that internal servicing of the Lands was completed by the Debtor
prior to the granting of the Appointment Order, however no significant construction of
The Landmark has commenced. Other than site plan approvals and building permits
obtained in the normal course, together with payment of any applicable levies in

connection with such building permits, the Receiver is not aware of any outstanding

‘municipal approvals still required 1o commence construction of The Landmark.

Change of Solicitors

23.

As noted in the Second Report, the Receiver retained the Applicant’s solicitors, TGF, to
act as its legal counsel. In late July 2011, it became clear to the Receiver that, due to

anticipated contentious issues, it was necessary to retain independent legal counsel. Asa

N
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result, on August 4, 2011, the Receiver retained BLG to act as its independent legal

counsel.

The Unit. Purchasers

24.  The Debtor’s records indicate that prior to the date of the Appointment Order it entered
into approximately 330 agreements of purchase and sale (individually, a “Landmark

Sale Agreement”, and collectively the “Landmark Sale Agreements”) pursuant fo

which each purchaser (individually, a “Unit Purchaser”, and collectively the “Unit
Purchasers™) agreed to purchase un-built condominium units in the Debtor’s project at

. the Lands “B”. Such purchases represented approximately 115,000 square feet of retail
space. The Debtor has provided to the Receiver copies of the Landmark Sale Agreement

for each of the 330 purchasers of condominium units. Copies of two forms of the
standard sale agreements entered into by Unit Purchasers are respectively attached hereto

as Appendix “N” and Appendix “0”,

25.  The Receiver has been informed by the Debtor that all Unit Purchasers paid deposits to
the Debtor upon execution of their respective Landmark Sale Agrcement, and the
deposits were paid to the Debtor’s solicitors to be held in trust pursuant to the provisions
of the Condominium Act (Ontario) (the “Condominium Act™). This arrangement is

confirmed in article 58, Schedule “C” of the Landmark Sale Agreements.

26.  Pursuant to article 58 of Schedule “C” to the Landmark Sale Agreements, the Debtor was
entitled to withdraw from trust and use the deposits of the Unit Purchasers, so long as the
Debtor obtained a condominium deposit insurance policy securing the deposits from an

insurer anthorized under the Condominium Act.

27.  The Receiver understands that prior to the granting of the Appointment Order, Lombard
General Insurance Company of Canada (“Lombard™), an insurer authorized under the
Condominium Act, provided a deposit insurance facility for The Landmark to the Debtor
in order to secure deposit monies that were released to the Debtor in accordance with the
Condominium Act. Lombard has informed the Receiver that it provided insurance
policies to Unit Purchasers to protect their right to a return of the deposit paid under the

Landmark Sale Agreements in the event that the agreements were terminated.




28.

29.

30.

Lombard has further informed the Receiver that approximately $14.5 million of
purchaser deposits was released and replaced by the Lombard’s deposit insurance. Of the
$14.5 million, $12.5 million was released directly to the Debtor and $2 miilion was
released to an escrow deposit agent pursuant to an escrow agreement dated November 25,
2010. Subsequently, approximately $2 million was returned by the escrow deposit agent
to Lombard’s solicitor’s trust account and used to fund Unit Purchasers’ deposit refunds.
The Receiver also understands than approximately $167,500 remains in Lombard’s

solicitor’s trust account.

The Receiver understands that upon the termination of any Landmark Sale Agreement, a
Unit Purchaser is entitled to claim recovery of his or her deposit pursuant to the deposit
insurance policy. Upon payment of any such claim by Lombard, Lombard would have a
subrogated claim against the Debtor for the amount of the deposit. Lombard’s
subrogated claims against the Debtor are secured by morigages registered in favour of
Lombard against title to the Lands, which are referred to in more detail below,

Under the provisions of the Landmark Sale Agreements (see articles, 15 and 16 of
Schedule “C” of the agreements), the Unit Purchasers have no interest in the Lands (see
article 16), and their deposits are, in any event subordinated to the mortgages registered
against title to the Lands (see article 15) and are insured by Lombard or remain held in

trust.

ATTEMPTS TO OBTAIN BOOKS AND RECORDS FROM THE DEBTOR

3L

As noted in the Receiver’s First Report, Second Report and Supplement to the Second
Report, the Receiver has expended an inordinate amount of time attempting to obtain the
books and records from the Debtor. The Receiver was attempting to obtain, amongst
other things, a listing, including the names and addresses of all purchasers of
cbndominium units in order for the Receiver to be able to comply with its statutory
obligations pursuant to sections 245 (1) and 246 (1) of the Bankruptcy and Insolvency Act
{Canada) (the *BIA”). In addition, the Receiver also needed this information in order to

include it in the Marketing Process. The failed attempts to obtain this information




32.

33.

34.

35.

36.
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resulted in the Receiver bringing the Contempt Motion, which motion, as noted above,

was subsequently dismissed on consent.

As examples of its attempts to collect information from the Debtor, on July 29, 2011, the
Receiver attended at the Debtor’s premises to image the computers in an effort to retrieve
any books and records of the Debtor that might be used by the Receiver in order to
comply with its statutory obligations as noted above. A representative of the Debtor
refused to allow the Receiver to image the computers on that day, since the representative

claimed he needed to remove certain personal information from the computer server.

The representative also refused to provide specific information with respect to the

~ existing active Landmark Sale Agreements claiming that the purchasers of condominium

units are not creditors of the Debtor. As a result, the Receiver agreed to leave the
premises temporarily and allowed the Debtor to remove personal information from the
computer server, however the Receiver advised the Debtor that the Receiver would return

the following business day to image the computers.

On August 2, 2011, representatives of the Receiver retumed to the Debtor’s premises and
were able to image the Debtor’s computer, however the Receiver was still not able to

obtain current information with respect to the Landmark Sale Agreements.

It wasn’t until August 10, 2011, the date the Sale Process Motion was heard that the
Receiver was able to obtain the necessary information from the Debtor. This was as a

result of the terms of the Marketing Order which provided that:

“with respect to Section 245 of the Act, such Nofices shall be sent to all persons who,
according to the books and records of the Debtor, have entered into agreements to

purchase retail condominium units in the Property”

As a result of the Marketing Order, the Debtor finally provided the Receiver with the
information it needed in order to comply with its statutory obligations under the BIA as

well as the information necessary to include in the Marketing Process.

(6.5}



- CLAIMS AGAINST THE PROPERTY

Secured Creditors
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37. The Receiver understands, based on its discussions with BLG, that the following chart

represents a summary of the parties that have registered charges/morigages against title to

the Lands or against portions of the Lands as of October 26, 2011, and the order of

registration against the Lands as a result of certain postponements granted amongst the

parties:
Creditor Amount of Charge | Nature of Obligation
Against Property
Firm Capital Mortgage Fund Inc. (“Firm $17,500,600 First Mortgage Loan
Capital”)
White Bear Developments Inc. (“White Bear”) $1,500,000 Conventional Mortgage
Key Pendragon Enterprises Inc. (“Pendragon™) $5,500,000 Conventional Mortgage
Pendragon $1,100,000 Conventional Morigage
Pendragon $1,000,000 Conventional Mortgage
Lombard $75,000,000 Collateral Charge
Lombard $750,000 Collateral Charge
Lombard $1,560,127 Collateral Charge
Con-Drain Company (1983) Limited (“Con- $1,500,000 Originally a construction lien,
Drain™) converted to a conventional
mortgage.
Mady Contract Division Ltd. (“MCD”) $386,190 Construction lien

38.  The Receiver further understands, based on its discussions with BLG, that the following

chart represents a summary of the parties that have registered financing statements

against the personal property of the Debtor under the Personal Property Security Aci

(Ontario) (“PPSA”), and the order of registration as a result of certain postponements

granted amongst the parties, as of October 25, 2011:

Creditor Collateral Classifications

Firm Capital Inventory, Equipment, Accounts, Other

The Toronto-Dominion Bank ("TD") Accounts, Other

White Bear (Vector) Inventory, Equipment, Accounts, Other

Pendragon Inventory, Equipment, Accounts, Other, Motor Vehicie
Included

£
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Lombard Accounts, Other

Con-Drain Inventory, Equipment, Accounts, Other

An Yuan Lin c.o.b. as An- Inventory, Equipment, Accounts, Other
Dak Trading Company

39,

40,

41.

42.

Attached hereto as Appendix “P” is a copy of a PPSA Enquiry Response Certificate
obtained from the Ontario Ministry of Government Services with respect to the Debtor,

with a currency date of October 25, 2011.

The Receiver requested BLG, as its independent legal counsel to, among other things,
review the validity and enforceability of the security held by each of Firm Capital, White
Bear and Pendragon, being the parties that hold the first (1st) through fifth

(5th) charges/mortgages registered against title to the Lands.

Subject to the qualifications and assumptions contained in the opinions from BLG to the
Receiver, which the Receiver understands are customary in security opinions granted in

the context of a receivership proceeding, the Receiver understands that:
(@)  Firm Capital has a valid and enforceable charge/mortgage against the Lands;
(b)  White Bear has a valid and enforceable charge/mortgage against the Lands; and

(c) Pendragon has valid and enforceable charges/mortgages against the Lands,

As noted above, it appears that TD has the second-in-time PPSA registration against the
personal property of the Debtor. The Receiver understands that TD issued letters of credit
to the Debtor in connection with matters relating to the development of the Lands, and
that cash collateral was posted as security for the letters of credit. The Receiver further
uhdcrstands that the interests of TD in the personal property of the Debtor will likely not
extend fo any sale proceeds from the sale of the Lands under the Mady Agreement

discussed herein.

RECEIVER’S MARKETING ACTIVITIES

43.

In accordance with the Marketing Order, the Receiver has carried out the Marketing

Process with respect to the Property. The Receiver, with the assistance of Deloitie Real
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Estate (“DRE"), has taken the following steps in accordance with the Marketing Order,

all with a view to generating interest in the Property:

(a)

(b)

©

(d)

()

®

It developed a list of potential purchasers based on discussions with DRE,
expressions of interest received by the Receiver and the Receiver’s experience
and contacts. The Receiver asked all the secured lenders to provide a list of
potential purchasers that might be interested in the Property. Lombard provided
the Receiver with a list of contacts who it thought might be interested in the
Property (the “Lombard List”). It should be noted that prior to the
commencement of the Marketing Process, it became apparent to the Receiver that
Lombard might become a bidder in the process. The Receiver therefore ensured
that Lombard did not have access to any confidential information that could taint

the Marketing Process.

On August 24, 2011, September 1, 2011 and September 8, 201 1, the Receiver sent
an information overview document (the “Marketing Flyer”) providing a
description and other basic information regarding the Property to over 120
potential purchasers, including those on the Lombard List, along with a
confidentiality agreement to be executed in order to receive further information in

respect of the Property.

The Marketing Flyer along with the confidentiality agreement was also sent to 48

individuals who had made unsolicited enquiries or were contacts of the Receiver,

On September 1, 2011, an advertisement, offering the Property for sale, appeared
in the Globe and Mail newspaper, Toronto edition. A copy of the advertisement

is attached hereto as Appendix “Q”.

~1

had

The Receiver obtained signed confidentiality agreements from 25 of the parties .

contacted.

The Receiver prepared a confidential information memorandum (the “CIM™) in
accordance with the terms of the Marketing Order providing detailed information

in respect of the Property, which was sent to all potential purchasers who signed a
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confidentiality agreement. A copy of the CIM is attached as Confidential
Appendix “R”.

(g)  The Receiver provided access to a password protected electronic data room to
individuals who requested access and provided the Receiver with an executed
Confidentiality Agreement. The data room contained detailed information with
respect to the Property, including the Conditions of Sale a_nd Form of Offer. A
copy of each of the Conditions of Sale and Form of Offer is attached as Appendix
“S”,

(h)  The Receiver responded to numerous prospective purchasers who contacted the

Receiver with questions regarding the Property.

(i) The Receiver followed up with numerous parties to whom the Marketing Flyer

was sent to determine whether those parties had any interest in the Property.

§)) Representatives of the Receiver met internally on a regular basis to discuss the
status of the Marketing Process and to follow up on any potential leads with

regard to prospective purchasers.

(k)  The Receiver prepared and posted to the electronic data room the Template Sale
Agreement in respect of the Property. A copy of the Template Sale Agreement is
attached as Confidential Appendix “T”.

¢) The Receiver obtained from Cushman Wakefield (“Cushman™) an appraisal

valuation of the Property, a copy of which is attached hereto as Confidential

Appendix “U”.

(m) In accordance with the Marketing Order, the Receiver set 12:00 pm, October 3,
2011 as the deadline for submission of binding offers to purchase the Property

(the “Offer Date”).

BINDING OFFERS RECEIVED

44.  Pursuant to the Marketing Process, prospective purchasers were required to submit bids

by the Offer Date. A summary of the offers received is attached hereto as Confidential

&)
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46.

47.
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Appendix “V”. The Receiver is requesting that this document, as well as other
documents identified as a Confidential Appendix herein, be sealed pending completion of
the Mady sale transaction, as the release of the information contained therein may
jeopardize the ability to maximize realizations if the Mady transaction being proposed by

the Receiver is not completed.

The Receiver met with three of the parties that had submitted binding offers on October
5, 6, and 7, 2011 respectively in order to obtain clarification with respect to those binding

offers and to determine whether improvements to those offers could be negotiated.

After meeting with the three prospective purchasers and discussing the binding offers
received, and after careful review and consideration, the Receiver determined that the
offer from Mady was the highest and best offer submitted and, for the reasons noted

below, the Receiver recommends that this offer be accepted and approved by the Court.

Northbridge Financial Corporation, the parent company of Lombard, has provided partial
financing for the Mady offer.

SALE OF THE PROPERTY

48.

49.

50,

The Mady offer contains no material amendments from the Template Agreement
prepared by the Receiver. For the reasons set forth below, the Receiver accepted the
Mady Agreement, subject to Court approval. An unredacted copy of the Mady
Agreement is attached hereto as Confidential Appendix “W?”, and a redacted copy of
the Mady Agreement is attached hereto as Appendix “X”. The only information that has

been redacted is the purchase price.

As noted above, the Receiver is proposing that the unredacted copy of the Mady

Agreement be kept sealed and not form part of the public record until the transaction is
completed so that the stakeholders are not prejudiced in the event that for any reason the

transaction does not close and the Property must be re-marketed .

The Receiver recommends that this Honourable Court approve the Mady Agreement and

authorize and direct the Receiver to complete the transaction for the following reasons:

~1
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(c)
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(e)
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The Marketing Process conducted by the Receiver resulted in a broad range and

thorough exposure of the Property to the marketplace.

The Mady Agreement contains no conditions that would permit Mady to
unilaterally terminate the Mady Agreement and also provides for a relatively

quick closing date.

The Mady Agreement represents the highest and best offer, in terms of both price
and conditions, received by the Receiver. The purchase price exceeds the
purchase price of all other offers received by the Receiver and exceeds the
appraised value contained in the Cushman appraisal (see Confidential Appendix
“U”). The Receiver is reasonably confident that Mady has the financing necessary

to close the transaction.

The next highest offer contained conditions that allowed the offeror to unilaterally
terminate the agreement which was not acceptable to the Receiver, and although
the third highest offer contained no conditions, the Mady purchase price was the

highest offer.

Mady has familiarity with the Property since, according to Mady, it has been
involved with the internal servicing of the Lands from the beginning of the
development of the project. As noted above, MCD, a company related to Mady,
has a construction lien against title to the Lands in the amount of $386,190 for

internal services provided.

PROPOSED INTERIM DISTRIBUTION

51.

As described above in greater detail, the Receiver has obtained independent legal

opinions on the validity and enforceability of the security held by Firm Capital, White

Bear and Pendragon, being the mortgagees with the 1st through 5th registered mortgages

on the Lands.

-1
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53.
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Upon the closing of the Mady Agreement, the Receiver will be in possession of sufficient
funds to make payments to Firm Capital, White Bear and Pendragon to satisfy their
mortgages/charges against the Lands, and to maintain a reserve of funds to address
additional claims against the Property in the future. At this time, the Receiver has
requested that the purchase price under the Mady Agreement be sealed. As a result, the
Receiver is not in a position to disclose the amount of proceeds it anticipates it will
receive from Mady on closing. The Receiver proposes that the Court grant the Receiver
the authority to, in its discretion, make distributions to Firm Capital, White Bear and
Pendragon on account of their claims against the Property, upon receiving written
documentation satisfactory to the Receiver as to the amounts of principal, interest and
costs owing to such creditors. The Receiver will publicly report to this Honourable Court

following the closing of the Mady Agreement as to the amounts distributed to such

creditors.

At this time, the Receiver continues to collect information from parties that potentially
may have a claim to the proceeds of the Property (collectively, the “Claims™), including
CRA for unpaid source deductions and unremitted HST (as defined below), former
employees of the Debtor for unpaid wages under section 81.4 of the BIA, the City of
Toronto for any unpaid municipal taxes, and the Government of Canada and the Province
of Ontario for potential costs of remedying any environmental condition or

environmenta} damage affecting the Lands.

The Receiver is of the view that, upon the completion of the Mady Agreement and the
proposed distribution to secured creditors set out above, it will have sufficient funds in its
possession to address and make payment of any potential Claims to the extent such

claims are valid and have priority.

PROFESSIONAL FEES

35.

The Receiver, BLG, TGF and MWB have maintained detailed records of their
professional time and costs since the issuance of the Appointment Order. Pursuant to
paragraph 18 of the Appointment Order, the Receiver and its legal counsel were directed

to pass their accounts from time to time before this Honourable Court.

o
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60.
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The total fees of the Receiver during the period from May 25, 2011 to October 15, 2011
amount to $371,714.00, together with expenses and disbursements in the sum of
$1,060.89 and harmonized sales tax (“HST”) in the amount of $48,460.74, totalling
$421,235.63 (the “Receiver’s Fees”). The time spent by the Receiver is more
particularly described in the Affidavit of Bryan A. Tannenbaum of Deloitte & Touche
Inc., sworn November 2, 2011 (the “Tannenbaum Affidavit”) in support hereof and
attached hereto as Appendix “Y”.

The total legal fees incurred by the Receiver during the period June 30, 2011 to August 4,
2011, for services provided by TGF as the Receiver’s legal counsel amount to
$46,145.00, together with disbursements in the sum of $1,905.02 and HST in the amount
of $6,207.00, totalling $54,257.02. The time spent by TGF personnel is more particularly
described in the Affidavit of Grant B. Moffat, a partner of TGF, sworn October 28,
201 1(the “Moffat Affidavit”) in support hereof and attached hereto as Appendix “ZZ",

The total legal fees incurred by the Receiver during the period August 4, 2011 to October
31, 2011, for services provided by BLG as the Receiver’s independent legal counsel
amount to $105,237.50, together with disbursements in the sum of $1,071.10 and HST in
the amount of $13,805.43 totalling $120,114.03. The time spent by BLG personnel is
more particularly described in the Affidavit of Sam Philip Rappos, an associate of BLG,
sworn November 2, 2011 (the “Rappos Affidavit™) in support hereof and attached hereto
as Appendix “AA”.

The total legal fees incurred by the Receiver during the period July 14, 2011 to October
31, 2011, for services provided by MWB as the Receiver’s independent real estate legal
counsel amount to $20,609.00, together with disbursements in the sum of $809.66 and
HST in the amount of $2,776.63, totalling $24,195.29. The time spent by MWB is more
particularly described in the Affidavit of Joseph Fried, a Partner at MWB swom
November 2, 2011 (the “Fried Affidavit”) in support hereof and attached hereto as
Appendix “BB”.

The Receiver to date has not taken any interim draws on account of its fees or on account

of the fees of its legal counsel BLG, TGF and MWB since, according to paragraph 17 of

~1
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the Appointment Order, the Receiver's charge ranks subsequent in priority to the

Applicant.

RECEIVER’S RECOMMENDATIONS

6l. For the reasons set out above, the Receiver recommends that the Court make an Order:

(a)

(b)

©

()

(e)

authorizing and directing the Receiver to enter into and carry out the terms of the
Mady Agreement, together with any amendments thereto deemed necessary by
the Receiver in its sole opinion and vesting title to the Property to Mady, or to

such party as Mady directs in writing, upon the closing of the Mady Agreement;

if the Mady Agreement is terminated in accordance with its terms, authorizing
and directing the Receiver to commence negotiations with any other party or

parties identified by the Receiver through the Marketing Process, subject to Court

approval;

approving the activities of the Receiver to date and the activities of the Receiver
as described in the Third Report including, without limitation, the steps taken by

the Receiver pursuant to the Marketing Process;

approving the interim distribution of certain of the net proceeds of the Mady
Agreement to the Applicant and other secured lenders, as more fully described

herein, in the even the Mady Agreement is completed; and

approving the professional fees and disbursements of the Receiver and its legal
counsel set out herein and in the Tannenbaum Affidavit, the Moffat Affidavit, the
Rappos Affidavit and the Fried Affidavit and authorizing the Receiver to pay ali

such fees and disbursements.

-~}
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All of which is respectfully submitted at Toronto, Ontario this 3rd day of November, 2011.

Deloitte & Touche Inc.

solely in its capacity as the Court-appointed
receiver of the Property (as defined herein)
of 2811 Development Corporation and
without personal or corporate liability

Per:

Bryaf /. Tanfienbaum, FCA, FCIRP
Senior Vice-President

-X
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990 C.C.43, AS AMENDED

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
| Applicant
-and -
2811 DEVELOPMENT CORPORATION

Respondent

SUPPLEMENT TO THE THIRD REPORT OF THE RECEIVER
DATED NOVEMBER 11, 2011

PURPOSE OF THIS REPORT

1.

By Order of the Court dated June 29, 2011, Deloitte & Touche Inc. was appointed as
receiver (the “Receiver™) of all of the lands and premises known municipally as 5789,
5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto, Ontario and more particularly
described in Schedule “A” to the Appointment Order and all of the assets, undertakings
and properties of 2811 Development Corporation acquired for, or used in relation to, the

development of the Lands and construction of improvements thereon, including all

proceeds thereof.

As set out in the Third Report of the Receiver dated November 3, 2011 (the “Third
Report”), the Receiver is recommending, in a motion to be heard on November 135, 2011,
that the Court grant an order, inter alia, authorizing and directing the Receiver to enter

into and carry out the terms of the Mady Agreement and vesting title to the Property in

b



Mady, or as it may further direct in writing, upon closing of the Mady Agreement and the
delivery of the Receiver’s Certificate to Mady.

The purpose of this Supplement to the Third Report (the “Supplementary Report”) is

to:

(a) provide further information to the Court with respect to the charges, mortgages

and claims registered against the Property; and

(b) recommend that, in the event that the Mady Agreement is approved by the Court
and the Receiver’s Certificate filed with the Court, the Court authorize and direct
the Receiver to send a letter, substantially in the form of the draft attached as
Appendix “A” hereto, to each of the Unit Purchasers at their last known
addresses based on the books and records of the Debitor, in connection with the
Unit Purchasers’ potential rights to recover their deposits under the Lombard

deposit insurance facility.

TERMS OF REFERENCE

4,

In preparing the Supplementary Report and making the comments contained herein, the
Receiver has been provided with and has relied upon unaudited financial information, the
Debtor’s books and records, financial information prepared by the Debtor and its
advisors, and discussions with management of the Debtor, among other things. The
Receiver has not audited, reviewed, or otherwise attempted to verify the accuracy or
completeness of the information and, accordingly, the Receiver expresses no opinion or

other form of assurance on the information contained in the Supplementary Report.

Unless otherwise provided, all capitalized terms not otherwise defined in this

Supplementary Report are as defined in the Third Report.

The Supplemental Report should be read in conjunction with the Third Report.




CLAIMS AGAINST THE LANDS

7. As set out in greater detail in the Third Report, Firm Capital, Whitc Bear, Pendragon,
Lombard, Con-Drain and MCD have registered charges/mortgages or claims against title
to the Lands or against portions of the Lands as of October 26, 2011,

8. The Receiver has been informed by these secured creditors that the following aggregate
amounts are due to them for outstanding principal, interest, fees and other amounts as of
November 15, 2011, unless otherwise stated: '

Creditor Outstanding Amount
Firm Capital $18,239,434.72
White Bear $ 2,347,200.33'
Pendragon $ 7,801,962.99°
Pendragon '$ 1,405,631.72°
Pendragon $ 1,239,776.35
Lombard $12,727,872.80 (as of November 2, 2011)
Con-Drain $ 1,743,008.13
MCD $  429,190.00°
TOTAL $45,934,077.04
9, The Receiver, through its counsel, has requested that each of the above-noted parties

provide an affidavit confirming the amounts outstanding under their respective
mortgages/claims. As the Receiver is seeking Court authorization to make certain

disbursements to Firm Capital, Pendragon and White Bear, it has requested that such

! This amount is exclusive of legal fees that have been incurred by the creditor/mongagee since September 10, 2011,

2 ibid.
3 bid
4 thid,

* This amount is an estimate, as MCD's legal counsel has not rendered invoices with respect to services provided to
date. An amount of $40,000 is included as an estimate of unbilled legal fees incurred.



parties provide sworn affidavits prior to the hearing of the Receiver’'s motion scheduled

for November 15, 2011.

THE UNIT PURCHASERS

10.

11.

12,

13.

As set out in greater detail in the Third Report, the Debtor entered into approximately 330
Landmark Sale Agreements prior to the date of the Appointment Order, pursuant to
which each Unit Purchaser agreed to purchase un-built condominium units in the

Debtor’s project at the Lands “B”.

The Receiver has been informed by the Debtor that: (i) all Unit Purchasers paid deposits
to the Debtor upon execution of their respective Landmark Sale Agreement; (ii) the
deposits were paid to the Debtor’s solicitors to be held in trust pursuant to the provisions
of the Condominium Act; (iii) the Debtor was entitled to withdraw from trust and use the
deposits of the Unit Purchasers, as the Debtor obtained from Lombard a condominium
deposit insurance policy securing the deposits; and (iv) the Lombard insurance policy
protects the rights of the Unit Purchasers to a return of the deposit paid under their
respective Landmark Sale Agreement in the event that the agreements are terminated.

In the event that the Mady Agreement is approved by this Honourable Court, all of the
Debtor’s right, title and interest in the Lands will vest in Mady, or such party that Mady

directs in writing, upon the delivery of the Receiver’s Certificate. As a result, following

- the completion of the Mady sale transaction, the Debtor will no longer have any interest

in the Lands, and will no longer be in a position to perform the obligations owed to the

Unit Purchasers under the Landmark Sale Agreements.

As part of the Mady Agreement, Mady has elected not to take an assignment of the
Debtor’s rights under the Landmark Sale Agreements. As a result, the Receiver is of the
view that the Unit Purchasers should be notified of the sale of the Lands to Mady
following the closing of the sale transaction and be made aware of the claims they may
have for a return of their deposits under the Lombard insurance policy. Attached hereto
as Appendix “A” is a draft form of letter that the Receiver proposes to send to the Unit

Purchasers following the closing of the sale transaction with respect thereto.

82




14.  As has been previously reported to this Court, the Receiver obtained the last known
addresses of the Unit Purchasers from the books and records of the Debtor so that it could
send to the Unit Purchasers, in accordance with the Marketing Order, the statutorily
required notice under section 245 of the BIA. The Receiver proposes to send a copy of

the draft letter attached hereto to the same addresses to which it sent the BIA notice.

RECEIVER’S RECOMMENDATIONS

15.  For the reasons set cut above, the Receiver recommends that the Court make an order, in
the event that the Mady Agreement is approved by the Court and the Receiver’s
Certificate filed with the Court, authorizing and directing the Receiver to send a letter
following the closing of the sale transaction, substantially in the form of the draft
attached as Appendix “A” hereto, to each of the Unit Purchasers at their last known

addresses based on the books and records of the Debtor.

All of which is respectfully submitted at Toronto, Ontario this 11" day of November, 2011.

Deloitte & Touche Inc.

solely in its capacity as the Court-appointed
receiver of the Property (as defined herein)
of 2811 Development Corporation and
without personal or corporate liability

Per:

enbaum, FCA, FCIRP
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APPENDIX “A”

[LETTERHEAD OF DELOITTE & TOUCHE INC,]

v, 2011
DELIVERED BY REGULAR MAIL
TO THE PARTIES LISTED ON SCHEDULE “A” HERETO

Dear Sirs/Mesdames,

Re: Firm Capital Mortgage Fund Inc. v. 2811 Development Corporation
Court File No. CV11-9242-00CL (the “Receivership Proceeding”)

And Re: The Landmark Unit Condomininms

On June 29, 2011, Deloitte & Touche Inc. was appointed by the Ontario Superior Court of
Justice (Commercial List) (the “Court”) in the Receivership Proceeding as receiver (the
“Receiver”) of ail of the lands and premises known municipally as 5789, 5811, 5933, 5945 and
5951 Steeles Avenue East, Toronto, Ontario, commonly known as “The Landmark”. A notice of
the Receivership Proceeding was previously sent to you. Additional information with respect to
the Receivership Proceeding can be found on the Receiver’s website at www.deloitie.ca, and
more specifically located under the related links titles of “Services”, then “Financial Advisory”,
then “Insolvency and Restructuring”.

We write to you in connection with your agreement to purchase a Landmark condominium unit
from 2811 Development Corporation (“28117). On November 15, 2011, the Court granted an
Order in the Receivership Proceeding approving the sale of The Landmark to Mady
Development Corporation (“Mady”). The sale of The Landmark to Mady was completed on »,
2011. As a result of the sale, 2811 no longer has any ownership interest in The Landmark and
will not be in a position to satisfy its obligations to you under your purchase agreement.

In connection with your purchase agreement, you were required to provide a deposit to 2811. As
you should be aware, 2811 obtained a condominium deposit insurance policy from Lombard
General Insurance Company of Canada (“Lombard™), a copy of which is enclosed herewith (the
“Policy™). The Receiver wishes to inform you that the deposit you paid to 2811 may be insured
under the terms of the Policy and you may have the ability to recover your deposit by filing a
proof of loss under the terms of the Policy with Lombard.

You may obtain further information directly from Lombard by contacting Mr. Ron Perfetti,
National Director - Risk Solutions, at (416) 350-4449,
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Deloitte & Touche Inc.

solely in its capacity as the Court-appointed
receiver of the Property (as defined herein)
of 2811 Development Corporation and
without personal or corporate liability

Per:

Ira Gerstein, CA, CIRP
Vice-President

)]
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Court File No. CV-11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
URABLE MR ) TUESDAY THE 15® DAY
)
M@RAWETZ ) OF NOVEMBER, 2011

"IN THE MATTER OF section 101 of
the Courts of Justice Act, R.8.0. 1990, ¢, C.43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
' Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent

APPROVAL, VESTING and INTERIM DISBURSEMENT
ORDER

THIS MOTION, made by DELOITTE & TOUCHE INC. in its capacity as the Court-
appointed receiver (the "Receiver™) of certain of the assets, undertaking and property of 2811
Development Corporation (the "Debtor"), for an order, inter alia, approving the sale transaction
(the "Transaction") contemplated by an agreement of purchase and sale (the "Mady
Agreement") between the Receiver and Mady Development Corporation (the "Purchaser")
dafed as of October 3, 2011 and attached in redacted form as Appendix “X” to the Third Report
of the Receiver dated November 3, 2011 (the "Third Report"), and vesting in the Purchaser the
Debtor’s right, title and interest in and to the Assets, as such term is defined in the Mady
Agreement (the "Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

(* )
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ON READING the Third Report and the appendices attached thereto, including the
affidavit of Bryan Tannenbaum swom on November 2, 2011 (the “Tannenbaum Fee
. Affidavit”), the affidavit of Grant Moffat swom on October 28, 2011 (the “Moffat Fee
Affidavit™), the affidavit of Joseph Fried swom on November 2, 2011 (the “Fried Fee
Affidavit”) and the affidavit of Sam P, Rappos sworn on November 2, 2011 (the “Rappos Fee
Affidavit”), and the Supplement to the Third Report of the Receiver dated November 11, 2011
(the “Supplementary Report”) and the appendices attached thereto, and on hearing the
submissions of counsel for the Receiver, the Debtor, the Purchaser, Key Pendragon Enterprises
Inc., White Bear Developments Inc., Lombard General Insurance Company of Canada, Con-
Drain Company (1983) Limited, Mady Contract Division Ltd. and Terracap Investments Inc., no
one appearing for any other person on the service list, although properly served as appears from

the affidavit of Marie Pacheco sworn November 4, 2011, filed,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the
Amended Notice of Motion, the Motion Record dated November 3, 2011 and the Supplementary
Motion Record dated November 11, 2011 is hereby abridged and validated so that this motion is
properly réturnable today and heréby dzspenses w1th further service thereof.

APPROVAL AND VESTING

2. " THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the exccution of the Mady Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
£ the Transaction

; 3 amnlation o - and for tha annvevanees o
may be NeCessary or desirable for the completion of the Transaction and for the conve Yaiice &

the Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
"Receiver's Certificate"), all .of the Debtor's right, title and interest in and to the Assets
described in the Mady Agreement and listed on Schedule “B” hereto shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,

statutory, or otherwise), hypothecs, niortgages, trusts or deemed trusts (whether contractual,
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statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether -or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of The Honourable Mr,
Justice C. Campbell dated June 29, 2011; (ii) all charges, securify interests or claims evidenced
by registrations pursuant to the Personal Froperty Security Act (Ontario), the Land Titles Act
(Ontario) or any other personal or real property registry system; and (iii) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the "Encumbrances”, which
term shall not include the assumed encumbrances listed on Schedule “D” hereto) and (iv) any
other Claims registered or arising between November 13, 2011 and the registration of this Order
(the “Additional Encumbrances”) and,. for greater certainty, this Court orders that all of the
Encumbrances and Additional Encumbrances affecting or relating to the Assets are hereby

expunged and discharged as against the Assets.

4. THIS COURT ORDERS that upon the registration in the Toronto Land Titles Office
(No. 80) of an Application for Vesting Order in the form prescribed by the Land Titles Act and/or
the Land Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as
the owner of the subject real property identified in Schedule B hereto (the “Real Property™) in
fee simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed m Schedule “C” hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Assets shall stand in the place and stead of the
Assets, and that from and after the delivery of the Receiver's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Assets with the same priority
as they had with respect to the Assets immediately prior to the sale, as if the Assets had not been
sold and remained in the possession or control of the person having that possession or control

immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

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

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
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“to disclose and transfer to the Purchaser all human resources and payroll information in the

Debtor's records pertaining to the Debtor's past and current employees. The Purchaser _shail

maintain and protect the privacy of such information and shall be entitled to use the personal

information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Debtor.
8. THIS COURT ORDERS that, notwithstanding:

(a)  the pendency of these proceedings;

(b)  any application for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and: any

bankruptcy order issued pursuant to any such application; and
— (c) any assignment in Bankruptcy made in respect of the Debtor;

the vesting of the Assets in the Purchaser pursuant to this Order shall be binding on any trustee in
bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable by
creditors of the Debtor, nor shall it constitute or be deemed to be a settlement, fraudulent
preference, assignmgant, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Barkruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly. prejudicial conduct pursuant

to any applicable federal or provincial legislation.

9. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario). '

APPROVAL OF FEES AND ACTIVITIES

10. THIS COURT ORDERS that the First Report of the Receiver dated July 15, 2011, the
Second Report of the Receiver dated July 21, 2011, the Supplement to the Second Report of the
" Receiver dated J uly 29, 2011, the Third Report of the Receiver dated November 3, 2011 and the
Supplement to the Third Report dated N_o'vcmber 11, 2011, and the activities of the Receiver

described therein, be and are hereby approved.

33
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. 11.  THIS COURT ORDERS that the fees and the disbursements of the Receiver referred to
in the Third Report, including its legal fees and disbursements, as set forth in the Tannenbaum
Fee Affidavit, the Moffat Fee Affidavit, the Fried Fee Affidavit and the Rappos Fee Affidavit,

~ are hereby approved.

DISBURSEMENTS

12, THIS COURT ORDERS that upon completion of the Transaction the Receiver is
hereby authorized to disburse from the proceeds of sale of the Assets the full amount of the
Receiver’s fees and disbursements, including its legal fees and disbursements, as approved
herein and described in greater detail in the Third Reporf. The Receiver shall continue to hold
the balance of the sale proceeds pending further order of this court.

SEALING

13. - THIS COURT ORDERS that the Confidential Information Memorandum, the Template
Sale Agreement, the Cl}shman appraisal, the summary of the offers received and the unredacted
version of the Mady Agreement, delivered to the Court as Confidential Appendices “R”, “T”,
“U”, “V” and “W” respectively to the Third Report, be and are hereby sealed until the filing with
the Couﬁ of the Receiver's Certificate, or upon further order of the Court. ‘

'NOTICE TO THE UNIT PURCHASERS

14, THIS COURT ORDERS that the Receiver is directed, following the filing of the
Receiver’s Certificate with the Court as provided for in paragraph 6 hereof, to forthwith send a
letter substantially in the form attached as Appendix “A” to the Supplementary Report o each of
the Unit Purchasers (as such ferm is defined in the Third Report) at the last known addresses of

the Unit Purchasers according to the books and records of the Debtor.

AID AND RECOGNITION

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully -

requested to make such orders and to provide such assistance to the Ré&ceiver, as an officer of this
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Court, as may be necessary or desirable to give effect o this Order or to assist the Receiver and
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its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No.CV-11-9242-00CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF section 101 of the
Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and —
2811 DEVELOPMENT CORPORATION
Réspondent
RECEIVER’S CERTIFICATE
RECITALS

A, Pursuant to an Order of The Honourable Mr. Justice C. Campbell of the Ontario Superior
Couit of Justice (the "Court") dated June 29, 2011, Deloitte & Touche Inc. was appointed as the
receiver (the "Receiver") of certain of the undertaking, property and assets of 2811 Development
Cotporation (the “Debtor”} as described in the said order.

B. Pursuant to an Order of the Court dated November 1 3, 2011, the Court approved the
agreement of purchase and sale made as of October 3, 2011 (the "Mady Agreement") between
the Receiver and Mady Dcvc!opmént Corporation (the "Purchaser") and provided for the
vesting in the Purchaser of the Debtor’s right, title and interest in and to the Assets as defined in
the Mady Agr'eement, which vesting is to be effective with respect to the Assets upon the
delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
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Purchaser of the Purchase Price for the Assets; (ii) that the conditions to Closing as set out in
section 4 of the Mady Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Mady Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Assets

payable on the Closing Date pursuant to the Mady Agreement;

2. The conditions to Closing as set out in section 4 of the Mady Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE]

DELOITTE & TOUCHE INC,, in its capacity
as Receiver of certain of the undertakings,
property and assets of 2811 Development
Corporation, and not in its personal capacity

Per:

Name:
Title:
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Schedule B —Assets

The Lands

@)

M)

©

@

©

The right, title and interest of the Debtor in the real property described as PIN No.06056G-0199 (LT)
being Part Lots 18 and 19, Con 5; Part Road Allowance between Lots 18 and 19, Concession 5, as
closed by By-Law 406 being Part of Part 1, 66R12477 lying north of Plan 66M1996, Save and Except
Part of Lots 18 and 19, Con 5, Part 1, 66R16987; City of Toronto

Toronto Land Titles Office (No. 80)

Municipally known as 5789 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No.  06050-0266 (LT)
being Part Lot 20, Conc 5 Scarborough designated as Part 1, Plan 66R23210; City of Toronto

Toronto Land Titles Office (No. 80)

Municipally known as 5811 Steeles Avenue East, Toronto, Ontario M2M 3Y2" .

The right, title and interest of the Debtor in the real property described as PIN No. 06050-0263  (LT)
being Part Lot 19, Conc 5 Scarborough designated as Part 1, Plan 66R23217; City of Toronto

Toronto Land Titles Office (No. 80)

Municipally known as 5933 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No. 06050-0264  (LT)
being Part Lot 18, Conc § Scarborough; Part RDAL between Lots 18 and 19, Con 5, Scarborough
(Closed by By-Law 406 as in SC608215), designated as Part 2 on Plan 66R23217; City of Toronto

Toronto Land Titles Office (No. 80)

Municipally knovwn as 5945 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No, 06050-0272  (LT)

being Part Lot 18, Conc 5 Scarborough, Part 3 Plan 66R23217 Save and Except Part 32, Plan 66R23655;
City of Toronto

Toronto Land Titles Office (No. 80)

Municipally known as 5951 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The Plans




Schedule C — Claims to be deleted and e_xpunged from title to Real Property

(a)  Instruments to be deleted from PIN No. _06050-0199 (LT)

Reg. Num. Date Instrument Type | Amount Parties From Parties To
AT974288 2005/11/09 | Charge $75,000,000 | 2811 Development Lombard General
' Corporation Insurance Company of
Canada
AT1085822 2006/03/14 | Charge $750,000 2811 Development Lombard General
Corporation Insurance Company of
Canada
AT1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
Corpofation Insurance Company of
Canada
AT1787210 2008/05/26 | Postponement Lombard General Markham Steeles Realty
{AT974288 to Insurance Company of Inc.
AT1787207) Canada
AT1787211 2008/05/26 | Postponement Lombard General Markham Steeles Realty
(AT1085822 to Insurance Company of Inc.
AT1787207) Canada
AT1787212 2008/05/26 | Postponement Lombard General - Markham Steeles Realty
(ATI187188 to insurance Company of inc.
AT1787207) Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Inc.
AT1842030 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc.
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Reg. Num. Date Instrument Type | Amount Parties From Parties To

AT1842143 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT974288 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)

AT1842144 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
{AT1085822 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)

ATI1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)

ATI1903933 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.

Corporation

AT1904325 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT974288 to Insurance Company of
AT1903983) Canada

AT1904326 | 2008/09/23 Postponement Lombard General Relmi Financial Corp.
(AT1085822 to Insurance Company of
AT1903983) Canada -

AT1904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188 to Insurance Company of
AT1903983) Canada

AT2098876 2009/06/19 | Apl. Court Order Oniario Superior Court of | Terracap Investments

Justice Inc.
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon
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Reg, Num. Date Instrument Type | Amount Parties From Parties To
Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation
AT2205105 2009/10/16 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1187188 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2259133 2009/12/16 | Charge $1,500,600 | 2811 Development Vector Financial
Corporation Services Limited
AT2259134 2009/12/16 | No Assign Rent 2811 Development Vector Financial
Gen Corporation Services Limited
AT2259190 2009/12/16 | Postponement Lombard General Vector Financial
(AT974288t0 Insurance Company of © | Services Limited
AT2259133) Canada
AT2259191 2009/12/16 | Postponement Lombard General Vector Financial
(AT974288 to Insurance Company of Services Limited
AT2259134) Canada
AT2259192 2009/12/16 | Postponement Lombard General Vector Financial
(ATI1085822 0 Insurance Company of Services Limited

AT2259133)

Canada
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Reg, Num. Date Instrument Type Amount Parties From Parties To
AT2259193 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 to Insurance Company of Services Limited
AT2259134) Canada ‘
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 10 Insurance Company of Services Limited
AT2259133) Canada
AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259134) Canada
AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT19039383 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)
AT2259197 2009/12/16 | Posiponhement Key Pendragon Vector Financial
(AT1%03983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259134)
AT2357840 2010/04/22 | Charge $1,100,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2449883 2010/07/19 | Charge $1,000,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2457585 2010/07/26 | Postponement Lombard General Key Pendragon
(AT974288 0 Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457586 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Eiterprises Inc.
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Reg, Num, Date Instrument Type Amount Parties From Parties To -
AT2357840) Canada
AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 10 Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
'(ATI 187188 to Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2457589 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2457590 2010/07/26 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2561525 2010/11/26 | Charge $1,500,000 [ 2811 Development Con-Drain Company
Corporation . (1983) Limited
AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
Limited Developments Inc,
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Developments Inc.
AT2665134 2011/04/13 | Construction Lien $386,190 | Mady Contract Division
Lid.
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canads) Inc.
(Re AT2665134) Lid. 2811 Development Corporation

Lombard General Insurance
Company

Firm Capital Mortgage Fund
Ing.

Key Pendragon Enterprises Lid,
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Reg. Num. Date Instrument Type Amount Parties From Parties To
Con Drain Company (1983}
Limited
White Bear Developments Inc,
AT2755074 2011/067/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Commercial List) | Fund Inc.
AT2864312 2011/11/08 { Application to Vector Financial.Services | Vector Financial
Change Name Limited Services Limited
(b) Instruments fo be deleted from PIN No. 06050-00266 (I.T
Reg. Num. Date Instrument Type | Amount Parties From Parties To
AT969273 2005/11/02 | Apl. Change Name 1610607 Ontario Inc. 2811 Development
Owner Corporation
AT974288 2005/11/09 | Charge $75,000,000 | 2811 Development Lombard General
Corporation Insurance Company of
Canada
AT1085822 2006/03/14 | Charge $750,600 2811 Development Lombard General
Corporation Insurance Company of
Canada
| ATI1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
' ' Corporation’ Insurance Company of
Canada
AT1842029 2008/07/23 | Charge $17,500,600 | 2811 Development Firm Capital Mortgage
Corporation Fund Inc.
AT1842030 2008/07/23 | No Assgn Rent 2811 Development | Firm Capital Mortgage -
Gen Corporation Fund Inc.
AT1842143 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
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(AT974288 to Insurance Company of Fund Inc.
ATI1842029 & Canada
AT1842030)
ATI1842144 2008/07/23 | Postponement L.ombard General .| Firm Capital Mortgage
(AT1085822 1o Insurance Company of Fund Inc.
AT1842029 & Canada
ATI1842030)
AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1i87188to Insurance Company of Fund Ine.
AT1842029 & - Canada
ATI1842030)
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT1904325 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT974288 to Insarance Company of
ATI1903983) Canada
ATI1904326 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1085822 to Insurance Company of
AT1903983) Canada
AT1904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188 to Insurance Company of
ATi903983) Canada
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon
' Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation ‘
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AT2205105 2009/10/16 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2205083) Canada
| AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
' (AT1085822 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
(A‘fl 187188 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2259133 2009/12/16 | Charge $1,500,000 | 2811 Development Vectror Financial
Corporation Services Limited
AT2259134 2009/12/16 | No Assign Rent 2811 Development Vector Financial
Gen ‘ Corporation Services Limited
{ AT2259190 2009/12/16 Postponement Lombard General Vector Financial
(AT974288 to Insurance Company of Services Limited
AT2259133) Canada
AT2259191 2009/12/16 | Postponement Lombard General Vector Financial
(AT974288 to Insurance Company of Services Limited
AT2259134) Canada '
AT2259192 2009/12/16 | Postponement Lombard General Vector Financial
' {AT1085822 to Insurance Company of Services Limited
| AT2259133) Canada '
AT2259193 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 to Insurance Company of Services Limited
AT2259134) Canada
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Services Limited




AT2259133) Canada

AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(ATI187188t0 Insurance Company of Services Limited
AT2259134) Canada

AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)

AT2259197 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT220507] to
AT2259134)

AT2357840 20106/04/22 Charge $1,100,000 | 2811 Development Key Pendragon

Corporation Enterprises Inc.
AT2449883 2010/07/19 | Charge $1,000,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc,

AT2457585 2010/07/26 | Postponement Lombard General Key Pendragon
(AT974288 10 Insurance Company of Enterprises Inc.
AT2357840) Canada

AT2457586 2010/07/26 | Postponement Lombard General Key Pendragon -
{AT1085822 1o Insurance Company of Enterprises Inc.
AT2357840) Canada

AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon .
(AT1187188 to Insurance Company of Enterprises Inc,
AT2357840) Canada

AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 to Insurance Company of Enterprises Inc.
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AT2449883) Canada
AT2457589 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 to | Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2457590 2010/07/26 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2561525 2010/1t/26 | Charge $1,500,000 | 2811 Development Con-Drain Company
' Corporation (1983) Limited
AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
Limited . Developments Inc.
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Dévelopme'rits Inc.
AT2665134 2011/04/13 | Construction Lien $386,190 Mady Contract Division
Etd.
AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
(Re AT2665134) Ltd. .2811 Development Corporation
Lombard General Insurance
Company
Firm Capital Mortgage Fund
Inc.
Key Pendragon Enterprises Ltd.
Con Drain Company (1983)
Limited
‘White Bear Developments Inc.
AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Commercial List) | Fund Inc.
AT2864312 2011/11/08 | Application to Vector Financial,Services | Vector Financial

Change Name

Limited

Services Limited
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(c) Instruments to be deleted from PIN No. 06050-00263 (L.T) 105
Reg.- Num., * Date Instrument Type Amount Parties From Parties To
AT1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
' Corporation Insurance Company of
Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Inc.
AT1842030 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc.
ATi842145 2008/07/23 | Postponement Lombard General- Firm Capital Mortgage
(AT1187188 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
ATI1903983 2008/09/23 | Charge $5,500,000 2811 Development Relmi Financial Corp.
Corporation
AT]904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
- (AT1187188 10 Insurance Company of
AT1903983) Canada
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon
' Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation °
AT2205107 2009/10/16 | Postponement Lombard General | Key Pendragon
{AT1187188 to0 Insurance Company of Enterprises Inc.
AT2205083) Canada
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AT2259133 2009/12/16 | Charge $1,500,000 2811 Development Vector Financial
Corporation Services Limited
AT2259134 2009/12/16 | No Assign Rent 2811 Development Vector Financial
Gen Corporation Services Limited
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259133) Canada
AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259134) Canada
| AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)
AT2259197 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259134)
AT2357840 2010/04/22 | Charge $1,100,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2449383 2010/07/19 | Charge $1,000,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc,
AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
B (AT1187188 to Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
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(AT1187188 to Insurance Company of Enterprises Inc.
AT2449883) Canada - ‘
AT2561525 2010/11/26 | Charge $1,500,000 | 2811 Development Con-Drain Company
Corporation (1983) Limited
-AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
Limited Developments Inc.
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Developments Inc,
AT2665134 2011/04/13 | Construction Lien $386,190 Mady Contract Division
Lid.
AT2742192 2011/67/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
(Re ATZ 665134) Lid. 2811 Development Corporation
Lombard General Insurance
Company
Firm Capital Mortgage Fund
Inc.
Key Pendragon Enterprises Ltd.
Con Drain Company (1983)
Limited
White Bear Devefopments Inc.
AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Fitm Capital Mortgage
| Justice (Commercial List) | Fund Inc.
AT2864312 2011/11/08 | Application to Vector Financial.Services | Vector Financial
Change Name Limited Services Limited
(d) Instruments fo be deleted from PIN No. 06050-0264 (L.T)
Reg.' Num. | Date | Instrument Type | Amount Parties From Parties To
~AT1085822 2006/03/14 | Charge $750,000 2811 Pevelopment Lombard General
Corporation- Insurance Company of

Canada
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AT1187188 2006/06/30 { Charge $1,560,127 | 2811 Development Lombard General
Corporation Insurance Company of
Canada
AT1787211 2008/05/26 | Postponement Lombard General Markham Steeles Realty
(AT1085822 to Insurance Company of Inc.
AT1787207) Canada
ATI1787212 2008/05/26 | Postponement Lombard General Markham Steeles Realty
(AT1187188 to Insurance Company of Inc.
AT1787207) Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation: Fund Inc,
AT1842030 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgape
Gen Corporation Fund Inc.
AT1842144 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1085822 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
ATI1904326 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1085822 10 Insurance Company of
AT1903983) Canada
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AT1904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188 10 Insurance Company of
AT1903983) Canada
AT2205071 . | 2009/10/16 | Transfer of Chafge Relmi Financial Corp. Key Pendragon
Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation
AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc,
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1187188 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2259133 2009/12/16 | Charge $1,500,000 | 2811 Development Vector Financial
Corporation Services Limited
AT2259134 2009/12/16 { No Assign Rent 2811 Development Vector Financial
Gen Corporation Services Limited
AT2259192 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 to Insurance Company of Services Limited
AT2259133) - Canada
AT2259193° | 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 to Insurance Company of Services Limited
AT2259134) Canada
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259133) Canada
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AT2259195 2009/12/16 | Postponement Lombard General Veector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259134) Canada

AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 10
AT2259133)

AT2259197 2009/12/16 | Postponement Key Pendragon Vector Financial
(ATI1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259134)

AT2357840 2010/04/22 | Charge $1,100,000 | 2811 Deve‘lopment Key Pendragon

Corporation Enterprises Inc.
AT2449883 2010/07/19 | Charge $1,000,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.

AT2457586 | 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 1o Insurance Company of Enterprises Inc.
AT2357840) Canada

AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 1o Insurance Company of Enterpﬁses Inc.
AT2357840) Canada

AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 10 Insurance Company of Enterprises Inc.
AT2449883) Canada’

AT2457589 - | 2010/07/26 | Postponement Lombard General Key Pendragoﬁ
(AT1085822 to Insurance Company of Enterprises Inc.

AT2449883)

Canada
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AT2561525 2010/11/26 | Charge $1,500,000 | 2811 Development Con-Drain Company
Corporation {1983) Limited
AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
Limited Developments Inc,
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited | Developments Inc.
| AT2665134 2011/04/13 | Construction Lien = $386,190 Mady Contract Division
' Ltd.
AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
' (Re AT2665134) Ltd. 2811 Development Corporation
: Lombard General Insurance
Company
Firm Capital Mortgage Fund
Inc. :
Key Pendragon Enterprises Ltd,
Con Drain Company (1983) .
Limited
White Bear Developments Inc.
AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Commercial List) | Fund Inc.
AT2864312 2011/11/08 Application to Vector Financial.Services | Vector Financial
Change Name Limited Services Limited
(e) Instruments deleted from PIN No. 06050-0272 (LT
Reg. Num. Date | Instrument Type | ' Amount Parties From Parties To
-AT1842029 2008/07/23 | Charge. $17,500,000 | 281! Development Firm Capital Mortgage
Corporation Fund Inc.
AT1842030 2008/07/23 | No Assgn Rent 2311 Development Firm Capital Mortgage
Gen ‘ Corporation Fund Inc. '
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| AT1903933 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon
' Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Ré AT1903983) Enterprises Inc. Corporation
| AT2259133 2009/12/16 | Charge $1,500,000 | 2811 Development Vector Financial
Corporation ‘Services Limited
AT2259134 2009/12/16 | No Assign Rent 2811 Development Vector Financial -
Gen Corporation Services Limited
AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)
AT2259197 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259134)
AT2Z357840 2010/04/22 | Charge $1,100,000 | 2811 Deveiopment Key Peﬁdragon
' Corporation Enterprises Inc.
AT2449883 2010/07/19 | Charge $1,000,000 | 2811 Development Key Pendragon
' Corporation Enterprises Inc.
AT2561525 2010/11/26 | Charge $1,500,000 | 2811 Development Con-Drain Company

(1983) Limited
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Change Name

Limited

o e L -19-
AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
' Limited Developments Inc.
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Developments Inc.
AT2665134 2011/04/13 | Construction Lien $386,190 Mady Contract Division
Lid,
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | | -2ndmark (Caneca) Inc-
) 2811 Development Corporation
(Re AT2665134) Ltd. Lombard General Insurance

Company
Firm Capital Mortgage Fund
Inc.
Key Pendragon Enterprises Lid,
Con Drain Company (1983)
Limited
White Bear Developments Inc.

AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage

Justice (Commercial List) | Fund Inc.
AT2864312 2011/11/08 | Application to Vector Financial.Services | Vector Financial

Services Limited
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Schedule D — Assumed Encambrances related to the Real Property

(unaffected by the Vesting Order)

1. Unregistered Subsection 37(1) of the Planning Act, R.8.0. 1990, ¢.P.13 Agreement between 2811
Development Corporation and the City of Toronto dated the 26" day of July 2007.

2. Unregistered Amending Agreemeni between 2811 Development Corporation and the City of
‘Toronto dated the 18" day of September 2008 amending certain provisions of the Subsection
37(1) agreement dated July 26", 2007.

3. The following instruments registered on title against the Lands: '

06050-0199 (LT)

(@) Permitted Encumbrances for PIN No.

Reg. Num. | Date . | Instrument Type Parties From Parties To

66R17070 1995/09/15 | Plan Reference -

9381858 1995/12/12 | Transfer Easement The Treewood The Municipality of Metropolitan

Development Corporation | Toronto '

ATI1371078 | 2007/02/05 | Notice City of Toronto 2811 Development Corporation
Markham Steeles Realty Inc.
Steeles Markham Developments
Limited
Bradgate Investments Limited
Runnymede Development
Corporation Limited
Tapscott Industrial Landowners
Group Inc.

| 66R23193 2007/07/18 | Plan Reference
66R23655 2008/04/10 | Plan Reference
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Reg. Num., Date Instrument Type Parties From Parties To
AT1787207 | 2008/05/26 | Transfer Easement | 2811 Development Markham Steeles Realty Inc.
Corporation -
AT1787250 | 2008/05/26 | Transfer Easement | Markham Steeles Realty 281] Development Corporation
Inc.
66R25114 2010/09/22 | Plan Reference
AT2616576 | 2011/02/07 | Notice _ Markham Steeles Realty 2811 Development Corporation
{Cost sharing Inc.
Agreement re shared
roadway)
(b)  Permitted Encumbrances for PIN No. __06050-0266 (LT)
Reg. Num. Date Instrument Type Parties From Parties To
AT496819 | 2004/05/28 | Notice Norstar Commercial
{(Easement relating | Developments Inc.
to development of | Gawler Holdings Limited
land)
66R23210 2007/07/25 | Plan Refcrénce
ATI1517543 | 2007/07/25 | Apl. Absolute Title | 2811 Development 2811 Development Corporation
Corporation
(c) Permitted Encumbrances for PIN No. 06050-0263 (LT)
Reg. Num. Date Instrument Type Parties From Parties To
AT1394850 | 2007/03/09 | Bylaw City of Toronto
66R23217 2007/07/27 | Plan Reference
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Reg. Num. Date Instrument Type Parties From Parties To
AT1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2811 Development Corporation
Corporation
AT2616576 | 2011/02/07 | Notice Markham Steeles Realty 2811 Development Corporation
' (Cost sharing
Agreement re shared |
roadway)
(d) Permitted Encumbrances for PIN No, 06050-0264 (L. T)
Reg. Num. Date Instrument Type Parties From Parties To
66R23217 2007/07/27 | Plan Reference
ATI1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2811 Development Corporation
Corporation
66R23655 2008/04/10 | Plan Reference
AT1787207 | 2008/05/26 | Transfer Easement | 2811 Development Markham Steeles Realty Inc.
Corporation '
66R25114 2010/09/22 | Plan Reference
"AT2616576 | 2011/02/07 | Notice | Markham Steeles Realty 2811 Development Corporation
' (Cost sharing
| Agreement re shared
roadway)
(&)  Permitted Encumbrances for PIN No. __06050-0272 (LT)
Reg. Num. Date Instrument Type Parties From Parties To
AT1309249 | 2006/11/17 | Bylaw City of Toronto
66R23217 | 2007/G7/27 Plan Reference
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Reg. Num., Date Instrument Type Parties From Parties To
AT1520329 | 2007/07/27 Apl. Absolute Title [ 2811 Development 2811 Development Corporation
Corporation
66R23655 | 2008/04/10 | Plan Reference
ATI 787207 | 2008/05/26 Transfer Easement | 2811 Development Markham Steeles Realty Inc.
Corporation
AT1837423 | 2008/07/18 | Land. Reg. Order Land Registrar |
(Correction of
typographical error)
66R25114 | 2010/09/22 Plan Reference

TORO1: 4774318: v3
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.8.0. 1990 C.C.43, AS AMENDED

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -
2811 DEVELOPMENT CORPORATION
Respondent
FOURTH REPORT OF THE RECEIVER
DATED DECEMBER 1, 2011
INTRODUCTION

1. By Order of the Court dated June 29, 2011 (the “Appointment Order”), Deloitte &
Touche Inc. was appointed as receiver (the “Receiver”) of all of the lands and premises
known municipally as 5789, 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto,
Ontario and more particularly described in Schedule “A” to the Appointment Order (the
“Lands”) and all of the assets, undertakings and properties of 2811 Development

- Corporation (the “Debtor”) acquired for, or used in relation to, the development of the
Lands and construction of improvements thereon, including all proceeds thercof
(collectively, the “Property™). A copy of the Appointment Order is attached hereto as
Appendix “A”,




foue
'y
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On November 3, 2011, the Receiver issued its Third Report to the Court (the “Third
Report”) in support of its sale approval motion (the “Sale Approval Motion”) returnable

November 15, 2011 for an order, inter alia:

a) authorizing and directing the Receiver to enter into and carry out the terms of the
agreement of purchase and sale between the Receiver and Mady Development
Corporation (“Mady”) dated October 3, 2011 (the “Mady Agreement”) together
with any further amendments thereto deemed necessary by the Receiver in its sole
opinion, and vesting title to the Lands in Mady upon closing of the Mady
Agreement and the delivery of the Receiver’s Certificate to Mady; and

b)  approving an interim distribution of certain of the net proceeds of sale of the Lands
to the Applicant and other secured lenders, as more fully described therein, in the
event that the sale transaction contemplated by the Mady Agreement was

completed.

On November 11, 2011, the Receiver filed with the Court a Supplement to the Third
Report in connection with the Sale Approval Motion (the “Supplement to the Third
Refnort”), which provided the Court with additional information with respect to the
charges, mortgages and claims registered against the Property. A copy of the Third
Report (without attachments) is attached as Appendix “B”. A copy of the Supplement to
the Third Report (without attachments) is attached as Appendix “C”.

On November 15, 2011 the Honourable Justice Morawetz granted the Approval, Vesting
and Interim Disbursement Order (the “AVID Order”) authorizing the Receiver to,
among other things, enter into and carry out the terms of the Mady Agreement. A copy
of the AVID Order is attached as Appendix “D”.

 Atthe request of Lombard Insurance Company of Canada (“Lembard™), the 6% ranking
mortgagee over certain of the Lands, the Receiver’s motion for an order approving an
interim distribution of certain net proceeds was adjourned to December 5, 2011 to allow
Lombard the opportunity to review the secured claims of Firm Capital Mortgage Fund
Inc. ("Firm Capital”), White Bear Development Inc. (“White Bear”) and Key




Pendragon Enterprises Inc. (“Pendragon™), being the parties holding the 1% through 5%

mortgages on certain of the Lands.

PURPOSE OF THIS FOURTH REPORT

6.

The Receiver understands that Lombard is still in the process of reviewing the claims of
Firm Capital, White Bear and Pendragon and is partially satisfied with the quantum of
those claims. The purpose of this fourth report of the Receiver (the “Fourth Report”) is

10

a)  provide a summary of the outstanding secured claims against the Lands; and

' b)  recommend the granting of an order:

i) authorizing an interim distribution of certain of the net proceeds of sale of
the Lands to the Applicant and other secured lenders as agreed upon by
Firm Capital, White Bear, Pendragon and, Lombard as more fully
described herein and in the event that the sale transaction contemplated by

the Mady Agreement is completed; and

i) amending the AVID Order to vest title in Mady Steeles 2011 Litd. (“Mady
Steeles™).

TERMS OF REFERENCE

7.

In preparing the Fourth Report and making the comments contained herein, the Receiver
has been provided with and has relied upon unaudited financial information, the Debtor’s
books and records, financial information prepared by the Debtor and its advisors, and
discussions with management of the Debtor, among other things. The Receiver has not
audited, reviewed, or otherwise attempted to verify the accuracy or completeness of the
information and, accordingly, the Receiver expresses no opinion or other form of

assurance on the information contained in the Fourth Report.

Unless otherwise stated, all dollar amounts contained in the Fourth Report are expressed

in Canadian dollars.

D




9. Unless otherwise provided, all other capitalized terms not otherwise defined in this
Fourth Report are as defined in the Appointment Order or previous reports of the

Receiver.

CLAIMS AGAINST THE LANDS AND PROPOSED INTERIM DISTRIBUTION

10.  As set out in greater detail in the Third Report, Firm Capital, White Bear, Pendragon,
Lombard, Con-Drain Company (1983) Limited (“Con-Drain™) and Mady Contract
Division Ltd. (“MCD”) (Collectively the “Secured Creditors”) have registered

charges/mortgages or claims against title to the Lands or against portions of the Lands.

11.  As noted in the Supplement to the Third Report, the Receiver was informed by the
Secured Creditors that the aggregate amounts due to them for outstanding principal,

interest, fees and other amounts as at November 15, 2011 are as follows:

Creditor Outstanding Amount
Firm Cépital $18,239,434.72
White Bear $2,347,200.33
Pendragon $7,801,962.99
Pendragon $1,405,631.72
Pendragon $1,239,776.35
Lombard - | $12,727,872.80 (as of November 2,
2011),

Con-Drain $1,743,008.13
MCD - $429,1 90.00

| Total $45,934,077.04

(AW}

oo




12.

13.

14,

15.

16.

17.

18. .

On or before November 15, 2011, at the request of the Receiver through its legal counsel,
the Receiver received sworn affidavits from Firm Capital, White Bear and Pendragon as
to the amounts owing by 2811 in respect of its indebtedness to each of Firm Capital,
‘White Bear and Pendragon. The amounts set out in the sworn affidavits are the same as
those amounts set out above. Attached as Appendix “E” is a copy of each of Firm

Capital’s, White Bear’s and Pendragon’s swomn affidavits.

As noted above, the Receiver’s motion for an interim distribution was adjourned to

December 5, 2011 pending a review by Lombard of the other Secured Creditors’ claims.

The Receiver understands that since November 15, 2011, as a result of Lombard’s

- review of the claims, Lombard may challenge the ability of Firm Capital, White Bear

and Pendragon to obtain payment for certain amounts in priority to the claims of
Lombard. As at the date of this Fourth Report, the Receiver is not aware of what
amounts have been agreed to between Lombard, Firm Capital, White Bear and

Pendragon.

Although the Receiver is not aware of the exact amounts, the Receiver does understand
that there are uﬁdisputed amounts owing to Firm Capital, White Bear and Pendragon that
Lombard acknowledges are claims that stand in priority to its claims against the Lands.
These undisputed amounts could therefore be distributed after the Mady Agreement is

completed.

The Receiver proposes that the Court grant the Receiver the authority to, in its discretion,
make distributions of undisputed amounts owing to Firm Capital, White Bear and
Pendragon on account of their claims against the Property and upon receiving written
confirmation from Lombard, Firm Capital, and Pendragon as to their agreement of the

undisputed amounts,

The Receiver will report to this Honourable Court following the closing of the Mady

Agreement as to the amounts distributed to such creditors.

In the Third Report, the Receiver noted that Borden Ladner Gervais LLP (“BLG™), legal

counsel to the Receiver, was not in a position to provide a definitive opinion with respect

o ™




19.

20.

21.

22.

to the White Bear charge/mortgage. The reason for this was that there was an

~ inconsistency (being the inclusion of a period) between the chargee’s name listed on the

White Bear charge in the amount of $1,500,000 registered on December 16, 2009, being
“Vector Financial. Services Limited”, and the name of the transferor on the Transfer of
Charge registered on November 30, 2010 in favour of White Bear, being “Vector

Financial Services Limited™.

The Receiver understands that on November 8, 2011, an Application to Change Name-
Instrument was registered on title to the Lands as instrument no. AT2864312, wherein it
is indicated that the listing of “Vector Financial. Services Limited” as chargee under the
charge was a typographical error and the name of the chargee was properly “Vector

Financial Services Limited™.

In a letter dated November 10, 2011, BLG wrote to counsel to White Bear, Pendragon,
Lombard, Con-Drain and MCD and confirmed its view that the typographical error did
not affect the validity or priority of the White Bear charge. However, BLG requested that
the parties confirm in wntmg whether they took any issue with the amendment to the
White Bear charge. A copy of the November 10, 2011 letter is attached as Appendix
“F7.

The Receiver reports that none of the parties have indicated that they take issue with the
amendment filed by White Bear.

As noted in the Third Report, the Receiver is of the view that upon the completion of the
Mady Agreement, and the proposed distribution set out above, it will have sufficient
funds in its possession to address and make payment of any other potential claims, such
as those noted in the Third Report, to the extent that such claims are valid and have
priority to the claims of Firm Capital, White Bear, Pendragon and Lombard.

AMENDMENT OF THE AVID ORDER

23.

‘The Receiver understands that Mady has requested that the Mady Agreement be assigned
to Mady Steeles pursuant to paragraph 6.22 of the Mady Agreement.




24.  The Receiver has no objection to the assignment, however the AVID Order does not
contemplate vesting title of the Lands to any person or entity other than Mady.

25.  Accordingly, the Receiver respectfully requests that this Honourable Court amend the
AVID Order allowing title to the Lands to be vested in Mady Steeles, in accordance with
the terms of the Mady Agreement.

RECEIVER’S RECOMMENDATIONS
26. For t_he reasons set out above, the Receiver recommends that the Court make an Order:

a) authorizing an interim distribution of certain of the net proceeds of sale of the
Property to the Applicant and other secured lenders as agreed upon by Firm
Capital, White Bear, Pendragon and Lombard in the event that the sale transaction
contemplated by the Mady Agreement is completed; and

b)  amending the AVID to vest title in Mady Steeles.

All of which is respectfully submitted at Toronto, Ontario this 1st day of December, 2011,

Deloitte & Touche Inc.
solely in its capacity as the Court-appointed
receiver of the Property (as defined herein)
of 2811 Development Corporation and
without personal or corp,

Per:

. enbaum, FCA, FCIRP
Senior Vi ,cj-President
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Court File No. CV-11-9242-00C1.
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

MONDAY THE 5" DAY

g g

OF DECEMBER, 2011

IN THE MATTER OF section 101 of
the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,

Applicant

- and -

2811 DEVELOPMENT CORPORATION

Respondent

ORDER AMENDING THE APPROVAL, VESTING and INTERIM
DISBURSEMENT ORDER DATED NOVEMBER 15, 2011

THIS MOTION, made by DELOITTE & TOUCHE INC. in its capacity as the court-

appointed Teceiver (the " Receiver") of certain of the assets; undertaking aid property of 28711
Development Corporation (the "Debtor"), including the Lands described in Schedule “A™
attached hereto, granted pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990. ¢.
C.43, as amended, for the relief set forth below was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Approval, Vesting and Interim Disbursement Order herein of the
Honourable Mr. Justice Morawetz dated November 15, 2011 (the “Vesting Order”), the Fourth




£ N

9. 1<0
Report of the Receiver dated December 1, 2011 (the “Fourth Report”), and on hearing the
submissions of counsel for the Receiver, the Debtor, Firm Capital Mortgage Fund Inc., Key
Pendragon Enterprises Inc., White Bear Developments Inc.,, Lombard General Insurance
Company of Canada, Con-Drain Company (1983) Limited, Mady Contract Division Ltd.,
Terracap Investments Inc. and Mady Development Corporation, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of Chun Ying

Wang sworn December 2, 2011, filed,

i. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record dated December 2, 2011 is hereby abridged and validated so that this motion is
properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Vesting Order be and it is hereby amended by deleting
the words “the Purchaser” as they appear in paragraphs 3, 4 and 8 of the Vesting Order and
replacing them with “Mady Steeles 2011 Ltd.”

,/@ﬁm’f

i TERED AT [ 108541 A TORONTU

1 BQOKNO: -
fg; DANE LE REGIGTRE b0
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Schedule A
The Lands
(a) The right, title and interest of the Debtor in the real property described as PIN No.06050-

(b)

(©

(@)

(o)

0199 (LT) being Part Lots 18 and 19, Con 5; Part Road Allowance between Lots 18 and
19, Concession 5, as closed by By-Law 406 being Part of Part 1, 66R12477 lying north of
Plan 66M1996, Save and Except Part of Lots 18 and 19, Con 5, Part 1, 66R16987; City

of Toronto
Toronto Land Titles Office (No. 80)
Municipally known as 5789 Steeles Avenue East, Toronto, Ontario M2M 3Y2
The right, title and interest of the Debtor in the real property described as PIN No. 06050-

0266 (LT) being Part Lot 20, Conc 5 Scarborough designated as Part 1, Plan 66R23210;
City of Toronto

Toronto Land Titles Office (No. 80)

Municipally known as 5811 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No. 06050-
0263 (L.T) being Part Lot 19, Conc 5 Scarborough designated as Part 1, Plan 66R23217;
City of Toronto ' -

Toronto Land Titles Office (No. 80)

Municipally known as 5933 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No. 06050-
0264 (LT) being Part Lot 18, Conc 5 Scarborough; Part RDAL between Lots 18 and 19,
Con 5, Scarborough (Closed by By-Law 406 as in SC608215), designated as Part 2 on Plan -
66R23217; City of Toronto

Toronto Land Titles Office (No. 80)

Municipally known as 5945 Steeles Avenue East, Toronto, Ontario M2M 3Y?2

‘The right, title and interest of the Debtor in the real property described as PIN No. 06050~
* 0272 (LT) being Part Lot 18, Conc 5 Scarborough, Part 3 Plan 66R23217 Save and Except

Part 32, Plan 66R23655, City of Toronto

Toronio Land Titles Office (No. 80)

Municipally known as 5951 Steeles Avenue East, Toronto, Ontario M2M 3Y2
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Counrt File No. CV-11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

WEDNESDAY THE 7" DAY

OF DECEMBER, 2011

S St e’

JUSTICE MORAWETZ

IN THE MATTER OF section 101 of
the Courts of Justice Act, R.8.0Q, 1990, ¢. C.43, as amended

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant

~and -

2811 DEVELOPMENT CORPORATION

Respondent

INTERIM DISTRIBUTION ORDER

THIS MOTION, made by DELOITTE & TOUCHE INC. in its capacity as the court-
appointed receiver (the "Receiver") of certain of the assets, undertaking and property (the
- “Assets”) of 2811 Development Corporation (the "Debtor"), for the relief set forth below was

heard thlS day at 330 University Avenue, Toronto, Ontario.

ON READING the appointment order herein of the Honourable Mr. Justice C.l..
Campbell dated June 29, 2011 (the “Appointment Order™), the Approval, Vesting and Interim
Disbursement Order of the Honourable Mr. Justice Morawetz dated November 15, 2011 (the
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“Vesting Order”), the Third Report of the Receiver dated November 3, 2011 (the *Third
Report”), the Supplement to the Third Report dated November 11, 2011 (the “Supplementary
Report™) the Fourth Report of the Receiver dated December 1, 2011 (the “Fourth Report™). and
on hearing the submissions of éounsel for the Receiver, Firm Capital Mortgage Fund Inc. ("Firm
Capital”), Key Pendragon Enterprises Inc. (“Key Pendragon™), While Bear Developments Inc.
(“White Bear”), Lombard General Insurance Company of Canada, Con-Drain Company (1983)
Limited (“Lombard”) and Mady Contract Division Ltd., no one appearing for any other person
on the service list, although properly served as appears from the affidavit of Chun Ying Wang

sworn December 2, 2011, filed,

- 1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record dated December 2, 2011 is hereby abridged and validated so that this motion is
properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the capitalized words herein shall have the meaning
attributed to them in the Vesting Order, the Third Report, the Suppleméntary Report and the
Fourth Report.

3. THIS COURT ORDERS that upon completion of the Transaction the Recciver is
* hereby authorized to distribute the following amounts from the proceeds of sale of the Assets

after payment of all costs and disbursements related to the completion of the Transaction (the

“Net Sale Proceeds™);

(a) to Firm Capital the amount of $17,749,273.05 on account of the indebtedness

owing to it by the Debtor for principal, interest and costs, net of the Contested Amounts referred
to in subparagraph 4(a) below, and secured by Firm Capital’s first mortgage on the Assets
registered as Instrument no. AT1842029 (the “Firm Capital First Mortgage™). plus $5.302.90
~ per day from and including December 9, 2011 to the date of payment;

(b) to White Bear the amount of $1,972,566.68 on account of the indebtedness owing
to it by the Debtor for principal, interest and costs, net of the Contested Amounts referred to in

subparagraph 4(b) below, and secured by White Bear’s second mortgage on the Assets registered

12
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as Instrument no. AT2259133 (the “White Bear Second Mortgage™), plus $ 1,080.86 per day
from and including December 10, 2011 to the date of payment;

(c) | to Key Pendragon the amount of $7,401,274.40 on account of the indebtedness
owing to it by the Debtor for principal, interest and costs, net of the Contested Amounts referred
toin subparagraph 4(c) below, and secured by Key Pendragon’s third mortgage on the Assets
registered as Instrument no, ATI1903983 (the “Key Pendragon Third Mortgage™). plus
$2,838.84 per day from and including December 10, 2011 10 the date of payment:

(d)  to Key Pendragon the amount of $1,326,794.71 on account of the indebiecness

owing fo it by the Debtor for principal, interest and costs, net of the Contested Amounts referred

to in subparagraph 4(d) below, and secured by Key Pendragon’s fourth mortgage on the Assets

registered as Instrument no. AT2357840 (the “Key Pendragon Fourth Mortgage™), plus
$436.21 per day from and including December 10, 2011 to the date of payment; and

(e) to Key Pendragon the amount of $1,170,234.69 on account of the indebtedness
owing to it by the Debtor for p;incipal, interest and costs, net of the Contested Amounts referred
to in subparagraph 4(e) below, and secured. by Key Pendragon’s fifth mortgage on thé Assels
registered as Instrument no. AT2449883 (the “Key Pendragon Fifth Mortgage”), plus $384.73
per day from and including December 10, 2011 to the date of payment. |

~

4. THIS COURT ORDERS that subject to the distributions authorized by paragraph 3
above the Receiver shall hold back from the Net Proceeds the following amounts (the

“Contested Amounts™):

(a) with respect to the Firm Capital First Mortgage the sum of $659,148.00 on
account of a loan renewal fee and interest pursuant to section 17 of the Ontario Morigages Act
claimed by Firm Capital pursuant to the Firm Capital First Mortgage that are contested by
Lombard.

b) with respect to the White Bear Second Mortgage:

Gad
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(1) the sum of $342,141.28 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Morigages Act claimed by White Bear
pursuant to the White Bear Second Mortgage that are contested by Lombard; and

(i)  the sum of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incurred by Lombard with respect to this proceeding.
including without limitation the Contested Amounts Motion referred to in

paragraph 6 below (the “Contested Amounts Motion™).
(c) with respect to the Key Pendragon Third Mortgage:

) the sum of $478,690.98 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Mortgages Act claimed by Key Pendragon
pursuant to the Key Pendragon Third Mortgage and that are contested by

Lombard; aﬁd

(ii)  the sum of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incurred by Lombard with respect to this proceeding,

including without limitation the Contested Amounts Motion;
(d)  with respect to the Key Pendragon Fourth Mortgage:

(i) the sum of $78,466.96 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Mortgages Act claimed by Key Pendragon
pursuant to the Key Pendragon Fourth Mertgage that are contested by Lombard,;

and

(ii) the sum of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incurred by Lombard with respect to this proceeding,

including without limitation the Contested Amounts Motion: and

(e with respect to the Key Pendragon Fifth Mortgage: '

@) the sum of $67,390.53 on account of forbearance fees and interest

pursuant to section 17 of the Ontario Morigages Act claimed by Key Pendragon
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pursuant to the Key Pendragon Fifth Mortgage that are contested by Lombard:

and

(i)  the sum of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incurred by Lombard with respect to this proceeding,

inclnding without limitation the Contested Amounts Motion; and

5 /ﬁl‘ﬂls COURT ORDERS ihat sul HHORS
_ahewethe Receiver shall hold back from the Net Sale Proceeds the following amounts:

(2) the sum of $100,000.00 as a reserve for legal fees and disbursements and other
costs that may be incurred by Firm Capital with respect to this proceeding, including without

limitation the Contested Amounts Motion; and

(by the sum of $50,000 as a reserve for legal fees and disbursemnents and other costs
that may be incurred by White Bear and Key Pendragon with respect to this proceeding |

including without limitation the Contested Amounts Motion.

6. THIS COURT ORDERS that the entitlement, if any, of Lombard and the mortgagecs
referred to in paragraph 4 above to the Contested Amounts shall be determined on a further
motion (the “Contested Amounts Motion”) to be made by any of the Receiver, Firm Capital,
White Bear, Key Pendragon or Lombard on a date to be scheduled by a judge presiding over the

Commercial List.

7., THIS COURT ORDERS that the Receiver shall hold the balance of the Net Sale

Proceeds in accordance with the Appointment Order subject to further order of this court.

S TERED AT/ NS 59T A Tomemm
34/ BOOK N TORONTO
LE/ DANS LE RECUSTRE Moy

DEC 08 201
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.8.0. 1990 C.C.43, AS AMENDED

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
- and -
2811 DEVELOPMENT CORPORATION
Respondent
FIFTH REPORT OF THE RECEIVER
DATED DECEMBER 20, 2011
INTRODUCTION

1. By Order of the Court dated June 29, 2011 (the “Appointment Order”), Deloitte &
Touche Inc, was appointed as receiver {the “Receiver”) of all of the lands and p‘remiscs
known municipally as 5789{ 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto;
Ontario and more paﬁicularly described in Schedule “A” to the Appointment Order {the
“Lands”) and all of the assets, undertakings and properties of 2811 Development
Corporation (the “Debtor”) acquired for, or used in relation to, the development of the

 Lands and construction of improvements thereon, including all proceeds thereof
‘(collectively, the “Property”). A copy of the Appointment Order is attached hereto as
Appendix “A”,
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On November 3, 2011, the Receiver issued its Third Report fo the Court (the *Third
Report”) in support of its sale approval motion returnable November 15, 2011 (the

“November 15 Motion™) for an order, infer alia:

(a)  authorizing and directing the Receiver to enter into and carry out the terms of the

| Mady Agreement (as defined below) together with any further amendments
thereto deemed necessary by the Receiver in its sole opinion, and vesting title to
the Lands in Mady (as defined below) upon closing of the Mady Agreement and
the delivery of the Receiver’s Certificate (as defined below) o Mady; and

(b)  approving an interim distribufion of certain of the net proceeds of sale of the
- Lands to the Applicant and other secured lenders, in the event that the sale

transaction contemplated by the Mady Agreement was completed.

On November 11, 2011, the Receiver filed with the Court a Supplement to the Third
Report (the “Supplement to the Third Report™) in connection with the November 15
Motion, which provided the Court with additional information with respect to the
charges, mortgages and claims registered against the Property. A copy of the Third
Report (without attachments) is attached as Appendix “B”. A copy of the Supplement to
the Third Report (without attachments) is attached as Appendix “C?”,

On November 15, 2011, The Honourable Justice Morawetz granted the Approval,
Vesting and Interim Disbursement Order (the “AVID Order”) authorizing the Receiver
to, among other things, enter int0 and carry out the terms of the Mady Agreement. A

copy of the AVID Order is attached as Appendix “D”.

At the request of Lombard Insurance Company of Canada (“Lombard”), the Receiver’s
motion for an order approving an interim distribution of certain net proceeds was
adjowrned to December 5, 2011 to allow Lombard the opportunity to review the secured
claims of Firm Capital Mortgage Fund Inc. (“Firm Capital™), White Bear Developments
Inc. (“White Bear”) and Key Pendragon Enterprises Inc. (“Pendragon™), being the
parties holding the first through fifth mortgages on the Lands.

bmesh
(oP)
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On December 1, 2011, the Receiver issued its Fourth Report to the Court (the “Fourth
Report™), a copy of which (without appendices) is attached as Appendix “E”, in support
of its motions refurnable December 5, 2011 (the “December 5 Motion”), for orders, inter

alia:

(a)  authorizing an interim distribution of certain of the net proceeds of sale of the
Lands to Firm Capital and other secured lenders, as agreed upon by Firm Capital,
White Bear, Pendragon and Lombard, in the event that the sale transaction

contemplated by the Mady Agreement is completed; and
(b)  amending the AVID Order to vest title in Mady Stecles (as defined below).

On December 5, 2011, The Honourable Justice Morawetz granted the Order Amending
the Approval, Vesiing and Interim Disbursement Order dated November 15, 2011 (the
| “Amending Order”), which provided that title to the Lands would vest in Mady Steeles
upon the closingl of the sale transaction contemplated by the Mady Agreement. A copy of
the Amending Order is attached as Appendix “F».

Prior to and during the hearing of the motion with respect to a proposed interim
distribution, Lombard confirmed that it may challenge the ability of Firm Capital, White
Bear and Pendragon to obtain payment for cerfain amounts in priority to the claims of
- Lombard with respect to certain portions of the Lands. The parties agreed to continue to
negotiate the terms of a draft interim distribution order that would provide for payment of
amounts owing to Firm Capital, White Bear and Pendragon that Lombard acknowledged

were claims that stood in priority to its claims against certain portions of the Lands.

On December 7', 2011, The Honourable Justice Morawetz granted an interim distribuiion
order that set out certain amounts to be distributed to the secured creditors and that had
been agreed to by Firm Capital, White Bear, Pendragon and Lombard (the “Inferim
Distribution Order”) upon the closing of the sale transaction contemplated by the Mady
Agreement, and established certain holdbacks. A copy of the Interim Distribution Order
is attached as Appendix “G”,




b

PURPOSE OF THIS FIFTH REPORT

10.

The purpose of this fifth report of the Receiver (the “Fifth Report”) is to:
(a)  provide an update on the status of the Mady Agreement;

(b)  provide an update with respect to distribution matters and the discussions amongst
Lombard, Firm Capital, White Bear, Pendragon and Con-Drain Company (1983)

Limited (“Con-Drain”) since the granting of the Interim Distribution Order; and
(¢)  recommend the granting of an order:

1) -authorizing a second interim disiribution of certain of the Net Sale
Proceeds (as defined below) to the Applicant and other secured lenders, as

more fully described herein; and

(i)  anthorizing a distribution of certain of the Net Sale Proceeds to the law
firm of Harris Sheaffer LLP, in trust, on the terms more fully described

herein,

TERMS OF REFERENCE

11.

12,

In preparing the Fifth Report and making the comments contained herein, the Receiver
has been provided with and has relied upon unaudited financial information, the Debtor’s
books and records, financial information prepared by the Debtor and its advisors, and
discussions with management of the Debtor, among other things. The Receiver has not
audited, reviewed, or otherwise attempted to verify the accuracy or completeness of the

information and, accordingly, the Receiver expresses no opinion or other form of

_assurance on the information contained in the Fifth Report.

Unless otherwise stated, all dollar amounts contained in the Fifth Report are expressed in

Canadian dollars.

(o))




[N

-5-

MADY AGREEMENT AND SALE OF THE LANDS

13.

14,

15.

16.

17.

As is described in greater detail in the Third Report, following the completion of a Court-
approved marketing process, the Receiver entered into an agreement of purchase and sale
for the Lands with Mady Development Corporation (“Mady”) dated October 3, 2011 (the
“Mady Agreement”). The Mady Agreement was conditional upon obtaining approval of
this Honourable Court.

Pursuant to the terms of the AVID Order, this Honourable Court approved the sale of the
Lands by the Receiver to Mady and the execution of the Mady Agreement by the
Receiver. The transfer of the Debtor’s right, title and interest in and to the Assets (as
defined in the AVID Order) would vest in Mady fiee and clear of all claims and
encumbrances upon the delivery to Mady by the Receiver of a certificate substantially in
the form attached as a schedule to the AVID Order (the “Receiver’s Certificate™).

In connection with the Receiver’s motion seeking approval of the Mady Agreement, the

Receiver: (i) filed with the Court a redacted copy of the Mady Agreement, (ii} filed an

-unredacted copy of the Mady Agreement, among other documents, with the Court on a

confidential basis, and (iii) sought a sealing order with respect to the unredacted Mady
Agreement and other documents. The key provision of the Mady Agreement that had
been redacted in the publicly filed copy of the agreement filed with the Court was the

- purchase price.

Pursuant to the terms of the AVID Order, the unredacted Mady Agreement, among other

documents, were sealed by the Court pending the filing of the Receiver’s Certificate or

further order of the Court.

On November 18, 2011, the Debtor served a notice of appeal with respect to the AVID
Order. Counsel to the Receiver informed counsel to the Debtor that it was the Receiver's
intention to complete the sale contemplated in the Mady Agreement on December §,
2011 unless the Deblor obtained an order staying the AVID Order and completion of the
sale transaction before that date. The Debtor has not to date brought a motion seeking an

order staying the enforcement of the AVID Order.

(oY

~1



18.

19.

20.

21.

“b -~

Following the granting of the AVID Order, Mady requested that the Lands vest in its
affiliate, Mady Steeles 2011 Ltd. (“Mady Steeles™), under the AVID Order. As a result,
the Receiver brought the December 5 Motion seeking, among other things, an
amendment to the AVID Order to provide that the Lands vest in Mady Steeles upon the
delivery of the Receiver’s Certificate. On December 5, 2011, the Amending Order was
granted by The Honourable Justice Morawetz, providing for the requested amendment to

the AVID Order.

The Receiver previously repoﬁed to the Court during the November 15 Motion that the
Mady Agreement was expected to close on or before December 8§, 2011. Mady
subsequently requested that the closing date be extended to December 14, 2011, which
the Receiver agreed to. However, on December 14, 2011, due to a fechnical issue with
regard to delivery of funds by Mady, the closing of the transaction occurred on December
15, 2011. Counsel to the Receiver informed counsel to the Debtor that the Mady

Agreement sale transaction was set to close on December 15, 2011.

The Receiver reports to this Honourable Court that, on December 15, 2011, the sale of
the Lands pursuant to the terms of the Mady Agreement was completed and the
Receiver’s Certificate was delivered to Mady and Mady Steeles. A copy of the
Receiver’s Certificate was also filed with the Court on December 15, 2011. The
Receiver’s Certiﬁcate, the AVID Order and the Amending Order have been registered
against title to the Lands, as set out in the Application for Vesting Order registered
against the Lands on December 15, 2011 as instrument AT2897037, a copy of which is
atiached as Appendix “H”.

As noted above, the purchase price under the Mady Agreement was sealed pursuant to

the AVID Order until the filing of the Receiver’s Certificate. As the Receiver’s

- Certificate was delivered to Mady and Mady Steeles and filed with the Court on
December 15, 2011, the Receiver reporis that the purchase price for the Lands under the

Mady Agreement was $42,500,000, The Receiver fqrther reports that, as a result of

- certain adjustments, the amounts received by the Receiver in respect of the Mady

i

3

n
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Agreement was $42,513,159.60, which includes the deposit of $4,250,000 previous_ly
paid by Mady to the Receiver.

22.  In connection with the completion of the sale of the Lands under the Mady Agreement,
an aggregate amount of $5,321.82 was paid to the Treasurer of the City of Toronto with
respect to outstanding real property taxes on the Lands,

23.  As a result, the aggregate amount of $42,507,837.78 was realized by the Receiver in
connection with the sale of the Lands under the Mady Agreement (the “Net Sale

Preceeds”).

CLAIMS AGAINST THE LANDS

24.  As set out in further detail in the Third Report, the Supplement to the Third Report and
the Fourth Report, Firm Capital, White Bear, Pendragon, Lombard, Con-Drain and Mady
Coniract Division Ltd. (“MCD") have registered charges/mortgages or claims against

itlé to the Lands or against portions of the Lands.

25.  The Receiver has been informed by these creditors that the following aggregate amounts

were due to them for outstanding principal, interest, fees and other amounts:

Creditor Outstanding Amount
Firm Capital $18,408,421.05"
White Bear | $2,327,207.96°
Pendragon $7.892,465.38°
Pendragon $1,417,761.67°
Pendragon $1,250,125.22°

! Amount owing as of December 8, 2011, with per diem of $5,302.90 from and including December 9, 2011 io date

of payment. co
? Amount owing as of December 9, 2011, with per diem of $1,080.86 per day from and including December 10,

2011 to date of payment,
 Amount owing as of December 9, 2011, with per diem of $2,838.84 per day from and including December 10,

2011 to date of payment.
* Amount owing as of December 9, 2011, with per diem of $436.21 per day from and including December 10, 2011

to date of payment.
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Lombard $12,727,872.80°

Con-Drzin $1,743,008.13

MCD

$429,190.007

TOTAL 546,196,052,21

26.

As has been reported to the Court, the Receiver previously obtained from BLG, its
independent legal counsel, security opinions that provide, subject to the qualifications
and assumptions contained therein, which the Receiver understands are customary in
security opinions granted in a receivership context, that each of Fitm Capital, White Bear

and Pendragon have valid and enforceable charges/inortgages against the Lands,

Lombard

27.

28.

As has previously been reported to the Court, Lombard provided a deposit insurance
facility to the Debtor in connection with paits of the Lands pursuant to deposit insurance
facility commitment letters dated May 3, 2005, February 27, 2006 and June 30, 2006
between Lombard and the Debtor (collectively, the “DIF Commitment™). In connection
with the DIF Commitment, Lombard agreed to insure the purchasers of un-built
condominium units (collectively, the “Unit Purchasers”) in respect of the deposit funds
delivered by the Unit Purchasers to the Debtor and subsequenily released to the Debtor,
pursuant to a Master Deposit Insurance Policy (Ontario) dated October 17, 2005 and
executed by the Debtor and Lombard (the “Deposit Insurance Policy”). Copies of the
DIF Commitment and the Deposit Insurance Policy are attached respectively as

Appendix “I” and Appendix “J”,

Lombard has filed affidavits in these proceedings confirming that, as of November 1,
2011, the aggregate amount of $12,031,976,15 in deposit funds have been released to the
Debtor, and that the total indebtedness owed to Lombard by the Debtor was in the

* Amount owing as of December 9, 2011, with per diem of $384.73 per day fiom and including December 10, 2011
to date of payment.

¢ Amount owing as of November 1, 201 1.

7 This amount is an estimate, as MIDC’s legal counsel has not rendered invoices with respect o services provided to
date. An amount of $40,000 is included as an estimate of unbilled legal fees incurred.

<3




29,

30,

14

«9.

aggregate amount of $12,727,872.80 as of November 1, 2011, Additionally, Lombard
has confirmed that, as of November 29, 2011, Lombard has paid $2,007,143.86 to Unit
Purchasers pursuant to its obligations owing to the Unit Purchasers under the DIF

Commitment and the Deposit Insurance Policy.

The Receiver understands that the Debtor is required to indemnify Lombard with respect

to payment of amounts under the DIF Commitment and the Deposit Insurance Policy by

‘Lombard, among other amounts, pursuant to the terms of the DIF Commitment, the

Deposit Insurance Policy, and an indemnity agreement dated August 8, 2006 made in
favour of Lombard by 2811, among others (the “Indemnity”). A copy of the Indemnity
is attached as Appendix “K”, |

The Receiver understands that in connection with the DIF Commitment and the
Indemnity, Lombard was granted the following mortgages over ceriain portions of the
Lands (collectively, the “Lombard Charges”), copies of which are attached as
Appendix “L>:

(a)  Charge/Mortgage of Land with respect to PIN 06050-0199 (LT) and PTN 06050-
0266 (LT) of the Lands in favour of Lombard registered in the Land Registry
Office for The Land Titles Division of the Toronto Registry Office No. 66 as

instrument no. AT974288 on November 9, 2005 in the principal amount of

$75,000,000, and the schedules attached thereto (the “$75,000,000 Lombard
Charge™);

(b)  Charge/Mortgage of Land with respect to PIN 06050-0199 (LT), PIN 06050-0266
(LT) and PIN 06050-0264 (L.T) of the Lands in favour of Lombard registered in
the Land Registry Office for The Land Titles Division of the Toronto Registry

- Office No. 66 as instrument no. AT1085822 on March 14, 2006 in the principal
amount of $750,000, and the schedules attached thereto (the “$750,000 Lombard
Charge™); and

(c) Charge/Mortgage of Land with respect to PIN 06050-0199 (LT), PIN 06050-0266
(LT), PIN 06050-0263 and PIN 06050-0264 (LT) of the Lands in favour of
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Lombard registered in the Land Registry Office for The Land Titles Division of
the Toronto Registry Office No. 66 as instrument no. AT1187188 on June 30,
2006 in the principal amount of $1,560,127, and the schedules attached thereto
(the “$1,560,127 Lombard Charge™).

. The Receiver requested BLG, as its independent legal counsel, to review the validity and

enforceability of the Lombard Charges registered against title to certain portions of the

Lands. The Receiver reports that, subject to the qualifications and assumptions contained

in the opinion from BLG to the Receiver, which the Receiver understands are customary

in security opinions granted in the context of a receivership proceeding, the Receiver

understands that the Lombard Charges are valid and enforceable charges against the

portions of the Lands that they are registered against.

The Receiver further understands that, as a result of postponements granted by Lombard:

()

)

©

(@

the $75,000,000 Lombard Charge, the $7S0,000 Lombard Charge and the
$1,560,127 Lombard Charge are the effective sixth-in-time, seventh-in-time and
eighth-in-time charges/mortgages against PIN 06050-0199 (L'T) and PIN 06050~
0266 (L.T) of the Lands, as they are subsequent to the charges registered in favour
of Firm Capital, White Bear and Pendragon;

the $1,560,127 Lombard Charge is the effective sixth-in-time charge/mortgage
against PIN 06050-0263 (LT) of the Lands, as it is subsequent to the charges

registered in favour of Firm Capital, White Bear and Pendragon;

the $750,000 Lombard Charge and the $1,560,127 Lombard Charge are the
effective sixth-in-time and seventh-in-time charges/mortgages against PIN 06050-
0264 (LT) of the Lands, as they remain subsequent to the charges registered in
favour of Firm Capital, White Bear and Pendragon; and

none of the Lombard Charges were registered against PIN 06050-0272 (LT) of
the Lands.

fIas

AY
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Con-Drain
33, The Réceiver understands that, pursuant to agreements dated October 31, 2006, June 22,

2007, February 2008, September 2009 and March 10, 2009 between the Debtor and Con-
Drain, among others {collectively, the “Con-Drain Servicing Agreement”), Con-Drain
supplied certain services and materials to the Debtor in connection with underground
services and roadworks for the Lands. The Receiver further understands that, as
collateral security for the payment of amounts due and owing to Con-Drain by the Debtor
under the Con-Drain Servicing Agreement, the Debtor granted to Con-Drain a
Charge/Mortgage of Land with respect to PIN 06050-0199 (LT), PIN 06050-0266 (LT),
PIN 06050-0263 (LT), PIN 06050-0264 (L.T) and PIN 06050-0272 (LT) of the Lands in
favour of Con-Drain regfstered in the Land Registry Office for The Land Titles Division
of the Toronto Regisiry Office No. 66 as instrument no. AT2561525 on November 26,

2010 in the principal amount of $1,500,000, and the schedules attached thereto (the

“Con-Drain Charge”). A copy of the Con-Drain Charge is attached as Appendix “M?*,

The Receiver has been informed by Con-Drain that, as of November 11, 2011, the total
indebtedness owed to Con-Drain by the Debtor, inclusive of principal, interest and

applicable fees, was in the aggregate amount of $1,743,008.13,

The Receiver requested BLG, as is independent legal counsel, to review the validity and
enforceability of the Con-Drain Charge registered against title fo the Lands. The
Receiver reports that, subject to the qualifications and assumptions contained in the
opinion from BLG to the Receiver, which the Receiver understands are customary in
security opinions granted in the context of a receivership proceeding, the Receiver

understands that the Con-Drain Charge is a valid and enforceable charge against the

Lands.

The Receiver further understands that the Con-Drain Charge is the effective:

(a) ninth-in-time charge/mortgages against PIN 06050-0199 (L.1) and PIN 06050-
0266 (LT) of the Lands, as it is subsequent to the charges registered in favour of
Firm Capital, White Bear, Pendragon and Lombard;

e

[Ty
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(b)  seventh-in-time charge/mortgage against PIN 06050-0263 (LT) of the Lands, as it
is subsequent to the charges registered in favour of Firm Capital, White Bear and

Pendragon and the $1,560,127 Lombard Charge;

(¢) eighth-in-time charge/morigage against PIN 06050-0264 (LT) of the Lands, as it
is subsequent to the charges registered in favour of Firm Capital, White Bear and
Pendragon and the $750,000 Lombard Charge and the $1,560,127 Lombard
Charge; and

(@)  sixth-in-time charge/mortgage against PIN 06050-0272 (LT) of the Lands, as it is
subsequent to the charges registered in favour of Firm Capital, White Bear and

Pendragon.

DISTRIBUTION MATTERS

37.

38.

39.

As described above and in greater detail in the Third Report, the Supplement to the Third
Report, and the Fourth Report, the Receiver’s original motion seeking an order approving
an interim distribution was adjourned to December 5 and 7, 2011 to allow Lombard the
opportunity to review the sccured claims of Firm Capital, White Bear and Pendragon,
being the parties holding the 1 through 5™ mortgages on the Lands.

Lombard confirmed that it may challenge the ability of Firm Capital, White Bear and
Pendragon to obtain payment, in priority to Lombard, on account of loan renewal fees,
forbearance fees and interest putrsuant fo section 17 of the Ontario Morigages Act.
However, Lombard did not challenge the majority of the amounts claimed to be secured

by the charges held by Firm Capital, White Bear and Pendragon.

The parties negotiated an order, subsequenily granied by the Honourable Justice
Morawetz on December 7, 2011 as the Interim Distribution Order, which provided that,
upon completion of the Mady Agreement, the Receiver was authorized to distribute the
following amounts from the proceeds of sale after payment of all costs and disbursements

related to the completion of the sale transaction:

T

e
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(d)

(e)
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to Firm Capital the amount of $17,749,273.05 on account of the indebtedness
owing to it by the Debtor for principal, interest and costs, net of the applicable
Contested Amounts (defined below), plus $5,302.90 per day from and inciunding
December 9, 2011 to the date of payment;

to White Bear the amount of $1,972,566.68 on account of the indebtedness owing
to it by the Debtor for principal, interest and costs, net of the applicable Contested
Amounts, plus $1,080.86 per day from and including December 10, 2011 to the

date of payment;

to Pendragon the amount of $7,401,274.40 on account of the indebtedness owing
to it by the Debtor for principal, interest and costs, net of the applicable Contested
Amounts, and secured by Pendragon’s third mortgage on the Lands, plus

$2,838.84 per day from and including December 10, 2011 to the date of payment;

to Pendragon the amount of $1,326,794.71 on account of the indebtedness owing
to it by the Debtor for principal, interest and costs, net of the applicable Contested
Amounts, and secured by Pendragon’s fowrth mortgage on the Lands, plus
$436.21 per day from and including December 10, 2011 to the date of payment;

and

to Pendragon the amount of $1,170,234.69 on account of the indebtedness owing
to it by the Debtor for principal, interest and costs, net of the Contested Amounts,
and secured by Pendragon’s fifth mortgage on the Lands, plus $384.73 per day
from and including December 10, 2011 to the date of payment.

Pussvant to the terms of the Interim Distribution Order, the Receiver was required to hold

back the following amounts (the “Contested Amounts™):

(@)

®)

with respect to the Firm Capital charge the sum of $659,148.00 on account of a
loan renewal fee and interest pursuant fo section 17 of the Ontario Morfgages Act

claimed by Firm Capital pursuant to the Firm Capital charge;

with respect to the White Bear charge:

1
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©

®
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the sum of $342,141.28 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Mortgages Act claimed by White
Bear pursuant to the White Bear charge; and

the sum- of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incured by Lombard with respect to this

proceeding;

with respect to the Pendragon third mortgage:

(M)

)

the sum of $478,690.98 on account of forbearance fees and intcrest
pursuant to section 17 of the Ontario Mortgages Act claimed by
Pendragon purswant to the Pendragon third charge; and

the sum of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incwred by Lombard with respect to this

proceeding;

with respect to the Pendragon fourth charge:

)

@iD)

the smm of $78,466.96 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Morrgages Act claimed by

Pendragon pursuant to the Pendragon fourth charge; and

the sum of $12,500.00 as a reserve for legal fees and disbursements and
other costs that may be incurred by Lombard with respect to this

proceeding;

with respect to the Pendragon fifth charge:

&)

the sum of $67,390.53 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Mortgages Act claimed by

Pendragon pursuant to the Pendragon fifth charge; and
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(i)  the sum of $12,500.00 as a reserve for legal fees and disbursements and

other costs that may be incurred by Lombard with respect to this

proceeding;

® the sum of $100,000.00 as a reserve for legal fees and disbursements and other

costs that may be incutred by Firm Capital with respect to this proceeding, and

(g)  the sum of $50,000 as a reserve for legal fees and disbursements and other costs
that may be incuited by White Bear and Pendragon with respect fo this

proceeding.

The Receiver reports that, following the closing of the Mady Agreement on December
15, 2011, the following amounts (inclusive of per diem interest to the date of payment)
were distributed to Firm Capital, White Bear and Pendragon from the Net Sale Proceeds

in accordance with the Inierim Disiribution Order:

(@  to Firm Capital, the amount of $17,781,090.45, with respect to the Firm Capital

charge;

(b) to White Bear, the amount of $1,977,970.98, with respect to the Whitc Bear
Charge;

(c)  to Pendragon, the aggregate amount of $9,916,602.70, with respect to the
Pendragon third morfgage, fourth mortgage and fifth mortgage.

Following the granting of the Interim Distribution Order, the Receiver, Firm Capital,
Lombard, White Bear, Pendragon and Con-Drain engaged in discussions regarding
further distributions and the positions of the parties with respect to the Contested
Amounts,

The Receiver reports that, as a result of discussions amongst the paities, the following

distributions have been agreed to:

(a) a further distribution to Firm Capital, in the amount of $329,574.00, in full

satisfaction of its claims with respect to the loan renewal fee and interest pursuant

-1
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to section 17 of the Ontario Mortgages Act referred to in subparagraph 4(a), and
the legal fees and disbursements and other costs referred fo in subparagraph 5(a),

of the Interim Distribution Order;

a further distribution to White Bear, in the amount of $156,024.24, in full
satisfaction of its claims with Tespect to the forbearance fees and interest pursuant
to section 17 of the Ontario Mortgages Act referred to in clavse 4(b)(i), and the
legal fees and disbursements and other costs referred to in subparagraph 5(b), of

the Interim Distribution Order;

a further distribution to Pendragon, in the amount of $288,512.31, in full
satisfaction of its claims with respect fo the forbearance fees and interest pursuant
to section 17 of the Ontario Morigages Act referred to in clauses 4(c)(i), 4(d)()
and 4(e)(i), and the legal fees and disbursements and other costs referred to in

subparagraph 5(b), of the Interim Distribution Oxder;

a distribution to Lombard, in the amount of $2,253,345.74, on account of the
indebtedness owing to it by the Debior for principal, interest and costs as of
November 2, 2011 secured by the Lombard Charges registered against certain of

the Lands, plus interest thereon up to the date of payment; and

a distribution to Con-Drain, in the amount of $57,314.12 on account of the
indebtedness owing to it by the Debtor and secured by the Con-Drain Charge

registered against the Lands.

In addition to the agreed upon distribution amounts, the parties have agreed that the

Receiver shall no longer be obliged to maintain the holdbacks referred to in paragraphs 4

and 5 of the Interim Distribution Order.

With respect to distributions to Lombard, as noted above, the total indebtedness owed to

Lombard by the Debtor was in the aggregate amount of $12,727,872.80 as of November
1, 2011 and, as of November 29, 2011, Lombard has paid $2,007,143.86 to Unit

“Purchasers pursuant to its obligations owing to the Unit Purchasers under the DIF

Commitment and the Deposit Insurance Policy.




46.

47.

-17 - i4

It is anticipated that Lombard will continue to teceive claims from the Unit Purchasers

for repayment of deposits under the terms of the DIF Commitment and the Deposit

Insurance Policy.

At this time, the Receiver proposes that it be authorized by this Honourable Court to

distribute the balance of the Net Sale Proceeds, subject to the creation of reserves by the

Receiver for any outstanding or future claims, Receiver’s fees and disbursements and the

fees and disbursements of the Receiver’s counsel or other costs that may be incurred prior

to the discharge of the Receiver, to the law firm of Harris Sheaffer LLP, in trust, on the

following terms:

(2)

®

(¢}

all funds received by Harris Sheaffer LLP (the “Unit Purchaser Deposit Trust
Funds™) will be held in trust for the benefit of Unit Purchasers entitled to claim
refunds of deposits paid to the Debtor pursvant to the DIF Commitment and the
Deposit Insurance Policy (the “Deposit Refund Claims™).

the Unit Purchaser Deposit Trust Funds will also be held in trust for the benefit of

Lombard to the extent that Lombard becomes entitled thereto as a result of its

e

payment fo Unit Purchasers of any Deposit Refund Claims pursuant to the

Deposit Insurance Policy. The terms and conditions governing paymentis to be
made from the Unit Purchaser Deposit Trust Funds to Lombard shall be agreed
upon between Lombard and Harris Sheaffer LLP without requiring further

approval of the Receiver or this Honourable Court.

If, upon the expiry of the pericd of two (2) years following the date that notices
are sent by the Receiver to the Unit Purchasers in accordance with paragraph 14
of the AVID Order, there are Unit Purchaser Deposit Trust Funds remaining in
the pdssession of Harris Sheaffer LLP after the j;)ayment of all legitimate Deposit
Refund Claims made prior to the expiry of that 2-year period (the “Trust
Surplus”), Lombard shall make a motion to this Court for directions respecting
the distribution of the Trust Surplus, with such motion to be made on notice to the
Receiver (if not then discharged), Con-Drain, MCD, the Debtor and any other

person appearing to have an interest in, or claim to, the Trust Surplus, and Harris
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Sheaffer LLP shall hold the Trust Suplus and not distribute any portion thereof

except in accordance with such directions or further order of this Honourable

Court.

RECEIVER’S RECOMMENDATIONS

48. For the reasons set out above, the Receiver recommends that the Court make an order:

(a) authorizing a second interim distribution of certain of the Net Sale Proceeds to the

Applicant and other secured lenders as agreed upon by Firm Capital, White Bear,

Pendragon, Lombard and Con-Drain; and

(b)  authorizing a distribution of the Net Sale Proceeds, after creation of reserves by

the Receiver for any outstanding or future claims, Receiver’s fees and

disbursements and fees and disbursements of the Receiver’s legal counsel or other

costs that may be incuired prior to the discharge of the Receiver, to Harris

" Sheaffer LLP, in trust, on the terms more fully described herein; and

All of which is respectfully submitted at Toronto, Ontario this 201 day of December, 2011.

Deloitte & Touche Inc,

solely in its capacity as the Court-appointed
receiver of the Property (as defined herein)
of 2811 Development Corporation and
without personal or corporate liability

A}

Per: ﬂ

Ay Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice-President

TORO1: 4800502: v3
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Court File No. CV-11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY THE 21st DAY
. )
JUSTICE MORAWETZ ) OF DECEMBER, 2011

IN THE MATTER OF section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant

- and -

2811 DEVELOPMENT CORPORATION

Respondent

SECOND INTERIM DISTRIBUTION ORDER

THIS MOTION, made by DELOITTE & TOUCHE INC. in its capacity as the court-
appoinfed receiver (the '_‘Receiver") of certain of the assets, undertaking and property (thé
“Assets”) of 2811 pevelopment Corporation (the "Debtor"), fof directions respecting (1) certain
disputes between Lombard General Insurance Company of Canada (“Lombard”), Firm Capital
Mortgage Fund Inc. (“Firm Capital”), White Bear Developments Inc. (“White Bear”) and Key
Pendragon Enterprises Inc. (“Key Pendragon”), (i) distribution of the proceeds of sale of the
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Assets, and (iti) other .relief as set forth below was heard this day at 330 University Avenue,
Toronto, Ontario.

ON READING the appointment order herein of the Honourable Mr. Justice C.L.
Campbell dated June 29, 2011 (the “Appointment Order”), the Approval, Vesting and Interim
Disbursement Order of the Honourable Mr. Justice Morawetz dated November 15, 2011 (the
* “Vesting Order”), the Third Report of the Receiver dated November 3, 2011 (the “Third
Report”), the Supplement to the Third Report dated November 11, 2011 (the “Suppllementary
Report”) the Fourth Report of the Receiver dated December 1, 2011 (the “Fourth Report™), the
interim distribution order of the Honourable Mr.'Justice Morawetz herein dated December 7,
2011 (the “Interim Distribution Order”) the Fifth Repoft of the Receiver dated December 20,
2011 (the “Fifth Report”), the affidavits of Anthony O’Brien swom November 2; 2011 and
" December 2, 2011 respectively, and on hearing the submissions of counsel for the Receiver,
Firm Capital, Key Pendragon, White Bear, Lombard, and Con-Drain Company (1983)‘Limited
(“Con-Drain”), no one appearing for any other persen on the service list, although properly
served as appears from the affidavit of Sam P. Rappos sworn December 20, 2011, filed, and
having been advised that Lombard, Firm Capital, White Bear and Key Pendragon have settled
their disputes and the Contested Amounts Motion contemplated in paragraph 6 of the Interim

Distribution Order will therefore not proceed,

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record dated December 20, 2011 is hereby abridged and validated so that this motion is
properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the capitalized words herein shall have the meaning
attributed to them in the Vesting Order, the Interim Distribution Order and the Fifth Report.

3. THIS COURT ORDERS that the Receiver is hereby authorized to distribute the
following amounts from the Net Sale Proceeds as defined in the Interim Distribution Order:

(a) to Firm Capltal the amount of $329,574.00 in full satisfaction of its claims with

respect to the loan renewal fee and interest. pursuant to section 17 of the Ontario Mortgages Act
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referred to in subparagraph 4(a), and the legal fees and disbursements and other costs referred to

in subparagraph5(a), of the Interim Distribution Order,

(b)  to White Bear the amount of $156,024.24 in full satisfaction of its claims with
respect to the forbearance fees and interest pursuant to section 17 of the Ontario Mortgages Act
referred to in clause 4(b)(i), and the legal fees and disbursements and other costs referred to in

subparagraph 5(b), of the Interim Distribution Order;

‘ (¢) to Key Pendragon the amount of $288,512.31 in flﬂl satisfaction of its claims
with respect to the forbearance fees and interest pursuant to section 17 of the Ontario Morigages
Act referred to in clauses 4(c)(i), 4(d)(i) and 4(e)(i), and the legal fees and disbursements and
other costs referred to in subparagraph 5(b), of the Interim Distribution Order,; |

‘ (d) to Lombard the amount of $ 2,365,291.42 on account of the indebtedness owing
to it by the Debtor for principal, interest and costs secured by the Lombard mortgages registered
against title to the Assets as Instrument No.s AT974288, AT1085 822 and AT1187188 plﬁs
interest thereon in the amount of $1,141.01 per day from and including November 2, 2011 to the.

date of payment.

‘ (e) o0 Con-Drain the amount of $57,314.12 on account of the indebtedness owing to
it by the Debtor and secured by the Con-Drain mortgage registered against title to the Assets as
Instrument No. AT2561525.

4, THIS COURT ORDERS that the Receiver shall no longer be obliged to maintain the
holdbacks referred to in paragraphs 4 and 5 of the Interim Distribution Order.

"5, - THIS COURT ORDERS that subjéct to the holdbacks referred to in paragraph 6 below
the Receiver is héreby authorized to distribute the balance of the Net Sale Proceeds to the law
firm of Harris, Sheaffer LLP, in trust on the following terms.

(a) All funds received by Harris, Sheaffer LLP pursuant to this order (the “Unit
Purchaser Deposit Trust Funds”) shall be held in trust for the benefit of Unit Purchasers
entitled to claim refunds of deposits paid to the Debtor or any escrow agent holding purchaser

deposits pursuant to agreements to pu:réhase condominium units from the Debtor as described in
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the Receiver’s Fifth Report (“Deposit Refund Claims”) and shall be paid to Unit Purchasers
only on written direction from Lombard to Harris, Sheaffer LLP and as provided for in such

direction without further inquiry, consent of the Receiver or further court order. -

()  The Unit Purchaser Deposit Trust Funds shall also be held in trust for the benefit
of Lombard to the extent that Lombard becomes entitled thereto as a result of ifs payment to Unit
Purchasers of any Deposit Refund Claims pursuant to the Deposit Insurance Policy issued by
Lombard and referred to in the Fifth Report. Payments to be made from the Unit Purchaser
Deposit Trust Funds to Lombard shall be made only on written direction from Lombard to
Harris, Sheaffer LLP and as provided for in such direction without further inquiry, consent of the

Receiver or further court order.

(¢)  Harris, Sheaffer LLP shall provide Con-Drain’s lawyers, Stevensons LLP, with

copies of letters to Lombard or Unit Purchasers enclosing payments.

(d)  The amount or amounts and timing of any distribution hereunder by the Receiver
to Harris, Sheaffer LLP shall be entirely within the unfettered discretion of the Receiver in order
to permit the Receiver to maintain sufficient reserves from the Net Sale Proceeds to cover any

claims, fees, costs and disbursements that may be incurred prior to the discharge of the Receiver.

7 (€)  If upon the expiry of the period of 2 years following the date of notice given to
condominium purchasers as contemplated at paragraph 14 of the Vesting Order‘ of the
Honourable Mr. Justice Morawetz herein dated November 15, 2011 there are Unit Purchaser
Deposit Trust Funds, and after payment of all of Lombard’s reasonable expenses to administer
Refund Claims, the Unit Purchaser Deposit Trusf Funds remaining in the possession of Harris,
Sheaffer LLP after the payment of all legitimate Deposit Refund Claims made prior to the expiry.
of that 2 year period (the “Trust Surplus”) is in excess of $50,000, Lombard shall make a
motion to this court for directions respecting the distribution of the Trust Surplus, such motion to
" be made on notice to the Receiver (if not then discharged), Con-Drain; Mady Contract Division
' Ltd., the Debtor and any other person appearing to have an interest in, or claim to, the Trust

Surplus, and Harris, Sheaffer LLP shall hold the Trust Surplus and not distribute any portioﬁ

thereof except in accordance with such directions or further order of this Court.
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(03] If, upon the expiry of the period of 2 years following the date of notice given to
condominium purchasers as .contemplated at paragraph 14 of the Vesting Order of the
Honourable Mr. Justice Morawetz herein dated November 15, 2011 the Trust Surplﬁs
contemplated in paragraph 5(¢) above is $50,000 or less, the Court directs Lombard to givc'
written notice to Harris, Sheaffer LLP to pay the full amount of the Trust Surplus remaining in
Harris, Sheaffer LLP’s trust account to Con-Drain directly, and Lombard shall give notice of
such payment to the Receiver (if not then discharged), Mady Contract Division Ltd., the Debtor
and any other person appearing to have an interest in, or claim to, the Trust Surplus. Harris,
Sheaffer LLP may rely on written notice from Lombard to make the payment to Con-Drain

without further inquiry, consent of the Receiver or further court order.

6. THIS COURT ORDERS that the Receiver is hereby authorized to retain from the Net
‘Sale Proceeds a holdback or holdbacks in an amount or amounts entirely within its unfettered
discretion as a reserve for any outstanding or future claims, fees, disbursements or other costs

that may be incurred prior to the discharge of the Receiver.

7.  THIS COURT ORDERS that 'clause‘ 4 (b)() of the Interim Disbursément Order be

amended to read as follows:

“()) the sum of $382,141.28 on account of forbearance fees and interest pursuant to
section 17 of the Ontario Morigages Act claimed by White Bear pursuant to the White
Bear Second Mortgage that are contested by Lombard; and”
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Estate' No, 31-456825

ENTHE MATTER OF THE'RECEIVERSHIP
OF CERTAIN ASSETS ﬁNDER“‘AKINGS AND PROPERTIES OF
2811 DEV ELOPMENT CGRI’(}RATI ON
(THE “DEBTOR”)

AFFIDAVIT OF ANNA ZAILER
(Swori December 21;2011)

I, ANNA ZAILER OF THE ‘Fown of Witchurch —Stouffville, i the-Province. of Ontario. MAKE:

OATHAND. SAY'

1. THAT owthe:20™ -dqy' of ?Dé&.'embé’ﬁ,i?.()l' 1, Vcansed 1o Bemailed from: zl"a‘c_:G'ener'a.Y Post-Office ifi the

-f:"Ci'w of Teronto, in the vainc‘e ofiz‘::(')htari‘o; by prepai‘d'rmiu'lfir -pos‘i' W -'13'1-:7kndwnz.active:é'ondomii_liu_m

Z'i-;ombard- Canada Lid. Master -D»pos;t Trsurarnce :P-,ley (Ontamo_)- _dalud DOcraber ifig_.-..ODS, (together the

“Wotice™); a true-copy of which'is attached 1o this Adffidavivand marked as Exhibit "A" A list of the

active purchasers to whomy theanailing was sent is-attached to. this. Affidayit and niarked as Exhibit “B";:
Dated ‘at Toronto, Ontario this 21% day of Deceimber, 2011,

SWORN before me:at the City of

Toronts in the Provinee of
Ontarioythis 2Fday of
Degeriber, 2011,

R e i

AnnaKemnaas- ' Eommisswmr,mq:
Provines. {f Onterin:
turﬂ YR
“Teustes - Bankmpicy
Expires Jung: 5, 2014,




T,

2811 Developmeit Corporition (“28117). ‘On November ¥ _ 1
Reeceivership Proceeding, as amended pursuait to an Order dated Decenb ¥'5, 2011 approving the sale

PN gl I ey
Deloitte. -
' A Deloitte: & Touche:ng;
‘Brogkfiald Place
181 Bay:Slest
Suite 1400
Toronta ON MEH2V1
‘Canada:

_-Annaii(gmﬁe ;abommissioner, 8tC.,
~ . -Provinca of Ontario:
for Delolite' & Touche Inc., Tel: 416-775-7276
Trustae: in- Banynipicy, Fax:4%6:601-6680.
‘Explres June 6; 2014, wwwideloitte.ca

Deceuiiber 20,:201 1

¥Yia regular mail

«First. Name» «Last_Name»
«Company»

«Street_»-

«City» «Provy «Postal»
«Country»

Dear Sirs/Mesdames,

Subject:  Firm Capital Mortgage Fund Inie.v. 2811 -I)ievéiop’mem'Cﬂrpora’tion
Court File No. CV11-9242-00CL (the “Receivership Proceeding”)

And Re: The Landmirk Unit Condomininms.

:Qn June:29, 2411, iDe‘i%:ii'f-te & Tauche Tne: was dp pb'iﬁtéd _Eby"the' Qz‘zt&fﬁf’kaﬁl‘iﬁﬁﬁdr«C vurtof Justice:
{Commercial List) (the *Court”}) in'the Réceivership Proceeding as receiverd{the “Receiver™) of all'of the

lands and premises kiiown municipally as 5789, 5811, 5933, 5945'and 5951 5 weie'_s_-_é#j’f’enue East;

-’l‘o'r'tmtd:,--Ontari'o‘,*:c':dmmioniy"linb’\m-as"‘ifhéV.Laljd:'ﬂark:“-.- A noticeof the Reteivership Procee

i was

previously sent to you. Additional information with respect to the Reeeivership Procecding cafi be found
on

of

e-Receiver’s website at www.deloitic.ca, and more spec ifically located vinder the related liniks titles
ervices™, then“Financial Advisory™, then “Inselvency-and Restructuring”..

We write 10 you in conneéction with.your agresmint to puschase a Landmark condominium umit from
2011, the Court granted an Order in-the.

of The Landmark to Mady Steeles 2011 Lid, (“Mady”). Thesaleof Tli_e;l.gand'm_a;rk_tb Madywis
completed on-December 15, 2011 Asaresultof the sale, 2811 no longer hasany gwnership interestin
The Landmark and will-not be'ina position to satisfy its shligations to you under your purchase.
‘-a'gre_emeht, and thus the Receiver considers your purchase agreefment 1o beterminated,

In connection with your purchase agreeiment, you were required to provide a deposit 02811, As you
should be aware, 281 | obtained @ condominium deposit insurance policy from Lombard General
{nsurance Company of Canada. (“Lombard™), a copy ol whichis enclosed herewith (the “Policy™).. The

Receiver wishes to inform vou that the deposit-you paid to 2811 nay. be insured underthe terms of the:

Policy and you may have the ability 1o recover vour depos it 'byj_prompiiy filing 4 proof of 1o8s under the
terms of the Policy with Lombard.

rermbire 2 / Member of Paipitie Touche Tohmatsy Uirited

—R
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You may obtain further information directly from Lombard by promptly contacting Mr. Ron Perfetti,
National Director — Risk Solutions, at (416) 350'- 4449 - .

Yours truly,

Deloitte & Touche Inc.

solely in its capacity as the Court-appointed
receiver of the Property (as defined herein) of
2811 Development Corporation and without
personal or corporate liability

Ira Gerstein, CA-CIRP, CIRP
Vice President

Enclosure (Policy)
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\l Lombard Lombard Canada Lt
elolde it West

Canada | Toroto, Ontario M5H 1P

MASTER DEPOSIT INSURANCE POLICY (ONTARIO)

VENDOR: 2811 DEVELOPMENT CORPORATION POLICY NO.: 3530115

This Policy shall only become affective on the date that it is duly executed by Authorized Represents '
General Insurance Company of Canads (the “Surety”). ty by epresentatives of Lombard

INSURED: Each of the unit purchasers, for the Deposits and Upgrade Monies {as defined on the
reverse hereof) noted in the attached schedule or schedutes, which may be amended,
updated or atdded to from time to time by the Surety.

CONDOMINIUM PROJECT: The Landmark, Phase |
. 5789, 5827, 5883 Steeles Avenus East

Markham, Onlario
Dated: Octoher 17, 2005 2811 DEVELOPMENT CORPORATION
;/’_-_- A
_ /
Fer: K=____ R — ) r—————
v TSRS HRE, Secretary
INSURANCE AGREEMENT

In consideratian of the Vendor's undartaking to pay to the Surety, on behalf of the Insured, the premium for this Policy and
subject 1o the terms and conditions hereof {including the Conditions set farth on the reverse heraof), the Sursty hereby
insures the Insured In respect of the Daposits and Interest thereon (as defined on the reverse hereof) end sy Upgrade
Monies (as defined on the reverse hereof), which shall become owing by the Vendor to the Insured upon dus termination of
the Purchase Agreement and which the Vendor shall fail to pay to the Insured In accordance with the terms of tha Purchase

Agreement.

in witness whereof the Surely has duly executed this Policy on the 16th day of September, 2005.
LOMBARD GENERAL INSURANCE COMPANY OF CANADA

Jim Emanoiiidis. National Maaager

R.A. Ewen, Vice President

Landmark Deposit Insurance Policy NonTarion Blanket Sap 16 05.doc Page 1
Ont. Developer .
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DEPOSIT INSURANCE POLICY (oNTarID)
CONDITIONS

INTERPRETATION
Definitinns - mImPux:y ynie3s the contex otharwiss faquiros, the
following coprassions ahal havs the following masrings:

s suppirmantad rom imo g e and sy cforenea haret t any

o time any rol harein lc any
section or subsection thersol sha!l be deemad ta be o referencs to the
saction of subsecton us &t ha tma bn quesion gmended or supplemerited
o 1 the suceessor thacscd ) the sama has bson repsaiad.

“Deposils® masny oll money roceived, by the bustoe or Vondor's soficiior
:':rr:sﬂng ﬂimgmmﬂugnﬂmu Agroomsanl hefg’r:m

a a e
Reglstraan Dats, cther than;

mmmmumwummm

{I) money trecliod sgeinst the purchass priss pursuart 1o subsection (2}

of naction 51 of the Act, _

“Imiuted” mesns ths insured identfad or referenced an tha facn heresf
agministrators, ofvor porstmel

*interost” mesns tha ktisresy, sl ha rale of ratsa prescrided under tha Act.
mimmwmmuumwmvmuummmm

*Palicy’, ‘herein”, “horein®, "hereby” and similor axpressions moan or refor
mmmqmwmaxmmwmmuummt
supplemanial or andlary hareio,

*Purchaio Agmontent” means the sgmdmsnt batwesn e Verdor and the
insured, described as such on tha faoe hereaf, as smanded and

"Regliration Dals* mazns tha dils on which the dedazaton and
mﬂmmwmmaueuywmmmw
stry office.

*Upgade Monina® masvs 33 moniss received by tho trustes or Vendors

mwmmmamemmauumwww
way of 2 separats agreoment for upgredes o nxtras, which monies ofe

“mmm tabo Deposits, ror o which monies is intereat roquired to

“Vendar' masns ha peracn namoad a3 such on the lace hercof ond
Includos He Successors and ossigns,

Extended Masnings - Wands importing e singilar number include the
phurt) and vite varsd and words importing the mascultnsg genget includs
tha faminire and neuter genden,

Headings - The insertion of headings Is for
und ahal not affect the Nﬂpmmdﬂﬂsmuf

TERM OF POLICY AND EXECUTION THEREOP

This Pailcy shall becoms effeclivo on the dite il i duly axacuted by ins
Surety snd sxecuted by the Vendor oy providad on the lace hereef ond

for which the Policy securtty
force ond mmpﬁﬁmomdmmnmm

.

It s expressiy acknowiedgad and ogreed that the edocution of this
Schedite, the Temms ans Condiians lattar and cther Schedules thal form
pariof the tad by tha Torims snd Condidony lotter

agresmant contempls!
{cofloctvaly refamred to 83 the Aaummn o mado or monHesied
Wwwdmw:mmiusummhmhm

Elnctronic Commerca Azt 2000, 5.0, 2000, an amended), undértoken by
or through 3 computer wwmdom:nm o
axpressly providad or conismplated by { mmmmm

ard in
mmm 0. 2000, 08

Each of the garties heratn Rurthor seictonlodges ant agress that this
Policy may b sxetuted via isiatax Lransmissien (ond the executiun of 3
telafaxed version bereod by any or 37 of the psrtes horato shall hova ths
sams lorce and affact 83 If sams wem orginally andthat o
photocapy or telafaxed copy of B exacutod Policy may ba rellod $pon by
nﬂdﬂmsmﬂumwﬁnlmumdhthusmemnmaﬂnmw
eriging! execuled version addrassed specifiically to-gach of tham.

DEPOSITS AUPGRADE MONIES

1t s acknowigdged and agraed thal Sy Policy shall exend and appiyonly -
to the portion of the Dapasils and Upgrade Moniss sttuelly received by
Ihe trustes o Vendar's soliciior a3 shown an the face herecfor
schaduls{s) haretn befors tha Registration Date, antwithsianding thal
mmuw.mmmmmmmm

L]

cLAMS

Netico of Default snd Proof of Loss « f the Deposits and Intorest
mmmunwammmmywngwmvm

tothe o upon dus ¢! the Purchase Agreament and if g
Vondor shall tail t pay the same to the inswed in pocosdancs wilh the
teims of s Purchiass Agreement, Uia insured shall give prompt witien

the Condomintum Projet ing daseribing
by tha Vendor, ma&my. immodiataly upon recelzl of such natce, shall
wh“m%momw upon which lomake the procf of loss

Disputes Batwaen Vanior and lasuned - in (he avont of gny Sipule
batwaan the Vendor and Insured 84 to the Dabiity of the Vendor to pay
any Dopoalts hereln mentioned andier Interest therson and Upgrade
Mmmwmmmmmwmvmdwmmm

acoount of Deposlts of inbéresi thereon o Upgrada Monies or resulting in
the Vendor eiaiming sataf or Similar 1agnl fioht, no claim by tha beured
shall be pald horeunder uniess aad untl such disputs shall have been
Analy resshod. ’

Paymant of Claims - Subjsct o tho provisians of pisngraph 4.2, any
ciatm by Dha insured hereunider shal be paid by the Suraty within sixty
days after proof of loss hos beeon submilied 1o and sccepind by the Surety.
Sueh prool of loss shall conalst of such evidencs 8s the Surety mey
payment of Deposits by th Insured undar the

mmnumpammwmmudummm
the termination of (he Purchinsd Agresmant, as well a3 tha laiure of the
Vonwupaymnmmmmmmmmuwmw
tho nsured and the smounl thereof In dfmit.

RIGHTS OF SUBROGATION

Upon payment by e Sursty of eny clalm hersunder, ths Surety shot be

sutrogated to atl rghls of tho iIngured agsingt the Vandar for recovery

hareof and (he insured shall exsculs and delivar such instumants and do

;lmmmm”mhmmdeommm
oreio.

CESSATION OF LIABILITY
The Suraly shall cenys to ba Dable under this Pelley irm i aften

{8) tha defivery to this Insured dlMﬁMcWﬂlm
unifa} being purthised under Lo Purchass Agreomant;

{b) the latmination of the Purchase Agresment cnd (o payrivant i of an
behall of th tnsured of the Dnpealls and interes! thardon snd Upgrade
Manies dis to My

(e)mmtwmesmdmwummmmm
Upgrads Morles dus uder any clalm arlaing fem eny defailt by tho
Vondor, wiinen natics of which ls given as requited by pshagraph 4,15

mmwmmmmmmammummt
of Daposits and Intorest thoroon and Upgrads Monien;

{0) tha tnsured achnowledges in wiiting that the Surety is o langor able
wngar the policy; of

{1} & court of competant jurisdicton has mada a final detennination that ks
sised l9 Aol enBead Io e Dagostts and intergs) thececn and Upgracs
Monigs in respect of tha unil being purchayed under the

Agreemant.

NOTICES

notices requirod or permitied o be given hereunder to e Swrety of the
mmmmmmumwmmuwuw
tocyimia adaresset to the atdress shown on the fate of (his Poily for
such party or to such other address 03 such party may from time to tine
designala by noics in wiiting to the other, Every notico somaied shall be
contiusively deemed to have been given cn tha first business doy
follgwing the date of such maling.

Landmark Deposit insurance Poficy NoriT arion Blarket Sep 15 06.da
Ont. Daveloper
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o
.* Ganada Revenue Agence du revenu
Agency du Canada

Torento East Tax Services Qffice
Scarborough ON M1F 4Y3

February 22, 2013

ATTENTICH: CATHERINE HRISTOW
DELOITTE & TOUCHE INC.
BROOKFIELD FPLACE

igl BAY STREET

SUITE 14400

TORONTO ON MEJ 2vi

Deay 8ir/Madam:

Re: 2811 Development Corporation
B62505832RTO001

Farther to our telephone convergation of February 22, 2013, please
be advized that Canada Revenue agency does not consider a deemed
trust to exist with respect to the GET/HST account noted azhove for
2811 Development Corporation.

We trust this letter is satisfactory.

_ ocal: -7 25-5325
C a dﬁ Eg?tél‘g%vg Ceantre Court E%g?;::: 4 ;%0%%_?%}5 43 0

rborough ON MIP 4Y3 wWWw.cra.ge.ca
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MAR 22 2013

i

Ministry of Finance Miuistére des Finances P‘. O t M
Collections Branch Direction de la Perception p n a rl O
6-33 King St W 6-33, me King O
PO Box 627 C.P. 627
Oshawa ON L1H BH5 Oshawa ON L1H 8H5
Tel: 1-866-668-8297 Tél : 1-866-668-8297
Fax: 9054364524 Téléc,: 905 436-4524

FEB 70 2083
Deloitte & Touche Inc., February 15, 2013
Brookfield Place S.Gerkes

181 Bay Street 1-866-668-8297 ext, 18578

Suite 1400
_ TORONTO ON MSJ 2V1

RE: 2811 Development Corporation
Business number 862595832

~ It is our understanding that you have seized the assets of the subject entity.

The Ministry of Finance does not have a Retail Sales Tax vendor permit for 2811 Development
Corporation.

Businesses that sold tangible property or serviced tangible property are required to obtain a vendor
permit to collect and remit retail sales tax up to and including June 30, 2010.

In the event that you believe that this business collected retail sales tax or should have collected it,
kindly advise the Ministry at the number shown above.

At this time, there are no Deemed Trust debts.

Should you have any other questions or concerns, please contact the S.Gerkes at the above number.

Yo &;ruly P

ager Insolvency
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Commercial Banking

Creekside Credit Administration Services

Commercizl Gronp
4720 Tahoe Blvd.. Blde, #1. 4th Floor
" Mississauga, Ontario LW 5P2

T: 905-214-0553 F: 905-214-3285

VOCABLE L R_OF - T

Letter of Credit # 1025-9324232-25
Date: Jaly 30, 2008

Beneficiary:

City of Toronto, City Hall
100 Queen Street West

5th Floor, Bast Tower
Toronto, Ontario MSH 2N2

Applicant:

2811 Development Corporation
7100 Woodbine Ave., Suite 108
Markham, Ontario L3R 5)2

Amount: Two Million Seven Bundred Sixty Four Thousand Two Hundred Eighty Two
Canadian Dollars (82,764,282.00)

We hereby authorize you, the City of Toronto, to draw o The Teronto-Dominion Bank, 55 King
Street West, TD Tower, 3rd Floor, Toronte, Ontarie, MSK 1A2, for the account of

2811 Development Corporation up to an aggregate amount of Two Million Seven Hundred Sixty
Four Thousand Two Hundred Eighty Two Canadian Dolars ($2,764,282.00) available on
demand up o July 30,2009 ora subsequent anniversary date, and is hereby given to you pursuant to
an Agreement between the. City of Toronto and Tapscott Industrial Landowners Group Inc. with
respect to Core Services Agreement dated July 27, 2006. '

Pursuant to the request of our customer, the Bank hereby establishes in your favour and gives to you

an Irrevocable Standby Letter of Credit in the Credit Amount on which you may draw in whole or in
part at any time and from time to time, subject to the terms herein. .

Any drawing under this Letter of Credit shall be made by you presenting to the bank, at the address
noted below, a demand in writing anthorized by the City Treasurer or delepate.

Partial drawings are permitted,

Upon receipt of said demand, the Bank shall pay to you the amount stated in the demand, to be
payable to you without inguiring whether you have a 1ight as between yourself and the Custoimer to

make such demand, and without recogrizing auy claim. of the Customer or objection by the

Customer to payment by the Bank.

This Letter of Credit will continue up to the nitial Expiry Date but shall be subject to the condition

that it shall be deemed to be automatically extended without amendment for one (1} year from
the present or any future expiration date hereof, unless at least sixty (60) days prior to any such
future expiration date the Bank nolifies you by notice in writing delivered fo the City Treasurer by
eourier that it shall not renew this Latter of Credit for any such additional period. Upon receipt by
you of such notice, you may draw hereunder, for the available balance of this Letter of Credit by
presenting a written demand together with confirmation that the amounts drawn will be retained and
used by you to meet obligations incurred or to be incurred in connection with the Agreement. The

' demand must be authorized by the City Treasurer or delegate.

Y'Y

o)}

i
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This Letter of Credit is issned subject to the Uniform Customs and Practice for Docomentary
Credits (2007 Revision), ICC Publication, No. 600.

LETTER OF CREDIT #1025-9324232-25 DATE: July 30, 2008

FOR: THE TORONTO-DOMINION BANK

Christina Tse T665 ‘ Son, angri Ti400
Credit Compliance Officer Tea der, Commereial Group
Commercial Group .
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Commerelal Banking

" Credit Admluistration Services Centre
Commerclal Groo
4720 Tahoe Blvd., Bldg. £1, 4th Floor

Mississaugs, Ontario L4W 5P2
Ty 905.214-0663
F: 905-214-3285

October 8, 2009 .

City of Toronto

City Hatl, 5* Floor, East Tower

. 100 Queen Street West-
Toronto, ON
MSH 2N2

Attenfion: Alice C, Fernzandes

Dear M5 Fernandes:

Rei  Letter of Credit No.: 1025-9324232-25 {[ssned by The Toronto-Dominion Bank 55 King Street

West, Toronto, Oxtario M5K 1A2)

Applicant: 2811 Development Corporation
Previous Balance: $2.764,282.00

Current Balance: $1,444,956.00

Pursuant o your letter dated October 1, 2009, roquesting a reduction of the subject Letter of Credit, we
hereby confirm that the outstanding balance has been reduced from $2,764,282.00 to o new balance of
§1,444,956.00 representing & reduction of $1,319,326.00.

All other termg’and conditions remain unchanged,

Yours truly,

A

b LundeRonam 046!

Bhanu SundrelingamNo. 52961

No. G173§

farciy Glczewsld

- Commercisl Fultillment Officer Cuomniercial QOperations Leader

¢ 2311 Developmeat Corporation
Firm Capital Corporation

80 4 TE69 N . G6bERITS06 SSIUTSRG [1®Wg QL Wd81:E 6000 T AoN
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Commercial Banki_n_g-

. . R gedrt Admmstrahon Services Centre
O : 4720 Tahoe Blvd., 'l)?-ldg, #1, 4th Floor
- . ’ Mississauga, Ontarig LAW 5P2
Ts H5-214-0663 '
F: 905-214-3285

Septemiber 30, 2010

City of Torouto, City Hall
100 Queen Street West
5" Floor, East Tower
Foronto, Ontario

MSH 2N2

Attention: Alice. C. Fernandes

Dear Sit/Madam:

Re:  Letter of Credit No.:1025-9324232-25 -Issued by The Toronto-Dominion Bank, 55 King Street
‘West, Toronto, Ontarie MSK 1A2 -

Previous Balance: $1,444,956.00
Current Balance: $1,037,825.15
Your File No. N/A

hereby confirm that the outstanding balance has been reduced from $1,444,956.00 to 2 new balance of

O Pursuant to your letter dated September 24, 20160, requesting a reduction of the subject Letter of Credit, we
$1,037,825.15 representing 2 reduction of $407,130.85.

All other terms and conditions remain vnchanged.

Yours truly,
Thagewanuiie Ra:‘mumeer RO711 Bhanu Sundrelingam 52961
Credit Fulfilbment Officer - Commercial Operaticns Leader

¢ 2811 Pevelopment Corporation
C/0 Firm Capital Corporation
. 1244 Caledoniz Read
Teronto, Ontario -
MGA 2X5
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1D Commercial Banking

greeks!de Cr(glit Administration Services
omiercial Gromm -

4720 Tahoe Blvd . Blde, #1. 4th Floor
Mississauga, Ontarfo LAW 5P2

T: 9032140553 F: 905-214-3285

Letter of Credit # 10259324232 17
Date: July 30, 2008

Beneficiary:

City of Toronto, City Hall
100 Queen Street West

5th Floor, East Tower .
Toronto, Ontario MSH 2N2

Applicant:

2811 Development Corporatidn
7100 Woodbine Ave., Suite 108
Mearkhar, Ontario L3R 512

* ' [
Amm_mt: Eighty One Thonsand Caxadian Dollars ($81,000.00)

We.hereby authorize you, the City of Toronto, to draw on The Toronto-Dominion Bank, 55 King
Street West, TD Tower, 3rd Floor, Toronto, Ontario, M5K 1A2, for the aceount of
2811 Developmeni Corporation up to an aggregate amomt of Eighty One Thousand

- Capadian Dollars ($81,080.00) available on demand up fo Jaly 30, 2009 or a subsequent
amniversary date, and is hereby given to you pursuant to an Agreement between the City of Toronto
and Tapscott Industrial Landowners Group Inc. with respect to Core Services Agreement dated
Tuly 27, 2008, )

Pursuant to the request of our customer, the Bank hereby establishes in your favour and gives to

you an Ixevocsble Standby Letier of Credit in the Credit Amount on which you may draw in whole
or in part at any time and from time to time, subject to the terms herein. :

Any drawing under this Letter of Credit shail be made by you presenting to the bank, at the address
noted below, a demand in writing authorized by the City Treasurer or delegate.

Partial drawings are permitted. ! .

Upon receipt of said demand, the Bank shall pay to you the amount stated in the demand, fo be
payable to you without inquiring whether you have 2 right as between yourself and the Customer to

meke such demand, and without Tecognizing any claim of the Customer or objeciion by the
Customer to payment by the Bank,

This Letter of Credit will continue up to the Initial Expiry Date but shall be subject to the condition
that it shall be deemed to be automatically extended without amendment for one (1) year from
* the present or any future expiration date hereof, unless at least sixty (60) days prior to any

snchﬁm:reexpiraﬁondatetheBanknoﬁ.ﬁesyoubynoﬁceinwriﬁngdelivemdtothcﬁty
Treasurer by cowrfer that it shall not renew this Letter of Credit for any such additional period.
Upon receipt by you of such notice, you may draw hereunder, for the available halance of this
Letter of Credit by presenting a written demand together with confirmation that the amounts drawn
will be retained and used by you to meet obligations incurzed or to be incurred in connection with
the Agreement. The demand muist be anthorized by the City Treastrer or delegate,

(o)

L)




This Letter of Credit is issued subjeet to the Uniform Customs and Practice for Doenmentary
Credits (2007 Revisjon), ICC Publication, No. §00.

LETTER OF CREDIT #1025-8324232-17 DATE: July 30, 2008
FOR: THE TORONTO-DOMINION BANK

I's
f

Chﬁsﬁi@,rskg = T665
Credit Compliance Officer
Commercial Group

e
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Jul 19 2013 1:35P  TD Small Business 9052143495 ho.2183 P %y

ﬂﬁlmnnmn | | | ety

Corporate Finpnee Diviston Tel: 416-332-3108
. City Hall, 7th Floar, Esst Tower Fax: 416-397-4558
. 100 Queen Strast Weast farag@ioronio.na

Toronto, Ontario MSH2NZ - . wiwforonthsa

Reply attentlon to: Allce C, Farnandas
Administiator Letters of Cradit

Tel: 415-392-8001
Emiil: afernan@toromie.we

Tuly 16, 2013

The Manager,

Torontp-Dominion Bank

Credit Compliance Group

4720 Tahos Blvd,, Building 1, 4th Floor
Mississauga, ON

LAW 5P2

Dear Sir/Madam:

Re:  Irrevocable Standby Letter of Credit Number 1025-9271062-01
- (Old LC No : 1025-9324232-17 In the original amount of $81,000.00
issued on July 30, 2008 Re: Landmark Properties 5789-5931 Steeles
Avenue between 2811 Development Corporation and the City of Toronto

Full Draw on Letter of Credit

The City of Toronto currently has in safekesping Toronto-Dominion Bank Letter of Credit
Number 1025-6271062-01in the amount of $81,000.00 to guarantee completion of the terms and

. obligation of the above-mentioned agreement,

We hereby demand a full draw on the above mentioned Letter of Credit, Kindly submit a
certified cheque payable to the Treasitrer the City of Toronto in the amouvnt of CAD $81,000.00
under Trrevocable Standby Letter of Credit Number 1025-9271062-01.

" 'We confirm that monies drawn pursuant to this Iirevocable ‘Standby Letter of Credit will be
retained and used to meet obligations incurred ot to be incurred in connection with an Agresment
between the City of Toronto and Tapscott Industrial Lendowners Group Inc. with respect to Core
Services Agreement dated July 27, 2006, Upon receipt of the certified cheque, the City will
remn the original Letter of Credit to the Bank.

| Yours trul:5 ’&)a/

Manin Willschick

Manager, Capital Matkets
Delegate of the City of Toronto
MW/ACE

cc : Jeuan Jones-Ashton ~ Devalopment Engineering :
2811 Development Corporation, 7100 Woodbine Ave, Suite 108, Markham, ON L3R 512

This fax Page 2 of 3 was received on 71162613 1:39:23 PM [Eastern Dayfight Time]
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el 19, 2015 1:35PM  TD Small Business 9052143495 Ko. 2165 P 3,
_ FN
[ Toronto et
: _ _ Diractor
Gorporate Finance Division Yel: 2153828108
Gity Hall, 7th Floor, East Tower Fax: 416-307-4555
100 Guaon Streat West ifarag@loronto.ca
Tosono, Crlatio MSH 2N2 wuntoronio.sa
Reply atiention 1o Mica C. Fernandes
Adminlstrator Lotters of Credit

Tel: 416-302-6091
Email; afernan@torantoca

Ity 16, 2013

The Manager,

Toronto-Dorminion Bank

Credit Compliance Group

4720 Tahoe Blvd,, Building 1, 4th Floor
Mississanga, ON

L4AW 5P2

Dear Sir/Madam:

Re: - Irrevocable Standby Letter of Credit Number 1025-9271062-02
. {Old Le No : 1025-9324232-25) In the original amount of $2,764,282.00
issuned on July 30, 2008 Re : Tapscott lands between 2811 Development Corporation
and the City of Toronto - File Reference: Core Setvices Agreement
Full Draw on Letter of Credit

The City of Toronto currently has in safekeeping Toronto-Dominion Bank Letter of Credit
MNumber 1025-9271062-02in the amount of $1,037,825.15 to guarantes completion of the terms

and obligation of the above-mentioned agreement.

We hereby demand a full draw on the above mentioned Letter of Credit. Kindly submit a
certified cheque payable to the Treasurer the City of Toronto in the amount of CAD
$1,037,825.15 under Irrevocable Standby Letter of Credit Number 1025-9271062-02,

‘We confirm that monies drawn pursuant to this Irrevocable Standby Letter of Credit will be
retained and used to meet obligations incurred or to be incurred in connection with an Agreement
between the City of Toronto and Tapscott Industrial Landowners Group Ine. with respect to Core
Services Agreement dated July 27, 2006. Upon receipt of the certified cheque, the City will

rehun the original Letter of Credit (o the Bank.

Yours truly,

Martin Willschick
Manager, Capital Markets
Delegate of the City of Toronto

MW/ACF
cc: JTenan Jones-Ashton— Development Engineering
2811 Development Corporation, 7100 Woudbme Ave, Buite 108, Markham, ON L3R 512

This fax Page 3 of 3 was received on 711912013 1:36:23 PM [Eastern Daylioht Time] ‘
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Lombard Canada 1 td,
\I éom bj ’ 105 Adelaide Streat West
anaaa Taronto, Ontaric M5H 1P9

DEPOSIT TRUST AGREEMENT

(issued in trplicata)

THIS AGREEMENT is effective as of September 28, 2010.

AMONGST:

2811 DEVELOPMENT CORPORATICN
(hereinafter referred to as the "Principal™

OF THE FIRST PART
~and -
LOMBARD GENERAL INSURANCE COMPANY OF CANADA
(hereinafter referred to as the “Surety”)
OF THE SECOND PART

~and -

HARRIS, SHEAFFER LLP, BARRISTERS & SOLICITORS
{herejnafter referred to as the "Escrow Agent’)

OF THE THIRD PART
WHEREAS

A) The Principal infends to construct and develop a multi unit commer¢ial condominium complex located at
5782 to 5951 Steeles Avenue East In the City of Teronite, Ontaric and marketed or known as “The
Landmark" {herginafter referred to as the "Project”);

B8} Purchasers of Units have paid (or will pay) Deposits to the Principal's solicitor or a prescribed trustee
pursuant to the provisions of the Purchase Agreements,- in accordance with Section 81{1) of the
Condominium Act 1898, S.0. 1998, as éamended;

C) Section 81(7) of the Condominium Act 1888, 5.0, 1998, as amended, requires the declarant’s solicitor or a
prescribed trustee to hold the Deposits in trust, until delivery of prescnhed secunty to the Purchasers for
repayment of their respective Deposils:

D} Deposit receipts execuled by the Warranty Corporation that provide for cofpensation to Purchasers in
accordance with Secfion 22 of Qntario Regulation 48/01, constitule prescribed security pursuant fo
subsection 20(2)f2] of Ontario Regulation 48/01 to the Condominium Act 1988, 5.0. 1998, as amended,

E} Under the combined VendorBuilder Agreéement or either of the Vendor Agreement or the Builder
Agreement heretofore entered into with the Warranty Corporation, the Principal has agreed to perform
diligently {or cause to be performed) certain obligations imposed on the Principal under the Act and the
Plan, including all obligationis imposed under any agreement made by the Principal with the Warranty
Comoration;

F} The Principal has requested the Surety to issue either a Tarion Warranly Corporation Bond (hereinafter
referred to as the "Bond"} and/or Excess Condominium Deposn Insurance Policies (hereinafier collectively

referred to as the "ECDI");

G) For the purposes of evidencing and securing the obligations of the Principai to the Surely arising under (or
in connection with) the Bond and/or the ECDI, the Principal and one or more indemnitors have entered into
(or will hereatter enter inio) an agreement pursuant to which they jointly and severally agree to indemnify
the Surety (hereinafter referred to as the "Indemtnity Agreement’} from and against any and alf losses,
claims, expenses andlor liabilities which the Surety may incur or sustain in respect of the Bond and/or the
ECDI;

H) The Principal covenants and agrees that all moniés herelofore or hereafter payable or owing on account of
an agreement of purchase and sale of a proposed unit in the Project shali be made payable to the Escrow
Agent, and shall correspondmgly be delivered by or on behalf of the Principatl to the Escrow Agent forthwith
following the expiry of the appliceble rescission period contemplated unider section 73 of the Condominium
Act 1998, 5.0. 18988, as amended, and all such monies {together with all interest eamed or accrued
thereon) shall be held in trust by the Escrow Agent in a separate ¥isst account in Ontarlo at a bank listed in
Schedule | or Il fo the Bank Act {Canada) R.S.C. 1990, as amended, as may be designated by the Principal
with the consent of the Surety (hereinafter referred to as the “Designated Trust Account’), in conformity
with the provisions of section 80(4) of the Condominium Act 1998, §.0. 1998, as amended, and all such
monies (together with all interest eamed or acerued thereon) shall continue to be held by the Escrow Agent
in trust for the Surefy and the Principal in accordance with the terms and provisions of this Agreement;

)] The Principal covenants and agrees that the Excess Closing Proceeds shall be made payab!e to the
Escrow Agent, if required by the Surety, and afl such monies shall be held in the Designated Trust Account
in accordance with the terms and conditions of this Agreement; and
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J) The Escrow Agent hereby confirms that it is qualified to act as an escrow agent for Deposits with respect to
the Project pursuant to section 20{1) of Ontaric Regulation 48/01, for the purpose of complying with
subsections 81(1) and (&) of the Condominium Act 1998, S.0. 1988, as amended, and the Escrow Agent
has agreed to hold all monies received on account of an agreement of purchase and sale of a proposed
unit in the Project entered info between the Principal and each of the respective unit purchasers {logether
with all interest eamed or accrued thereon) as well as any Excess Closing Proceeds that are availablg in
the Designated Trust Account in trust, as a general and continuing collateral security to the Surety for the
payment of the present and future indebtedness and liabilities of the Principal to the Surety arising out of
{or in connection with} the Indemnity Agreerent, the Bond and/or the ECDL.

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in cansideration of the sum of Ten ($10.00} Dollars of
lawful money of Canada now paid by each of the parties hereto to the other, and for other good and valuable
consideration (the receipt and sufficiency of which is hereby exprassly acknowiedged), the Principal hereby confirms
the veracily and accurasy of the foregoing recitals, and the parties hereto hereby covenant and agree, to and with
each other, as follows:

SECTION | - INTERPRETATION

1.1 Definitions

In addition 1o those words, terms or phrases specifically defined elsewhere in this Agreement, the words,
terms or phrases set out below shall have the meanings respectively ascribed {o them as follows, whenever
same are used or referred to in the recitals or elsewhere in this Agreement;

a) “Act” means The Ontarfo New Home Warranties Plan Act R.8.0. 1990, or any amendment thereto or
substitution therefare; .

b) “Agreement" means this agreement and any other agreement(s) which supplement(s), amend(s) or
L confirm(s) this agreement;

¢) ‘Builder Agreement” means any outstanding agieement entered into between the Warranty
Corporation and the Principal {in the Principal's capacity as a buitder, as such term is deflned in the
Act), pertaining to the obligations of the Principal under the Act, the regulations promulgated there
undes, and any bullelins issued by the Warranty Corporation from time fo time which may be applicable
to the Principal;

d) "Certiticate of Completion and Possessicn” has the meaning ascribed to it in Part 1{1) of Regulation
892 to the Act;

&) "Deposit" or “Deposits” shall respectively have the meaning ascribed to the term “Deposit” in Part |
(1) of Regulation BS2 to the Act;

1) "Deposit Receipt” means a deposit receipt executed by the Warranty Corporation in accordance with
Section 22 of Ontaric Regulation 48/01 tc the Condominium Act 1998, S.0. 1998, or any amendment
thereto or substitution therefore;

g) "Excess Closing Proceeds” means all monies which are received from Purchasers on the final
closing of the unit sales and any accrued interes! earned thereon and which remain after the
mortgagees with security interest in priority to the Surety's are paid off, and which monies shall be in an
amount in aggregate as designated by the Suréty as required to cover all present and future
indebtedness and liabilities of the Principal to the Surély arising out of {or in connection with) the
Indemnity Agreement, the Bond and/or the ECDI.

h) “Excess Condominium Deposit Insurance Policy or “ECDI” means the policy of insurance referred

10 or contemplated in Section 20(2)[1] and Section 21 of Ontario Regulation 48/01 to the Gondominium
Act 1998, §.0, 1998, or any amendment thereto or substitution therefore, which insures all deposit
monies paid under an agreement of purchase and sale with respect to the acquisition of one or more
units in the Project in_excess of $20,000.00 {or in excess of any other amount which may hereafler be
covered by the Warranty Corporation under a Deposit Receipt);

i} "hereof', “hereto”, "nereunder" and similar terms mear and refer to this Agreement as a whoelg, and
not to any particular section or subsection;

B "Plan" means the Ontario New Home Warranties Plan;
k) "Purchase Agreement” has the meaning ascribed 1o iLin Part {(1} of Regulation 892 to the Act,
) “Purchaser” has the meaning ascribed to it in Part ¥(1) of Regulation 892 to the Act;

m) “Section" or "Subsection” foliowed by a number, means and refers to the specified section cor
subsaction hereof; N

n) "Unit" has the meaning ascribed to it in Section 1(1} of the Condominium Act 1698, 5.0. 1988, or any
amendment thereto or substitution therefore;

0) ‘"Vendor Agresement” means any outstanding agreement entered into between the Warranty
Corporation and the Principal {in the Principal's capacity as a vendor, as such tem ig defined in the
Act), pertaining fo the obligations of the Principal under the Act, the regulations promulgated there
under, and any bulletins issued by the Wamranty Corporation from time to time which may be applicable
to the Principal;

p} "Vendor/Builder Agreement' means any qutstanding agreement entered into between the Warranty
Corporation and the Principal {in the Principal's capacity as a vendor andlor a builder, as such terms
are respectively defined in the Act), pertaining to the obligations of the Principal under the Act, the
regulations promulgated there under, and any bulletins issued by the Warranty Corperation from time
to time which may be applicable o the Principal; and
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1.2

1.3

14

1.5

1.8

q) "Warranty Corporation” means Tarion Warranty Corporation.
Plural Ete.

in this Agreement, the singular includes the plural, and vice versa.

Beadings

Headings of sections or subsectiohs are provided for convenience of reference only, and do nof define, limit
or gnlarge the construction or interpretation hereof. '

Currency

All referencas to monetary amounts are references to Canadian Dollars.

. Schedules

Schedule "A" annexed hereto forms an integral part of this Agreement.
Recitals

The Principal hereby covenants and agrees that the Recltals are true and correct and shall be incorporated
into this Agreement.

SECTION 2 - REPRESENTATION AND WARRANTIES

2.1
o

2.2

Representations of the Principal

The Principal hereby represents and warrants to the Surety that, as of the date hereof;

. 8) itis a registered builder and/or vendor under the Act, or has applied lo become a registered builder

andfor vendor under the Act;

b) Schedule "A" contains a full and complste record of all the names of all of the Purchasers of Units in
the Project, the Units purchased, the dates of all Purchase Agreements, the amount of all Deposits
received by the Principal from such Purchasers with respect to such Units in accordance with their
respective Purchase Agreements, and the purchase price with respect to each of such Units;

) " the Principat has received value from the Surety,

d} no other creditor of the Principal has any security interest or other claim in or to the Deposits or
Excess Closing Proceeds (except in the case of Excess Closing Proceeds, a creditor approved by the
Surety) ranking prior to or pari passu with the security interests granted fo the Surety pursuant to this
Agreement, and the Principal will obtain and deliver to the Surety from time fo time, upon request of the
Surety, acknowledgments or postponements, in form and substance satisfactory to the Surety, from
creditors of the Principal evidencing that any security interest or other claims of such creditors do not
attach or pertain to the Deposits or Excess €losing Proceeds, or rank behind the sscurily interests of
the Surety in and to the Deposits or Excess Closing Proceeds; and )

¢) the Principal has (or wilt have) prior to delivery of any amounts in respect thereof {o the Escrow Agent,
rights in and to the Deposits and Excess Clasing Procesds.

Survival of Warranties

The representations and warranties contained in Section 2.1 hereof shall survive and continue in full force
and effect for the benefit of the Surety, for s0 long as the Surety has any outstanding obligation or liability
{(whether vested, contingent or otherwise) to the Warranty Corporation arising under the Bond and/or the
ECDL

SECTION 3 - THE DESIGNATED TRUST ACCOUNT

341

Reports Eta.
The Principal hereby covenants and agrees with the Surety that:

a) as soon as the Principal has received any funds representing a Deposit in respect of any Purchase
Agreement, and the correspending statutory 10-day rescission period with respect thereto {and arising
pursiant to Section 73 of the Condominium Act 1998, S.0. 1998, as amended) has expired without the
Principal or its solicitar having recelved any notice of rescission in connection therewith, the Principal
shall forthwith deliver such funds to the Escrow Agent for immediate deposit into the Designated Trust
Account and to thereafter be held in accordance with the ferms of this Agreement;

It is hereby understood and agreed that any defaull in respect of the foregoing obligation shall
constituté a breach ar an event of default under the security documentation and instrurmients now or
heraafter executed by the Principal to and in favour of the Surety {(which security documentation and
instruments are hereinafter collectively referred to as the "Collateral Security Instruments”).

b) upon the Suraty’s request, and in any event every month commengcing from and after the effective
date of this Agreement, and continuing throughout the duration of this Agreement, the Principal shail
provide to the Surety an up-to-date report confirming the amount of all Deposits received by the
Principal since the previous monthly report, including all Depesits remitied to the Escrow Agent for
deposit in the Designated Trust Account, and which up-dated monthly report shall contain ali of the
details specified in Subsection 2. 1{b} herecf;

¢} the Principal shall provide to the Suréty copies of all Deposit Receipts issued with respect to the
Project under the Act, forthwith after receipt by the Principal thereof; and

2010 09 2 Landmark DIA.doc _ T Pages
Ont. Developer .

(Y
=1
ol



3.2

3.3

d)y The Prncipal shall direct all Excess Closing Procaeds to be payable fo the Escrow Agent for deposit
into the Designated Trust Account, if required by the Surely, and io thereafter be held in accordance
with the terms of this Agreement. It is hereby understood and agreed that any default in respect of the
ioregoing obligations shall constitute a breach or an event of default under the Collateral Security
Documents.

The Escrow Agent hereby covenants and agrees with the Surety that:

e} as soon as the Escrow Agent has received any funds representing a Deposit delivered fo it by or on
behalf of the Principal in accordance with Section 3.1(a) hereof, the Escrow Agent shall forthwith
deposit and retain such funds in the Designated Trust Account at Canadian Imperial Bank of
Commerce (having account number _00412-17-47215 ), and
within 10 days of depositing any such monjes in the Designated Trust Account the Escrow Agent shall,
on behalf of the Principal and in accordance with the provisions of subsection 81(6) of the
Condominium Act 1998, 5.0, 1998, as amended, provide to the person or persons who paid such

- monies wiitten evidence of compliance with subsections 81(1) and (4) of the Condominium Act 1898,
8.0. 1888, as amended, by completing and delivering to each of them within said time frame a Form 4,
as prescribed by Section 39 of Ontario Regulation 49/01 1o the Condominium Act 1998, 5.0, 1998, as
amended.

The Surety hereby consents to the Escrow Agent placing the funds referred to in Section 3.1{e) hereofin a
term deposit or guaranteed investment ceriificate, if so Instructed by the Principal, provided that such
placement of funds does nol contravene the overriding requirement of Section 81(4) of the Candominium
Act 1998, 8.0. 1998, as amended [in terms of such monies still constituting frust monies held in a separate
trust account at a bank listed in Schedule | or Il of The Bank Act (Canadg)]. The Principal shail be solely
responsible for any shortfall in interest required to be repaid to any of the Purchasers, in'the event that ihe
Project is cancelled and the Deposits, together with all interest accrued thereon as presciibed by the
Condominium Act 1998, S.0. 1998, as amended, are 16 be refunded to any of the Purchasers.

Trust

The Escrow Agent hereby agrees with the Surety to retain and hold all amounts now or at any time
hereafter deposited in the Designated Trust Account {currently amounting to $562,510.50 ), on the
express understanding that the Designated Trust Accaount shall be opened and maintained in the name of
the Escrow Agent, and whase signing authority for authorizing withdrawals therefrom resides exclusively
with the Escrow Agent {and specifically two or more solicitors who are employees, associates or partners of
the law firm comprising the Escrow Agent). Ut is also agreed that the Escrow Agent shall only be required to
retain and hold the Deposils received by it, together with all interest earned or acgrued thereon, less those
funds released in accordance with the provisions of Section 4 hereof.

Seeurity Inferest

The Principal hereby grants to the Surety a security interest in its ownership of {or beneficial interest in) all
Deposils received, together with all interest eamed or accrued thereon, plus any Excess Closing Proceeds
less any funds released in accordance with the provisions of Section 4 hereof, which security inlerest shall
be and constitule a general and continuing security for the payment and/or performance of al! present and
future indebtedness, liabilities and/or obligations of the Principal to the Surety incurred or arising under or
pursuant to the indemnity Agreement, tha Bond, the ECDI andfor this Agreement.

The Principal hereby covenarits and agrees that it shall not create or grant any security interest in the
Deposiis or Excess Closing Proceeds to or in favour of any third party or parties which would purport to
claim priority over (or rank parf passu with) the Surety's security interests in and to the Deposits or Excess
Closing Proceeds, and hereby expressly acknowledges and agrees that a breach of this cevenant shall
constitute a breach or an event of default under the Collateral Securily Instruments. In respect of Excess
Closing Proceeds, this shall not apply to any third party approved by the Surety.

The Principal and the Escrow Agent agree with the Surety that:

ay it: (i} the Principal is in breach of any of its obligations contained in the Indemnity Agreement, the
Bond, any of the Coltateral Security Instruments, the ECDI and/or this Agreemant; or

(i) A. the interest of the Principal in the Project shall at any time be seized or taken in execution
by any creditor of the Principal, and such continues for a period of 10 days; or

B. if an act of bankruptcy [as defined in the Bankruptey and Insolvency Act (Canada), as

- amended or replaced from lime to time] shall ocour in respect of the Principal, or if the

Principal shall become bankrupt er insolvent (in each case as defined in the Banknuptcy
and Insolvency Act {Canada) as amended or replaced from time to time); or

C. if the Principal shalt make a general assignment for the benefil of its creditors, or shali
liquidate or pass a reselution to liquidate or wind-up its business; or

D. if a receiver or a receiver/manager in respect of the Principal {or with respect to any
substantial part of the Principal's property and assets) is appointed, either with or without
the consent or acquiescence of the Principal, and any such appointment shall remain
unvacated and unstayed far a period of 30 days thereafter; or

E. if any power of sale, foreclosure or judicial sale proceedings are commenced or iniliated
by any outstanding mortgagee or other encumbrancer (or by any receiver or manager on
behalf of any outstanding mortgagee or other encumbrancer) in respect of the lands (or
any portion thereof) upon which the Project is being developed (frespective of whether
such mortgagee or encumbrancer has a registered charge or other encumbrance in
pricrity to, or subordinate to, the charge or other security interests of the Surety thereto),
including without limitation, the issuance of any notice of sale under any such outstanding
maorigage or other encumbrance affecting such lands or any poriion thereof; or
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3.4

3.5

F. if any construction lien {or any cther claim for lien} is now or hereafter registered against
the lands (or any poition thereof) upon which the Project is being developed, and such
lien {together with any comresponding certificate of action, if applicable} has not been
formally discharged or vacaled from the tilie to such lands by a court order or a
discharge/release from the lien claimant; or

G. if any instrument evidencing any claim, interest, restriction, covenant, deficiency notice,
stop work order, nofice of violation, judicial decree or court order, or any other
encumbrance is now or heéreafter registered ‘against the lands {or any poriich thereof)
upon which the Project is being developed, and such instrument prohibits or restricts (or
may likely prohibit or restrict) the development and/or completion of the Project on said
lands, or the sale and final closing of the unit sale transaictions in respect of the Project, in
whole or in part;

then, in any of the foregoing circumstances or events, the securily interest granted by the Principal
1o the Surety pursuant to this Agreement shall, at the sole option or discretion of the Surety {which
shall not be challenged or questioned under any circumstances whatsoever), become immediately
enforceable in accordance with the terms and provisions of this Agreement and the provisions of
The Personal Property Security Act R.S.0. 1980, as amended;

[(7)] in the event the security interes! granted by the Principal to the Surety pursuant to this Agreement
has become enforceable, all Deposits received, together with all inferest earned or accrued
thereon and Excess Closing Proceeds less any funds previously released in accordance with the
pravisions of Section 4 hereof {or any part thereof from time to time), shall be released in
accordance with Section 4, as and when the Surety thinks fit, and without notice to the Principal,
without prejudice to the Surety ‘s rights, powers and/or claims against the Principal for any

deficiency;
(] the Principal shali not be entifled to withdraw any funds from thé Designated Trust Account, by
cheque o otherwise;
) the Escrow Agent shall not pay or withdraw any funds from the Designated Trust Account without

the prior written consent of the Surety;

{e) the security created by this Agreement is in addition to, and without prejudice to, any other
. security now or hereafter held by the Surety; and

(1} the Escrow Agent shall hold the funds in the Designated Trust Account on behalf of the Surety, for
the purpose of perfecting the security interest granted to the Surety in respect of the Deposits, and
Excess Closing Proceeds, and not as agent of or for the Principal.

Signing Authority

The Escrow Agent shall have the sole signing authority for withdrawals or cheques drawn on the
Designated Trust Account.

Candominium Act

No transfer or withdrawal of funds representing any Deposit(s) shall be made (or be direcled to be made by
the Surety or the Principal) which would render the Escrow Agent liable to dny of the Purchiasers for a
breach of Section 81 of the Condominium Act 1998, S.0. 1898, or any amendment thereto or substitulion
therefore.

SECTION 4 - RELEASE OF FUNDS

41

Deposits Refunded fo Purchaser{s} When Purchase Agreement{s) Rescinded or Terminated

Upon request by the Principal made to the Surety in writing, stating that a Purchaser is entilled o a full or
partial refund of his or her Deposii(s), and the produciion of such evidence as the Surety may reasonably
require to confirm same, the Surety hereby agrees to promptly deliver a written direction to the Escrow
Agent instructing the latter to issue a cheque drawn on the Designated Trust Account payable to the named
Purchaser in the amount of such refund, together with all prescribed interest earned or accrued thereon, It
will be a condition precedent to the delivery of such cheque to the Purchaser that the Purchaser sign a
release in favour of the Principal, the Surety, the Wadanty Corporation and the Escrow Agent, in a form
approved by the Surety, unless the Purchaser's entitlemnent to the return of his or her Depaosits is predicated

" on the exercise of the Purchaser's rescission rights pursuant to Section 73 of the Gondominium Act 1998,
S.0. 1998, as amended, in which case no formaf release will be required but the Principal shall -

nevertheless be obliged to confirm in writing to the Surety and the Escrow Agent that such rescission rights
have been duly exercised by the Purchaset, If any unit Purchaser is entitled to the return of monies paid fo
the Vendor, pursuant to the provisions of paragraph 12(g8) of Tarion Waranty Corporation's mandatory
addendum, then no formal release will be required fo be executed by said Purchaser in such case, but a
copy of the refund letter or cheque that is intended fo be delivered by the Principal or the Escrow Agent to
such Purchaser shall be provided to the Surety and to Tarion Warranty Corporation for their records.

In the event that a purchase and sale transaction hes been ferminated under circumstances entitiing the
Principal fo retain the Deposit as its liquidated damages, then the Deposit shall nevertheless remair: in the

Designated Trust Account until such time as:
{a) The Warranty Corporation has released the Bond for cancellation; or

[Eo)] The Principal has provided the Surety with a release evidencing or confimming such termination
and the coresponding forfeiture of the Purchaser's Deposit(s) to and in favour of the Principai,
duly executed by the Purchaser in favour of the Principal, the Surety, the Warranty Corporation
and the Escrow Agent, in a form approved by the Surety,
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4.2

4.3

44

4.5

Payment to the Warranty Corporation, any Purchaser(s) or the Surety for Claims andfor Costs

If at any time the Wamranty Corporation calls upon the Surety to make a payment under {or in connection
with) the Bond, then the Surety shall thereupon be entitled, without notice to {and without the consent of)
the Principal, to deliver a written direction to the Escrow Agent instructing the latter to issue one or more
cheques drawn on the Designated Trust Account payabie directly fo the Warranty Corporation in the
amount so demanded by it. If at any time a Purchaser makes a claim for payment under (or in cornection
with} any excess condominium deposit insurance policy issued by the Surety on behalf of the Principal, then
the Surety shall thereupon be enlifled, without notice to (and without the consent of) the Principal, to deliver
a written direction o the Escrow Agent instructing the latter to issue one or more cheques drawn on the
Designated Trust Actount payable to such Purchaser, in such amounts as may be directed by the Surety
(but in no event exceeding the maximum insured ameunt under said policy). In addition, in the event that

the Surety has already made a payment directly to the Warranty Corporation or to any such Purchaser (as
the case may be), out of its own funds or resources, or in the event that the Surety has a claim against the .

Principal for unpaid premiums, legal fees, disbursements andlor any other cufstanding expenses or
charges incurred by the Surely in respect of the Bond, the ECDI, the Indemnity Agreement, any of the
Collateral Security [nstruments and/or this Agreement, then in each of such cases the Surely may lkewise
deliver a written direction to the Escrow Agent, without nolice to (and without the consent of) the Principal,
instructing the Escrow Agent to issue a cheque drawn on the Designated Trust Account payable to the
Surety, in an amount sufficient to reimburse the Surety for all such payments, claims and/or expenses.

Deposits Released Into the Project

If the Principal and the Surety have heretofore agreed (or hereafier agree) that a portion of the Deposits, in
respect of which the Sursty has a security interest, may be released and withdrawn from the Designafed
Trust Account to assist the Principal in either funding approved praoject cosis or repaying any outstanding
indebtedness (in whole or in part) to any prior mortgagea(s) or encumbrancer{s) in respect of the Projgct,
then provided the Principal is not in default of its obligations hereunder (nor with respect to any obligations
of the Principal set out in the Indemnity Agreement or any of the Collateral Security Instruments), the Surety
will issue an authorization to the Escrow Agent to release the said funds to the Principal (or to such other
pariy or parties as may be directed in writing by the Principal) at such times and in such amounts as so

agreed to by the Surety and the Principal. The Principal shall also be required to consent in writing to any

such release of Deposits.
Collapsing the Designated Trust Accouni

If at any time the Surety ceases to be liable under the Bond andfor the ECDI in accordance with the terms
of the Bond and/or the ECDI, then the Surety shall thereupon deliver a written direction o the Escrow Agent
instructing the latter o issue:

a) acheque drawn on the Designated Trust Account made payable to the Surety, in an amount equivatent
to the aggregate of alt remaining or outstanding financial obligations of the Principal to the Surety,
including without limitation, the amount of any unpaid fees or premiums payable {o the Surety, and the
Surety’s out of pucket expenses incurred in obtaining andfor enforcing any security held by the Surety
under {or in connection with) the Bond, the ECDI, the Indemnity Agreement, any of the Collateral
Security instruments and/or this Agreement; and

b) a cheque drawn on the Designated Trust Accouni made payable to the Principal (or to wﬁomsoeyer
and in whatscever manner the Principal may in writing further direct), in the amount of all funds
remalning in the Designated Trust Account.

Compliance with Directions

The Escrow Agent shall promptly comply with alf written directions given by the Surety pursuant to the

foregoing provisions of this Section 4,

SECTION § - GENERAL

5.1

52

8.3

Further Assurances

Each of the Principal, the Escrow Agent and the Surety shall, forthwith upon the regquest of any party or
parties hereto made from time o fime, do, make and execute all such further dosuments, acts, matlers
and/or things as may be required in order to give effect to this Agreement and the transactions referred to
herein.

Escrow Agent's Liability

tn consideration of the Escrow Agent acting as the escrow agent hereunder and payment of other good and
valuable consideration the receipt and sufficiency of which is hereby acknowledged, each of the other
parties hereto agrees to hold the Escrow Agent free, harmless and {ully indemnified from and against all
claims which may be made against the Escrow Agent arising out of (or in connection with} the performance
of the duties of the Escrow Agent set out in this Agreement, including without limitation, all expenses
incurred by the Escrow Agent in complying with the terms and provisions of this Agreement, provided that
the Escrow Agent has acted honestly, in good faith and not negligently in the petformance and fulfillment of
such duties, and is not In breach of any terms or provisions of this Agreement.

Notices

Any notice or other communication required or desired to be given hereunder (a "notice”) shall be in writing
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and may be effectively given by delivering same by courier or personally at the addresses hereinafter set

-forth, or by sending the same by prepaid registered mail o the parties at such addresses, or by telefax

transmission. Any notice so mailed shall be deemed to have been received on the third banking day next
{following the date of mailing/posting thereof, provided the postal service is in operation during such time, or
on the next business day following the date of such personal delivery (or delivery by courier) or telefax
transmission. Duaring any intermuplion of postal service, all notices shall be deliversd personally or by
courier, or by telefax transmission. The addresses of the parties for the purposes hereof shall respectively
be:

(0] in the case of notice to the Principal
2811 DEVELOPMENT CORPORATION
111-7100 Woodbine Ave.

Markham, ON L3R 5J2

Attenfion: Mr. Charles Chan Fax Number: (905) 248-2888
{ii} in the case of nofice to the Surety: )

LOMBARD GENERAL INSURANCE COMPANY OF CANADA

105 Adelaide Street West

iii) Toronto, ON M5H P9 )
Attention: Developer Solirions Department Fax Number: (416) 369-7166

iy in the case of nofice to the Escrow Agent:

HARRIS, SHEAFFER LLP
Barmisters & Solicitors
610-4100 Yonge Street
North York, ON M2P 285
Attention: Mr. Gary Haris Fax Number: {416) 250-5300

Any party hereto may from time to fime notify each of the other parties hereto, in accordance with the
foregoing provision herecf, of any change of address or fax number which thereafter, until changed by like
notice, shall be the address or fax number (as the case may be) of such party, for all purposes of this
Agreement.

54 Binding on Successors and Permitted Assigns
This Agreement shall be binding upon, and correspondingly enure to {he benefit of, each of the parties
hereto and their respective successors and assigns, provided however thal neither the Principal nor the
Escrow Agent shall be entitled to assign their respective rights and/er obligations under this Agreement te
any parly or parties without the express written consent of the Surety, and which consent may be denied or
withheld arbitrarily and for any reason whatsoever,

55 Governing Law
This Agreemeit, the transactions referred to herein, and all other documents defivered hereunder shall be
construed and interprefed in accordance with (and shall be correspondingly governed by) the laws of the
Provinee of Ontario, and each of the parties hereto shall attorn to the jurisdiction of the Superior Court of
Justice for the Province of Ontario.

56 Time
Time shalt be the essence of this Agreement, and with respect to the performance and fulfiliment of all
obligations provided or contemplated herein. ’

§.7 Not Partriers
Nothing contained herein shall be construed 50 as to make the Surety, the Escrow Agent and the Principal
partners of one another.

5.8 Entire Agreement
This Agreement constitules the entire agreement between the parties hereto with respect to the subject
matter hereof and, except as herein stated and in the documents io be executed and delivered pursuant
hereto, this Agreement contains all of the representation, undertakings and agreements of the respective
parties hereto.
There are no verbal represeniations, underiakings or agreements of any kind between or amongst the
parties hereto with respect to the subject matter hereof, except as siated hergin. This Agreement may riot
be modified or amended except with the written consent of all parties hereto.

59 Receipt of Co .
Each of the Principal and the Escrow Agent acknewledges receipt of an executed copy of this Agreement.

6.0 Electronic Execution of the Agreement
It is expressly acknowledged and agreed that the execution of this Agreement may be made or manifested
by way of an electronic signature (as such ferm is defined in The Electronic Commetce Act 2000, 5.0,
2000, as amended), undertaken by or through a computer program or any cther electronic means, as
expressly provided or contemplated by {and in accordance with the provisions of) The Electronic Commerce
Act 2000, 8.0. 2000, as amended. .
Each of the parties hereto further acknowledges and agrees that this Agreement may be executed via
telefax transmission (and the execution of a lelefaxed version hereof by any or all of the undersigned
parties shall have the same force and effect as if same were originally executed), and that a photocopy or
telefaxed copy of this executed Agreement may be relied upon by all of the undersigned parties to the same
extent as if it were an original executed version addressed specifically to each of them,
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IN WITNESS"WHEREOF the parties herets fHave-duly-exgoiled this.Agresment and i becomes efféativé aé OF IRE
day and 'year first-above wriften:

2811 DEVELOPMENT CORPORATION

Per:

“Athorized Signing Ofest & [M&. ¢ W/{){Z&f 2.

1 have authority to-bind the Corporation

LOMBARD GENERAL INSURANCE COMPANY OF
‘CANADA

Par; _
Name: -Sandy Ewen
Titte:  'Vice Presidént

| have authority 16 Bind the Corpération

HARRIS, SHEAFFER.L.1.P; BARRISTERS:& SOLICITORS

F\ o
Per: r/’\ \.-., e N
Name:  Gary H. Haftis
Titler ALy v L i\,

i have autfiority 1o bind the firm acting as Escrow Agent

NAME OF PARTNER IN { OR-PRINCIPAL SOLICITOR OF) ESCROW AGENT
(NGLUBING FIRST NAME, INITIAL ANBD-LAST NAME)

_ 08/12{1950
GARY H. HARRIS . BIRTHDATE: _/ (DAY MONTHYEAR)
HOME ADDRESS:. _._22 Banbiol GFove; Don Mills; ON M3B 2C5
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ACKNOWLEDGMENT

TO: LOMBARD GENERAL INSURANCE COMPANY OF CANADA

RB:  Deposit Insurance Facility | |
Principal: 2811 Dévelopment Corpotation.(the “Coporation”)
Project:  5789:t0:595] Steeles Avenue East, Toronto, Ontarie:

(knioidh. a5 “The Landmard®)

) ~ The wundersigned hereby acknowledges: receivmg a copy of the Financing
Statement registored under the Personal Property Securily Act attached hereto,

DATED this 5* day of October, 2010,

: - ,\ #

Per:

Name: Charles Chan
Tifle: Ptesident

Thave authority-to bind the Corporation

WO 00776\ppsa neknowiadgenentdoe
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Verification Statement

Ontadfio: Financing Statementd: Clairn forLign
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Receipts

Cash on hand as at June 29, 2011

Sale of assets

Deloitte Restructuring Inc. , Receiver
of 2811 Development Corperation
Statement of Receipts and Disbursements
For the pericd June 29, 2011 to March 28, 2014

Advance from Secured Creditor - Firm Capital Mortgage Fund Inc.

Property tax refunds (net)
Excess Interest earned on LC's

Interest earned

‘Less: Interest paid on purchaser's deposits

Total cash receipts

Disbursements
Insurance
Appraisal Fees
Advertising

15,066.07
(5,868.49)

HST Paid on Dishursements exclusive of Receiver's & Legal fees
PST Paid on Disbursements exclusive of Receiver's & Legal fees

Bank Charges

Filing Fee Paid to Official Receiver

Courier charges

Legal Fees and Dis

Borden Ladner Gervais LLP (1) 3
Thornton, Grout & Finnigan LLP
Meyers, Wasannar, Banach LLP

$

442,304.57
48,050.02
67,145.60 §

HST Paid on Legal Fees and disbursements (1)
Receiver's Fees and disbursements - Deloitte Restructuring Inc. (1)
HST Paid on Receiver's Fees and disbursements (1)

Deemed Trust Claim
CRA-WEPPA claims (1)
Payments to Secured Creditors

Firm Capital Mortgage Fund Inc.

Key Pendragon Enterprises Inc.

Harris, Sheaffer LLP

White Bear Development Inc.

Lombard General Insurance Company

Stevensons LLP in Trust - {Con-Drain} Company 1983 Limited

Total Disbursements

Net Receipts
Less: Holdback

Funds available for distribution

18,110,664.45
10,205,115.01
7,950,000.00
2,133,995.22
2,423,482.93
57,314.12

Note 1-includes accruals up to March 28, 2014

185

Appendix "S"

4,342.46
42,507,837.78
70,600.19
13,613.12
17.690.60

9,197.58

42,623,281.73

3,359.00
7,098.52
2,997.88 .
1,315.14
268.72
250.00 .
70.00
20.07

557,500.19
72,348.32
704,013.99
91,521.84
90,880.53
6,000.00

40,880,571.73

. 42,418,215.93

205,065.80
40,000.00

165,065.80
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION UNDER SECTION 116(1) 6.
OF THE SOCTAL HOUSING REFORM ACT, 2000, S.0. 2000, c. 27

BETWEEN:
FIRM CAPITAL MORTGAGE F UND INC. _ _
Applicant
- and -
2811 DEVELOPMENT CORPORATION
Respondent

AFFIDAVIT OF CATHERINE HRISTOW
' {(Sworn April 7, 2014)

I, CATHERINE HRISTOW, of the Town of Richmond Hill, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am a Vice President of Deloitte Restructuring Inc. (“Deloitte™), (formerly Deloitte &
Touche Inc.), the receiver (“Receiver™) of 2811 Development Corporation, and as such

have personal knowledge of the matters herein deposed.

On June 29, 2011, The Honourable Mr. Justice Campbell issued an order appointing
Deloitte as the Receiver of all of the lands and premises known municipally as 5’(’89,
5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto, Ontario and more particularly
described in Schedule “A” 10 the Appointment Order (the “Landé”) and all of the assets,




i8
Court File No. 05-CL-5725
Page 2

undertakings and properties of 2811 Development Corporation (the “Debtor” or “2811”)
acquired for, or used in relation to, the development of the Lands and construction of

improvements thereon, including all proceeds thereof.

2. This affidavit is made in connection with the Receiver’s motion for approval of the fees

and disbursements of the Receiver for the period May 25, 2011 to March 28, 2014.

3. Attached hereto and marked as Exhibit “A” are true copies of the accounts rendered by
Deloitte for the period May 25, 2011 to March 28, 2014,

4, Attached hereto as Exhibit "B" is a schedule summarizing each invoice in Exhibit "A".

5. Aftached hereto and marked as Exhibit “C” is a summary of the staff and their

respective hourly rates. The average hourly rate is $556.14.

6. Attachied as Exhibit “A” to the Affidavit of John D. Marshall of Borden Ladner Gervais
LLP (*BLG”) sworn and filed in support of the within motion are the full particulars of
the fees and disbursements of BLG, counsel to the Receiver, which have béen incurred

during the period August 1, 2011 to March 31, 2014.

7. BLG rendered services throughout these proceedings in a manner consistent with
instructions from the Receiver. The Receiver has approved all such accounts and I verily

believe that the fees and disbursements of BLG are fair and reasonable in the

circumstances.

SWORN before me

at the City of Toronto,

in the Province of Oniario,
this day of April 7, 2014

2 @LJA%L

‘ACommissioner 3 Taking Affidavits, etc. CATHERINE HRISTOW
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2811 Development Corporation
c/o: Deloiite & Touche Inc,
Brookfield Place

181 Bay Sireet, Suite 1400
Toronto, Ontario

M5J 2V1

Invoice 1
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Deloitte & Touche Inc.
Brookfield Place

181 Bay Street

Suite 1400

Toronto ON MBJ 2V1
Canada

Tel: 416-601-6150
Fax: 416-601-6690
www.deloilte.ca

Date: November 3, 2011
Invoice No: 2950608
Client/Mandate No: 9173271000000
Pariner: Bryan A. Tannenbaum

HST Registration No: 122893605

For professional services rendered in connection with Deloitte & Touche Inc. actiﬂg as Court-Appointed
Receiver of 2811 Development Corporation (“2811” or the “Company”) for the period from May 25,
2011 to July 31, 2011:

Date

Professional

Narrative

52572011

Tannenbaum, Bryan

Perform conflict check and I‘eqlllSIthIl PPSA prmtout recelpt and
review of draft Order and draft Affidavit; edit and call Mr. Moffat
of Thoraton Grout Finnigan LLP (“TGF”) to discuss and provide
comments and input.

6/21/2011

Tannenbaum, Bryan

Attendance at Court with Mr. Moffat before Justice Brown;
discussions with various parties as to process; short extension
negotiated with payment terms; matter then adjourned.

6/29/2011

Tannenbaum, Bryan

Attend in Court for hearing of Appointment Order due to default of
extension agreement; receipt and review of Endorsement of Justice
J. Campbell; attend at Firm Capital Mortgage Fund Inc.’s (“"FCM™)
offices to obtain background information, notices, accounting,
details on retail offers to lease, minutes of settlement,
documentation and plans, etc.

7/42011

Tannenbaum, Bryan

Meeting with Mr. Ira Gerstein to prov1de background mformation
and establish a preliminary action plan; various e-mails with Mr,
Michael Warner of FCM regarding status; confirmation of counsel;
telephone/e-mail correspondence thh principals for a meeting to
obtain documentation.

7/4/2011

Gerstein, Ira

Review various e-mails from FCM; meeting with Mr. Biyan
Tannenbaum regarding preliminary action plan; review of e-mail
corresporidence to/from Mr. Tannenbaum and Ms, Sheila Botting
regarding timing.

7/52011

Gerstein, Ira

E-mail correspondence from/to Mr. Warner of FCM requesting
status of insurance; arrange to set up webpage, telephone

(8]
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Date Profeséional

Narrative

conference call with Mr., Chander Shekar of the Company
requesting information and subsequent e-mail to Mr, Shekar

requesting same.

7/6/2011 | Tannenbaum, Bryan

Conference call with Mr. Danny Nunes and Mr. Moffat of TGF,
Mr, Gerstein to coordinate process for sale, provide update to each
other, establish preliminary time line for reporting to Court, efc.;
telephone call with Mr. Derek Lee, legal counsel to the Company
responding to his message and updating him.

7/6/2011 | Gerstein, Ira

Telephone conference call with Mr. Moffat, Mr. Nunes and

Mr, Tannenbaum regarding Receivership plan; receipt and review
insurance certificate and e-mail to Mr. Warner regarding same; -
discussions with Mr, Ian Haigh regarding the plan to sell the
property and arrange to attend at the Company’s premises.

7/7/2011 | Haigh, lan S.

Attendance at site for walk through and inspection; meeting with -
Mr. Shekar; discussion with Mr. Gerstein regarding status.

7/7?2011 Gerstein, Ira

Attendance at the Company’s premises and meet with Mr. Shekar
and accumulate information, visit vacant land site and return fo
office; discussion with Mr. Haigh regarding status; review various
information provided by the Company; telephone call with

Mr. Moffat regarding status.

71812011 | Gerstein, Ira

Various e-mails to Mr. Shekar regarding fixed assets, letters of
credit (“IL.C”s), vendor addresses; letter to Harris Sheaffer LLP
(“Harris Sheaffer™) requesting information regarding the
purchaser deposits held in trust, receipt and review of same;
subsequent telephone discussions with Mr. Gary H. Harris of
Harris Sheaffer regarding same and forward all decuments to
Mr. Moffat; telephone call with Mr. D, Lee regarding vendor

_notices, letiers to HSBC Baok Canada (“HSBC”), Bank of

Montreal (“BMO”) and Royal Bank of Canada (“RBC”) freezing
accounts; e-mail to Mr. Warner providing update to status of
process; e-mail to Ms. Patty Pfanzelt of Toronto Dominion Bank
(“TD’) requesting that all L.Cs not be allowed to be drawn upon
without the prior consent of the Receiver.

771172011 | Gerstein, Tra

Draft letter to the Company regarding contact information for
creditors and e-mail to Mr. Moffat for comments; follow up with
Ms. Liz Degeus of Marsh Canada Limited (“Marsh”™) regarding
insurance for fixed assets; e-mail Mr. Shekar regarding purchase
and sale agreements; e-mail from Mr. Shekar setting out the LC's
and subsequent e-mail to Ms. Pfanzelt requesting confirmation of
LC's; discussion with Ms. Catalina Laset regarding attendance at
the premises o count fixed assets and collect purchase and sale
agreements; subsequent ¢-mail to Mr. Shekar regarding same;
discussion with Ms. Sheila Botting regarding status of the sale
process; review e-mail from Mr. Moffat regarding letter to 2811
regarding names and-addresses and finalize letter to the Company
regarding same; telephone call with Mr. Jeff Johnston of Century.
Services Inc. regarding net minimum guarantee for fixed assets; e-

s
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Date | Professional

Narrative

mail from Mr. Shekar enclosing fixed asset listing; discussion with
Ms. Laset regarding contacting banks regarding funds and
attendance at property; receipt and review draft of the First Report
to Court (the “Report™) and Conditions of Sale; discuss with

M, Tannenbaum and arrange meeting with Mr. Moffat to discuss
same.

7/12/2011 | Tanmenbaum, Bryan

Receipt and review of draft Report and Conditions of Sale; edit and
note comments; telephone conference call with comments on same
with Mr. Moffat and Mr, Gerstein.

771272011 | Gerstein, Ira

Conference call with Mr. Moffat and Mr. Tannenbaum and discuss
draft Report; forward copy of draft Report to Ms. Botting; e-mails
to Mr. Shekar requesting environmental assessments; receipt and
review letter dated July 12, 2011 from the Company in response to
the receiver's letter of July 11, 2011 regarding the disclosure of
contact information for the creditors and discuss same with

Mr. Moffat; telephone call with Mr. Wagner of Wagner Andrews
and Kovacs Ltd. regarding updating an appraisal of the property;
telephone discussion with Mr. Guy Wilson of Altus Group

| regarding updating an appraisal; discussions with Ms. Laset

regarding status of her attendance at the property regarding fixed
asset count; e-mail from Mr. Warner enclosing e-mail from

Ms. Pfanzelt setting out outstanding fees onthe LCs and a
subsequerit telephone call with Ms, Pfanzelt regarding same;
discussion with Mr. Moffat regarding renewal of LC's; e-mail to
Mr., Warner regarding the Receiver's position regarding payment of
outstanding fees on the LCs.

7/12/2011 | Laset, Catalina

Attendance at the Company to confirm Fized Asset List; interview
with Mr. Shekar and pick up Agreements of Purchase and Sale
(CG APS”—)' N

7/13/2011 | Gerstein, Ira

E-mail from Mr. Tannenbaum regarding status of the Report;
subsequent telephone call with Mr. Moffat regarding same;
telephone call to Co-operators enquiring about property insurance
policy; telephone discussion with Ms. Laset regarding the status of
boxes and other information requested and subsequent telephone
call with Mr. Moffat regarding same.

7/13/2011 | Laset, Catalina

Attendance at 2811’s premises and pick up APS’; telephone calls
to confirm bank account balances and request updated
Environmental Assessment reports.

71442011 | Gerstein, Ira

Telephone discussions with Mr. Chris Vardon of Cushman :
Wakeficld Inc. (“Cushman™) regarding preparation of a property
appraisal; e-mail correspondence to Mr. Vardon enclosing copy of
site plan; receipt and review copy of fee proposal; arrange meeting
with Ms. Botting and Mr. Tannenbaum to discuss the sales process;
receipt of comments from Ms. Botting regarding the sale process
and incorporate into draft Report and forward same to Mr. Moffat;
e-mail from/to Ms. Pfanzelt regarding release of LC fands; receipt
and review motion materials from Mr, Nunes regarding motion to

et
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Date Professional Narrative

compel Company to release records; telephone call with

Mr. Shekar regarding the employee letter; receipt and review
copies of LC's from TD and forward to Mr. Moffat; receipt and
review copy of Appraisal Fee proposal from Cushman; discussion
with Mr. Tannenbaum regarding status; telephone call with

Ms. Degeus regarding insurance on the personal property of the
Company.

771412011 Tannenbaum, Bryan

Attend conference call and discuss outstanding issues with
Mr. Gersiein.

7/14/2011 | Laset, Catalina

Attendance at Company to deliver employee letters and discussion
with Mr. Shekar.

7/15/2011 | Gerstein, Ira

Telephone call with Mr. Johnston regarding attending at the
premises to provide a net minimum guarantee; receipt and review
draft Report in respect of the motion to compel Company to release
information; discussions with Mr. Nunes regarding same; e-mail to
Mr. Nunes enclosing various information outstanding from the
Company; receipt of insurance information from Ms. Degeus;’
discussions with Mr. Daniel Weisz regarding second partner
quality review of the Report; Finalize the Report and issue fo

Mr. Nunes; review the Receiver’s Second Report to Court (the
“Second Report™) with Mr. Tannenbaum; telephone call to

Mr. Moffat regarding same; conference call with Ms. Botting
regarding the sale process; preparation of a diaft form of flyer for
teaser distribution.

77182011 | Gerstein, Ira

Prepare a timeline for the sale process; meeting with Ms. Botting
and Mr. Taonenbaum to discuss sale process and timeline;
telephone discussions with Mr. Moffat regarding changes to the
Second Report; arrange for viewing of fixed assets with Century
Services Inc.; meet with Mr. Tannenbaum regarding the timeline
review teaser flyer and discuss with Ms. Botting, forward flyer to
Mr. Moffat for review; preparation of confidentiality agreement
and discuss with Mr. Moiffat; e-mail correspondence to/from Mr.
Nunes regarding attendance in court on motion for compelling
2811 to release records.

771872011 Tannenbaum, Bryan

Meeting with Ms. Botting and Mr. Gerstein regarding sales plan;
review and edit the Second Report; discuss same with
Mr. Gerstein.

7/19/2011 | Tannenbaum, Bryan

‘Attendance i Court regarding advice and dlrectlons on sending
notice to creditors; discussion with Mr. Nunes and Mr. Lee
regarding insolvency and statutory duties; various discussions with
other counsel in attendance; subsequent discussions with

Mr. Nunes; telephone call with Mr. Moffat regarding decision;
discuss Second Report and availability of Court dates; strategy as a
result of the Justice Mesbur decision to adjourn.

D
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Date

Professional

Narrative

7/19/2011

Gerstein, Ira

| Report with Mr, Weisz regarding secondary review; e-mails to

Attendance in court on the motion to compel Company to release
records, subsequent discussions with Mr. Moffat regarding same,
telephone discussion with Mr, Moffat and Mr. Tannenbaum
regarding the Second Report; revise marketing flyer based on
discussions with Mr. Moffat; discussion with Mr. Tannenbaum
regarding the commissioning of appraisals; review the Second

Mr. Shekar regarding arranging for attendance by auctioneer to
review property; review terms and conditions.

7/19/2011

Tannenbaum, Bryan

Review and approve Second Report, subject to quality assurance
review.

7/19/2011

Weisz, Daniel

Review the Second Report and discuss same with Mr. Gerstein; '

7/20/2011

Weisz, Daniel

Review draft Conditions of Sale and meet with Mr. Gerstein to
discuss same.

7/20/2011

Gerstein, Ira

Finalize the Second Report; discussions with Mr. “Motfat regarding
same; discussions with Mr. Nunes regarding report and Conditions
of Sale;

7/21/2011

Shinde, Anita

Begin the preparation of Confidential Information Memorandum
(CIM) and marketing data room.

7/21/2011

Gerstein, Ira

Telephone discussion with Mr. Moffat regarding his discussions
with Mr. Jim Wortzman, counsel to Terraccap, a joint venture
company; preparation of draf advertisement and discuss same with
Mr. Tannenbaum; e-mail to Sheila Botting requesting that she
proceed to prepare CIM, flyer and data rcom; telephone call with
M. Johnston regarding appraisal of the equipment and receipt of e-
mail regarding same; e-mail correspondence from/to Ms. Susan
Jacques-Bernier regarding premium on insurance; e-mail
correspondence from M. Shekar regarding questions related to the
land.

7/21/2011

Tammenbaum, Bryan

Various discussions with Mr. Moffat; discussions with

Mr. Gerstein regarding the Second Report; review advertisement;
review flyer; various status discussions with Mr, Gerstein regarding
action plan, etc.

71222011

Shinde, Anita

Preparation of CIM and marketing data room.

7/22/2011

Tannenbaum, Bryan

Receipt and review of Millwest Joint Venture Agreement and APS;
attendance at Court; attend Court hearing before Justice Perell
regarding authority to send Notices; attend hearing reasons and
endorsement of Order.

7/22/2011

Gerstein, Ira

Receipt and review copy of draft Joint Venture Agreement
proposal by the Company; attendance in court on the Recetver's
Motion to compel the Company to release information to the
Receiver; edit Globe & Mail Advertisement.

7/22/2011

Botting, Sheila Scarlett

Discussion with Ms. Anita Shinde regarding the p preparation of the
CIM, marketing flyer and data room.

7/25/2011

Brown, Rose M

| Open and set up of Receiver’s bank Account.

7/25/2011

Brown, Alison Jessica

Multiple postings of documents and updating the Receiver’s
website throughout the Month of July 2011.

™
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7/25/2011 | Gerstein, Ira E-mail to Mr. Shekar requesting books and records; e-mail from/to
Ms. Anita Shinde regarding the marketing flyer and respond; e-
mail to Mr. Shekar requesting the status regarding books and
records and a subsequent telephone call with Mr. Shekar regarding
same; telephone call with Mr. Moffat regarding the Company's
position regarding delivery of books and records; discussion with
Ms. Shinde regarding the marketing flyer.
7/26/2011 | Brown, Rose M Receiver’s bank account administration - deposit.

7/26/2011

Shinde, Anita

To drafting CTML.

7/26/2011

Tannenbaum, Bryan

Review e-mails and various discussions with Mr. Gerstein on
Reports and books and records access.

7/26/2011

Gerstein, Ira

Various e-mails regarding the books and records from Mr. Nunes,
mcluding his discussions with Mr. Lee regarding same and his
discussions with Mr, Howard Sloan; e-maiis from Robins Appleby
& Taub (“RAT™), legal counsel to Lombard Insurance
(“Lombard”) requesting a meeting and arrange meeting with

Mzr. Tannenbaum and Ms. Botting; telephone call with Ms. Laset to
contact bookkeeper and review e-mails from Ms. Laset to the
bookkeeper.

7/27/2011

Botting, Sheila Scarlett

Attendance on a conference call with Mr. Nunes, Mr. Tannenbaum
and Mr. Gerstein regarding follow up on marketing process.

7/27/2011

Gerstein, Ira

Telephone conference call with representatives of Lombard,
including legal counsel, the Receiver and its legal counsel to
discuss concerns raised by Lombard regarding the sale process;
draft memo to file on behalf of Ms. Botting regarding appraisal;
telephone discussion with Mr. Wagner regarding appraisal;
telephone call with Mr. Vardon regarding appraisal fee proposal -
and receipt and review same, execute same and return to Mr.
Vardon, telephone call with Mr. Casey Gallagher of CB Richard
Ellis Limited {("CBRE") regarding commission structure; voicemail
for Mr. Steven Connell of Cushman to discuss commission
structure; various e-mails to the Mr. Shekar regarding books and
records; telephone discussion with Ms. Cary Lee, the Company's
bookkeeper regarding delivery of records.

7/277/2011

Laset, Catalina

Corresponding with Ms. Lee, Ms. Crystal Wong of the Company
and Mr. Shekar with respect to the records.

/2772011

Tannenbanm, Bryan

Telephone conference call with Lombard, RAT, TGF and Deloitte;
subsequent conference call with Mr. Nunes, Ms. Botting and

Mr. Gerstein regardmg follow up of sale process to provide team
wide update; various telephone attendances with Mr, Gerstem
regarding access issues, efc.

7/28/2011

Weisz, Daniel

“digcussion with Mr, Gerstein regarding same.

Perform secondary review of the Receiver’s Statement and Notice
in accordance with Section 245 and 246 (1) and subsequent

7/28/2011

Gerstein, Ira

Review budget and memo prepared by Ms, Botting including
various e-mails from Ms. Botting regarding broker fees and
discussion with Bryan regarding same , update memo and forward

4
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Date Professional Narrative
along with CRV of Ms. Botting to Mr. Nunes, discussions with
Mr. Nunes regarding same, various e-mails to Mr. Shekar
regarding books and records and review e-mail responses from
M. Shekar regarding same and forward to Mr. Nunes, preparation

. of the 245 report and discuss with Mr, Weisz_
7/29/2011 | Chau, Edward Travel to the Company to prepare electronic i imaging of computer
_ _ records and hard drives.
7/29/2011 | Brown, Alison Jessica | Updating the Receiver’s webpage.

7/29/2011 | Gerstein, Ira Finalize Supplementary Report to Court including discussions with
Mr. Nusnes and Mr. Tannenbaum; review various e-mails from
legal counsel to Lombard regarding position on the sale process;
discussions with Ms. Shinde regarding the marketing flyer and
CIM; arrange for Forensic & Dispute services to attend at premises
to image computers; attend at premises instruct on the imaging of
computers, including discussions with Mr. Terry Yiu and

_ Mzr. Shekar regarding the books and records.

7/29/2011 | Tannenbaum, Bryan Review and edit Supplementary Report to Second Report; discuss
with Mr. Gerstein the changes and edits; e-mails with TGF
regarding same; telephone call to Mr. Nunes regarding his
discussions with Lombard's counsel in respect of our responses to
Lombard’s concerns on the marketing/sale process; execute the

| Report.
Summary of fees

Professional Position Hours Rate _ Amount
Bryan A. Tannenbaum, FCA, FCIRP Senior Vice President 457  $675.00 | $ 30,847.50
Sheita S. Batting Sendor Vice President 5.5 675.00 | 3,712.50
Daniel R. Weisz CACIRP, CIRP Senior Vice President 3.2 675.00 2,160.00
Ira Gerstein CA+CIRP, CIRP Vice President 95.6 575.00 54,970.00
Tan S. Haigh Vice President 4.0 575.00 2,300.00
Anita Shinde Manager 15.0 425.00 6,375.00
Alison J. Brown Analyst 1.9 195.00 370.50
Catalina Laset Analyst 10.7 195.00 2,086.50
Edward Chau Analyst 40  195.00 780,00
Rose M. Brown Trust Administration 2.9 100.00 290.00
‘Total hours and professional fees 188.5 5 103,892.00
Disbursements: parking and mileage 282.33
Total professional fees and disbursements _ $ 104,174.33
HST @13% ' _ 13,542.66
$ 117,716.99

Total Payable

ot
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Payable upon receipt to: Deloitte & Touche Inc.

Bryan A, Tannenbaum, FCA, FCIRP
Senior Vice President :

i3
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Deloitte & Touche Inc.
Brookfield Flace

181 Bay Street

Suite 1400

Toronio ON M5J 2V1
Canada

Tel: 416-601-6150
Fax; 416-601-5690
www.deloitle.ca

Date: November 3, 2011
Invoice No: 2950625
Cllent/Mandate No: 917327/1000000
Partner: Bryan A. Tannenbaum

HST Regisiration No: 122893605

-1

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
-Appointed Receiver of 2811 Development Corporation (“2811” or the “Company”) for the period
from August I, 2011 to August 31, 2011:

Date Professional

Narrative

1 8/2/2011 | Chan, Edward

Travel to the Company’s premises 1o prepare électronié'imaging of
computer records and hard drives,

8/2/2011 | Gerstein, Ira

Attendance at the Company's premises with representahves of
Deloiite & Touche LLP’s Information Technology group and have
computers imaged, review e-mails from Lombard Insurance's
(“Lombard”) legal counse] regarding the marking process; review
draft of Receiver’s Notice to Creditors with A. Zailer and make
changes; receipt and review affidavit of Charles Chan and discuss
with Mr. B. Tannenbaum and conference call with Mr. D. Nunes of
Thornton Grout Finnigan LLP (“TGF”) regarding same; receipt
and review copy of condominium unit purchasers’ contact list from
Ms. Wong of the Company; receipt and review copy of affidavit of
Anthony O’Brien of Lombard; receipt and review e-mail from Mr.
C. Shekar of the Company in response to the Receiver's request for
information; exchange of e-mails with D. Nunes regarding the
Receiver's second report to Court (the “Second Report™).

8/2/2011 | Tannenbaum, Bryan

Receipt and review of e-mails from 2811 regarding Mr. C. Chan s
Affidavit; emails regarding Lombard’s views; discussions with L
Gerstein regarding same and status; telephone call with D. Nunes
regarding Lombard and Key Pendragon client, access to books and
records and debtor not complying with the Receiver’s requests,
Terracap status, etc.

8/2/2011 | Yang, Albert Yong Jun

Travel to the Company premises to prepare electronic imaging of
computer records and hard drives.
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8/3/2011 | Gerstein, Ira Preparation for and attendance in Court on the contempt motion

and the sale process approval motion; telephone conference call
with S. Botting, B. Tannenbaum and D. Nunes regarding issues
related to the sale process, review Notice of Receiver and provide
draft to D. Nunes and discuss same with A. Zailer; e-mail to C.
Shekar setting out a request for information regarding purchase
and sale agreements; telephone discussion with Eric Mares of
Wagner Andrews Kovacs (“Wagner”) to arrange for an appraisal;
telephone discussion with Chris Vardon of Cushman Wakefield
(“Cushmans”) regarding an opinion the highest and best use for
the property; review status of information provided by Deloitte
Real Estate Group; receipt and review fee proposal from Wagner
and forward to S. Botting for comments and respond to Wagner
regarding same; e-mail from D. Nunes regarding the statuos of fee
proposais and a subsequent telephone call regarding status of the
Applicant’s request for a forbearance agreement; update Wagner’s
2010 appraisal for redacted information and meet with C, Vardon
to deliver document binder and discussion regarding ability to
provide opinion; discussion with S. Botting regarding deliverables
to C. Vardon.

8/3/2011

Tannenbaum, Bryan

Telephone call with D. Nunes, S. Botting and I. Gerstein regarding
marketing process, appraisal and data room; attendance in Court
and await while heard in chambers; meeting with D. Nunes at
Court to discuss disposition and hearing adjournment; discussion
with Mr. Lee regarding books, records, and docuntents; discussion
with I, Gerstein regarding Notice of Receiver and talking to
appraiser to see if any changes.

8/4/2011

Tannenbaum, Bryan

Telephone discussion with J. Marshall of Borden Ladner Gervais
LLP (“BLG”)and I. Gerstein to update him, retain him, etc.
regarding appraisal and other issues and Cowrt attendance
tomorrow, eic.

8/4/2011

Botting, Sheila Scarleti

E-mails to/from B. Tannenbaum, 1. Gersiein regarding the
appraiser's ability to provide comfort to Lombard,

8/4/2011

Gerstein, Ira

E-mails to/from B. Tannenbaum, S. Botting regarding the
appraiser's ability to provide comfort to Lombard; Telephone
discussion with D. Nunes regarding the status of the Receivership
and returning to Court, subsequent numerous telephone calls with
Mpr, John Marshall of Borden Ladner Gervais LLP (“BLG”) to
bring him up to speed in order that he can act for the receiver,
provide all updated information to J. Marshall and subsequent
conference call with B. Tannenbaum and J. Marshall regarding
status.

8/5/2011

Brown, Alison Jessica

Update the Receiver’s website content,

8/5/2011

Gerstein, Tra

Review in detail the response from C. Shekar regarding the
Receiver’s request for information and prepare for and atiend in
Court; discussions with legal counsel regarding the Notice of the
Receiver, subsequent telephone discussion with J. Marshall
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regarding the content of the Notice of the Receiver; review
Marketing Flyer and forward to J. Marshall for comments; forward
copy of Lombard Trust document to J. Marshall; e-mail to C.
Vardon enclosing responses of 2811 to his questions;-verify that
the Receiver’s website is properly updated.
8/5/2011 | Gerstein, Ira E-mail to C. Vardon enclosing responses from C. Shekar to

information requests and a subsequent telephone call with C.
Vardon regarding additional requirements and questions and a
subsequent ¢-mail to C. Shekar requesting additional information.

8/5/2011

Shinde, Anita

To drafting Marketing Flyer / Branding

8/7/2011

Gerstein, Ira

Review updated draft of the Notice of Receiver from J. Marshall
and review other e-mails from J. Marshall regarding issues raised
by Lombard's counsel and a subsequent telephone call with J.
Marshall regarding all issues.

8/8/2011

Gerstein, Ira

e-mail to S. Botting requesting comments on whether to market the
property by parcel or en bloc and review response, update draft
Notice of Receiver and forward same to J, Marshall to circulate to
all legal counsel, update draft Marketing Flyer for changes
suggested by J. Marshall, forward copies of appraisals to J.
Marshall , receipt and review e-mail from C. Shekar enclosing a
revised schedule of the purchasers’ contracts, receipt of file boxes
containing purchase and sale agreements, e-mail from C. Vardon
requesting a more detailed site map of the property and forward
same to A. Shinde for a response, update conditions of sale doc and
forward to J. Marshall , e-mail from J, Marshall regarding the
description of the Lands, review e-mail from J. Marshall to Ed
Huitin of Stevensons regarding attendance at the conference call to
discuss appraisal issues.

8/9/2011

Gerstein, Ira

Meeting with J. Marshall; B. Tannenbaum C. Vardon in
preparation for a conference call with all secured creditors;
conference call with Legal Counsel for Lombards, legal counsel for
Key Pendragon and legal counsel for Con-Drain and legal counsel
for firm, regarding issues related to the appraisal; draft Form of
Offer; update marketing flyer and terms and conditions based on
discussions with legal counsel for secured creditors; discussions
with J, Marshall regarding same, review various e-mails from all
legal counsel regarding further commerits on all draft documents

8/9/2011

Tannenbaom, Bryan

meeting with I. Gerstein regarding catch up and oufstanding
emails; meeting with C. Vardon and J. Marshall before conference
call; conference call with C. Varden, J. Marshall, D. Nunes, legal
counsel for the Applicant, Irving Marks and Dominique Michaud,
legal counsel to Lombard, Sandy Ewan and Tony O'Brien of
Lombard, B, Bissell of Goldman Sloan Nash & Haber, legal
counsel to Key Pendragon, 2nd to 5" secured creditor, E. Hiutin
representing Condrain regarding various questions to appraiser and
sale process; subscquent conversation with appraiser and J.
Marshall; mtg. with J. Marshall to revise the brochure, Notice of
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Receiver, terms and conditions, form of offer, eic.

8/10/2011

Botting, Sheila Scarlett

Email from I. Gerstein regarding Confidential Information
Memorandum (“CIM™), newspaper ad and data room.

8/10/2011

Gerstein, Ira

e-mail'to C. Shekar requesting a follow up on the status of the
information request, e-mail to S. Botting requesting status of CIM,
Ad and data room, preparation for and attendance in Court on the
Receiver's motion for approval of the sale process and Notice of
Receiver, return to office and arrange for Creditors List to be
completed and arrange for all documents to be completed including
the Marketing Flyer etc.

8/10/2011

Tannenbaum, Bryan

prepare for Court attendance; attend at Court regarding approval;
to send receivers notices and approval of sale process; Justice
Neubold puts over to Justice Morawetz, some waiting to be heard
and ongoing discussions during that time with counsel, etc.;
discussions with moving forward, etc.; Marketing Order obtained.

8/11/2011

Botting, Sheila Scarlett

Additional review of Newspaper Ad and Marketing Fiyer.

8/11/2011

Brown, Rose M

Receiver’s trust account administration - Newspaper Ad
Placement, obtain draft ad from I Gerstein and send to TMP
Worldwide for quote for Globe & Mail. Send proof to 1. Gerstein
for approval. Send TMP an email to place ad on hold until final
approval received.

8/11/2011

Tamnenbaum, Bryan

Telephone discussion with J. Marshall regarding, fees and,
borrowings by the Receiver, including a discussion with respect fo
offer by 2811 to redeem secured creditors and discharge Receiver.

8/11/2011

Zailer, Anna

Posting documents to the Receiver's Website.

8/12/2011

Tannenbaum, Bryan

Discussion with I. Gerstein regarding sale process and data room,
efc.

8/12/2011

Zailer, Anna

Update website postings

8/16/2011

Zailer, Anna

Update Receiver's website

8/17/2011

Shinde, Anita

News Ad (internal coordination), Project Coordination —
identifying next steps, Research for CIM

8/18/2011

Botting, Sheila Scarlett

Meeting with A. Shinde and B. Tannenbaum regarding sales
process, and CIM.

8/18/2011

Shinde, Anita

Meeting with S. Botting; research for CIM and drafting of CIM

8/18/2011

Tannenbavm, Bryan

Discussion with A. Zailer regarding phone calls from prospective
purchasers who received notices; telephone discussion with J.
Marshall regarding response.

8/18/2011

Tannenbaum, Bryan

Meetmg with S. Botting and A. Shinde regarding sales process and
timing issues; E-mail to H. Sloan regarding timing of CIM;
Telephone discussion with H. Sloan regarding disclosure of offers
and submission of offers; conference call with J. Marshall and H.
Sloan regarding disclosure of offers and process.

8/18/2011

ZaiIer,' Anna

Prepare mailing of Notice of Receiver to additional purchasers in
accordance with the additional list received; attendance at a
meeting/conference call with B. Tannenbaum and J. Marshall to
discuss the changes to Form of Offer and Conditions of Sale;
discuss phone calis received from creditors and requesting contact
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Professional
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information for a representative at Lombard; discuss new list of
purchasers received from 2811 and the required mailing; draft/send
email correspondence to Dominique requesting contact for
Lombard; discuss the affidavit of mailing and its composition with
B. Tannenbaum; reconcile additional list of purchasers to existing
contact lists to ensure no duplicates; draft affidavit of mailing and
gather exhibits for affidavit of mailing; update Receiver’s website.

8/19/2011

Shinde, Anita

Finalizing Marketing Flyer, Data Site Deveiopment, News Ad,
Drafting of CIM.

8/22/2011

Botting, Sheila Scarlett

Reviewed / discussed email dlsmbutlon list and CIM draft with Anita

8/23/2011

Botting, Sheila Scarlett

Meeting with L. Gerstein, A. Shinde, A. Zailer and B. Tannenbaum
to discuss logistics of marketing process;

8/23/2011

Gerstein, Ira

Review phone messages; meeting with B. Tannenbaum and A.
Zailer to obtain update on all marketing matters; meeting with S,
Botting, A. Shinde, A. Zailer and B. Tannenbaum to discuss
logistics of marketing process; e-mail to J. Marshall regarding
status of Template Agreement; update marketing flyer.

8/23/2011

Tannenbanm, Bryan

Meeting with 1, Gerstein to catch up and organize; meeting with S.
Botting, A. Shinde, A, Zailer and B. Tannenbaum to discuss
marketing plan and information; telephone call from G. Moffatt;
emails to prospective purchasers.

8/24/2011

D'Souza, Melroy

Create Outlook marketing email template.

3/24/2011

Gerstein, Ira

E-mail from J. Marshall regarding status of Template Agreement,
telephone discussion with G. Moffat regarding status; telephone
call with M. Warner of the Applicant regarding the sale process;
review draft CIM; varicus e-mails regarding the status of the e-mail
for the Marketing Flyer; telephone call with C. Vardon regarding
the status of the appraisal.

8/24/2011

Shinde, Anita

Data Site development, news ad and drafting of the CIM.

8/24/2011

Zailer, Anna

Update website for email address, format marketing e-mail for e-
mail campaign; meet with B. Tannenbaum and 1. Gerstein for
follow up meeting.

8/25/2011

Brown, Rose M

Newspaper Ad Administration

8/25/2011

Brown, Rose M

Receiver’s trust account admindstration - Disbursement chegue.

8/25/2011

Gerstein, Ira

Telephone discussions with M. Warner regarding the sale process;
discussions with a potential purchaser; telephone discussion with
M. Edward Young legal counsel to condo purchasers and provide
information; telephone call with Mr. Derek McBean of EXP Global
Ine., a creditor; telephone discussion with condo purchasers;

1 review CIM and edit and updatc with A. Zailer; review asset

purchase agreement and make comments,

8/25/2011

Shinde, Anita

Data Site Development, Drafting of CIM

8/25/2011

Zailer, Anna

Meeting with 1. Gerstein to review and modifying the CIM.

8/26/2011

Gerstein, Ira

Discuss CIM with A, Shinde and A, Zailer; draft disclaimer e-mail
regarding access to data room and forward to J, Marshall for

-.comment; finalize draft CIM; telephone call with a condo unit

purchaser; telephone call with Bob Edington of URS Canadaa
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Date Professional Narrative ,
. creditor; receipt and review copy of correspondence from
Landmark to purchasers advising of the status of the takeout of the
Applicant and the Receiver and forward to J. Marshall and B.
Tannenbaum; review Template Agreement; finalize newspaper ad.
8/27/2011 | Tannenbaum, Bryan Telephone conference call with J. Marshall and I. Gerstein

regarding letter distributed by Landmark to condo purchasers;
discuss contempt motion and letter to C. Shekar regarding more
information required on the status of outstanding purchasers, etc.

8/29/2011

Botting, Sheila Scarlett

Review Template Agroement of purchase and sale and email
comments to I. Gerstein regarding same.

8/29/2011

Gerstein, Ira

Draft proof and finalize e-mail to C. Shekar requesting balance of
information; update draft CIM and discuss with B, Tannenbaum
and A. Zailer; review purchase and sale agreement and make
comments and conference call with J. Fried of Meyer Wassenar &
Banach, legal counsel to the Receiver regarding updating the
Template Agreement; receipt and review e-mail from C. Shekar
responding to e-mail request for balance of information and discuss
with A. Zailer; e-mail from H. Sloan requesting information; e-mail
from S. Botting setting out her comments on the Template
Agreement of purchase and sale and discuss with A. Shinde.

8/29/2011

Tannenbaum, Bryan

Receipt and review of account from TGF; email J. Marshall
regarding payment of professionals interim accounts; meeting with
1. Gerstein regarding email to C. Shekar for outstanding
information; final edit of the CIM; review the Agreement of
Purchase and Sale; discussion with 1. Gerstein; telephone call
regarding our edits with J. Fried; ¢-mail from/to H. Sloan;

8/29/2011

Zailer, Anna

To updating Receiver’s website;

8/30/2011

Gerstein, Ira

‘update and finalize same; discussions regarding the data room and

Discussions with A. Zailer and A. Shinde regarding the CIM

using a third party data room provider; review Template
Agreement for comments; review terms and conditions and discuss
same with A. Zailer.

8/31/2011

Botting, Sheila Scarlett

Attendance at meeting with B, Tannenbaum, 1. Gerstein, A. Shinde,
A. Zailer to discuss next steps, data room and marketing process.

8/31/2011

Gerstein, Ira

Attendance at meeting with B. Tannenbaum, 1. Gerstein, A. Shinde,
A. Zailer to discuss next steps, data room and marketing process;
discussions with A, Shinde regarding data room, review status log
of potential purchasers.

8/31/2011

Shinde, Anita

Attendance at meeting with B. Tannenbaum, 1. Gerstein, A, Shinde,
A, Zailer to discuss next steps, data room and marketing process;
development of data site.

8/31/2011

Tannenbaum, Bryan

Conference call with I. Gerstein, S, Botting, A. Shinde, A. Zailer

regarding CIM , list, access to data room, status, etc.
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Summary of fees

Professional Position Hours Rate Amount
Bryan A. Taonenbaum, FCA, FCIRP Partner 406 $675.00 | § 27,405.00
Sheila S. Botting Partner 18.0 675.00 12,150.00
Ira Gerstein CAsCIRP, CIRP Senior Manager 92.5 575.00 53,187.50
Anita Shinde Manager 87.0 425.00 36,975.00
Alison J, Brown Analyst 0.6 195.00 117.00
Albert Yang Analyst 7.0 195.00 1,365.00
FEdward Chan Analyst 7.0 195,00 1,365.00
Rose M. Brown Trust Administration 29 100.00 290.00
Melroy D'Souza Administration 1.5 100.00 150.00
Anna Zailer Administration 6.2 100.00 620.00
Total hours and professional fees 263.3 $ 133,624.50
HST @13% 17,371.19

- | Total Payable $150,995.69

Payable upon receipt to: Deloitte & Touche Inc.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President

<o
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2811 Development Corporation
c/o: Deloiite & Touche Inc.
Brookfield Place

181 Bay Street, Suite 1400
Torouto, Ontario

MS5I 2V1

Invoice 3

20

Deloitte & Touche Inc.
Brookfield Place

181 Bay Street

Suite 1400

Teoronio ON M5J 2v1
Canada

Tel: 416-601-6150

Fax: 416-601-6690
www.deloilte.ca

Date: November 3, 2011

Invoice No: 2950843
Cllent'Mandate No: 917327/1000000
Partner: Bryan A. Tannenbaum

HST Reglstration No: 122893605

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Receiver of 2811 Development Corporation (*2811” or the “Company”) for the period
from September 1,2011 to September 30, 2011:

Date Professional

Narraftive

9/1/2011 | Shinde, Anita

Correspondence with Merrill DataSite (“Merrill”) on data site,
data site uploading / updating and data site invites.

9/1/2011 | Tannenbaum, Bryan

E-mail inquiry from a potential purchaser and response sent..

9/1/2011 | Gerstein, Ira

Discussions with A. Zailer and A. Shinde regarding providing
access to the data room; review third party data room agreement
from Merrill DataSite and sign agreement; review various e-mail
correspondence from purchasers.

9/6/20t1 | Gerstein, Ira

telephone discussion with J. Fried of Meyer Wassenar & Banach
LLP, legal counsel to the Receiver and J. Marshall of Borden
Ladner Gervais LLP (“BLG™), also legal counsel to the Receiver
regarding the Template Agreement of purchase and sale, _
discussions with A. Zailer regarding status of correspondence with
potential purchasers; telephone call with C. Vardon of Cushman
Wakefield (“Cushmans”) regarding the status of the appraisai;
provide copy of listing of agreements of purchase and sale to C.
Vardon and a subsequent telephone call with C. Vardon regarding
same; update listing of agreements of purchase and sale with
square footage of units and price per square foot; review of first
interim billing, e-mail to J. Marshall regarding status of letter from
C. Chan of 2811 to Purchasers; discussion with B, Tannenbaum
regarding statils.

9/7/2011 | Shinde, Anita

Contacted top 20 / S. Booting’s contacts via e-mail; data sife
updating; data site invites; meeting with S. Botting and S. Finlay.

%/7/2011 | Botting, Sheila Scarleit

Meeting with A. Shinde regarding marketing contacts.
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9/8/2011

Tannenbaum, Bryan

Attendance at sales team meeting.

9/8/2011

Botting, Sheila Scarlett

Attendance at internal meeting

'9/9/2011

Gerstein, Ira

Telephone calls with numerous potential purchasers regarding
follow up; draft letter to CRA in response to ifs correspondence
dated August 31, 2011; e-mail from C. Shekar of 2811 requesting
estimate of fees; discussion with and e-mail to J. Marshal of BLG;
e-mail from C. Vardon regarding a section 37 agreement and e-
mail to and subsequent discussion with J. Marshall regarding
same; telephone call with C. Vardon regarding status of appraisal;
e-mails to A. Shinde enclosing documents for posting in the data
room; telephone call with 8. Davis of Oslers LLP (“Oslers™)
regarding the Notice of Receiver.

9/12/2011

Gerstein, Ira

E-mail from/to C. Shekar regarding payment of receivership costs;
e-mail from/to C, Vardon regarding the average per square foot
selling price; e-mail to C. Shekar requesting a copy of the section
37 agreement; voicemail for A. Shinde and A. Zailer regarding
status; e-mail to a potential purchaser in response to request for
data room access.

9/13/2011

Finlay, Sean

Review of control sheet; identify and contact parties not included
on data sheet,

9/14/2011

Shinde, Anita

E-mail blasts; data site revisions.

9/14/20%1

Gerstein, fra

Receipt and review e-mails from C. Shekar regarding responses to
potential purchasers’ questions; telephone call with a representative
of a potential purchaser.

9/15/2011

Gerstein, Ira

Telephone discussions with a potential purchaser’s legal counsel
requesting marketing information; e-mail to J. Fried regarding
status of purchase and sale agreement; discussion with A. Zailer on
condo purchaser listing; discussions with A. Zailer regarding status
of control sheet and signage for the property; e-mail to M. Warner
of the Applicant regarding status of payment of insurance;
telephone call with a representative of a potential purchaser.

9/16/2011

Gerstein, Ira

Various e-mails from B. Tannenbaum regarding status; telephone
call with a potential purchaser requesting information and provide
same; receipt and review draft appraisal from C. Vardon; telephone
call with J. Fried regarding asset purchase agreement; to reviewing
various e-mails regarding purchaser requests for information;
subsequent discussions with A. Zailer regarding same; discussions
with legal counsel to a potential purchaser regarding the asset
purchase; various e-mails from S. Botting regarding a potential
purchaser; discussion with J, Fried regarding the draft vesting
order; review e-mails from C, Vardon regarding the appraisal.
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9/19/2011

Gerstein, Ira

E-mail request from a potential purchaser for an MS Word version
of the Template Agreement of Purchase and Sale, and forward a
sopy of same, subsequent email to J. Fried requesting comments on
same; telephone call with a potential purchaser regarding
background and provide access to data room; e-mail from D.
Michaud of Robbins Appleby & Taub, legal counsel to Lombard
Insurance requesting that Tom Clarke, consultant for Lombard, be
granted access to the data room; receipt and review comment from
J. Marshall regarding granting access to T. Clarke and ¢-mail to T.
Clarke requesting confirmation that he is prepared to be bound by
the Confidentiality Agreement; review e-mail from C, Vardon and
meet with S. Finlay to discuss draft appraisal.

9/20/2011

Zailer, Anna

Attend meeting with A. Shinde, S, Finlay, S. Botting, 1. Gerstein
and B. Tannenbaum to discuss status and next steps.

9/20/2011

Tannenbaum, Bryan

Atiend Sales Team meeting - review status of efforts and follow
up; discussions with S. Botting.

9/20/2011

Gerstein, Ira -

Attendance at team meeting with A. Shinde, S. Finlay, S. Bottmg,
A. Zailer and B. Tannenbaum to discuss status; meeting with C.
Vardon to discuss draft appraisal report; e—mail to C. Shekar
requesting information regarding retail leases; receipt and review
response,

9/20/2011

Finléy, Sean

Attendance at tfeam meeting; meeting with C Vardon to discuss
draft appraisal report.

9/20/2011

Botiing, Sheila Scarlett

Attend Sales Team meeting - review / status of efforts and follow
up; discussions with B. Tannenbaum.

9/21/2011

Tannenbawm, Bryan

Discussion with I Gerstein regarding extension of subjmssmn date
due to a request for environmental assessment, etc.; review status
of data room; discussion with 1. Gerstein regarding status and
Lombard inquiry.

9/21/2011

Gerstein, Ira

E-mail from P. Rogers of Heenan Blakie LLP (“Heenan™)
enclosing correspondence regarding a judgment of Heenan against
2811 and forward same to J. Marshall for a response.

972172011

Finlay, Sean

Editorial mark-up of draft appraisal report sent to C. Vardon;
research on additional contacts not identified m first mail cut;

conversations/ematils to new contacts.

9/22/2011

Shinde, Anita

Internal meeting, data site reports on usage.

9/22/2011

Gerstein, Ira

Receipt and review copy of draft appraisal and provide comments
review spreadsheet provided by S. Finlay regarding his follow up
calls; receipt and review e-mail response of J, Marshall to Heenan
regarding Heenan's letter of September 21, 2011 in connection with
its judgment against 2811.

9/22/2011

Finlay, Sean

Phone calls to contacts on the "top 20" list. Documentation of
conversations with contacts.
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9/26/2011 | Gerstein, Ira Complete review of draft appraisal and meet with C. Vardon to

finalize; e-mail and telephone call to a potential purchaser in
response to an e-mail regarding closing date; telephone call with a
potential purchaser regarding request for draft sale agreement;
discussion with S. Finlay regarding status of marketing calls; e-
mail from D. Nunes regarding request for receiver's time prior to
the appointment.

9/26/2011

Finlay, Sean

Follow-up calls to top-20 list; documentation of phone
conversations and assistance processing Confidentiality Agreement
for a specific party.

9/27/2011

Finlay, Sean

Calls with R. Goin ai Cadillac Fairview and M. Martin at
Plazacorp. )

9/27/2011

Gerstein, Ira

Dealing with potential purchaser information requests, reviewing
confidentiality agreements, discussions with A. Zailer regarding
updsating control sheet, discussions with Sean regarding various site
planning issues; meeting with B. Tannenbaum, S. Botting, A.
Zailer and S. Finiay to discuss status.

9/27/2011

Tannenbaum, Bryan

Review data room material and prospective purchasers list and list
of participants to the data room, etc.; review Cushmans appraisal.

5/28/2011

Tannenbaum, Bryan

Attendance on a telephone call with V. Goldman at Royal LePage;
discussion regarding creditors.

9/28/2011

Gerstein, Ira

Discussions with S, Finlay regarding outstanding issues; review
content of data room; attending to various requests for information
and confidentiality agreements; e-mail from/to D. Michaud
requesting the Receiver's position regarding the deposit to be
received; discussion with J. Marshall.

[9/2872011

Finlay, Sean

Call with a potential purchaser to discuss the project and bid
submission process.

9/30/2011

Zailer, Anna

Telephones call from 1. Gerstein regarding MS Word agreement
template, and forward same to A. Shinde and I. Gerstein; telephone

| call from I. Gerstein regarding marketing flyer and confidentiality

agreement and forward same to I, Gerstein.
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Summary of fees

Professional Position Hours Rate Amount

Bryan A. Tannenbaum, FCA, FCIRP Partner 27.6  $675.00| $ 18630.00

Sheila S. Botting Partner 6.0 675.00 - 4,050.00
-|Ira Gerstein, CA - CIRP Senior Manager 73.6 575.00 42,320.00

Anita Shinde Manager 29.5 425.00 12,537.50

Sean Finlay Manager 31.0 425.00 13,175.00

Anna Zailer Administration 0.7 100.00 70.00

Total hours and professional fees 168.4 $ 90,782.50

Disbursements: postage and delivery 663.31

Total professional fees and disbursmenis $ 9144581

HST @13% 11,887.96

Total Payable $103,333.77

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President

Payable upon receipt to: Deloitte & Touche Inc.

£
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Date:

Inveice No;
ClientMandate No:
Pariner:
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Deloitte & Touche Inc.
Brookfield Place

181 Bay Streaet

Suite 1400

Toronto ON MS5J 2Vt
Canada

Tel: 416-601-6150
Fax: 416-601-6690
www.deloitte.ca

November 3, 2011
2950705
9173271000000
8Bryan A. Tannenbaum

122893605

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811” or the “Company®) for the period
from October 1,2011 to October 15, 2011:

Narrative

Review all offers received, prepare summary sheet, commence
drafting Receiver’s Third Report to Court (the “Third Repoit™)

Receipt and review in detail of all offers received; discussions
regarding same with Mr. I. Gerstein.

Attendance at a meeting with Mr. John Marshall of Borden
Ladner Gervais (“BIL.G™), Mr. I Gerstein and Ms. S. Botting to
review offers received including telephone conference cail with
Mr. Joseph Fried of Meyers Wasanaar Banach LLP (“MWB”);
receipt and review of offers received; discussion with I. Gerstein
with respect to offers received and contents of Third Report.

Attendance at a meeting with J. Marshall, I. Gerstein and S.
Botting to review offers received including telephone conference
call with J. Fried MWB; subsequent updating of offer summary
schedule;

Research on Ministry of Environment website the Record of Site-
Condition and Environmental Site Assessment status,

Date Professional

10/3/2011 | Gerstein, Ira
10/3/2011 | Tannenbaum, Bryan
10/4/2011 | Tannenbaum, Bryah
10/4/2011 | Gerstein, kra

10/4/2011 | Finlay, Sean

10/4/2011 | Botting, Sheila Scarlett

Attendance at 2 meeting with J, Marshall, I, Gerstein and S.
Botting to review offers received including telephone conference
call with J. Fried MWB; subsequent updating of offer summary
schedule;




2811 Development Corporation

November 3, 2011
Page 2
10/5/2011 | Tannenbaum, Bryan Review offer from Mady Development Corp (“Mady”™); email

exchanges with 1. Gerstein and J. Marshall; preparation for and
attendance at meeting with Mady, a prospective purchaser, to get
clarification on Mady’s offer; attend meeting with Mady’s
representatives and their counsel, P. Spadafora of Robins Appleby
Taub, Anthony O’Brien of Lombard Insurance, J. Fried and

J Marshall; discussion with 1. Gerstein with respect to other offers
received and issues, etc.

10/5/2011

Gerstein, Ira

Preparation for and attendance at a meeting with representatives
of Mady to discuss offer received;

10/5/2011

Finlay, Sean

Attendance at meeting with representatives of Mady to discuss
offer. Research on implications of changes in Environmental

Protection Act;

10/6/2011

Gerstein, Ira

Receipt and review correspondence from Workplace Safety and
Insurance Board and draft response;

10/6/2011

Tannenbaum, Bryan

Review offer and preparation for and attendance at meeting with
the Wineryb Group syndicate (Sterling, Torgan, MPI) and
Receiver’s legal counsel to discuss offer received; subsequent
discussions with the Receiver’s counsel regarding same.

10/6/2011

Gerstein, Ira

Preparation for and attendance at a meeting with a prospective
purchaser to discuss offer.

10/6/2011

Finlay, Sean

Preparation for and attendance at a meeting with a prospectwe
purchaser to discuss offer.

10/6/2011

Brown, Rose M

Receiver’s trust account administration - deposit.

10/7/2011

Tannenbaum, Bryan

Review offer and preparation for and attendance at a meeting with
Mr. C. Barrett of Carttera Private Equity, a prospective purchaser
to discuss offer received; discussions with the Receiver’s legal
counsel following the meeting; telephone cail to J. Marshall with
respect to results from the 9:30 Court appointment regarding
potential redemption of secured debt by 2811.

10/7/2011

Gerstein, Ira

Preparation for and attendance at a meeting with a prospective
purchaser to discuss offer received; file organization and
discussions with J. Fried and B. Tannenbaum regarding same;

10/7/2011

Finlay, Sean

Meeting with prospective purchaser to discuss offer received;

10/7/2011

Botting, Sheila Scarlett

Meeting with prospective purchaser to discuss offer received,

10/11/2011

Gerstein, Ira

Preparation of letters to unsuccessful bidder returning deposits,
discussions with B. Tannenbaum and A. Zailer regarding same;
conference call with J, Fried and B. Tannenbaum regarding status
and timing of bringing a motion for Court approval of the sale
transaction; reviewing and editing invoices for July 2011, Augast
2011 and September 2011 and discuss same with B. Tannenbaum.

10/11/2011

Tammenbaum, Bryan

Telephone discussion with D. Weinryb regarding status; edit letter
to unsuccessfil purchasers; conference call with J, Marshall and J.
Fried with respect to accepting offer of successful bidder, notice
to condominium purchasers and Third Report; receipt and review
of email from J, Marshall regarding acceptance of offer and right
of redemption and read case;
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10/12/2011 | Tamnenbaum, Bryan

Review and approve draft acceptance letter to Mady; edit letter to
successful purchaser; telephone discussion with C. Mady
informing him of Mady’s successful bid; letters to unsuccessful
offerors; telephone discussion with C, Barrett and return deposit
cheque; telephone discussion with D, Weinryb regarding -
questions on rejection of offer; telephone discussion with 1.
Gerstein regarding banking of deposit cheque; telephone
discussion with J. Marshall regarding message from P. Spadafora
on redemption issues; telephone discussion with P. Spadafora
regarding right of debtor redemption

10/12/2011 { Brown, Rose M

Receiver’s trust account banking administration - deposit and .
investment set up.

Summary of fees

Professional Position Hours Rate Amount
Bryan A. Tannenbaum, FCA, FCIRP Pariner 26.0 $675.00 [ $ 17,550.00
Sheila S. Botting Partner 3.0 675.00 - 2,025.00
Ira Gerstein, CACIRP Senior Manager 324 575.00 18,630.00
Sean Finlay Manager 12.0 425.00 5,100.00
Rose M. Brown Trust Administration 1.1 100.00 110.00
Total hours and professional fees 74.5 $ 43415.00
Disbursements: printing ' - 115.25
Total professional fees and disbursments $ 43,530.25
HST @13% 5,658.93
| Total Payable $ 49,189.18

Payable upon receipt to: Deloitte & Touche Ine.

Bryan A. Tannenbaum, FCA, FCIRP

Senior Vice President
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Delgilte & Touche Int.
Brookleld Place

181 Bay Sireat

Suite 1400

Taoranto ON MSJ 2v1
Canada

Tal: 416-601-6150
Fex: 418-801-6690

wwwr. deloliie.ca
Date: November 29, 2011
Inveice No: 2966241 ]
ClienVMandate ND: 8173271000000
Parinen Bryan A. Tannsnbaum
. HST Regisiration No: 122893606

For professional services rendered in connection with Deloitte & Touche Ine. acting as Court-
Appointed Recciver of 2811 Development Corporation (*28117 or the “Company”) for the period
from Oectober 16, 2011 to November 15, 2011:

Date Professionul

Nurrative:

10/17/2011 | Tanneibaum, Bryan

TFelephone call from Mr. JefT Slopen of Miller Canfield Paddock
and Stone LLP, Windsor lawyer for Mady Development Corp
(“Mady”) regarding redemption issue and status; email from R.
Ling LL.B. re prospective purchaser and response

10/18/2011 | Tannenbaum, Bryan Review e-mails and discuss with Mr. L. Gerstein timing of the
Receiver's Third Report to Courl (the "Third Report™).
10/19/2011 | Tannenbaum, Bryan Attendance-on a conference call with Mr. Joseph Fried of Meyers

Wasanaar Banach LLP (“"MWB™), Mr. John ivlarshall of Borden
Ladner Gervais (“BLG”) and L. Gerstein re closing date,
extension request, redemption issue, Snow mortgages, efc.

10/20/2011 | Gerstein, lra

To drafting the Third Report.

10/21/2011 | Gerstein, Ira

To drafting the Third Report, including discussions with [,
Marshall and B. Tannenbawn regarding same.

1072472011 | Gerstein, lra ‘

To deafting the Third Report.

10/25/2011 | Gerstein, ira

To drafting the Third Report, telephone discussion with Mr. '
Anthony O’ Brien of Lombard fnsurance ("Lombard”) regarding
insurance claims; review report with B. Tanuenbaum and send to

J. Fried and J. Marshall for review and comments.

10/25/201 1 | Tannenbaum, Bryan

Telephone call from Strectwise Capital Partners regarding lax
losses and shareholders; review the Third Report and comments,
elc.; discuss same with |. Gersfein. _

10/26/2011 | Gerstein, Ira

Preparation of a schedule setting out the Receiver's proposed '
distribution to secured creditors; review of October-Invoice;
telephone conference call with J. Marshall, Mr. Sam Rappos of

TAcmaem de 7 e of Deioille Touch? Tohmatsy
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Narrative

‘BLG and B. Tannenbaum regarding the Third Report; e-mail to
Mr. Chander Shakar of the Company requesting confirmation on
outstanding priorities.

10/26/2011

Tannenbaum, Bryan

Review and prepare statements of accounts; conference call with
J. Marshall, S. Rappos and 1. Gerstein regarding the Third Report.

10/27/2011

Gerstein, Ira

Receipt and review revised Third Report from J. Marshall provide
comments and e-mail to J. Marshall enclosing same with
questions; telephone call with 1, Fried regarding Mady's request
for an amendment to the offer regarding closing date, discuss
same with B. Tannenbaum; e-mail from S. Rappos regarding
WEPPA issue and status of independent legal opinion; e-mail
from C. Shakhar in response to questions regarding outstanding
wages, HST and pension plan; subsequent telephone call with C.
Shakhar regarding same; draft e-maii to ). Marshall and S. Rappos
regarding response from 2811 regarding HST, outstanding wages
etc.; telephone discussior with C., Shakhar regarding wages HST
efc.; subsequent e-mail to C. Shakhar to confirm various items
and receipt of e-mail from C. Shakhar in response {o same;
discussions with B. Tannenbaum regarding status of the Third
Report; receipt and review comments on the Third Report from J.
Fried; e-mail from/to S. Rappos regarding WEPPA claims and
HST,

10/27/2011

Tannenbaum, Bryan

Receipt and review of -mails 'n:garding edits to the Third Report;
discussion with [. Gerstein regarding outstanding matters of HST,
WEPPA applicability, CRA, etc.

107282011

Gerstein, Ira

Assemble appendices of the Third Report; draft e-mail to 8.
Rappos regarding the status of the Third Report; ¢-mail from C,
Shakhar responding to queries regarding HST and outstanding
wages, and forward same to Counsel.

10/31/2011

Gerstein, Ira

Receipt and review revised dralt of the Third Report from S.
Rappos; telephone discussion with J. Fried regarding same;
arrange for a conference cail to discuss draft Third Report; discuss
same with B. Tannenbaum; preparation for and attendance on a
conference call with S. Rappos, J. Marshall, J. Fried and B.
Tannenbaum to discuss the Third Report, commence updating the
Third Report based on comments.

10/31/2011

Taanenbaum, Bryan

Preparation for and attendance on a conference call with S,
Rappos, J. Marshall, J. Fried and 1. Gesstein to discuss the Third
Report.

117172001

Tannenbaum, Bryan

Discussion with 1. Gerstein regarding conference call and status of
changes to the Third Report; review and edit accounts; read
further edits to the Third Report; discuss same with 1. Gerstein.

117172011

Gerstein, Ira

Update the Third Report based on J. Fried's and S. Rappos’s
comments; discussion with B. Tannenbaum regarding same;
telephone discussion with Penny Davey of Canada Revenue
Agency ("CRA") regarding the Receiver's request for the date
wpon wiich the deemed trust arose; discussions and e-mails with

AW
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J. Fried regarding the Third Report and status of Lombard
regarding the Receiver's comments in the Third Report; e-mail
from assistant of J. Fried requesting copies of tax bills and
forward same.
11/2/2011 | Zailer, Anna Post Receiver's Reparts to the external website.
11/2/2011 | Weisz, Daniel Quality Assurance review of the Third Report and meet with 1.
Gerstein on same. _
11722011 | Gerstein, Ira Proof edit update the Third Report; e-mails to/from S. Rappos

regarding changes; conference call with J. Fried and Mr.
Dominique Michaud of Robins, Appleby, & Taub LLP regarding
wording in report for insurance on deposits; assist S. Rappos with
appendices; discussion with D. Weisz regarding the Quality
Assurance review of the Third Report; make changes to the Third
Report and send to S. Rappos.

1173/2011

Gerstein, Ira

Amend the Third Report based on additional comments from S.
Rappos; discuss with B, Tannenbaum; deliver the Third Report
and affidavits to S. Rappos; telephone call with legal counsel to a
condo purchaser regarding the status of his client’s deposit;
conference call with S. Rappos and J. Marshall regarding potential
issue with White Bear's security; discuss same with B,
Tannenbaum; review changes to the Third Report and return to S.
Rappos,

11/3/2011

Tannenbaum, Bryan

Sign the Third Report; various e-mails regardmg minor
adjustments due to qualification on the White Bear security;
discussions with 1, Gerstein regarding same.

117472011

Zailer, Anna

Update Receiver’s external website.

117772011

Gerstein, Ira

Receipt and review e-mail from J. Marshail in response to an e-
mail from Heenan Blakie LLP regarding its claim against 2811; e-
mail from a condo purchaser and advise A, Zailer on how to
respond.

11477208 ]

Zailer, Anna

E-mail to/from a condo purchaser, subsequent e-mail tolﬁ-om L
Gerstein regarding same.

117572011

Gerstein, Ira

E-mails from S. Rappos requesting address information on
purchasers of condo units; discuss same with A. Zailer; e-mail
from S. Rappos requesting Firm Capital Mortgage Fund Inc.
(“Firm Capital’") payout schedule and e-mail to Mr. Michael
Warner of Firm regarding same; e-mail exchanges with J, Fried
regarding timing of closing of sale.

11/9/2011

Zailer, Anna

Reconcile mailing list to the master list of active condo unit
purchasers and prepare a merped address list.

11/9/2011

Brown, Rose M

Receiver's trust account banking administration - Prepare
disbursement cheque.

11/10/201 1

Gerstein, Ira

Telephone conference call with J. Marshali and S. Rappos
regarding Supplementary Report to the Receiver’s Third Report to
Court (the "Supplementary Report"} and issues related to the
allocation of proceeds to the Property Index Number over which
Con Drain has priority over Lombard; receipt and review

on
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Supplementary Report,

1171172011 | Weisz, Daniel

Quality Assurance review of the Supplementary Report and
discussion with I. Gerstein regarding same.

11/11/2011 | Gerstein, Ira

Review Quality Assurance changes ffom D. Weisz and insert into
the Supplementary Report and send to S. Rappos for comments;
update Supplementary Report; review letter to purchasers; e-mail
letter to S. Rappos; review e-mail from S. Rappos regarding letter
to Purchasers; discuss Supplementary Report with B.
Tannenbaum.

1171472011 | Zailer, Anna

Update to the Receiver's External Website.

117142011 | Gerstein, Ira

Receipt and review e-mail from J. Marshall to Mr, Edward Hiutin
of Stevensons LLP, counsel for Con-drain regarding status of
mortgage security; receipt and review e-mail from D. Michaud
regarding Lombard's instructions to oppose a distribution pending
receipt of affidavits from all secured creditors for review; receipt
and review copy of notice of examination of A. O'Brien by Mr.
Derek Lee of 281 1; receipt and review copy of correspondence
from D. Lee to J, Marshall regarding 2811's position on various
matters related to the sale; review e-mail of S. Rappos to D.
Michaud enclosing a revised version of the proposed draft letter to
unit purchasers; receipt and review copy of affidavit of M. Warner
regarding 281 1's indebtedness to Firm Capital; receipt and review
copy of affidavit of Mr. Charles Chan regarding his position
regarding the sale of the Property.

11/15/2011 | Tannenbaum, Bryan

Attend court for approval of Sale and Vesting Order; various
discussions with counsel regarding issues, etc.

1171572011 | Gerstein, ira

Preparation for and attendance in Court in respect of the
Receiver's motion for sale of the property, receipt and review
correspondence from CRA regarding a request to file employece
information returns and forward same to S. Rappos for comments,

(|
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Summary of fees

Professional Position Hours Rate Amount
Bryan A. Tannenbauin, FCA, FCIRP Partner 19.1 367500 | $ 12,892.50
Danfel R, Weisz, CA-CIRP, CIRP Partner 2.3 675.00 1,552.50
Ira Gerstein, CA-CIRP Senior Manager 89.1 57500 51,232.50
Rose M. Brown Trust Administration 0.3 100.00 30.00
Anna Zailer Administration 2.4 100.00 240.00
Total hours and professional fees 113.2 $ 65947.50
Disbursements

Receiver's Data Site 3,570.00 |

Parking & Milkage . 65.30
Total professional fees and disbursements $ 69,582.80
HST @13% ' 9,045.76
Total Payable $ 78,628.56

Payable upon receipt to: Deloitte & Touche Inc.

/ '

Bryan A Tannenbaum, FCA, FCIRP
Senior Vice President

o)




Deloitte.

2811 Development Corporation
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Invoice 6
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Ealoille & Touche Inc.
Broekfigld Place

181 Bay Sreat

Suite 1400 7
Toronio ON M%J 2V1
Canada

Tel: 418-801-6150
Fax; 416-601-6580
www.deloilte.ca

Date: January 25, 2012
Invoice No: 29954457
Clientifandate Mo: 9773271000000
fartner: Bryan A. Tannenbaum
HST Regisiralion Mo: 122893805

For professional serviees rendered in connection with Deloitte & Touche Inc, acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811% or the *Company®) for the pesiod
from November 16, 2011 to Decomber 31, 2011 as well as time not included on the previous billing:

Date Professional Nurrative _ B

11/14/2011 Tannenbaunm, Bryan Review (ile. Receipt and review of emiails with respect 1o a
possible appeal of the Approval and Vesting Order:

117167201 | Weisz, Daniel Discussion with 1, Gerstein with respeet to comrespondence

received (rom Canada Revenue Agency regarding requirement
1o prepare T4's and Sununary:

/1742011

Zailer, Annn

Update website with Court documents;

11/18/2011

Zailer, Anna

Updute website-with Court documents;

11/18/2011

Tannenbaum, Bryan

Receipt and review notice ol intention to appeal from counsel
to the 2811 and subsequeni telephone conference call with J.
Muarshatl and §. Rappos of Borden Ladner Gervais LLP
{“*BLG™). ). Fried of Meyers Wasananr Banach LLP
{*MWB™). regarding sume;

111872011

Gerstein, Ira

FFile organization, prepare relerenced version of the
supplement (o the third report, receipt and review copy ol
notice of appeal from legal counse! to 2811 and telephone
conferénce call witly Receiver's legal counsel regarding same;
discussions with respect 1o the notice of appeal by 2811 of the
order of Justice Moraweltz approving the sale, review various
e-mails between legal counsel, continue to reference third
report:

HH21/201]

Gerstein, Ira

E-mail lrom Sam Rappos enclosing alfidavit of Greg Puklicz

of Mady Develapment. Corp with respect to 281 1's

indebtedness to Mady. as well as e-mails from legal counsel ol

Con-Drain Company (1983) Limited (“Con-Diain™) setting

~1
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out2811's indebtedness to Con-drain and review same, e-mail
from Sam Rappos in response to the Receiver's request

'regarding its responsibility to complete T4's on behaif of 2811,

review of various e-mail exchange beiween the Receiver’s
counsel and Mr. Sherkin, counsel for 2811 regarding its
intended appeal of the Morawetz order.

11/222011]

Gerstein, Ira

Review various e-mails from S. Rappos regarding status of
application for stay of the J. Morawetz Approvatl and Vesting
order. Review written decision of J. Morawetz on the
Approval and Vesting Order, telephone cail with S. Rappos
and B. Tannenbaum with respect to the status of the
application for stay of the Approval and Vesting Order;

1172372011

Gerstein, Ira

Email from S. Rappos enclosing sworn affidavit from Mady
Development Corporation {"Mady”) regarding its claim
against the property and review same, review various e-mail
exchanges between the Receiver's legal counsel and Levine
Sherkin Boussidan regarding timing of the hearing with
respect to 2811's appeal of Morawetz's order, e-mail from J.
Fried regarding the issue of conditionality of the purchase and
sale agreement with Mady.

11/25/2011

Gerstein, Ira

Commence drafting the Receiver’s Fourth Report to Court
(the “Fourth Report™), review various e-mail exchanges
between Robbins Appieby Taub LLP and Goldman Sloan
Nash LLP regarding documentary evidence of the
indebtedness of 2811 to Key Pendragon and White Bear;

1172872011

Tannenbaum, Bryan

Review of several emails with respect to the status of the TD
Bank letiess of credit issued and its effect/ impact on the
payoult to the secured creditors; review of several emails with
respect to the Dec, 5, 201 | motion for an interim distribution
order;

11/28/2011

Gerstein; Ira

Receipt and review statement of adjustments and discuss same
with J. Fried, update Fourth Report to court, e-mail to S,
Rappos requesting copies of affidavits of Firm Capital
Morigage Fund Inc., White Bear and Key Pendragon, receipt
of e-mail from S. Rappos enclosing same and review, e-mail
from J. Fried enclosing cases regarding debtor’s right of
redemption prior to closing; e-mail from Peter L. May,
courisel to a unit purchaser regarding his client’s deposit and
respond, receipt and review draft statements of adjustments in
anticipation of the closing of the sale, review varicus
correspondence between legal counsel to secured lenders and
legal counsel to the Receiver regarding disputes in respect of
certain secured creditor's claims;

11/29/2011

Gerste:n, Ira

Preparation of the Receiver’s Fourth Report to court,
discussions with P. Pfanzelt of TD Bank with respect to issues
related to the LC's, e-mails to and from S. Rappos regarding
same, numerous e-mails between J. Marshall and J. Fried

N
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regarding issue of LC's; teceipt and review e-mail from 8.
Rappos to secured lenders counsel regarding the issue of
holding back funds on contested amounts and allowing
receiver to make interim distribution on non-contested
amounts, receipt and review e-mail from J. Fried advising on
the issue of taking title, e-mail exchanges between J. Fried and
receiver's legal counsel regarding the issue of the Interim
Distribution and Vesting Order not providing for the purchaser
1o take titfe, receipt and review property tax memo from J.
Fried, receipt and review copy of closing agenda, receipt and
review Purchaser’s and Vendor's documents from J, Fried,
receipt and review draft order amending the vesting order;

1173072011 Tannenbaum, B'rya.n

Review, edit and approve Fourih Report; receipt and review of
emails with respect to Lombard Insurarice Company of
Canada’s (“Lombard) agreeing to payouts of the non-
disputed amouits and holdback amounts for the ist to 5th
mortgagees; edit Fourth Report; emaiis regarding closing
preparations;

11/30/2011 Gerstein, Ira

| comments on the fourth report, review e-mail from S. Rappos

update Fourth Report based on discussions with legal counsel
review of numerous e-mail exchanges betweén J. Fried and §.
Rappos and between J. Fried and the City of Toronto
regarding LC issues, telephone discussion with J. Fried
regarding ability to assign to new purchaser; e-mail from S.
Rappos enclosing a voice-mail message from D). Nunes of
Thomton Grout Finnegan, counsel for Firm Cpaital indicating
that Firm is agreeable to a holdback of the distribution, e-mail
from §, Fried to D. Gourla of the City of Toronto requesting a
contact person at the City to deal with regarding letters of
credil. e-mail from S. Rappos advising of Lombard's position
regarding contested amounts, e-mail from J. Fried to S.
Rappos regarding conversations with the City on the letter of
credit issue, receipt and review e-mail from J. Fried regarding

to frv Marks of Robins Appleby Taub, counsel to Lombard
with respect to issues related to holdbacks;

127172011 Weisz, Daniel Quality and Assurance review of the Fourth Report to court,
meet with I. Gerstein on same;
12/1/7201§ Tannenabaum, Bryan Receipt and review of various emails with respect to
holdbacks from distributions to secured lenders and emails to
_ 1. Marshall with respect to the Receiver’s concerns;
12172011 Gerstein, Ira Proof edit update Fourth Report based on changes from S.

Rappos, review correspondence from Lombard to White Bear
Firm Capital and Key Pendragon with respect to Lombard’s
position regarding claims, telephone call with S. Rappos with
respect to the Fourth Report and correspondence from
Lombard, subseguent telephone cail with J, Marshall and B.
Tannenbaum with respect to the status of the interim
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secured lenders regardmg the distribution motion,

distribution order and other legal matiers holding up the
distribution; receipt and review e-mail from J. Marshatl to D,
Nures in response to D, Nunes's question regarding Mr.
Chan's affidavit opposing any distribution to Lombard, receipt
and review comments from S. Rappos on fourth report and
incorporale same, receipt and review copy of correspondence
from Lombard's counse] setting out Lombard's position
regarding distribution, receipt and review e-mail from J. Fried
to S. Rappos requesting that the distribution order include a
clause allowing for title to pass free and clear of an execution,
e-mail from J. Marshal setting out his discussions with the

12/2/201 1

Tannenbaum, Bryan

| LCs and suggestion for filing a fifth Receiver’s report;

Receipt and review of emails on the status of the TD Bank's

12/212011

Gerstein, Ira

Review e-mail from J. Marshall 1o Grant Marshall regarding
timing of distributions, e-mail from J, Marshal enclosing
correspondence from Derek lee regarding letters addressed to
White Bear Developments Inc, and Key Pendragon
Enterprises Inc, regarding issues pertaining to forbearance fees
and interest, receipt and review copy of second affidavit of
Anthony O'Brien of Lombard, receipt and review ¢-mail from
Gabriella of Meyers Wasanaar Banach enclosing closing
documents for signature and review same, receipt and review
revised interim distribution order

12/5/2011

Zailer, Anna

Update website with Court documents;

12/5/2011

Gerstein, Ira

Preparation for and attendance in court on the Receiver's
motion for an amendment to the Approval and Vesting Order
and an interim distribution order, receipt and review e-mail
from Peter May, legal counsel to a unit purchaser requesting
status of return of deposit and respond by e-mail. E-mails to
A. Shinde regarding status of payments to Merrill Corporation
regarding the data room;

12/6/2011

Gerstein, Ira

review numerous e-iail exchanges between legal counsel
regarding the revised draft distribution order, telephone
conference call with B, Tannenbaum, J, Fried and J. Marshall
regarding Mady's request to exiend closing of the sale
transaction;

12/6/2011

Tannenbaum, Bryan

conference call with J. Marshall, J. Fried and 1. Gerstein with
respect to MDC’s request for an extension of the closing of
the sale transaction and logistics thereto:

12/6/2011

Gerstein, Ira

E-mail from J. Fried advising that he informed P. Spadafora of
Robbins Appleby Taub about concerns of the Receiver
extending the closing date, receipt and review copies of the
motion records with respect to the interim distribution order
and request A. Zailer to post on website

12/7/201 1

Gerstein, [ra

receipt and review various e-mails from legal counsel

regarding the interim distribution order, e-mail from J.

D
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Marshail requestmg the status of the LC who's beneficiary is
Toronto Hydro and respond by e-mail; review e-mail from
Dominique Michaud to Howard Sloan requesting Whitebear’s
and Key Pendragon's approvai of the draft distribution order,
receipt and review a copy of the issued and entered revised
vesting order and have A. Zailer post to website, e-mail from
J. Marshall requesting status of LC' review same and respond;

12/8/2011

Zailer, Anna

Update website with Court documents;

12/8/2011

Gerstein, Ira

receipt of e-mail from J. Fried enclosing and amendmg
agreement to the purchase and sale agreement and review
same, ¢-mail from S. Rappos eaclosing an e-mail from C.
Scalzi of Levine Sherkin Boussidan requesting whether the
purchase and sale transaction closed,

12/9/2011

Tannenbaum, Bryan

Receipt and review of documentation received from J. Fried
regarding Vendor's undertaking to readjust, Vendors
acknowledgment, direction regarding funds, Vendor’s
certificate regarding representations and warranties,
assignment agreement, execute and return with covering letter;

12/9/201 1

Gerstein, Ira

receipt and review e-mail from J. Marshall setting out his
discussion with C. Scalzi regarding 281 |'s desire to redeem
security, e-mail from J, Marshall requesting an estimate of the
Receiver's fees to completion based on a request from
Lombard and respond, e-mail from J. Marshall requesting the
quantum of CRA’s claim for GST/HST and respond, review e-
mail from J. Marshall to D. Michaud setting out estimates of
fees and other potential claims such as CRA etc.

12/12/2011

Zailer, Anna

Update website with Court documents

12/12/2011

Tannenbaum, Bryan

Sign Receiver’s Certificate; review accounting of balances
owing and to be distributed on closing net of holdbacks;

12/12/2011

Gerstein, Ira

e-mail to J. Fried with respect to issues related to the
Receiver's certificate and receipt and review response from J.
Fried, receipt and review e-mail from J. Li, a condo unit
purchaser re status and respond, e-mail to J. Fried advising of
the interest earned on purchasers deposit and to amend
statement of adjustments to reflect same and receipt of
response from J. Fried, e-mail from J. Marshail enclosing a
draft receiver’s certificate and review same

12/13/2011

Gerstein, Ira

Reconcile secured lender interim distribution; e-mail
correspondence between S. Rappos and J. Fried regarding
Receiver's Certificate; letter to BLG, Meyers Wasanaar and
Banach and Thomton Grout regarding fee distribution; e-mail
from J. fried advising that the purchase and sale agreement
will be amended to allow for the inclusion of drawings as the
purchased assets, e-mail from S. Rappos to J. Fried requesting
a copy of the signed Receiver’s certificate, e-mai) from J, Fried
enclosing documents to be signed in respect of the closing-and
dea! with same, e-mail from J. Fried enclosing a copy of the
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letter to Firm enclosing distribution and respond to J. Fried,
further e-mail from J. Fried enclosing distributions to the
second through fifth mortgagees, e-maii from J. Fried
requesting wiring instructions, discuss with R, Brown and
forward same to J, Fried; .

1271472011 Gerstein, Ira Arrange for wire transfer information to be sent 10 J. Fried; e-

mail R, Brown regarding same; e-mail from G. Zlatanovic of
J. Fried’s office requesting a copy of the Assignment of Plans
and forward same; finalize schedule of Distributions and
discuss with B, Tannenbaum; e-mail correspondence from J.
Fried setting out status of closing; voicemail from P. Davey of
CRA regarding status of CRA trust exam and subsequent e-
mai) to J, Marshall, S. Rappos and B. Tannenbaum regarding
same; e-mail correspondence from J. Marshall regarding
possession of Payroll records; e-mail correspondence from J.
Marshall enclosing proposed settlement e-mail regarding
contested amounts and review saine; e-mail correspondence to

.S. Rappos requesting copy of word version of letter to be sent

to condo unit purchasers; e-mail from G. Zlatanovic
requesting a scanned copy of the Assignment of Plans and
respond, receipt and review copy of e-mail correspondence
from J. Fried to P. Spadafora setting out the status of
documients, e-mail from J. Fried advising that all docuiments
have been delivered but a problem with Trez Capital internal
funding issue, response e-mail from J. Marshall regarding
funding issue, e-mail from J. Marshall regarding controt of
payroll records and respond, e-mail from J. Marshall enclosing
correspondence from counsel {o Lombard agreeing to settle
contested amounts, e-mail from H. Sioan of Goldman Sloan
Nash Haber, coinsel to 2* to fifth mortgagee agreeing to

.| Lombard's settiement proposal, e-mail from S. Rappos

enclosing and e-mail from C. Scalzi requesting confirmation
of closing of the sale transaction, e-mail from J. Fried advising
that Trez Capital rectified the funding issue and funds to be
wired on December 15, 2011, e-mail from J. Fried enclosing
correspondence with Mady agreeing to a one day extension of
the closing, e-mail to J. Fried advising that the interest on
deposit on statement of adjustments needs to be rectified and
e-mail form J. Fried advising to send check to purchaser
instead of revising statement of adjustments, e-mail from G.
Zlatanovic enclosing revised statement of adjustments and
review same;

12/14/2011 Tannenbaum, Bryan

E-mail correspondence regarding funding and possible delay
of closing, court stamped receivers certificate, distribution
amounts, wire transfers, inquiry from prospective purchaser,
Trez funding by certified cheques rejected and wire transfer
necessary; CRA e-mail from 1. Gerstein; email from Sherkin
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regarding status; letter to condo purchasers; email from BLG
regarding second distribution Order;

12/15/2011

Brown, Rose

Trust Banking Adm. - Confirm and input incoming w:re,
prepare disbursement cheques.

12/15/2011

Zailer. Anna

Update Receiver’s website;

12/15/2011

Gerstein, Ira

E-mails from J. Fried regarding closing issues; update
receiver’s certificate and e-mail copies to J. Fried, P.
Spadafora and J. Marshall; deliver copies of same; review
Statement of Adjustments and Trust Summary; discuss same
with J. Fried and G. Zlatanovic; discussions with R. Brown
regarding wire transfer; review statement of receipts and
disbursements based on R, Brown's input of saie information;
e-mail from/to S. Rappos regarding closing proceeds; A.
Zailer on letters to condo unit purchasers; e-mail from J,
Marshall to P. Spadafora enclosing Notarial copies of the
Approval and Vesting order, e-mail from G. Zlatanovic
enclosing confirmation of receipt of funds from the purchaser
and instructing to complete Receiver's certificate and respond,
e-mail from J. Marshal enclosing black lined copy of second
interim distribution order and review same, ¢-mail from J.
Fried to G. Moffatt enclosing confirmation of bank wire to
Firm Capitat, e-mail from G. Zlatanovic enclosing a Trust
Fund statement and review same, email from G. Zlatanovic
enclosing a property tux memorandum and tax certificates and
review same, e-mail from J. Marshall requesting estimate of
receiver's fees on behalf of Lombard, discuss same with B.
Tannenbaum and respond, e-mail exchanges with J, Marshall
regarding final number for net proceeds;

12/16/201 1

Weisz, Daniel

Sign chegues

12/16/2011

Gerstein, Ira

File organization; discussion with B. Tannenbaum regarding
status; review draft letter to Condo unit purchasers and e-mail
to/from $. Rappos regarding same;

12/19/2011

Gerstein, [ra

Preparation of fifth report to Court. Provide further comments
to 8. Rappos; receipt and review comments from J. Marshall
on queries;

12/20/2011

Weisz, Daniel

Perform Quality Review on fifth report to court and [ Gerstein
on same

12/20/2011

Gerstein, Ira

Final review of Fifth Report; discussions with S. Rappos
regarding same; discuss Quality Review with D. Weisz and
finalize; various e-mails from legal counsel; correspondence
to Merrill Corporation enclosing data site closure form; review
status of letters to condo purchasers, numerous telephone calls
from condo purchasers regarding the status of their deposits;

12/20/2011

Brown, Rose

Trust Banking Adm. - Prepare wire/cheque disbursements.

12/21/2011

Zailer, Anna

Update Receiver’s website;

12/21/2011

Gerstein, [ra

Discussions with A. Zailer regérding status of letter to Condo

purchasers and the affidavit; receipt of correspondence from

Lad
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S. Rappos with respect to Condrain’ s security; referencing the
Fifth Report; telephone conference call with J. Marshail and S.
Rappos regarding outstanding issues on GST, Wages, Deemed
trust and an estimated distribution to Harris Sheaffer;
Numerous telephone calls with Condo Uait purchasers
erquiring about the status of their deposits and the
correspondence that was mailed out;

12/22/2011

Brown, Rose

Trust Banking Adm. - Prepare wire/cheque disbursements.

12/22/2011

Weisz, Daniel

Sign cheques

12/22/2011

Gerstein, Ira

Telephone discussion with J. Marshall regarding the required
distributions pursuant to the Second Interim Distribution
Order and discussion with S. Rappos and J, Marshall
regarding various outstanding claims; review second interim
distribution order and draft cover letters to Sievenson LLP
regarding Con-Drain; cover letter to Firm Capital enclosing
distribution; email exchanges regarding the wire transfer to
Lombard; facilitate all cheques necessary to comply with the
second interim distribution order;

12/23/2011

Zailer, Anna

Returning phone calls to advise active purchasers of status
regarding mailing of termination letter and their deposits.

12/23/2011

Gerstein, Ira

Draft cover letter to Robins Appleby LLP regarding wire
ransfer of funds; arrange for wire transfer and finalize;
telephone call with P. Davie of CRA regarding status of trust
audit and e-mail to ). Marshall advising of same;

12/28/2011

Gerstein, Ira

Finalize referencing of the Fifth Report.

=
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Summary of fees

Professional Position Hours Rate . Amount
Bryan A. Tannenbaum, FCA, FCIRP Partner 429 $675.00 $ 28,957.50
Daniel R. Weisz, CA'-CIRP, CIRP Partner 23 675.00 1,552.50
Ira Gerstein, CA-CIRP Senior Manager 129.1 575.00 74,232,50
Rose Brown Trust Administration 2.3 160.00 368.00
Anna Zailer Administration 2.0 100.00 200,00
Total hours and professional fees J178.6 $ 105,310.50
Disbursements

Receiver's Data Site 371.70
Total professional fees and disbursements $ 105,632.20
HST @13% 13.738.69
Taotal Payable $119.420.89

Payable upon reccipt to: Deloitte & Touche Inc,

Bryan A, Tannenbaum, FCA, FCIRP
Senior Vice President
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- Deloitte & Touche Inc.
e OI e , Brookfieid Place
¢ 131 Bay Stest

Suite 1400
Toronto ON M5J 2V1
Canada

Tel: 416-601-6150
Fax: 416-601-6690
www.deloitte.ca

2811 Development Corporation
c¢/o: Deloitte & Touche Inc.

Brookfield Place ‘ Date: March 22, 2012
181 Bay Street, Suite 1400 Invoice No: 3031087

. ClientfiMandate No: 9173271000000
g;;}’g%c;:l Ontario Pariner: Bryan A. Tannenbaum

HST Registration No: 122893805

Invoice 7

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811” or the “Company”) for the period
from January 1, 2012 to February 29, 2012 as well as time not included on the previous billing:

Date Professional Narrative . '

1/2/2012 Tannenbaum, Bryan - Receipt and review of e-mail dated December 14, 2011, from
Mr, Marshall of Borden Ladner Gervais LIP (“BLG”) re
Draft Second Distribution Order and contested amounts _
motion; receipt and review of December 15, 2011 e-mail from
M. Fried’s office confirming receipt of funds (wire transfer)
and request for Application of Vesting Order when registered,
etc.; receipt and review of e-mail from Robins Appleby of
December 15, 2011 confirming registration and transaction
officially closed; receipt and review of e-mail from Mr. Fried
dated December 15, 2011 providing copy of bank wire
confirmation; receipt and review of trust summary from

Mr. Fried’s office on December 15, 2011; discussions with Tra
Gerstein régarding estimate for Lombard General Insurance
Comipany of Canada (“Lombpard™) to approximate interim
payout and receipt and review of confirmation of this from Ira
per e-mail of December 15, 2011; receipt and review of BLG
e-mail of December 15, 2011 to Mr. Fried’s office confirming
amount of deposit held by Receiver; receipt and review of e-
mail from Mr. Fried dated December 15, 2011 re bank
confirmation of wire of net sale proceeds; receipt and review
of e-mail from Ira Gerstein dated Déecember 15, 2011 re
statement of adjustments adjusted for pre-paid property taxes
and interest earned on deposit; receipt and review of various e-
mails on December 15, 2011 regarding additional days
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interest; various e-mails with BLG regarding estimate of fees
in order to settle property issue between Lombard and Con-
Drain; receipt and review of Receiver’s Certificate as file
stamped by the Commercial List office on December 15,2011
from BLG; e-mail of December 16, 2011 to Mady
Construction; receipt and review of various ¢-mails on
December 16, 2011 regarding letters to condo unit purchasers
confirming completion of sale transaction and implications
vis-a-vis their deposits; receipt and review of ¢-mail from
BLG on December 16, 2011 confirming revised draft
distribution Order; receipt and review of December 16, 2011
letter from BLG regarding review of security held by
Lombard; review and edit Receiver’s Fifth Report to Court
dated December 20, 2011; receipt and review of e-mail from -
BLG dated December 19, 2011 regarding revised draft Order
and changes as requested by various counsel; receipt and
review of Motion Record for Second Interim Distribution
Order returnable December 21, 2011; receipt and review of
various drafts of the Order from BLG in respect of the Motion
incorporating the various comments of counsel. (To record
time spent from December 15® to December 31, 2011 by Mr.
Tannenbaum not picked up on previous invoice)

1/2/2012

Gerstein, Ira

Receipt of e-mail from Mr. Ron Perfetti of Lombard
requesting that the Receiver send letters to condo purchasers
setting out the unit number and terminating specific
agreements and ¢-mail correspondence to/from Mr. Sam
Rappos of Borden Ladner Gervais LLP (“BLG”) regarding
same; e-mail correspondence from/to Mr. Jay Krieger, counsel
to a condo unit purchaser.

1/2/2012

Brown, Rose

Input various wire transfers prepared and processed in
December 2011; prepare a draft Interim Statement of
Receipts and Disbursements (“R&D™). .

1/3/2012

Gerstein, Ira

E-mail correspondence from/to Mr. Krieger requesting
information regarding the process to obtain a refund; respond
to numerous phone calls from Condo purchasers looking for
information regarding their deposit; review R&D and edit;
review status of billings and instructions to pay Legal and
Receiver invoices.

1/3/2012

Zailer, Anna

Discussion with condo unit purchaser regarding non-receipt of
termination letter; update records with current address, send
copy of correspondence via email and regular mail enclosing
copy of letter and insurance policy; discussion with a condo
purchaser’s legal counsel regarding termination letters and
procedure for filing a deposit claim.

17472012

Gerstein, Ira

Telephone discussions with numerous condo purchasers
enquiring about deposits; e-mail from Mr. Perfetti requesting
confirmation from Receiver that the letter to condo purchasers
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applies to all purchase and sale agreements entered into by
that condo purchaser; e-mail to Mr. Rappos regarding same
receipt of response and telephone call with Mr. Perfetti
regarding same; review R&D,

1/5/2012

Zailer, Anna

Telephone and email correspondence with various Landmark
Unit purchasers fo address the non-receipt of the Termination
Letters, including address verification and updating,
requesting additional information and back up and resending
the information; verification of a purchaser's parinership by
checking the agreement; discussion with Mr. Gerstein
regarding a Purchaser’s partial claim from pre-receivership
termination of agreement.

1/5/2012

Tanneﬁbaum, Bryan

Approve payment of BLG invoice; approve cheque for
Receiver’s fifth invoice; receipt and review of Lombard’s
request regarding terminating purchase agreement with
Landmark by the varions unit holders and discussion of same
with Ira Gerstein; subsequent e-mail and discussion with Mr.
Rappos of BLG on issue of termination of purchase
agreements by multi-unif.

1/5/2012

Gerstein, Ira

Preparation of letter to BLG and enclose payment; telephone
call with Mr, John Marshall of BLG regarding paragraph 19 of
the appointment order and the requirement to obtain prior
written consent of applicant before payment.

1/5/2012

Brown, Rose

Prepare disbursement cheques.

176/2012

Tannenbaum, Bryan

Various discussions with Mr., Gerstein regardmg status; emails
regarding purchaser request for plans being withheld by the
City of Toronto (the “City™).

1/6/2012

Gerstein, Ira

E-mail correspondence from/to Mr. Greg Pucliz of Mady
Developments Inc. (“Mady”) regarding issue regarding
release of drawings and telephone call to Mr. Marshall
regarding same; review files for copies of drawings; review
R&D for the period June 29, 2011 to December 31, 2011 and
update, discuss same with Ms. Brown.

1/9/2012

Tannenbaum, Bryan

Various e-mails with Mady in respect of Mady difficulties

| with civil engineer returning to release plans and drawings;

discussions with Ira Gerstein and discussion with Mr. Bucliz
of Mady Development Corporation.

1/9/2012

Brown, Rose

Prepare disbursement cheques.

1/10/2012

Zailer, Anma

| Update the Receiver’s website; discussion with a condo

purchaser regarding amended letter for names, fax a copy of
same sent to the purchaser’s investment partner on January 6,
2012,

1/10/2012

Tannenbaum, Bryan

Meeting with Mr. Gerstein fo review status of recent payouts,
amounts now available to be paid to Harris Schaeffer; review
R&D and billings.

1/10/2012

Gerstein, fra

Review e-mail correspondence from Mr. Marshall regarding
the status of distributions and the need for drafting a sixth
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report, discuss same with Mr, Tannenbaum and commence
drafting the Receiver’s Sixth Report to Court (the “Sixth
Repori™).

1/11/2012

Zailer, Anna

Telephone correspondence from/to condo unit purchasers
regarding letters received/not received from the Receiver; and

-process requests for information accordingly.

171172012

Gerstein, Ira

E-mail correspondence from Mr. Puclicz regarding issue
related fo the drawings; voicemail for Mr. Puclicz regarding
same; voicemail for Mr. Marshall regarding same; telephone
call with Mr, Dominique Michand of Robins, Appleby, &
Taub LLP (“Robins, Appleby”) regarding Lombard's request
for the Receiver to confirm that the letters sent to condo unit
purchasers applies to the termination of all agreements entered
into by the condo unit purchaser, review November and
December Billing, work on drafting 6th report

1/12/2012

Zailer, Anna

Email correspondence from/to a condo purchaser regarding
amended name on the agreement; review amendment feceived
and update records; draft revised correspondence to the
purchaser in connection with termination of their agreement;
e-mail correspondence and regular mail regarding same.

1/13/2012

Gerstein, Ira

Telephone call with Mr. Maishall regarding issue related to
architect plans and e-mail to Mr. Puclic regarding same,

1/16/2012

Gerstein, Ira

Review and edit December inferim billing,

1/17/2012

Gerstein, Ira

Preparation of the Receiver's R&D for the period June 29,
2011 to January 17, 2012; preparation of the Receiver's 246(2)
interim report.

111712012

Zailer, Anna

E-mail correspondence from/to condo purchaser regarding
process for claim filing with Lombard Insurance and
terminated agreements pre-receivership.

1/18/2012

Zailer, Anna

Telephone conversation with Condo unit purchaser regarding
claim filing process, update address on file, resend agreement
termination letter via email and regular mail.

1/18/2012

Weisz, Daﬁiel

Review the Section 246 (2) report and discussion with M.
Gerstein regarding same.

1/18/2012

Gerstein, Ira

Review 246(2) and R&D; discussion with Mr, Weisz and
updaie same.

1/19/2012

Tannenbaum, Bryan

Attendance at a meeting with Mr. Gerstein to review
outstanding items such as 5,246 Report and R&D, CRA,
Wages and T4, billings, insurance refund, distribution to
Harris Schaeffer, etc,

1/19/2012

Gerstein, Ira

Atftendance at a meeting with Mr. Tannenbaum to review
outstanding items such as $.246 Report and R&D, CRA,
Wages and T4, billings, insurance refund, distribution to
Harris Schaeffer, etc.

171972012

Brown, Rose

Prepare disbursement cheques and correct the General Ledger
coding.

1/20/2012

Gerstein, Ira

Review status of file and commence drafting letters to CRA
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regarding status of trust exam and to Chan and Yiu regardmg
preparation of T4's.
1/20/2012 . Tannenbaum, Bryan Review file and outstanding items.

1/23/2012

Gerstein, Ira

To drafting letters to Mr. Chan regarding T4's and to CRA
regarding status of trust exam.

172512012

Zailer, Anna

Discussion with a condo purchaser regardmg his agreement

‘ searchmg our records for same; email correspondence

regarding same; discussion with Mr. Gerstein regarding same.

1/25/2012

Tannenbaum, Bryan

Discussion. with A. O'Brien of Lombard regarding
ontstanding matters and determine answers to his questions
regarding estimate of realizations; e-mail same to Mr.
Gerstein.

1/25/2012

Gerstein, Ira

E-mail correspondence from/to Mr. Tannenbaum requesting
an update on the distribution to Lombard and letters to the
condo unit purchasers; e-mail from Angel Tong, a condo unit
purchaser and discuss same with A Zailer.

1/26/2012

.| Gerstein, Ira

Receipt of voicemail from Mr. Marshall regarding his
discussions with Irv Marks regarding distribution and e-mail
to Mr, Marshall requesting telephone call to discuss same.

1/26/2012

Tannenbauimn, Bryan

Telephone discussion with Mr. Marshall regarding accounting
and estimated realizations; outstanding wages issue and apply
against current asset realizations; amount to be paid to
Lombard; multiple purchaser and deposits and need for
separate letters to terminate the agreements; claims bar date;
remaining funds, if any.

172772012

Gerstein, Ira

E-mail correspondence from/to Mr. Marshall with respect o
his review of the matter regarding letters to unit purchasers.

172772012

Zailer, Anna .

Discussion with purchasers regarding non-receipt of the
termination letter; search our records regarding same;
subsequently advise condo purchaser to provide a copy of
their agreement as the Receiver has nio record of their contract.

1/27/2012

Gerstein, Ira

E-mail correspondence from/to Mr. Ron Perfetti Lomnbard
Insurance advising to contact the solicitor of Mr. Kahn
regarding his purchase and sale agreement

1/30/2012

Gerstein, Ira

Review and confirm the amount of distributions to all secured
creditors and prepare schedule setting out estimated hold back
and distribution o Lombard Insurance; various e-mail
exchanges with Mr, Perfetti regarding condo unit purchasers
including e-mail exchanges with Gary Sheaffer of Harris
Sheafer LLP regarding Mr. Zwicker and his client, a condo
unit purchaser seeking return of his deposit.

1/31/2012

Brown, Rose

Prepare disbursement cheques.

1/31/2012

Tannenbaum, Bryan

Attendance to various administrative, organizational file
matters. Including reviewing file notes.

1/31/2012

Gerstein, Ira

Preparation of schedule of estimated distribution to Lombard
Insurance; discussion with Mr. Tanneénbaum and e-mail same
to Mr. Marshall for comments.
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Voicemail correspondence from Penny Davey of Canada
Revenue Agency (“CRA™) in response to the Receiver's letter
of January 16, 2012 regarding status of trust exam; subsequent
voicemail from Ms. Davey providing further update,
telephone call with Mr. Marshall regarding request of CRA for
additional mortgage information as well as a discussion
regarding the proposed distribution to Lombard Insurance and
the letter to Lombard Insurance regarding condo unit
purchasers; e-mail to Mr. Marshall confirming Mr.
Tannenbaum’s concurrence with the proposed distribution to
Lombard Insurance; receipt and review draft letter to Lombard
Insurance regarding condo unit purchasers.

Issue of multi-unit purchasers and notification; discuss with
Mr. Gerstein; voicemail from Mr. Marshall regarding same;
emails regarding same.

Telephone discussion with Condominium Unit Purchaser
regarding Agreements of purchase and sale and non-receipt of
termination letter, timing on receiving approval/motification
from L.ombard Insurance on providing same; email
correspondence with Mr. Gerstein including scanned copy of
the agreement requesting verification from Lombard Insurance
on the accuracy and validity of the agreement,

E-mail correspondence from Ms. Zailer enclosing purchase
and sale agreement of a condo unit purchaser; discussion with
Ms, Zailer regarding same; finalize letter to Lombard
insurance with respect to unit purchasers who purchased more
than one unit,

E-mail correspondence with Mr. Gerstein regarding Condo
purchaser and non-receipt of the December 20, 2011
termination letter, provide same via email.

Telephone call with a condo unit purchaser advising that they
did not receive a copy of the Receiver's letter and request Ms.
Zailer to resend.

Various discussions and e-mails with Tra Gerstein regarding
schedule of estimated distribution to Lombard and
reasonableness of contingency holdback, etc.; e-mail to

Mr. O’Brien of Lombard re same; investigation of forged
cheque to Jones DesLauriers including discussions with Rose
Brown and Ira Gerstein re same, including recovery from TD
Bank of these funds; receipt and review copy of draft letter to
the multiple unit condo owners for review by Lombard;
receipt and review of e-mail from Real Net Reporting on the
transaction being top 5 GTA ICI fransactions, etc.

Page 6

Date Professional
2/1/2012 Gerstein, Ira
2/1/2012 Tannenbaum, Bryan
2/1/2012 Zailer, Anna
21212012 Gerstein, Ira
2/3/2012 Zailer, Anna
2/3/2012 Gerstein, fra
2/3/2012 Tannenbaum, Bryan -
2/6/2012 Zailer, Aona

E-mail correspondence with Mr. Gerstein on status of
response from Mr. Perfetti regarding confirmation in
connection with a unit purchaser not on the Receiver’s list of
active/insured purchasers; telephone conversation with
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Date Professional Narrative
purchasers regarding status, next steps and their deposits.
Instruct purchaser's regarding contacting Mr. Perfetti, update
addresses and email/resend letter where required. '
2/6/2012 Gerstein, Ira E-mail correspondence from Mr. Michaud to Mr. Marshall
regarding distribution; discussions with Ms. Brown to update
schedule of estimated distribution and review same.
2/8/2012 Gerstein, Ira Prepare backup documentation and cheque request for

distribution to Harris Sheaffer LLP in Trust; telephone call

.| with Ms. Lilian Hong, a condo unif purchaser regarding return
'| of deposit and e-mail to Mr. Perfetti regarding same.

2/8/2012

Zailer, Anna

E-mail correspondence from Mr. Gerstein regarding issuing
letters to condo purchasers, fax from a purchaser and review
e-mail correspondence to Mr. Perfetti regarding additional
purchaser not on Receiver’s list; telephone discussion with a
purchaser regarding status of her letter; draft termination letter
and email/regular mail of same to purchaser.

2/8/2012

Brown, Rose

Investment management inclading partial cash-out, prepare
and certify dishursement cheque.

2/8/2012

Tannenbaum, Bryan

Receipt and review of various e-mails from February 6" to
February 8" from Lombard’s counsel claiming substantial
holdback and distribution, etc.

2/92012

Zailer, Anna

Telephone conversation with Purchasers regarding letter from
Receiver; update spreadsheet with required information; draft
and finalize letter to purchaser; email correspondence to Mr.
Gerstein and Purchaser enclosing letter.

2/10/2012

Zailer, Anna

Receipt and review of voicemails from various condo
purchasers.

2/13/2012

Gerstein, Ira

E-mail correspondence from Mr. Michael Kucharuk of Jones
Delaurier Insurance Mangement Inc. enclosing an invoice for
insurance and have Ms. Brown prepare cheques.

2/14/2012

Brown, Rose

Prepare disbursement cheques.

2/14/2012

Tannenbaum, Bryan

Review and sign disbursement cheques(s).

2/14/2012

Gerstein, Ira

Review e-mail correspondence from Mr. Michaud to Mr.

‘Marshall requesting a response regarding distribution and

discuss same with Mr. Tannenbaum; voicemail to Mr,
Michaud regarding same and e-mail to Mr. Rappos to discuss.

2/16/2012

Tannenbaum, Bryan

E-mail correspondences regarding issue of holdback and
status; review communications from BLG.

2/16/2012

Tannenbaum, Bryan

Receipt and review of correspondence to insurer and
replacement cheque for revised amount until completion of the
sale transaction; continued the e-mail correspondence from
Lombard’s solicitors requesting explanation of the holdback
amount calculation,

212172012

Zailer, Anna

Email correspondence from/to Mr. Gerstein regarding condo
purchaser communication and emails received; email
correspondence to various purchasers/their representatives
regarding Receiver notices and communication with Lombard
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Insurance; mail copy of Receiver correspondence to a Condo
Purchaser's new address.

2/22/2012 Zailer, Anna

Discussion with Mr. Gerstein on providing a copy of an
agreement to 2 purchaser/his representative; email
correspondence to Mr. Gerstein on same; e-mail
correspondence to a purchaser including copy of the
Receiver’s December 20th letter and Schedule A; subsequent
postal correspondence to amended address including copy of
same.

Summary of fees

Professional Position Hours Rate Ameount
Bryan A. Tannenbaum, FCA, FCIRP Pariner 360 $675.00 $ 24,300.00
Daniel R, Weisz, CA-CIRP, CIRP Partner 02 675.00 135.00
Ira Gerstein, CA-CIRP Senior Manager 42.0 575.0G0 24,150.00
Rose Brown Trust Administration 4.4 160.00 704.00
Anna Zailer Administration 7.2 100.00 720.00
Total hours and professional fees 89.8 $ 50,009.00
Disbursements -
Postage . 198.75
Total professional fees and disbursements $ 50,207.75
HST @13% 6.527.01
Total Payable $ 56,734.76

Payable upon receipt to: Deloitte & Touche Ine.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President
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u Deioilte & Touche Inc.
e Ol e Brookfield Place
L 181 Bay Strest
Suite 1400

Toronto ON M5J 2V1
Canada

Tel: 416-601-6150
Fax: 416-601-6630

www.deloiite.ca
2811 Development Corporation
cfo: Deloitte & Touche Inc. Date: December 10, 2012
Brookfield Place Invoice No: 3211234
151 Bey e, S 1401 et T
M5T2V1 HST Registration No: 122893605

Invoice 8

For professional services rendered in connection with Deloitte & Touche Inec. acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811” or the “Company®) for the period
from March 1, 2012 to November 30, 2012:

Date Professional Narrative

| 3/7/2012 Zailer, Anna Draft email correspondence to R. Perfetti of Northbridge
Tnsurance (“Norihbridge™) formerly Lombard General
Insurance Company of Canada (“Lombard™) requesting
approval to release information to a purchaser in connection
with the Agreement of Purchase and Sale; email
correspondence fo . Gerstein regarding same.

3/9/2012 Brown, Rose Banking Administration - prepare disbursement cheques.
3/9/2012 Tannenbaum, Bryan Receipt and review of bank documentation regarding refund

' of insurance cheque from fraud/forgery; receipt and review of
several emails regarding Canada Revenue Agency (“CRA™)
and audit issues of source deductions; determmatlon of further
payout to Lombard, etc.

3/21/2012 Zailer, Anna Searching for contract regarding unit 5105 (mltlally indicated
as unit 5015), email to purchaser and R. Perfetti regarding
same.

3/23/2012 Tannenbaum, Bryan Review file status; organize documentation,

3/29/2012 Tannenbaum, Bryan Receipt and review of email from Lombard's solicitor
regarding further distribution.

3/29/2612 Zailer, Anna Correspondence to condominium purchaser, obtain 51gnature

and email same.
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4/2/2012

Zailer, Anna

Review Receiver's purchaser list for purchaser(s) inquiring
regarding non-receipt of the Receiver's December 20th letter;
email correspondence to R. Perfetti regarding purchaser(s) not
on the Receiver's active list; voicemail to condomininm
purchasers regarding inquiry; review files for an agreement,
email copy of same to active purchaser requesting same,

4/2/2012

Tannenbawm, Bryan

Receipt and review of email from S. Rappos of Borden Ladner
Gervais LLP (“BLG”) regarding Northbridge and CRA
priority; email from BLG to Thornton Grout Finnigan LLP
(“TGF”) regarding CRA and timing; email from BLG to
Goldman Sloan Nash & Haber LLP (“GSNH”) regarding
same.

4/3/2012

Gerstein, Iia

Email from/to S. Rappos regarding contact information for
CRA and respond by email.

4/5/2012

Tannenbaum, Bryan

Receipt and review of email correspondences from D.
Michaud of Robins, Appleby, & Taub LLP (“Robins,
Appleby™), legal counsel to Northbridge and S. Rappos
regarding further payouts to Northbridge.

4/9/2012

Gerstein, Ira

Preparation of a schedule setting out an estimated balance on
hand in the Receiver’s trust account and email to J. Marshall

of BLG.

4/9/2012

Tannenbaum, Bryan

Telephone call with J. Marshall of BLG regarding status of
CRA issues and payout to Northbridge.

4/11/2012

Zailer, Anna

Receipt and review of fax from a condominium purchaser's
legal counsel, email correspondence regarding same;
voicemail from an additional buyer's legal counsel and
respond via email.

4/12/2012

Gerstein, Ira

Receipt and review email from C. Shekhar of the Company
regarding his T4 and review enclosed document from
Lombard regarding claim against the directors and respond to
C. Shekhar by email.

4/16/2012

Zailer, Anna

Receipt and review of voicemail correspondence from
condominium purchaser representative; subsequent telephone
call to the representative regarding same.

4/19/2012

Zailer, Anna

Verify condominium purchaser's name; email correspondence
to the purchaser requesting address confirmation to provide a
replacement of the Receiver’s December 20th letter.

4/23/2012

Gersiein, Ira

Email to 8. Rappos with respect to a draft letter to employees
regarding Wage Earner Protection Program Act (“WEPPA”).

4/23/2012

Tannenbaum, Bryan

Receipt and review of emails regarding CRA and payout of
remaining funds to Northbridge.
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4/24/2012

Zailer, Anna

Correspondence with condominium purchasers and their
respective legal counsel and provide copy of December 20th
letter; update tracking records and purchasers' mailing
addresses accordingly.

4/26/2012

Tannenbanm, Bryan

Status discussion of all issues remaining with I Gerstein in
order to complete the administration.

4/26/2012

Gerstein, Ira

Email from Harris Sheaffer LLP enclosing a copy of the
Company's TS in respect of the deposit monies held in trust.

4/27/2012

Gerstein; Ira

Correspondence to Service Canada regarding WEPPA
matters; emails to/from S. Rappos and B. Bissel of GSNH
regarding timing of secured lenders advances.

4/30/2012

Tannenbaum, Bryan

Review outstanding items in connection with the preparation
of the Receiver’s Report to Court.

5/3/2012

Tannenbanm, Bryan

Receipt and review of emails from BLG and Robms, Appleby,
regarding demand for payout of funds to Lombard; email
correspondence regarding an indemnity from Lombard with
Court approval,

5/3/2012

Zailer, Anna

Discussion with a condominium purchaser’s representative
regarding the Receiver's December 20™ 2011 correspondence
and advise him to provide the purchaser's name(s) and unit
munber(s) via e-mail.

5/4/2012

Zailer, Anna

Call to a condominivm purchaser and discussion with
1. Gerstein regarding same.

5772012

Zailer, Anna

Email correspondence from/to D. Lin, representative for
condominium purchasers on three units, regarding the
Receiver's December 20™, 2011 correspondence; review
Receiver's records regarding same; voicemail from a
condominium purchaser regarding the status of their claim and
telephone call to the Condo Purchaser regarding same.

5/8/2012

Tannenbaum, Bryan

Attendance on a conference call with D. Michaud,

J. Marshall and S. Rappos regarding reimbursement
agreement and payout as Lombard has approximately a $1.5
million deficiency; discussion regarding Letters of Credit
(“LCs”) and wage claims attaching to that collateral; letter to
CRA regarding dates of mortgage advances; discussion
regarding the preparation of a draft report to Court; determine
with more certainty the amount of payout.

5/8/2012

Gerstein, Ira

Telephone conference call with S. Rappos, J. Marshall, D.
Michaud and B. Tannenbaum regarding distributions and
obtaining a form of indemnity.

5/92012

Zailer, Anna

Email correspondence to R. Perfetti regarding condominium
purchasers not on the Receiver's list; voicemail for a
condominium purchaser requesting additional information to
proceed with verification regarding re-issuing of letter.
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5/9/2012 Gerstein, Ira Review email from S. Rappos summarizing outstanding
' claims and a subsequent telephone discussion with Mr.
| Rappos regarding same, discussion with
Mr. Tannenbaum. .

5/10/2012 Zailer, Anna Email correspondence to R. Perfetti to provide copies of
agreements to verify the status of same; voicemail to a
condominium purchaser’s representativé reéarding the
Receiver's correspondence of December 20", 2011 and
requesting additional information to verify status of same;
telephone discussion with a condominium purchaser’s
representative. _

5/10/2012 Brown, Rose Completion of on-going trust account banking administration,

and disbursement processing.

5/1412012

Gerstein, Ira

Discussion with R. Brown regarding balauce of funds on hand
and discussion with B, Tannenbaum regarding same; prepare
statement of estimated balance on hand and email same to S.
Rappos; review email correspondence from S, Rappos to

D. Michaud regarding status of indemnity agreement.

5/17/2012

Tannenbaum, Bryan

Review/approve 246(2) report.

5/24/2012

Tannenbaum, Bryan

Review documentation and sign cheque for legal fees.

52412012

Gerstein, Ira

Review indemnity agreement with Lombard and discuss same
with B. Tannenbaum; voicemail for'S. Rappos regarding
same.

5/25/2012

Gerstein, Ira

Attendance on a conference call with S, Rappos and
J. Marshall regarding indemnity agreement from Lombard.

57250012

Tannenbaﬁm, Bryan

Attendance on a conference call with S. Rappos,
J. Marshall and 1. Gerstein regarding reimbursement
agreement and guarantee.

5/25/2012

Brown, Rose

Trust Banking Administration - prepare disbursement cheque
and update statement of receipts and disbursements to
May 25, 2012.

5/30/2012

Zailer, Anna

Telephone discussion with a purchaser’s representative
regarding email correspondence providing copies of
agreement. :

53172012

Tannenbaum, Bryan

Attendance on a conferénce call with I. Marks,
D. Michaud, S. Rappos and L. Gerstein regarding payout,
indemmnity, discharge, etc.

5812012

Zailer, Anna

Email correspondence with A, Dhaliwal, Broker of Record of
Century 21 Landstars Realty Inc. (*C-21") regarding various
purchasers and the status of their respective agreements;
review schedule provided by C-21 and update same with
comments on status; reply via email to C-21-enclosing
updated schedule; set up a call with C-21 to discuss status of
the Receiver’s "December 20th" correspondence.
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5/31/2012 Gerstein, Ira Attendance on a conference call with I. Marks,

D. Michand, S. Rappos and I. Gerstein regarding payout,
indemnity, discharge, etc.

6/5/2012

Zailer, Anna

Voicemail, email and telephone correspondence with

A. Dhaliwal Broker of Record of C-21 Landstars; provide

A. Dhaliwal with copies of letters mailed to her clients, copy
of insurance policy and copies of previously sent letters;
discussion with C. Hristow regarding the status and processes
in place for condominjum purchaser communications; draft
and send correspondence to M. Cheng, solicitor for
condominium purchaser regarding non-receipt of the
Receiver's Agreement termination letter.

6/5/2012

Hristow, Catherine

teparding status.

Review various correspondence; discussion with A. Zailer

6/7/2012

Zai]er, Anna

Email correspondence with R. Perfetti; email correspondence
to condominium purchaser; discussion with C. Hristow
regarding status.

6/7/2012

Hristow, Catherine

Discussion with A, Zailer regarding inquiry from a
condominium purchaser.

6/13/2012

Zailer, Anna

Discussion with a purchaser regarding the interest owed on
their deposit; discussion with purchaser on the status of
obtaining a Mutual Release from the lawyer/developer.

6/21/2012

Zailer, Anna

Email correspondence from/to R. Perfetti regarding
uninsured funds for a specific purchaser, where funds are
currently being held in trust at Harris Shaeffer LLP;
discussion with G. Harris of Harris Shaeffer LLP regarding
uninsured deposit funds and process/obtaining of a mutual
release regarding same; discussion with C. Hristow regarding
same; email correspondence to/from J. Marshall regarding
same.

6/21/2012

Hristow, Catherine

Discussion with A. Zailer regarding uninsured funds; review
correspondence.

6/22/2012

Zailer, Anna

| Email correspondence with J Marshall regarding preparing

Mutual Release Form; telephone discussion with a purchaser
regarding same; update the Receiver's website.

6/24/2012

Tannenbaum, Bryan

Attendance on a conference call with S. Rappos regarding
CRA liability and interpretation of their letter of July 6, 2012;
further discussion regarding WEPPA, LCs and reimbursement
agreement with Lombard.

6/27/2012

Tannenbaum, Bryan

.regarding CRA and TD LCs.

Attendance on a telephone conference call with J. Marshall
and S. Rappos regarding Northbridge Reimbursement
Agreement and review and provide comments; discussion

6/27/2012

Zailer, Aona

Discussion with purchaser to verify address on file, email the
copy of the letter and insurance policy and resend hard ¢opy to
updated address.

6/27/2012

Hristow, Catherine

Discussion with B. Tannenbaum; review correspondence file.
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6/28/2012

Tannenbaum, Bryan

Discussion with C. Hristow regarding various file related
maftters,

6/29/2012

Zaiker, Anna

Email correspondence from a purchaser regarding non receipt
of Receiver's notification letter; research/verify unit nuimbers
and addresses; correspondence with C. Hristow; email
correspondence to the purchaser and R. Perfetti regarding
same.

6/29/2012

Hristow, Catherine

Correspondence with A. Zailer regarding request “and review
response to same.

7/3/2012

" Tarmenb‘aum,'Bryan

Receipt and review of email correspondence from G. Puklicz
regarding Harris Shaeffers letter copied and issue on copyright
of plans; email response with copy to BLG; review of email
from D, Michaund regarding revised reimbursement agreement
and escrow agreement; email to S. Rappos confirming
Receiver’s response; receipt and review of email from S.
Rappos regarding CRA chronology of correspondence;
responding email to provide further documentation.

7/3/2012

Zailer, Anna

Email correspondence with J. Marshall regarding status of a |
purchaser's claim and next steps.

7/5/2012

Tannenbaum, Bryan

Telephone call from S. Rappos regarding BLG conference call
with CRA/DOJ and there providing documentation and back
up and timing of claim(s); also discuss the LCs and obtaining
release of these funds.

7/5/2012

Zailer, Anna

Email correspondence with J. Marshall regarding obtammg of
Mutual Release for a purchaser whose deposit funds are heid
in trust by Harris Sheaffer LLP; email correspondence with a
purchaser regarding status of same.

7/6/2012

Tannenbaum, Bryan

Receipt and review of email from BL.G regardlng
Acknowledgement and Release agreement for a purchaser
regarding refund of deposit held by Harris Sheaffer LLP.

7/6/2012

Zailer, Anna

Email correspondence from a condominium unit purchaser
regarding the status of their Mutual Release.

77172012

Tannenbaum, Bryan

Review releases for deposit funds held by Harris Sheaffer LLP
office; discussion with C. Hristow,

711772012

Hristoﬁv, Catherine

Revise and sign release for Harris Sheaffer LLP; discuss same
with B. Tannenbaum.

7/20/2012

Hristow, Catherine

Review correspondence from J. Marshall regardiilg request
from G. Harris for payment of fees; correspondence with
B. Tannenbaum and J, Marshall.

7/23/2012

Zailer, Anna

Telephone discussion with a condominium purchaser
regarding the status of their Miuttnal Release and obtaining of
funds.

7252012

Zailer, Anna

Discussion with a condominium purchaser regarding status of
refund of their deposit.

7/31/2012

Zailer, Anna

Email correspondence from Northbridge; subsequent
cotrespondence to/from a condominium purchaser regarding
status of deposit funds claim.




2811 Development Corporation N s
December 10, 2012 <4
Page 7

Date Professional Narrative

8/1/2012 Zailer, Anna Email correspondence to a condominium purchaser regardmg
statns of deposit funds claim.

8/13/2012 Tannenbaum, Bryan Emails from BLG regarding CRA and LC; email response
regarding LC letter to Mady's solicitors.

8/20/2012 Hristow, Catherine Correspondence with J. Marshall; telephone attendance and

_ email correspondence with E. Lam., _

8/22/2012 Hristow, Catherine Telephaone attendance and suhsequent email correspondence

. with B. Bentley.

8/23/2012 Tannenbaum, Bryan Review reimbursement agreement and escrow agreement,
dictate letter regarding $1.0 million payment, ete.

8/24/2012 Brown, Rose Trust Banking Administration - cash out part of investment

' and prepare disbursement cheque date August 27,2012,

8/27/2012 Tannenbaum, Bryan Funds to Harris Sheaffer LLP with covering letter and efnail to
S. Rappos of BLG regarding same. _

8/28/2012 Hristow, Catherine Review email correspondence; review and eéxecute revised
release and forward same to Harris Sheaffer LLP; telephone
attendance with G. Sheaffer; review documents and contact
E. Vallikumari and send email correspondence regarding -
same; discussion with B. Tannenbaum.

8/28/2012 Tannenbaum, Bryan Letter to CRA regarding deemed trust funds paid; discussion
with C. Hristow; telephone call with G. Harris regarding
receipt of funds and need to certify; issue regarding releases
where Lombard not involved and fee for release, ete.

9/7/2012 Tammenbaum, Bryan Email correspondence to BLG regarding LC status.

9/19/2012 Tannenbaum, Bryan Receipt and review of BLG emails to City of Toronto

) regarding L.Cs.

0/24/2012 Tavnenbaum, Bryan Telephone call with S. Rappos regardmg status of L.Cs.

10/11/2012 Tannenbaum, Bryan Receipt and review of email from City regarding LCs status.

10/12/2012 Tannenbaum, Bryan Telephone call with S. Rappos regarding his discussion with
A. Orr of Tapscott Industrial, trustee of the land group and A.
Madden, project manager regarding variety of security posted
by the land owners in 2006 to complete the work based on
their respective proportion- $22.0 million was already spent,
and there remains $1.0 to $2.0 million; further discussion
regarding LC’s; Madden is in discussions with the City to
reduce the LC requirement; require access to the agreements
on the establishment of the Tapscott Group and the
development coniract.

10/12/2012 Brown, Rose Completion of on-going trust account banking administration -
investment renewal.

10/15/2012 Hristow, Catherine Review email correspondence from 8. Rappos; review files

and marketing materials for Tapscott agreements; email
servicing agreement to S. Rappos.
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10/18/2012

Hristow, Catherine

Status update meeting with B. Tannenbaum; attendance on a
conference call with B, Tannenbaum, BI.G and counsel for
Northbridge; email correspondence with S, Rappos.

10/18/2012

Tannenbaum, Bryan

Attendance on a conference call with I. Marks and

D. Michand, S. Rappos, J. Marshall and C. Hristow regarding
(1) LCs where we have been taking steps to get documentation
including calls with City legal counsel and Tapscott GP
(trustee for the group) who looked after the development
(servicing) for a group of land owners; approximately 15-20%
of the work is outstanding under the service agreement; TD
has 2811°s funds in the L.Cs; City is amenabie to a reduction
on the LC*s but need to review the work that is outstanding;
(2) CRA deemed trust paid; HST and employee wages issue
are still outstanding; (3) reevaluate payout; subsequent call
with S. Rappos regarding going forward matiers.

10/30/2012

Hristow, Catherine

Correspondence with/from R. Perfetti; correspondences with
A. Dhaliwal regarding B. Kisana.

10/31/2012

Hristow, Catherine

Review of letters fo the employees.

117172012

Hristow, Catherine

Correspondence to Service Canada; review correspondence
from K. MacDonald of Henry K. Hui & Associates; review
December 20, 2011 letters for correspondence regarding

K Cho; send revised letter and additional correspondence to
K. MacDonald.

11/14/2012

Hristow, Catherine

Correspondence with R. Perfetti -regérding a purchaser’s
claim.

1172072012

Koroneos, Anna

Review of email from C. Hristow with respect to employee J.
Lam; email to J. Lam on the Proof of Claim (“POC™) and his
WEPPA claim; review of voicemail from Johnny Lam and
review in detail his claim and WEPPA information; respond to
same.

11/26/2012

Koroneos, Anna

Review of email from J. Lam and respond to same; review his
back up to the POC.

11/26/2012

Brown, Rose

Trust Banking Administration - update statement of receipts
and disbursemenis to Nov 26, 2012,

11/27/2012

Tannenbaum, Bryan

Conference call with BLG with respect to L.C's and emails fo
Miller Canfield (lawyers for Mady) and to City of Toronto;
requested a status report from BLG to eventually be provided
to Lombard; alternatives to getting our discharge and
preparing a final report; discussion of outstanding liabilities to
the government and professional fees; letter to Harris Sheaffer
with respect to $250,000 payment.

11/27/2012

Koroneos, Anna

Discussion with J. Lam, former employee and review of his
draft POC; several emails on correcting same and process for
WEPPA,; telephone conversation with C, Shekhar, former

'| employee on clarification of 81.3 and 81.4 of the BIA and

POC required to be filed; review POC with C. Shekhar in
detail; discussion with C. Hristow updating on same and
registering under WEPPA.
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11/27/2012 Hristow, Catherine Review statement of receipts and disbursements; discussion
with A. Koroneos regarding employee claims; attendance on a
' conference call with S. Rappos and B, Tannenbaum.
11/28/2012 Koroneos, Anna Discussion with J. Lam on his amended POC and review
: same; request for PDF version as pliotos will not print; review
of court order; review and enter B. Tannenbaom’s information
for approval by Service Canada to initiate WEPPA registration
and review of instructions to initiate file on Service Canada
websile. :
11/30/2012 Brown, Rose Trust Banking Administration - cash out part of investment

and prepare disbursement cheque; update statement of receipts
and disbursements to November 29, 2012.
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Professional Position Hours Rate Amount
Bryan A. Tannenbaum, FCA, FCIRP Partner 63.5 $675.00 1 § 42,.862.50
Ira Gerstein, CA*CIRP Senior Manager 8.3 . 575.60 4.772.50
Catherine Hristow, CA*CIRP Senior Manager 6.8 575.00 3,910.00
Anna Koroneos, CIRP Manager 4.1 425.00 1,742.50
Rose Brown Trust Administration 2.8 160.00 448.00
Amna Zailer Administration 9.3 100.00 930.00
Total hours and professional fees 94.8 $ 54,665.50
Disbursements

Miscellaneous Expenses - 70.00

Printing 553.85
Total professional fees and disbursemenis $ 55,280.35
HST @13% 7,187.62
Total Payable $62,476.97

Payable upon receipt to: Deloitte & Touche Inc.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President

[A%]

A?




Deloitte.

2811 Development Corporation
c/o: Deloitte & Touche Inc.
Brookfield Place

181 Bay Street, Suitc 1400
Toronto, Ontario

M5T2V1

Invoice 9

244

Deloitte Restructuring Inc.
5140 Yonge Street

Suite 1700

Toronto ON M2N 6L7
Canada

Tek 416-601-6150
Fax: 416-601-6151

www.deloiite.ca
Date: January 22, 2014
invoice No: 3476101
CiientMandate No: 4732711000000 -
Partrier. A. Bryk
MST Registration No: 122893605

~ For professional s
jver of 2811 Developm
1, 2012 to December 31,2013,

Appointed Rece
from December

ervices rendered in connection with Deloitte Restructuring Inc. acting as Court-
ent Corporation (“281 1% or the “Company”) for the period

Date

| Professional Narrative _ _

12/4/2012 Koroneos, Anna Telephone call to Service Canada regarding status registration
regarding Wage Earner Protection Program Act (“WEFPA™);
review of email from C. Shekhar including Proof of Claim

. ("POC"); discussion with B. Tannenbaum.

12/4/2012 Tannenbaum, Bryan Discussions with A, Koroncos.

127612012 Hristow, Catherine Correspondence with A. Dhaliwal. _ _

12/7/2012 Koroneos, Anna Discussion with Service Canada regarding registration; revise

_ registration. . L
12/10/2012 Koroneos, Anna Review of email from J. Lam enclosing POC for L. Lam; review
of POC and potential WEPPA claim; email correspondences
_ with J. Lam. ) _
12/11/2012 Brown, Rose Completion of on-going trust account banking administration,
| and disbursement processing. o _ _
12/11/2012 Koroneos, Anna Format and print POC for L. Lam and review same; enter claims
_ received; telephone call to Service Canada.

12/12/2012 Koroneos, Anna Discussion with M. Burns of Service Canada regarding the
tegistration and agrecment of terms for the Trustee's
representative; review, sign off and file with Service Canada,
send original by mail. -

12/12/2012 Tannenbaum, Bryan Conference call with J. Marshall and S. Rappos regarding
cuistanding issues on régarding Letters of Credit, further
distributions etc. _

12/13/2012 Brown, Rose Completion of on-going trust account banking administration

and disbursement processing,
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12/13/2012 Koroneos, Anna Tnter WEPPA estate information and review email from Service

Canagda for estate; review of claims received with C. Hristow;
email to J. Lam on outstanding information and guestions
regarding his claim and his mother's claim; email to C. Shekhar
regarding obtaining a T4 for 2010 and a paystub.

Conference call with J. Marshall and Lombard’s legal counsel.

12/13/2012 Tarmenbaum, Bryan
12/1772012 Koroneos, Anna Review of documentation-provided by C. Shekhar and J. Lam
for employee claims; email to C. Sheikhar.
12/18/2012 Koroneos, Anna Review of file documentation regarding corresponidence sent in
' reference to an extensive discussion with C. Shekhar, former
employee; email correspondence and discussion with J. Lam on
WEPPA claim and disallowance; two telephone calls with C.
Shekhar regarding Record of Employment ("ROE") etc.; review
information received from J. L.am and email response on the
Trustee's information sheet; telephone call with C. Shekhar and
discussion with C. Hristow on the status of his claim; request an
ROE to confirm last date of employment. ™
12/19/2012 Hristow, Catherine Discussions with A. Koroneos regarding employees.
1/306/2013 Hristow, Catherine Telephone attendance with P. Dou regarding unit 500 and funds
in trust.
1/31/2013 Hristow, Catherine Correspondence with P. Dou; correspondence with Harris
Sheaffer LLP. _ . .
| 2/4/2013 Hristow, Catherine Review documentation from X. Xu; revise release and send
same to Harris Sheaffer LLP for execution,
21772013 Hristow, Catherine Telephone attendance with P. Dou.
| 2/8/2013 Tannenbaum, Bryan Correspondence with J. Marshall regarding HST claims.
2/12{2013 Tannenbaum, Bryan Commence drafting the Sixth Report to the Court.
2/13/2013 Koroneos, Anna Review of email from C. Shekhar and tespond to same.
2/13/2013 Hristow, Catherine Correspondence with Harris Sheaffer LLP; send letter to the
Ministry of Revenue; sigh acknowledgement and release;
discussion with B. Tanmenbaum.
2/13/2013 Tannenbaum, Bryan Continue drafting the Sixth Report to the Court and email
correspondence for clarification to 1. Marshall at BLG;
discussion with C. Hristow. o
2/14/2013 Koroneos, Anna Preparation of 246-2 notices and statement of Receipts and
: Disbursements.
2/14/2013 Tannenbaum, Bryan Continue drafting the Sixth Report to the Court.
2/15/2013 Hristow, Catherine Correspondence with CRA; review employee letters and claims
_ and prepare draft correspondence to BLG.
2/15/2013 Tannenbaum, Bryan Continue drafting the Sixth Report 1o the Court..
2/19/2013 Koroneos, Anna Discussion with C. Hristow on employee claims; discussion
with B. Tannenbaum regarding meeting for 246-2 notices.
2/19/2013 _Tannenbaum, Bryan Continue writing and editing the Sixth Report to the Court.
2/19/2013 Hristow, Catherine Discussion with A. Koroneos, '
2/20/2013 Koroneos, Anna Discussion with B. Tannenbaum regarding Court Report and

246-2 reports; finalize 246-2 report; discussion with C. Hristow
on employee claims. '
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2/20/2013 Hristow, Catherine Meeting with B. Tannenbaum; email correspondence to J.
. ) Marshall; discussion with A. Koroneos. _
2/20/2013 Tannenbaum, Bryan Update Sixth Report to the Court for Canada Revenue Agency
T (“CRA”) section and meeting with C. Hiistow to discuss same;
meeting with A. Koroneos 10 finalize S.246 Reports and
incorporate into the Report, etc.
2/21/2013 Koroneos, Anna Letter to Office of the Receiver; finalize and send package;
discussion with C. Hristow regarding employee claims email to
J. Lam on amending his claim.
2/21/2013 Tannenbaum, Bryan Further revisions to the Sixth Report to the Court, insett
WEPPA reference and covering email to J. Marshall.
2/22/2013 Hristow, Catherine Telephone attendance with P: Davy from CRA regarding
GST/HST:; discussion with B. Tannenbaum.
21222013 Tannenbaum, Bryan Finalize draft and send to J. Marshall for review; dealing with
CRA. regarding HST issue and elimination deemed trust;
discussion with C. Hristow. .
3/4/2013 Koroneos, Anna Enter WEPPA claims for three employees, email
correspondence to employees 10 confirm registration.
3/19/2013 | Tannenbaum, Bryan Further revisions to the Sixth Report to the Court.
3/20/2013 Koroneos, Anna Review of letters from WEPPA regarding the employees; email
cotrespondence with J. Lam regarding his WEPPA claim.
3/28/2013 Brown, Rose Prepare and submit by Netfile HST retwrns for June 2011 to
December 2012, _
4/1/2013 Tammenbaum, Bryan Discussion with C. Hristow. -
4/1/2013 Hristow, Catherine Review letter from G. Harris; discussion with B. Tannenbaum;
' email correspondence with G. Harris. s
471642013 Tannenbaum, Bryan Discussion with J. Marshatl.
4/23/2013 Tannenbaum, Bryan Review fite with C. Hristow.
4/23/2013 Hristow, Catherine Meeting with B. Tannenbaum.
4/25/2013 Hristow, Catherine Email correspondence and discussion with J. Marshall.
4/29/2013 Hristow, Catherine Meeting with B. Tannenbaum.
5/3/2013 Hristow, Catherine Email correspondence to J. Marshall.
5/7/2013 Brown, Rose Prepare and file HST Returns for March and April, 2013,
5(7/2013 Hristow, Catherine Commence review of revisions to Sixth Report to the Court
' provided by J. Marshall; correspondence with J. Marshall
regarding government claims. _
5/10/2013 Hristow, Catherine Telephone attendance and email correspondence with J.
Marshall.
5/16/2013 Hristow, Catherine Review various email correspondences regarding the letters of
credit.
5/27/2013 Hristow, Catherine Review correspondence received from J. Marshall.
6/19/2013 Hristow, Catherine Review correspondence received from J. Marshall; verify
deposit trust schedule from Harris Shaeffer LLP and return same
to J. Marshall, .
7/12/2013 Hristow, Catherine Review correspondence from J. Marshall and respond to same.
7/19/2013 Hristow, Catherine Correspondence with J. Marshall.
¥
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8/8/2013 Brown, Rose Deposit chegue. _

8/9/2013 Hristow, Catherine Review correspondences from J. Marshall; email to R. Brown
regarding funds from TD Barik; telephone attendance with J.
Marshall; review email correspondence to Lombard and Con
Drain.

8/30/2013 Brown, Rose Prepare and Netfile HST for April to August 2013; photocopy
cheques and invoices for submitting a response to CRA- audit
adjustments; send package by fax and courier.

10/3/2013 Hristow, Catherine Email correspondence with J. Marshall.

10/7/2013 Hristow, Catherine Email correspondence with J. Marshall.

10/15/2013 Brown, Rose Renewal of Investment. _ _ _

10/22/2013 Brown, Rose Print General Ledger and prepare Statement of Receipts and

: Disbursements. ] .

10/22/2013 Hristow, Catherine Correspondences with J. Marshall; discussion with A. Koroneos
regarding Section 246 notice; discussion with R. Brown
regarding Statement of Receipts and Disbursements; revisions
to the Sixth Report to the Court; prepare schedules for the
affidavit of fees.

10/23/2013 Hristow, Catherine Further revisions to the Court Report; correspondences with J.
Marshall.

10/31/2013 Brown, Rose Preparation of HST Returns and forms.

11/2/2013 Hristow, Catherine Further revisions to the Sixth Report to the Court; prepare
information for quality review of the Report; email

_ correspondence to J. Marshall. _

11/5/2013 Bryk, Adam Review of Sixth Court Report, discussion with C. Hristow.

11/8/2013 Brown, Rose Net filing of HST returns for September and October 2013.

11/11/2013 Bryk, Adam Review of Sixth Court Report _

11/13/2013 Casey, Paul Quality review of Sixth Report to Court.




2811 Development Corporation
January 22, 2014

Page 5

Summary of fees
Professional Position Hours  Rate Amount
Adam Bryk, MBA, CPA, CA, CIRP Partner 1.5 $675.00 $ 1,012,50
Paul Casey, CPA, CA, CIRP | Partner 1.2 $675.00 810.00
Bryan A. Tannenbaum, FCA, FCIRP Partner 37.5 $675.00 25,312.50
Catherine Hristow, CPA, CIRP Senior Manager 213  $575.00 12,247.50
Anna Koroneos, CIRP Manager 182 $425.00 7,735.00
Rose Brown Trust Administration 6.9 $160.00 1,104.00
Total hours and professional fees 86,6 $48,221.50
HST @13% 6.268.80
Total Payable $ 54,490.30

Payﬁbie upon receipt to: Deloitte Restructuring Inc.

Adam Bryk, MBA, CPA, CA, CIRP
Senior Vice President

A}

W




Deloitte.

2811 Development Corporation
c/o: Deloitte Restructuring Ine.

Brookfield Place

181 Bay Street, Suite 1400

Toronto, Ontario

MS5] 2V1

'Invoic[e 10

0D

Deloitte Restructuring inc.
5140 Yenge Street
Suite 1700
Toronto ON M2N 6L7
- Canada

Tel: 416-601-6150
Fax: 416-601-6151
www.deloitte.ca

Date! March 31, 2014

Involce No: 3520211

ClientMandate No: g917327/1000000
" Partner: A. Bryk

HST Reglsiration No: 122893605

For professional services rendered in connection with Deloitte Restracturing Inc. acting as Couri-
Appointed Receiver of 2811 Development Corporation (2811 or the “Company”) for the period

from January 1, 2014 io March 28, 2014,

Date Professional o Narrative
1/13/2014 Hristow, Catherine Telephone attendance with 1. Marshall review files
1/31/2014 Brown, Rose Trust Banking Administration - cash out part of investment and
_ prepare disbursement cheques, .
21772014 Hristow, Catherine Correspondence with J. Marhsall.
2/12/2014 Hristow, Catherine Telephone discussion with H. Yeung regarding his dep051ts on
_ wo units. _ ,
2/13/2014 Hristow, Catherine Review files for letier sent to H. Yeung and forward same to
| H. Yeung.
3/28/2014 Hristow, Catherine Review and revise Sixth Report telephone attendance with

J. Marshall; review further revisions; commence draft affidavit
of fees; review correspondence from S. Li of Northbridge
Insurance; review purchaser correspondence and forward same

10 S. Li.

de)




2811 Development Corpotation

oo
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March 31, 2014
Page 2
Summary-of fees

Professional Position Hours Rate Amopnt
Catherine Hristow, CMA, CIRP Vice President 3.7 $575.00 $2,127.50
Rose Brown Trust Administration 0.8 $160.00 128.00
Total hours and professional fees 4.5 $2,255.50
HST @13% 293.22
Total Payable $2,548.72

Adam Bryk, MBA, CPA, CA, CIRP
Senior Vice President

REMITTANCE ADDRESS:
Deloitte Restructuring Inc,

5140 Yonge Street, Suite 1700
Toronto, ON M2N 6L7 CANADA

Wire Transfer Information:
Bank of Nova Scotia, Toronto Business Centre, 20 Queen Street West, Toronto, Ontario MSH 3R3

Transit# 47696 US Bank Account Canadian Bank Account -

‘Bank Code# 002~ Account #4769683822816 ' Account #476960440019
Swift Code and ABA Address Swift Code Address — Canada / Int’]l Wires
NOSCCATT ' NOSCCATT
ABA # 026002532

Please reference the invoice mimber listed above when wiring finds.

We accept payment by cheque, wire, Electronic Funds Transfer and online bill payment (select either Deloitte LLP or Deloitte
S.EN.CRL./s.rl through your financial institution and quoie the first 6 digits of your client number).

Please return one copy with reémittance
Payable upon receipt to: Deloitte Restructuring Inc.
Accounts shall be due and payable when rendered. Interest shail be calculated at a simple daily rate of 0.0493% (equivalent to

18% per annumy), Interest shall be charged and payable at this rate on any part of an account which remains unpaid from thirty
(30) days after the invoice date to the date on which the entire account is paid. ‘




This is Exhibit “B” referred
to in the affidavit of Catherine Hristow
Sworn before me this 7 day of April, 2014

/“Q/

ELAINE ! AHG ARET MeKAY
A Commissionsr,gic,)Ciy of Toronto,
for Deloltte Restructuring Inc., Trustee
in Bankruplcy and Deloitte LLP.
Chartered Accountants.

Expires March 16, 2015.
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This is Exhibit “C” referred
to in the affidavit of Catherine Hristow
Sworn before me this 7% day of April, 2014

mmisslohgr, ete., City of Toronto,
for loitia He: ructurlnu liic., Trustee

Chartersd Accountants,
Explras March 19, 2015,




Deloitte Restructuring Inc.

Court Appointed Receiver of 2811 Development Corporation
Fee Summary from May 25, 2011 {0 March 28, 2014

AW
i
i

Professional Hours Rate Total Amount
Bryan A. Tannenbaum 338.9 $ 675.00 $  228,757.50
-|Sheila Botting 32,5 675.00 21,937.50
Daniel R, Weisz 3.0 675.00 5,400.00
Ira Gerstein 562.6 575.00 323,495.00
Adam Bryk 1.5 675.00 1,012.50
Paul Casey 1.2 675.00 810.00
Catherine Hristow 31.8 575.00 18,285.00 |
Tan Haigh 4.0 575.00 2,300.00
Anita Shinde 131.5 425.00 55,887.50
Anna Koroncos 22.3 425.00 9,477.50
Sean Finley 43.0 425.00 18,275.00
Alison Brown 2.5 195.00 487.50
Catalina Laset 10.7 195.00 2,086.50
Edward Chau 11.0 195.00 2,145.00
Albert Yang 7.0 195.00 1,365.00
Melroy D'Sousa 1.5 100.00 150.00
Anna Zailer 27.8 100.00 2,780.00
Rose Brown -~ 17.5 198.40 3,472.00
Subtotal & Average Hourly Rate 1,255.3 556.14 $ 0698,123.50
Disbursements 5,890.49
Subtotal $  704,013.99
GST/HST - 91,521.84
Total $  795,535.83
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Court File No. CV11-9242-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990 C.C.43, AS AMENDED

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
| Applicant
_ - and -
2811 DEVELOPMENT CORPORATION
Respondent

AFFIDAVIT OF JOHN D. MARSHALL
' (Sworn April 1,2014)

I, JOHN D. MARSHALL, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1 I am a member of the law firm of Borden Ladner Gervais LLP (“BLG”), the lawyers for

the Receiver herein, and as such have knowledge of the mattérs hereinafter .d'eposcd to.

2. Pursuant to an Order of The Honourable Mr. Justice Campbell dated June 29, 2011 (the -
© “Appointment Order”) Deloitte & Touche Inc.! was appointed as receiver (the “Receiver”) of
all of the lands and preinise’s known municipally as 5789, 5811, 5933, 5945 and 5951 Steeles
Avenue East, Toronto, Ontario and more particularly described in Schedule “A” to the
Appointment Order (the “Lands™) and all of the assets, undertakings and properties of 2811
Deévelopment Corporation‘acquired for, or used in relation to, the development of the Lands and

construction of improvements thereon, including all proceeds thereof.

! The Receiver has since changed its name to Deloitte Restructuring Inc.




DD

3. This affidavit is made in connection with the Receiver’s motion for, infer alia, the
approval of the fees and disbursements of BLG in its capacity as independent legal counsel to the
Receiver for the period from August 1, 2011 to March 31, 2014 (the “Period™). Attached hereto
and marked as Exhibit “A” is a copy of the time dockets and disbursements (billed and unbilled)
of BLG for the Period, in the total amount of $442,304.57 {exclusive of HST).

4. To the best of my knowledge, the dockets attached as Exhibit “A” provide a fair and
accurate description of the activities undertaken by BLG during the Period. Attached hereto and
marked as Exhibit “B” is a summary of the names, years of call (where applicable), hourly rates
and time expended by the lawyers and professionals at BLG whose services are reflected in the

detailed time dockets in Exhibit “A”, along with the average hourly fee rates of those lawyers

and professionals.

5. To the best of my knowledge, the rates charged by BLG are comparable fo the rates

charged for the provision of services of a similar nature and complexity by other large legal firms

in the Toronto market.

6. BLG requests that the Court approve its accounts for the Period for fees in the amount of
$433,571.00, disbursements of $8,733.57 and HST of $57,420.17, for services rendered 1o the

Receiver from August 1, 2011 to March 31, 2014.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario,

o Su s aci

(S E |

this 1st ddy ofAril, 2014

JOHN D. MARSHALL

i e e i g

A C‘G’lﬁn?r for Taking Affidavits
Ef{?ﬂ - )/-K Vi‘)

o)
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This is Exhibit “A” referred
" to in the affidavit of John D.
Marshall sworn before me this

1% day of April,

A Comumissioner, efc.
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Borden Ladner Gervais LLP page 1
Time Detail Co
August 01, 2011 to March 31, 2014

Printed on 47112014 at 3:22 PMET
Report: im08
Report Wip Status: W.B,B

Tobilt Hilled

Tran Entry WP BL . Bill
Date # Ofic Status* Flag Number Hours Rate - Amount Amt

082893 Deloitte & Touche 11.P
000018 2811 Development Corporation

20056 MeGarten, W, Paul

22071 22508007 TOR B B 655811128 140 740.00 1,036.00 1,036.00
Corresponidence; review of documents and searches and draft security opinion; imeefing with
Stephanie Campanaro; instrustions re review and repart

1143/201% 22510104 TOR - B B 606811128 1.80 740.00 1,408.00 140800
Review of revised opinion and document; making changes; meeting wilh Stephanie Campanaro; )
instruetions re further opinion; furdher review of additional opinion.

1174/2011 22513931 TOR B B 696811128 0.50 740.00 370.00 375.00
Discussion witH Stephianie Campanaro re fitle issues; review of file; instructions re research.

Timekesper Total For: McCarten, W, Paul 3.80 740,00 2,812.00 2,812.00
20549 Oishi, Elizabeth

10/26/2011 22460885 TOR B B 896796331 0.30 300.00 90,00 90.00
Conducting 5 teravisw subsearches sind reporting subsearch resulis to Sam Rappos. ‘

11/2014 22499482 TOR B - 8 696611128 0.30 300.00 8000 - 8000
Obtaining copies of registéred docliments fiém Toronto LRO for Sam Rappos.

22011 22503606 TOR - . B B ’ 696811128 0.80 300.00 240.00 . Z;iU.Oﬁ
Obiaining copies of registered docwmeiits from Toronto LRO for Sam Rappos.

117972011 22632558 TOR B B 696811128 1.80 300.00 §40.00 54000
Re'viewing 5 taraview PINs re légal. descriftion; ordefing coples of Plans from LRO; obtalning ’
copigs of block maps; detemining assessment roll nurabers and municipal addresses for 5
properiies; conducling MPAC Industiial Basic réports to determine acreage of each properly;

.confirming MPAC™S legal descripiions; reporting subsearch resulls fo Sam Rappos.

11102011 22536298 TOR B B 696811128 220 300.00 660.00 660,00
Reviewing & Steelés Ave East PiNs re legal descriptions; raviewing refetente plans and plans
of subdlvision to plot and calculate acreage of & PiNs; raporiing to Sam Rappos resiits.

Timekeeper Total For: Qishi, Efizabéth 540 300.00 182000 1,620.60
20168  White, Larry )

10142011 22414894 TOR B B 696796331 c.40 195.00 78.00 . 7800
Flled a consent motion. k

12/8/2011 27661174 TOR B B 596811128 040 1 95.00 78.00 78.00
Entered an Omder.

121212911 22720168 TOR . B B 696829611 0.40 195.00 78.00 78,00
Entered an order.

Timekeeper Total For: White, Larry .20 195.00 234.00 234.00
20227  DiGirolariio, Gloria
0.40 240,00 05.00 95.00

1e720mM 22447638 TOR B B 696796331

Re: Edgeworih Morigage Investrient Comorauon et zal - received instruttions from J.D.
Marshall; conductedt corporate mfomnahdn searches; ananged for donporate searches to be
conducted in Alberta.

“Wip Status: W-WIP, P-On Prebill, B-Bilted




Printed on 4/1/2014 at 3:22 PMET

Report: tim08 “tinie Detall

Report Wip Status: W,R,B August 01, 2011 to March 31, 2014

Tran Entry WwiP BL Bl

Date - # Offe Status*  Flag, Number " Hours

10/26/2011 22492090 TOR 8 B 696796331 0.70

Ra: 2811 Development Corporation - received instructions from S. Rappes; conducted
corparate infurmation séarch; conducted PPSA searches and ordered ceitificates from Ministry
of Govemment and Consumer Services, Companies and Personal Property Secirlly Branch.

1072772011 22492265 TOR B 8 686796331 0.50
Re: 2811 Develupment Corporation - conducted 5427 Bank Act searches; conducted sheiiff's
execufion search,
1173072012 24122532 TOR B B 696924176 1.00
Re: 2811 Davelopment Corporation - received instructions from S. Rappos; conducted
corporate information search; ardered PPSA ceriificates from Ministry of Govermrnent and

Consumer Services, Companies and Personal Propety Security Branch; condicted $427 Bank
Act searches; conducted sherif’s execution searches.

Borden Ladner Gervais LLP

Rate

240.00

240.00

250.00

Page 2

Tobill
Amount

168.00

120.00

250.00

oo
I

Billed

168.00

120.00

250.00

260

243.85

6534.00

634.00

Timekeeper Total For: DiGirdlamo, Gloria

20235  Marshall, John D.
aM/2011 22145304 TOR 8 8 698706331 7.50

Conferwith £. Badouch, Ira Gersteln and B. Tannenbauin (Defofttes) and J, Finnigar and D.
Nunes re aclion for Receivar; obiain background information; confer with counsel for other
parties; review proceedings to date @nd prepare for riotion to approva marketing plan retumable
onAugust 5.

87512011 22145412 TOR B B © | 696796331
Afiend oh motion to approve marketing plan before Wilton-Sieget! J., which was atijviumed;
review drafts ahd confer with counsel for secured creditors re Receiver's notice to creditors and
details of prepose on marketing plan; confer with and advise REcsiver re notice and marketing
plan issues; recsive, raview and advise on Lombard's request for consent to sue 2611 and
Recelver fe recovery of .

a/5/2011 22145453 TOR B B 896798331 3.00

Gontinue review of proceédings 1 date; review revised marketing flyer an récelver's riclice;
organize prior proceedings and prepare briefs for return of miotion to approve marketing plan;
. coonfer with Receiver ro appraisal issues and advise Mr. Gerslein regarding Receiver's legal
" obligations re appraisals; review information re purchase deposiis from Hamis Schaeffer and
advise thereon; receiver and review information from deblor in response to Receiver's request.

Brri2oid 22148479 TOR B B 646796331 © 300

Review draft revised marketing fiver and receiver's nofice, dréft revisions aixl advise Receiver re
sarne; prepare supplementary motion record for retun of motion {o approve marketing plan;
telephone discussion and comespondence with Mr. Gerstein re outstanding issués o be dealt
with on refurm of motior, including requests of Lombard counsel; advlse re proposed Lomband
action with respect o escrowed trust deposils.
8/8/2011 22221975 TOR B B 695796331 7.00

Conferwith I Gersteln re nofice and C.LM. issues; teleconimunication with Lombéind counsel re
escrow application vs, Wyidwood and advise Receiver thareon: comespondance wvith edunise! for
all creditors re maiketing plan; advise Receiver re marketing plan, docurhents, dppraisalé and
creditors' request for amendments thereto; draft consent re Lombard esciow fund proceedmgs;
prepare for marksting plan approval motion.
8/9/2011 22222058 TOR B B 695796331 ’ 11.00

Comespondence and telécorvmunication with counsel re various issues régarding objections o
Receiver's proposed marketing plan aind pending motion for approval thereof, review
markéting/sales documéents and.proposed revisions and conferwith Recsiver and advise
{hereen; consider and advise re appraisal issues; mesting with Receiver and appmiser;
conferenca call with creditory’ ciunsel, Recelver and appraiser; revise and setile markeling plan
documents and prepare and circulate documents and supplementary motion record fo all
counsel; review moticn materials and prepare for hearing of riotion fo approve marksting plan;
field vanious last minute requests from creditors’ counsel for changes to order prapare draft
onder, S

811072011 22222307 TOR B 8 696796331

Prapar: and attend marketing plan; débrief receiver, circulate reasoiis anid order of Morawetz,
J.: recalve and réview additivnal endorsement; advise Receiver re next steps.

7.50

4.70

“Wip Status: W-WIP, P-On Prebii, B-Billed

73000

730,00

730.00

730.00

730.00

"730.00

730.00

5,475.00

5,475.00

2,190.00

2,180.00

5,116.00

£,030.00

3,431.00

5475.00

5475.00

2,190.00

| 5.190.00

5,110.00

8,030.00

3,431.00
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Printed on 4/1/2014 at 3:22 PM ET Borden Ladner Gervais LLP Page 3
Report: 1im0s Time Dstail
Report Wip Status: W,P,B August 01, 2011 to March 31, 2014
Tran Entry . WP BL Bill Tobil Billed
Hours Ralte Amount Amt

Date # Offc Status*  Flag Number

(O]

Bf11/2011 22222880 TOR B B 696796331 7.00 730.00 §,110.00
Confer with |. Gerstein re various issues reganding sale process and documents;

telecommunication with Lomband counsal ra necassity for Recsiver's consent 1o future

terminations of purchase agreements; confer with Bombard counsel on A_ Sless re escrow fund

Issues; review and ravise draft template agreement of purchase and sale; drafi vesting order

and Receiver's certificate; review and settle sale documents; advise re position of Receiver re

possible redemption; organize brief and circulate Morawetz, J. reasons for decision,

Br1272011 22222953 TOR
Revisions fo draft agresment of P&S ahd vesting order: comespondence with Receiver and

Lombard counsel re proposed purchaser list; confer with J. Fried re agreément of P&S and
conveyancing issues and report to Receiver thereon; obtain prior proceedings from D. Nunes

and prepare brief.
852011 22223148 TOR B B

Corespondence with Lombard counsel and Receiver re potential purchasers list

8/16/201 22225500 TOR B 8

Review and comiplle previous proceedings in action to prepare brief and next report of Receiver
re sale process; advise re various sale issues raised by Lombard Insurance; review further
documents produced by debtor re purchases and deposits; advise re revisions o sale

5,110.00

B B 695796331 1.50 730.00 1,095.00 1,085.00

BI5726331 0.30 730.00 218.00 219.00

686786331 3.50 730.00 2,555.00 2,555.00

- doouments. .
{ 3 730.00

8712011 22188347 TCR B B 696796331 1.00 750.00 730.00

Compile proceedings brief; consider and gdvise Recelver on various sale/markeling plan issues;
comaspondenca with Lombard counsel re marketing documents. .

81872011 22188387 TOR B B8 896796331 2.00 730.00 1.460.00 1,460.00
Comespondence with Sounsel to Lombard 4nd with Recelver re escrowed purchase deposifs; '
review confidentiality agreement; telecommunication with B. Tannenbaum re condfions of sale
and further debter productions: conference call with Receiver and H. Sloan re sale process;
confer with R, Jaipargas re disclosure issues,

8/19/2011 22225950 TOR B B . 696796331 1.00 730,00 730.00 73000
Advise ra varlous issues relating to sale process; corespondence from Lombsird counsel and
advising theraon.

82312011 22228154 . TOR B B 686796331 0.20 730.00 14600 146.00
Conespondence with Lomband counse! re escrow fund selttement, . ’

82452011 22227447 TOR B B | 695796331 1.50 " 730.00 1,085.00° 1,085.00
Telecommumicetion arid conespondence with Receiver re confidentiality issuis, tamplate
‘purchase agreement and unlt purchaser Inquires and advise re sams; review template
sgreement from J. Fried and adviée on revisions thersto.

6252011 22227540 TOR 8 B 696796331 0.30 730.00 219.00 219.00
Gonfer with Recéiver re various sale procass issues; commespondence with Lomibard counse] re
same.

8l26/2011 22227587 - TOR B B 696796331 0.20 730.00 148,00 146,00
Advize re cohfidentiallty disclaimer on data room. )

8/29/2011 22227614 TOR B . B 696796331 ’ 1.80 730.00 1.314.00 1.314.00
Review C.LM. and advise |. Gerstein thereon; telecommunicaticins with Receiver ré sele
process; comespondence from Purchaser's counsed re outstanding Iitigatiori; coresponidence
from Landmark, advise Receiver and draft response re Aug. 16 letter and conernpt motion,

arraut 224856735, " TOR B B 896796331 0.80 . 730.00 ’ $84.00 584,00
Carnespondence with Lombard counsel re marketing process and targeted purchiasirs and
repoit to Receiver thereon; advise re handling of inquires and access to data room. )

9/2/2011 22485807 TOR B B " 06796331 2.00 730.00 1,460.00 1,460.00
Advising J. Fried and Receiver e various Issues re térms of tsmplate APS and access fo daia
room; reviesw faw re Planning Act and redemption clause isues.

200 - 730.00 1.460.00 1,460.00

ore/2011 22487741 TOR B B 6658796331

Conespandence with Lombard counse! re potential punchasars and advise Receiver thereon;
advise Receiver with respect to pending confempt motion against Chan; advise re template
sake agreement terms.

“Wip Status: W-WIP, P-On Prebill, B-Billed
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" Printed on 4/1/2014 at 3:22 PM ET Borden Ladner Gervais LLP . Paged
Repor: tim08 ) Time Detail
Report Wip Status: W,F,B August 01, 2011 to March 31, 2014

Bill Tobill Billed
Amount Amt

Tran Entry wip BL
Date # Offc Status®  Flag Number Hours Rate

{rT20M1 22269666 TOR B B 6956706331 o670 730.00 511.60 511.00

Corespondence with Receiver and J. Fried re APS; review same and advise re "ofher assets” to
he inciuded in sale; review revised APS and advise re instructions on *plans.”

9/BI2011 22487842 TOR B B 696796331

Settle APS template and draft vesting order; cormespondence with S. lczkovitz re potential
purchaser; advise ne CRA Issuss; comaspondence with counsel to securad credilors fe secutity
reviews; access data roomy; confer with J. Fred re APS issues; review GIM; obiin fittal reviskms
of conditions of sale and form of offer from Receiver, conferwith J. Fried re terms of vesting

ofder.
9/3/2011 22487870 © TOR B B 6965796331

Comespoendence with 1. Gerstein re City of Toronto green space reqmremems review City
comrespandence and s. 37 agreement and advise theredn; receive and review sacurity from 2nd
to Sth mortgagees; advise re inquiries from Debtor coumsel; advise re various Issues re sale
process; confer with J. Fried re s. 37 agreement and related real estate Issues.

9/12/20M 22372725 TOR B . B . | GOBTHE3IB1 0.46 730.00 292.00 292.00
Correspondence re Lombard debt/security and review same.
84132011 22373118 TOR B

Carespondence and advise re various issues re sale, induding section 37 agréements; receiver
Lombard security and discuss same with counsel; confer with J. Fried re provisions of mmplale
sale agreement and vesting order.

ar4/2a11 22373159 TOR B B

- Comespondence with Lombard counsel and Receiver re possible offer from Lombard, access to
info, etc.; confer with J. Fried re amendments to sale agreement template; a_dvise re CRA

issues.
aft5/201t 22373245 TOR B B
Canespondence with Receiver, Lombard and others re orders to datarcoin.

© snerzon 22373324 TOR B . B

Review ravised APS and vesting order; telecommunicafion with Con-train counss! re security
sale progess and possibility of redemplion.

9/21/2014 22372591 TOR B B GUE706331

Advising re sale agreement Issues and enwmnmental issues raised by potental purchaser;
confer with environmenial counsed re same,

of2212011 22372655 TOR B B 896786331

Correspondence re Lombard and Heenan Blaikee judgment; confer with counsel re
» environmental assessment issues; calls from counsel o various secured creditors.

9/23/201 29372228 TOR B B 696796331

Advising Receiver on various issuss ra potential offers and possible due difigenca condiions;
advise re wording of sale agreement clauses. )
972612011 22372466 TOR B B 656796331 200 750.00 1.460.00

470 730.00 3.431.00 3,431.00

3.00 730.00 2,190.00 2,190.00

B - 695796531 1.00 730.00 730.00 720.00
696796331 1.60 730.00 1,168.00 1,168.00

896796331 0.50 730.00 365.00 T 385.00

696796331 1.00 73006 730.00 730,00
1.00 730.00 730.00 720,00
060 730.00 438.00 428,00
0.50 730.00 385.00 365.00

1,460.00

Correspondence fe sale agreement terms; review securily and confer with S. Rappos re samey;
prepare brief of same for security review opinion.
9/28/2011 22368476 TOR

Telecommunication with counsel to Terrdcap re redemption and discharge of recaiver; advise
Mr. Gerstein re deposit issues and possible 2811 refinancing; draft consent and orderre
contempt mofion; telecommunications with counsel for prospective purchaser.

9/29/2011 22370172 TOR B B 696796331 0.30 730.00 219.00 219.00

- Telecbmmunication with counse] & Snow group re-bid and appmval process; confer with
Receiver re conditions of sale.
9/30/2014 22370500 TOR . B B

Correspondsrice with Receiver and counsel fo centain secured creditors re bid process; prépare
onder and censent to dismissal of contempt motion and correspondence with M. Lée re seme,

B B 895796331 2.50 730.00 1.625.00 1,825.00

695796331 0.80 730.00 584.00 584,00

*Wip Status: W-WIF, P-On Prebill, B-Billed
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3,650.00

10/312011 22390129 TOR B B 696798331 5.00 730.00 3,850.00

Receive and review purchase offers and confer with Receiver and J. Fried re same; review -
environmental assessment documents of Deblor, confer with R. Cobumn and advise Receiver
thereon; comespondence with stakehclders re Debtor's proposed motion to discharge Recelver;
review law re sales process and disclosure obligations to lenders; confer with J. Fried re
conditions in offer.

10/42011 22390149 °

Meeting with Recelver ta review offers and advise re next steps; confer with G. Moffat re
schedufing hearing; correspendencs with Receiver, real estate counsel and cthers re issues
arising from offers and Terracap motion.

1015720114 22380229 TOR

Meeating with Receiver, J. Fried and Mady/Lombard group to discuss/negotiaté Mady offer;
confer with Receiver re same; correspondence with counsel for morigagees re Terracap motion.
698796331 3.00 730.60 2,19_0.00 .- 2,190.00

TOR B B 896796331 2.60 730.00 1,898.00 1,898.00

B B 6896796331 200 73b.00 1,480.00 1.460.00

10/6/2011 22410548 TOR B B

Comespondencs with counsel re moticn to discharge Receiver; corespondence from Landmark
re same; advise re same; meeting with Receiver and representatives of potential '
purchaser(Weiniyb in trust); correspondence and advice re Deblor's motion 1o schédule hearing
for discharge of Receiver; advise re release of environmental info to polential purchaser.

107201 22483863 TOR B B 68679533

Attend on schedulinig motion; consideiand ddvise on various dele approval issues, including
unit purchases and confer with Mr. Gerstein re refevant documents in that regard: confer with J.
Fried-and J. Gersteln (Deloifte) re negotiation of agreement of P&S. '

100102011 22412533 TOR B B 696796351
Organize documents for sale approval motion; review sale agréemants and law re purchiasers'
interest, .

10711201 22410609 TOR B B 696796331

Conference call with Receiver al;d J. Fried re acceptance of offer, coun epproval process and
fime fine and service issues; complle law re deblor's right to redeem after acceptance.

22484026 TOR - B B 696796331 0.50 730,00 - 366,00 365.00

Z.00 730.00  1,460.00 1,460.00

1.00 730,80 730.00 73000

1.80 730.00 1,314.00 1,314.00

10122011
Draft sale approval notice of mation.

10/43/2011 22484047 TOR B B 696796331
Comespendence with Lombard counsel re purchasers; amange disriissal of conternpt motion;
advise re condents of Recelver's Report,

10/97/2011 22434285 TOR B B 696796331 0.50
Confer with 5. Rappes re sacurity revisw and sale approval mation; canfer with Loimbard
counsel and Firm capital counsel ne motion and purchasers' position. '

101972011 22436385 TOR 8 B 698796331 0.50 730.00 365.00
Gonference call with Recelver and J. Fried re various 1ssugs fegarding extension of closing of -
sale and sale approval motion; comespondence frorh morgagees’ counsel. .

102052011 22485325 TOR B B 696796331 200 730.00 1,460.00 1,460.0D
Correspondence with counsel for auditors re approval metion; coirespondence Fe dider
dismissing contempt motion; advise re various issues to be addressed in Receiver's Report on
approval motion.

102112011 22485227 TOR B ‘B
Review and revise motion méaterials for approval motion and consider various Issues to be
addressed in Receiver's Repart.

1012412011 22484991 TOR B B 695796231
Telecommunication with Recelver re sale approval issues; telecommunication with Lombard

counse! re status of insurance claims; confer with 8. Rappos re security raview; atdvise Mr.
Gerstein re CRA position, Loribard and distribution issues; confer with S. Rappos re security

Teview.

10/25/2011
Comespondence with all parties re scheduling of sale approval motion; calculation of debt etc.;
calculate debt of setured parfies for distribution order; review docuiments for
approval/distribution motion; review and revise draft receiver's report for sdle approval; review
sale agreements for approval molion.

0.50 736,00 584.00 584.00
730.00 365.00 385.00

365.00

695796331 120 730,00 "B76.00 876.00

2.60- 730,00 1,825.00 1,825.00

22485408 TOR B B ' 886796331 ' 5.60 730.00 4,088.00 4,088.00

*Wip Status: W-WiP, P-On Prebill, B-Billed
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10/268/2011 22485442 TOR a8 B8 696796331 5.00 730.00 3,650,00 3,650.00

Confer with Recelver and S. Rappos re draft Receiver's report and revisions thereto; advise re
various priorities issues; further revise third report; review tifle searches and debt statements.

10/27/2011 22485630 " TOR B B 6Y6TO633T

Revise draft third report of receiver and confer with S. Rappoes re same,
TOR B B B96796331 0,70 730.00

0.50 730.00 36500 - 365.00

10/28/2011 224356854 $11.00 511.00

Receive and review iriformation from Receiver re wage and CRA claims; confer with S. Rappos
re same; telecommunicalion with counse! to Con-Drain re sale approval issues, .

10/29/2011 22483708 TOR B B G9675631 0.60 - 73000 438.00 438.00

Revisions 1o Receiver's Report re sale approval; correspondenoe with Receiver re same;

prepare fee affidavits.

10/31/2011 22489433 TOR B

Conference call with Recelver to advise re settlement of Receiver's Report on sale approval

motion; cormespondence te counssl for various stakeholders re scheduling hearing; conference

call with |. Gerstein, B, Tanienbaum, 8. Rappos sind .3 Fried re Report of Receiver on sale
approval end revise same.

1142011 22512696 TOR B B
Altend on scheduling hearing; prepare motion matérials for approval motich; confer with

Receiver and S. Rapjics re revisions to Third Repost of Receiver; confar with Con-Drain counse!
re priorities; séttle notice of motion and affidavits.

121201 22512726 TOR B B

Confer with Receiver, . Rappos and J. Fried r@ various amendments and revisions to
Roeceivers Third Report; sefile affidavits re fees; revise and seitle motion record, Third Rapaort,
notice of motion and draft order,

“1113/2011 22520383 TOR B B8 696811128

Advise re Issues in report of Recelver; ¢onfer with S fappos re security review issues;
conespondence with courise! for various creditors aind setie report and apiproval motion récord.

1114120145 226520448 TOR B B 556811128

Correspondence with B. Bissell re White Bear mirtgage apphmton, prepare brief of corifidential
-exhibits for mation; confer with S. Rappos re factum; confer with various counse] re approval

metion aidd additional issues.
7RO 22537984 “TOR B B 696811128
Confer with uﬂ'lar'comsel and Receiver re cutstandirig approval/disbursement issues; review .

basis of Lombard/con-Drain priority dispute and treatment of unit purchasers; review confidahﬁat
exhibits and field requests for disclosure of same.

118201 22534097 TOR B B 696811128 3.60 730.00 2,626.00

Gonference call with B. Tannenbaum, |. Serstein and Sam Rappos re security issuss; revise
confidentiality agreements; confer with Receiver re nofices to uplt punchasers; correspondence:
with Contrain and Lombard re priority issues and sale price; draft emalls re priority issués.

11/9/2011 22538128 TOR B B 695811128 3.2.0 "¥30.00 2,336.00 2,338.00

Corraspondence with varigus morigagees’ courisel re distribution issues; review éupblerne‘nﬁl
report; confer with S. Rappos re priosity/distribution issues; correspondence with Lombard and
Con-Drain counsel re priority/allocafion issues and review law provided by Lombard counsel;
comespondence with all counse] re confidentldlity agreements. i
HHO201T | 22538087 TOR B B 698811128 8.50 © 7 7a30.00 4,745.00 4,745.00

Meeting with S, Rappos and felecommunicationis with various counsel to advise re various
issues on sale of property and motion for court approval; discussions with counse! re priority
Issues; review appRaiss evidence aind prepare calodation of price allocafion e
Lombard/Con-drain prionty issue and discuss same with eounaal revise and setlie approval
onrder and suppiemental Receivers Report, i

1141172001 22556947 TOR B B 686811128 3.00 73000 2,190.00 2,190.00
Gonfer with Pendragon counsel re approval motion and distibufion issues; revise Con-Diain
prionly calculation and corifer with counsel re, same; confer with various stakehalders’ counsal re
issues on approval motion.

B 698796331 270 730,00 1,971.00 1.971.00

696811128 700 730,00 5,116.00 5,170,00

896511128 6.00 730,00 4,380.00 4,380.00

4.50 730.00- - 3,285.00 3,285.00

4.00 730.00 2,620.00 £.920.00
2.40 730.00 1,752.00 1,752.00

2,628.00

“Wip Status: W-WIP, P-On Preblll, B-Bilfed

I




AW
o)
m

Borden Ladner Gervais LLP Pags 7
_ Time Detail ' )
August 01, 2011 _to March 31, 2014

" Printed on 4/1/2014 at 3:22 PMET
Reportt: tim08
Report Wip Status: W,RB

Tobitl Bilied

Tran Entry wip BL Bill
Date . # Offc Status* Flag Number - Hours Rate Amount Amt

1147201 22557032 TOR B B 696811128 9.50 730.00 6,835.00 6,935.00

numerous felecommunications and corespondence with various counsel for stakéholders re
approval and distributiop issues in contemplation of November 15 miclion; confer with
purchaser's counsel re revisions to vesting order and settle same; recelve, review and advise on
affickavit rnateria! delivered by debtor re redemption; prepare law and submissions for motion.

11152011 22557062 TOR B 8 696811128

Attend and argue sate approvalivesting order hefore Morawetz J1.; obtain order and report;
confer with Recelver re distribution motion and possible discharge; update suit papers brief,

1111672011 22591683 TOR B B 6596811128
Confer with Receiver and J. Fried re closing issues, CRA position, dishursement issues and
proof of debis for disbursement motion and report.

11/18/2011 22891631 TOR B B 696811128 3.50 730.00 '2,555.00 2,665.00

Confer with Joe Fried re closing issues and extension of elosing date; réceive and review notice
of appeal from vesting order; research law re stay; confarence call with Receiver and J. Fried to
advise on next staps; begin legal research for reply fo proposed motion to stay approvalivesting
order; confer with counse! for purchaser and various stakeholders re samie.
1112172011 22681717 TOR B B 696811128 580 730.00 4,307.00 4,307.00

Legal research and preparation of skeleton agreement on 2811 motion for stay peiding appeal
. of approvalivesting order.

ieRO 22591890 TOR B
Revise and setlle brief of autitorities an mofion to stay vestingfapproval order: organize suit
papers brief,

1172872011 22630542 TOR B B
Confer with J, Fied and Mr. Warmer re vartous closing issues and disputes between Lombard

" and other secured partles re distibufion motion; prapare proceedings brief; research re
threatgned stay motion, confer with J. Fried re stay pending appeal; comespond with Deblnr's

counse re same.
12412011 22630881 TOR B B
Comespondence with all secured pastios re pay-out statements for distribution riotion; draft

pay-out ordér research law and preparation of authorities brief for stay mafion; confer with
Receiver re distibution issves.

19/25/201% 22630727 TOR B B 696811128

Correspondence from Lombard cotnsel re mortgage accounting; draft motion materials for
distribution motion; complete brief of authorities re stay motion; review objections frmn Lomabrd

re distibution; amend draft orders.
11282011 22633095 TOR B B 696811128
Further discissions and comrespondence with counsel to sacond aditors re distribution issues;

revise draft order and motion record; confer with | Garstein re Recoiver's Fourth Report; update
legal yesearch and draft factum for motion to stay vesting order.

" 11/29/2011 29633202 TOR B B 696811128

Further revisions to motion materials; consider correspondence from Lombard et at re
'distribution; confer with J. Fried re arendment to vesting order,

THIN2011 22633278 TOR B B 696811128 3.00 730.00

Confer with J. Fried; amend and setlie order amending Vesting Ondaer; seftle molion feodrd;
review and advise re Foutth Receiver Report further revisions to motion records; review kaw e
s. 17 Mortgages Act and parlles’ position.

12742011 22681896 - TOR . B8
L egal research re distribution Isstes and potential stay motion by Deb’tor; redraft propcsed
interim distibution order and confer with counsel for staketiolders re same; review and revise
Receiver's Report and confer with Receiver and S. Rappos re sgme; prelfminary drafts of further
distribution motions re Con-Orain and Lomibard.

1221201 27681928 TOR B B

~ Numerous telecoms and eniails with counsel to stakeholders; revise and setile alterhalive draft

distibution orders; ravise, satte and amange motion records on motions fo vary vesiing order
and interim distributicn order; prepare for motlons; legal research on Lombard contested
modtgage claims, including s. 17 morjage Act,

7.00 730.00 5,110.00 . &110.00

2.00 730.00 1,460.00 - . 1,480.00

B 696811128 2.80 730.00 2,044.00 2,044.00

696811128 2.50 780.00 1,825.00 1,825.00

696811128 550 730.00 4,015.00 4,015.00
500 - 730.00 3,650.00 3,650.00
4.00 730,00 2,920.00 2,920.00

450 “730.00 3,285.00 3,265.00

2,190.00 2,180.06

B 696811128 . 500 730.00 3,650.00 3,650.00

696811128 8.50 730.80 7 6,205.00 6,205.00

"Wip Siatus: W-WIP, P-On Prebill, B-Billed
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12/672017 22651968 TOR B B 686811128 © 540 730.00 3,850.00 3,650.00

Aftend on distibution and vesting order amendment motions; setle and enter vesling
amendment order; confer with stakeholders' counsel re setdernent of proposed provisions in
Intesim distribution motion for refum of motion on December 7; racolve and review additional
-accouniing information from counsel to Firm Capital and Lombard; draft order for proposed
distribulion to Lorband and freatment of funids held by T.0. in suppnrl of LiCs; review law re
priority dispute between Lombard and others, including s.17 Morigages'Act case law.

120602011 22882007 TOR 8 B 696817128 7.00 730.00°

Numerous calis, emails and conference cails re distribution and accouriting lasues; review law
and prepare materials for contested amounts motion; revisions 1o proposed distribution order
and discuss with counsef; review documents to draft materials and erders re TD L/Cs and other .
future distribution issues; advise re extension of sale closing; prepare both of authorities on
contested amounts molion.

12712011 22682106 TOR B B
Further telecoms with counse! for Lombard et af re distribution and make furthier révisions

thereto; attend before Morawetz J. and obtain order; circulate same; draft erder for subsequent
distributions and review prior reporis efc. io setfle sarme.

T og2meon 22665066 TOR B B

Gonfar with Lombard counsel re Gontested Amounts motion and E.D. 1/Cs; confer with 5.
Rappos re *inquiries” from Debtor's counsel re closing of sale.

T2/972011 22682187 TOR B B 696811128

Comespond with Lombard éouhsel and Receiver re fees and oulstanding claims; confer with
Receiver re same,

1211212011 22682242 TOR B8 B 696811128
Revise Receiver’s certificate and advise Receiver and J. Fried re saihe; comespondence with

Lomband counsel re CRA Issues and costs; confer with J. Fried and Receiver ra same; prepare
motion recond for next distribution order.

1211472011 22711807 TOR B B B9BE25511

Numerous ilecommunications and erail correspondence with varicus parties re closing issues
and proposed distibufions issues; confer with counsel re setttement of Lombard and Con-Drain
issues; draft and ravise diaft distribution order and motion materials; confer with and advise
counsel re Con-Drain/Lomband issues.

12152011 22712054 TOR B B 686829511 700 730.00 5,110.00

5,110.00 §,110.00

Go8sITI28 4.50 730.00 3,285.00 328500

cocei11es 040 730.00 262,00 292.00
0.30 730.00 - 219.00 219.00

1.80 730.00 1,314.00 1,314,060

3.00 730.00 2,190.00 2,190.00

5,110.60

Frepaie notaral copia; of orders for sale ¢losing; telecommunications and comespondence with
counsel re ongnmg contedted amounts metion and setlement thereof; draft orders and advise -
Receiver re various issues in drafi Fifth Report and distribution motion materials; revise orders

and motion materials.
12116/2011 22712128
Revise scanned distribution order, riofice of motion and motion record and review draft
Recsiver's Report for Second Interim Distribution motion; confer with 5. Rappos and oftier
counsel re same, .

12172011 22712162 TOR

Review and revise Receivar's ﬁfth Report and revise draft order to deal with TD Bank L/C
issues.

1211972011 22712209 TOR B B

" Telecommwnication with Con-Drain counse! dnd Lomband counsel re distibution issues and
revise draft order accordingly; confer with S. Rappos re revisions to Recsiver's réport and
Secont Distribution motion malerials; making nurmerous revisions and sefiiing order, notice of

motion and report; confer with Receiver re same.
1272072011 22712394 TOR B B 696628611
. Numerous telecommunications with codnsel to stakeholders: revise draft orders from ime o
time; review, advise on and setle Receiver's Fifth Report and motion materials from second
Irterim Distribufion; prepave for motion of December 21.
121212011 22742651 TOR B B a86828611
Attend and obtain Second Interim Distribution Order; obtain and circulate order and

endorsement of Marowelz, J.; advise Receiver on outstanding Issues and future molions,
confererice call with Recemr to cunsiderand advise on distibution to Harls, Sheaffer LLP and

other outstanding issues.

TOR B B 6o632%mN i 3.00 730.00 2,190.00 2,180.00

B B BYBE2961H1 150 730,00 1,095.00 1,095.00

69682961 , 4.60 730.00 3,358.00 3,358.00

4.50 730.00 3,285.00 3,285.00

340 730.00 2,482.00 248200

*Wip Status: W-WIP, P-On Prebf, B-Billed’
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12/22/2011 22742910 TOR B B 696828611 0.80 730.00 - 584.00 584.00

‘ Correspondence with stakeholders' counsel re distribution issues; confer with Receiver re
outstanding issues and next motion re TD Bank UC.
173/2012 22990511 TOR B B

Confer with |. Gerstein (Delaitte & Touche} re outstanding issues, next motion for approval,
distributions to Haris Shaefier, elg.; begin draft of materals for mofion ré same, as well as TD .

L/C security.

696924176 200 775.00 1,550,00 1.550.00

12012 22930712 TOR B B 695924176 0.80 775.00 620.00 .820.00
Review pricr reports to prepare furlher motion for approval of reports ete.

1712m2 22990792 TOR B B 696924176 . 0.80 776.00 620.00 620.00
Advise re Receiver's obligations re delivery of architect’s plans to purchaser; review sale
documents re same. .

1132012 22091186 TOR B E 696924176 0.50 775.00 38B7.50 367.50
Advise Recelver re outstanding issues, including wage clakms and payment of puichaser
deposits. .

112572012 22901884 TOR B B 696924176 040 775.00 310,00 310.00°
Comespondence with Lambard counsel and Recsiver re Lombard/Harris Shaeffer distribution ’
Issues.

© 14262012 27992060 TOR B B 696924176 1.00 775.00 775.00 775,00

Confer with Receiver re distiibulion fo Lombard and various outstanding issues in order to .
cateuiate hold backs; advise re letler on termination of purchase agreements. .

2712 22591854 TOR B B 686924176 0.50 775.00° 387.50 367.50
Review various issues to prepare motion for approval of reports and treatment of TD Bank
secuiity. )

17302012 22092107 TOR B B 696924176 ) 1.00 775.00 | 775.00 775.00
Review and advise Receiver re quantum of distribution to Lombard trust fund and appropriate
holdbacks; advise re treatment of multiple unit purchasers; draft lefter to Receiver ta provide to
Lombard re freatment of multiple purchasers and - '

21112012 22981017 TOR B ] 69692.4 176 2.580 775.00 1,837.50 1,837.60
Review and cornisider next motion for approval of reports and next steps; advise re: position with
CRA; draft order & notice motion; advise re: papments to Hamis Shaeffer re: undo deposits and
lefter to be sent to Lombard re: termination of purchase agreements

24252012 22980632 TOR B B 696924176 . 1.30 775.00 1,067.50 1,007.50
Conference wih Réveiver re; pending istues re: CRA dnd purchaser deposit payinents; draft '
comespondence and approval motion materials; coméspondence with Lombard counsel re:
payment of deposits ' .

2312012 | 22080782 TOR B B 598924176 ' 0.80 775.00 620.00 620.00
Conference with Receiver re: oulstansing issues; correspondence with Lombard coumsel re; o '
same

2/25f2012 22893261 TOR B B 696824178 1.30 775.00 1007.50 1,007.50
Telscommunicafion with J. Gerstein re outstanding issues and advising re CRA trust claim
issues, WEPPA issues, character of TD Bank L/C secured potential, treatment of equipment and
future payments to Lombard; brief S. Rappes to advise issues and review mortgage documents
re same, .

330/2012 23125405 TOR B B BIG924176 080 775.00 620.00 820,00
Compile repoft for Recelver on wage claim and deemed trust (C.R.A.} issiies,

a2 23244458 TOR - B - B 696924176 0.39 775.00 232.50 232.50

Conference with 8. Rappos and Receiver re: CRA position, Lombard and further distributions.

47202012 23210278 TOR B B 696924176 " 0.30 775.00 ‘232.50 252 50

Teleconference with Lombard counse re; further distributions; review C.R.A. posifion,

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Tran Entry WIP 8L 8ill ' Tobilt Billed
Date # QOffc Status*  Fiag Number Hours Rate Amount Amt
572012 23375426 TOR B B 696924176 0.60 775.00 465.00 465.00
Confer with 5. Rappos re outstahding issuss for further interim distribution and T.0. Bank L/C
5/8/2012 23375672 TOR B B . 696924176 0.80 775.00 £20,00 620.00

Confererence call with 8. Tannenbaurm, I. Gersiein, S. Rappos and counsel for Lombard
insurance re next steps re diskibutions; review documents re T.D. L.C. security.

5/23/2012 23373064 TOR B B 696924176 0.80 775.00 £20.00 620.00
Review draft Lombard Reimbursement agreement and révise same. ‘

&/25/2012 23371471 TOR B B 696924176 1.00 775.00 775.00 775.00
Canference call with B. Tannenbaumn et al re relmbuisement agreement and partial distribution
{zsues; review reimbursement agreement.

B/22/2012 23493810 TOR B B 696924176 280 775,00 2,170.00 2,170.00
Revise and seffe moticn record for sale process approval and deal with various service issues;
confer with Firm Capltal counsel re unit sale agreements and termiination thereof.

62712012 23477692 TOR B B 696924176 0.5 775.00 387.50 387.50
_C:lr:f;’rance call with B. Tannsibdurn and S. Rappos re CRA, TD Bank coltateral and Lombal
I5! . .

6/29/2012 23493502 TOR B B 695924176 - 0.50 ¥75.00 367.50 387.50
Review diaft relmbursement agréemerit re Lombard; advise re Tb bank LJCs and collaterad. ’ '

7i52012 23809841 - TOR B B 696924176 . 1.50 775.00 4,182.50 1,182,650
confer'ence call with Cr;:wn and CRA re deemed Trustissues; prepare réleases re tiust deposits ’
held by Haiis Sheaffer and raview documents from Hanis Sheaffer and Recelver re same; :
begin draft of motlon fo approve fees and deal with TD LIC security.

7iBi2012 23613154 TOR B B 696924176 " ps8o 775.00 620.00 620,00
Revidw CRA letter re deemed trust clalr; conifer with GRA représentation e sdme and discuss '
with $. Rappos and Receiver; recalcutste balance avaitable for distribution.

k/kl _ﬁf.’f.O‘IZ ] 23613228__ _ 'IER ‘B B ) 695??4176 0.80 775.00 GZO_.UD 62000

A D}aﬂn:a;eﬂgls - mwofTD_Ba;lk_mﬁt_e;a;-mvm Lomm mwwmememagm;nt e I e e i T

8/20/2012 25731323 TOR B B 696024176 2,60 775.00 1,550.00 1,550.00
Revise acknowlédgement and release re trust deposits and advise re fees of frustee; review
_____findemnity agreement;.advige re collateral hefd by 7.1 Bank and revise order re same.

10/31/2012 23983890 TOR B B 696924176 1.60 " TT5.00 _775.00 775.00
Preparing Receivers report e trust claims and "foreclosure”; confer with Receiver ro sale . ‘
process.

11/22/2012 24117855 TOR B B 605924176 050 775.00 387.50 387.80
Review previous reports to advise re UG lsspé and dischaige motion. -

14272012 24117358 TOR B B 696924176 0.40 775.00 310.00 310.00
Confer with Recelver and 5. Rappos re furthér distribiution 1o Lombard.

11/2812012 24113784 TOR B B 696924176 0.30 77500 232.50- 231;.59
Confer with S. Rappos re L/G and distribulion Issues, '

12122012 24225380 TOR B B 697061001 2.80 775.00 ] 2,170.00 2,170.09
Confer with B. Tannenbaum and S. Rappos re outétanding issues on L/C coliatesal (T.0.) and ’ ‘
further distributions; conferénce call with counsel to Lombard; advise on next steps; consider
marshalling Issuas re: Lombard dlair o T.D. collateral.

127132012 24225484 TOR B 8 697061001 1.00 775.00 775.00 775.00
Confer with Lombard counsel and B. Tannenbaum re: méarghalling issues.

12!2&!2612 24225822 TOR B 8 687061001 ) 1.00 775.00 775.00 TI5.00

Update from 8. Rappos re: refnaining issues.

“ifip Stalus: W-WIP, P-On Prebill, B-Billed
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Report: im08 . Time Detailt
Report Wip Status: W,P.B August 01, 2011 to March 31, 2014
Tran Entry WIP BL Bifl : - Tobill Bifted
Date # Offc Status*  Flag Number Hours Rate Amount Amt
2812013 24449589 TOR B B 697081001 0.60 825.00 495.00 495.00
Gonfer with Receiver and comespond with counsel re HST daims and evidence accuracy 1o
challenge assessment and advise thereon.
21972013 24470683 TOR B B 697061001 100 82500 . 825.00 825,00
Draft motion and ordar re LIGs, Lanibard distribution and discharge,
2Ié7f201 3 24480968 TOR B B 897061001 1.20 82500 890.00 890.00
Follow up on LIC issues; revisw Deloitle draft mpiortfo‘r discharge; review Lombard position, ‘
3/8/2013 24600324 JOR B B . 597061001 . 250 825.00 2,082.50 2,082.5¢
Review draft receiver's raport; follow up with Mady counsel snd TD Bank re: L/C collateral
status; comespondence with Lombard counsel re: final distribution; begin draft of addition to
Receiver's Report re; LIC issues, .
3/18/2013 24600591 TOR B B 697081001 1.00 825.00 825.00 826.00
' Comespondsnce with Lombard counsel re: split of distibution with Con-chain; review previsus
report and ofders fe: same [ssue and revise Receivers draff report re: same.
37222013 24800934 TOR 8 B 687061001 280 825.60 2,310.00 2,310.00
Telecommumication with Mady counsel re: KL/C issus; further revislons to Receiver's rapori;
. teview pror correspondence with T Bank and Mady counsel; draft pravision re: L/IC for
discharge order.
312612013 24601009 TOR B B 897081001 .60 " 825.00, 49500 ) 495.00
Coritinue review of Receivers drafi raport. ‘
32612013 24600532 TOR B B 697(561001 0.50 825.00 412.50 412.50
Revise additions o Receiver's Report re: LICs.
317}!2013 . 24801389 TOR B B 6979610‘0; 0.50 825.00 412.50 : 412.50
Continue preparafion of discharge matérials.
3/28/2013 24601162 TOR B B 697067001 1.80 825.00 1,485.00 1,485.00
Telecommuinication with TD Bank representaliva re; 1/C issues; drait discharge oiders, nolice of
motion and miotion record. .
22013 247286887 TOR B B 897061001 . 1.50 425.00 1.237.50 1,237.50
Continue préparation of discharge materials.
44/20713 24727663 TOR . B B 697061001 1.50 825.00 1,237.50 1,237.80
Revise Receivers draft Sixth Report. .
47512013 24729151 TOR B B 597081001 4.00 82509 ‘3.300.00 3,300.00
Coniinue revision Receiver's Sixth Repor, .
41172013 24728264 TOR B B 697081001 050 825.00 412,60 412.50
" * Continue revision of last Receiver Report. ’ .
4122013 24727897 TOR B B 697061001 0.80 825.00 660.00 650.00
Reviglons to Sixth Report of Recaiver.
2/16/2013 24727696 TOR B B 697061001 to 1.50 825.00 1,237.50 1,237.50
Confer with B. Tanneribaun re: Recelver's reportand discharge motion; review prigrities
amangement between Lombard and Con-Drain.
411712013 24727477 TOR 8 B 657051001 080 82500 660.60 660.00
Revisions to Receover's Report ' ’ '
42412013 24724772 TOR B B 897851001 1.00 825.00 825.00 825.00
Confinue preparation of final report re; LombardiCon-Drain dispute over L/C securify.
41292013 24722439 TOR B B 697061001 . 1.00 825.00 825.00 825.00

Confinue preparation of Recaivers final report.

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Report: im0& Time Detall

Report Wip Status: W,P,B August 01, 2011 to March 31, 2014
Tran Entry WIP  BL Bl ' . Tobi Billed
Date # Offc Status® Flag Numbsar Heours Rate Amount Amt

697061001 4.00 £25.00 3,300.00 3,300.00

5i3/2013 24862062 TOR B 8

Revising Recelver's report; cormespondernce with Lombard counsel re: LIC secuity [ssues; follow
up with City re; information on L/Cs.

5/8r2013 24862308 TOR B B
Continue revisions o Receivers Report; confer with City of Toronto and TD Bank re: L/C stafus.

897061001 . 4.80 926,00 3,960.00 3,960.00-

Sr7r2e13 248623562 TOR B B - 697061001 1.00 825.00 825.00 825.00
Revisions {o Recejver's Report and forward to C. Hristow; obtain information from govemment
re: WEPPA and GST Issues; correspondent with counset fo Lombard and Con-Brain se:
distribution issues; consider and advise on WEPPA priority.

582013 24862419 TOR B B 687061001 .00 825.00 4,125.00 4,125.00
gul_-ther revisions io Recelver's Report; revise dralt ander re: distriibution issuss and government

gims.

5/9/2013 24862022 TOR B B 897061001 030 825.00 247 50 24750
Telecommunication with M. Wamer (Firm Capltal re: non-renewal of LICs.

5102013 24882063 TOR B B 69706104 1.00 825.00 825.00 825.00

" Draft fee affidavits for discharge moftion; furlher revisions to report and draft order.

513/2013 24362857 TOR B 8 657061001 080 825.00 660.00 660.00
Comrespondence with T.D. Bank and Cilty re: status of LICs; revise report; revise report and fee '
affidaiit.

5/14/2013 T 24862931 TOR B B - 697081001 0.30 825.00 247.50 247.50
Confer with T.D. Bank and Lombard/Con-Drain counsel re: renewal of L/Cs.

5M16/2013 24863075 TOR B B 697051001 .30 825.00 .- 24750 247.50
Comespondence with M. Wamer (Firm) and Lombard counsef re: L/C renewals.

51162013 24863708 TOR B B ) 697061001 ‘1.00 825.00 825.00 825.00
Telecommunication and comespondence with T.D, Bank and City re: L/C rénewal and advise
stakeholders; confer with M. Wainer re; same. . .

5/2112013 24863813 TOR B B 897061001 6.30 i 325.00 247.50' 247.50
Telecommunication with City re: status of L/Cs. -

5fTI2013 24864136 TOR B B 697087001 ?.20 82500 165.00 165.00
Cormrespondence 1e: LIC. issues,

5f31/2013 24862727 TOR B B 697061001 0.30 825.00 247.50 247.50
Correspondénce with Bank, City and Lomban/Cen-Drain counsel re: UCs.

642013 - 24579219 TOR B B 6897061001 0.20 825.00 165.00 185.00
Telecommunicaion with R, Robinscu'-n(City) for update on L/C status; corfespandence with TD re:
same.

&M12013 24979300 TOR B B . BY70G1001 4.00 828.00 3,300.00 3.500.00
Draft Receiver's letler to remaining trust claimants and confer with Receiver re: same; review. ‘
il:::: Sheaffer reconds and confer with Lofmabard counsel re: same; revise report re; same

‘ 8/5/2013 24978018 TOR B B 6970617001 ‘2.50 826.00 2,062.50 2,062,850

Telecommunications and comespondence with TD Bank and City re: tarmination of L/Cs; revise
report and draft onder re: same.

6112013 24978474 “TOR B B , 6970510601  3.00 825.00 2,475.00 2475.00
Revise report re:L/C temination; revise draft order re: saine. 7 '

6113/2013 24980674 TCOR B8 B 687061001 1.B0 B825.00 - 1,485.00 1,485.00

Confer with Lombard counsél re: trust deposit and L/C Issues; review Condonilnium Act
requirements; revise report.

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Report: tim08 : ' Time Detail

Report Wip Status: W,F;B August 01, 2011 to March 31, 2014
Tran Entry . wIp BL sill - _ Tobil Billed
Date # ofic Status*  Flag Number Hours - Rate Amount Amt

8987061001 1.50 826.00 1.237.50 1,237.50

8/14/2013 24980642 TOR . B B

Review pravious reports for notice letters to ust claimants; confer with Lombard counsel re;
same; draft updated letter for Receiver o Claimants.

6/47/2013 24880535 TOR B B 87061001 2.00 825.00 1,650.00 1,650.00
Analyze and summarize remalhing trust claims from Harris Sheaffer spreatisheet.
6/20/2013 24981062 TOR B B 697061001 2,50 825.00 2,062.50 2,062.50

Telecommunication and corespondence with Lomband tounsel re: Harris Shieaffer frust
claimant spreadsheet; revise summary and report re: same; compile Exhibits for report; review
prior orders re: statement of unckaimed funds.

6/21/2013 24981200 TOR: 8 ) 897061001 2.50 825.00 . 2,062,850 2062.50°
Revise report and advise Recelver re: frust deposit issues. '
6/24/2013 24978889 TOR B B 97081001 0.30 825.00 660.00 - 660.00
.Revise report.

TH22013 ' 25106298 TOR B B 697061001 0.30 B825.00 247 .50 247.50
Telecommunication with Lombard counset ro: trust fssues and LIC collateral. .

7/15/2012 25105777 TOR - B B 697081001 ) 0.50 825.00 412.50 412.50
Comespondence with Receiver re; Trust deposit issues; review distibution order re: frust funds
for discussion with Lombard counsel. . ]

7/16/2013 25105833 TOR B B 657061001 0.30 825.00 247.50 247.50
Review distribution order to detérmine whether Lomberd able o replacs trust funds with policy. '

7/18/2013 25104807 TOR B B. 697061001 . 3.00 B25.00 247500 . 2,475.00
Confer with Lombard counisel and G. Hanis re: distribution of trust funds; coméspondence ret
LACs: reiviss repott to refloct L/C draw down.

712212013 26105005 TOR B B 687061001 0.30 825.00 | 247.50 247.50
Confer with Con-Draiin counsiel re: trust funds and L/C collateral.

T/23/2013 25105311 TOR B B _597061001 . 250 825.00 2,082.50 2,082.50
Teleortcfrhmunics‘ﬁon with Lomband counséd; reéview Harris Sheaffertrust spreadshest; revise
repo

" 71252013 26105366 " TOR B B 657061001 ' 6.40 825.00 |330.00 330:00

Telecommunication with D. Michaud (Lombard counsel) re; trust issues. - .

712612013 25104978 TOR B B 697081001 _ ) 1.50 825.00 1,237.50 1,237.50
Conference call with D. Michaud and G. Hairris re: frust deposit dlsposttlon corrﬁpondencemﬂ\ '
T0 Bank re: L/C collateral; revise report i

715912013 25105557 TOR B B 697061001 3.00 825.00 2475.00 2,475.00
Continue revisions to report re: distributicn of remaining assets.

7130/2013 26104536 TOR BB 697061001 6.00 825.00 4.950.00 4,950.00
Revise Report and drafl Order.

731/2013 25104623 TOR B 'B 697081001 ‘ 3.50 B825.00 2,867.50 2.83.7.50

" Revise draft receiver report fo reflect changes re: trust furids and disctssions with counsel.

Bf1/2013 25226429 TOR B B BEH7061001 ‘ 2.00 825.00 1,850.00 1,650.00
Tetecommunication with Lambard counse! re: distribution of trust funds; telecornmunication and
emakl with G. Hais re: same; revise claifs bar provisions and forward to Davis and Lombaid
eounse!; telecommunication with I, Michaud re: trust fund distribution issues.

822043 25726560 TOR B B 697081001 0.70 826.00 S77.50 577.50

Receive and review frust deposit agreemenit from Lombard's counsel; review claltns bar
reconynendation.

*Wip Status: W-WIP, P-On Piebill, B-Billed
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Report Wip Status: W,P,B August 61, 2011 to March 31, 2014
Tran Entry WP BL Bill ’ Tobill Billed
Date # Cifc Statug® Fag Number Hours Rate ~ Amount Amt
11/29/2011 22806881 TOR B B 895811128 2.50 500.00 1,250.00 1.250.00
Reviewing file documents regarding LIC established In favour of City of Toronto and drsfting
correspondence regarding same; discussing same with ra Gerstein; dafting correspondence
1o counsel fo mortgagees regarding distribution matiers; aftending conference calls with the
Receiver and Joe Fried and J. Marshall to discuss matlers refating to L/C, amendments to
vesting order and upcoming motion and draft report. :
11/30/2011 22616416 TOR =] B 696811128 1.60 500.00 800,00 800.00
Discussing distribution matters with counsel Lombard, Con Drain, Mady and Firm Capital;
reviewing and drafting comespondence regarding varicus distibution matters,
12172011 29623885 TOR =) B 696511128 1.80 500.00 200.00 900.00
Reviewing and revising draft Fourth Report of the Receiver; reviewing and drafting
comespondence reganding same; diseussing same with fra Gerstein and J. Marshall; reviewing
comespondence regarding disfribution matters.
12/2/2011 22638116 TOR B B Eo6E11128 1.00 500.00 500,60 500.00
Reviewing and drafting coirespondence regarding upcoming distiibution motion; discussing
matiers with J. Marshall; finallzing Fourth Report of he Receiver and appendices and amranging
for filing with Court.
12152011 22643239 TOR B B 696811128 0.70 500.00 35000 360.00
Reviewing and drafiing correspond fence regarding various distibution motlon matters and
" closing of sale transaction. )
12612011 22650167 TOR B B 696811128 0.60 5'00.0[} 300,00 300.00
Reviewing comespondence regarding distribution matters; discussing upcoming mution and
drafting Receivir's report with J. Marshat.
12/7/20M1 22655880 TOR ’ B8 B 696811128 0.20 500.00 400.00 100.00
Reviewing correspondence regarding distribution matters.
12/8/2011 22662396 TOR B. B 698811128 0.50 500.00 250,00 250.00
Reviewing and drafting comaspondence régarding inquiries from counsel to 2811 on status of
sale frapsaction. .
12797201 22865039 TOR B B 596811128 0.20 £00.00 106.00 100.00
Reviewing comespondenca regarding distribution matters. : ' '
12r13r20M 22673769 TOR B B 696829611 . - 0,30 500.00 150.00 150.00
Revlewing and drafting comespondence regarding sale dosing matiers; discussing diskribution
matters with J. Marshall. )
12M 472011 22680143 TOR B B 696829611 5.00 500.00 2,500.00 2,500.60
Riviewing Lombard security documents and search results and drafting initial Securify review
letter; drafting comespondence to S, Campariaro reganding same; reviewing file docuriients and
prior court reporis arid drafting Fifth Report of thi Recelver regarding status of sale {ransaction
_ and distribution mafters; reviewing and drafiing comespondencs regarding such matters;
reviewing and ravising draft leifer to be sent to unit purchasers regarding closing of sale
transaction and drafting comespondence regarding same, )
12M15/2011 22687494 TOR B B 696829611 3.50 500.00 . 1,760.00 1,750.00
Reviewing and drafting various correspondence relating to closing of the sale transaction to
Mady; drafting comespondence fo clerks regarding fifing of Recelver's ceriificate with R
Commierslal List Giflce; reviewing previcus Court reports and drafting Fifth Report of the
Receiver; drafling correspondence regarding same; reviewing certaln ddsing dogsunients,
1262011 22691324 TOR B ‘B 696329511 1.50 §00.00 780.00 750,00
Reviewing and drafiing correspondence regarding recelvership matlers; discussing draft
Lombard opinion with S. Campanare; continuing to review and revise draft Fifth Receiver
report, .
12MH712011 22694828 TOR B B . 696029611 2,60 500.60 1.300.0& 1,300.00

© Continuing to review file docuiments and revise draft of fie Recelver's Fifth Report dealing with
distribution matters.

*WWip Status: W-WIF, P-On Prebill, B-Bliled
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Report Wip Status: W,F,B August 01, 2011 to March 31, 2014
Tran Eniry wWiP BL Bill . Toblll Bitled
Date # Offe Status*  Fiag Number Hours Rate Amount Amt

862013 25226803 TCR B B 697061001 0.70 825.00 577.50 577.50

Receive PPSAmatefiais from Lombard counsef re: secured clali: o trust deposits; review '
PPSA searches for Con-Drain and ELombard security cfaims; comespondence re same.
B/68f2013 25220628 TOR B B BY7G61001 0.70 825.00 §77.50 577.50
. Review PPSA searches: correspondence and tefecommunication with counset to Con-Drain re:
distriution of trust deposits and PPSA Issues. :

B/912013 28220387 TOR B B 897061001 . 0.30 BZS.Db 247.50 . © 247.50
Tetecommunication with C. Hiistow re: trust deposit issues and revisions to Recsiver's Report.

B8/15/2013 25220239 TOR . B B 697061004 0.40 82500 330,00 . 330.00
Comespondence with Lombard and Con-Drain counsel re: trust deposit issues.

8/16/2013 25220763 TOR B B ) 687061001 . 1.60 825.00 1,320.00 1,320.00
Review trust récords, revise draft report and proposal to Lombard and Con-Draln counsel re:
trust deposits. }

BlM5I2013 25220132 TOR B B 637061001 040 826.00 330.00 330,00
Update report re: trust deposits; amend draft order.

8/21/2013 25219787 TOR B B 6687081001 8.50 g25.00 - 412.50 412.50
Tetecommunication with Lombard counsed re: trust lssves and review accounding analyses from '

- Con-Drain counset.

Bf23/2013 25228594 TOR B B 697061001 0.60 825.00 495.00 485.00
Recelve and review tust deposit analysis from Con-Drrain counse! and confer ri: same,

8/28/2013 25220057 TOR B B 687061001 0.80 826.00 660.00 660.00
Update from Lombard counse! re: trust deposits and continue revision of Receivér's rsport. .

&/29/2013 25219841 TOR B B 7061001 0.50 826.00 412.50 . 412.50
Revise report re; trust furids, .

913/2013 25341872 TOR B B BY7081001 1.00 825.00 825.00 §25.00
Revising receiver's draft report; confer with D. Michaud re: Irust fund isste and allocation with ¢
Con-Draln. : .

10042013 25371608 TOR B B 697061001 0.30 825.00 247.50 247.80
Cormespondence witk C. Hriston and D. Michaud re; discharge motion. '

1011213 25394688 TOR B B 657064001 0.20 B25.00 185.00 165.00
Comespondence re: Lombardicon-Drain position on distribution and advise Receivet re: ' '
discharge application,

10/15/2013 25423348 TOR B8 B 697067001 3.50 825,00 2,687.50 2 B887.50
Revise and setde Recelver's 6th Report; email to C. Hriston ra: same, ’ ’

10/22/2013 25452844 TOR . B B 6970610061 . 0.80 895,00 660.00 660.00
Review and incorporate Receiver's revisions to report and organize appendices; advise re;
outstanding discharge issues, :

10/23/2013 25452780 TOR B B 6971 66'1001 030 825.00 247.50 . 247.50
Revise draft réport.

11/29/2013 25612827 TOR B B S97061001 1.00 B825.00 825.00 826.00
Reply o fequest for refund re: Unit 322 ° '

12/3/2013 25830791 TOR 8 B 697081001 0.50 825.00 412.50 412,50
Revise discharge motion materiils.

12162013 25648818 TOR B B 897051001 0.50 825.00 412.50 " #1250

Update and revise Receiver's Report for discharge motion.

“Wip Status: W-WIP, P-On Prebil, B-Bllled
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Report: tim08 . Time Detsil
Report Wip Status: W.P.B August 01, 2011 to March 31, 2014
Tran Entry . wiP BL Bil ) Tobikk Billed
Date # Offc Status* Flag Number Haurs Rate Amount Amt
12/16/2013 25977830 TOR P B o 1.00 825.00 825.00 0.00
C;nfer with Receiver re: report and treatmeit of Lombard/Con-Drain claims; revise discharge
onder,
12/4772013 25978019 TOR P B o 480 825.00 3,300.00 0.00
Revise and update Report; confer with Receiver re: outstanding issues; revise
discharge/distiibution order. )
1/13/2014 25979115 TOR P’ B 1] 1.00 825.00 825.60 0.00
UIpdate report and follow up with City of Toranto re: L/C. A
3172014 26106471 TOR w B +] 2,00 825.00 4.650.00 o.00
Confer with Receiver re: changes t draft discharge order; revise report and drafl dider.
sra/2014 26109967 TOR w B 0 0.50 825.00 412.50 0.00
Revisions to final report, .
31412014 26107292 TCR w B 1] 3.50 B25.00 2,887.50 9.00
Continue revisions and updates to final report. . .
T 3HTIRO4 28110423 TOR w B ) a . G.80 825.00 8680.00 0.0¢
consider and advise re: further revisions to Receiver's report; correspandence with Lombard ' o
counsel; amange date for discharge motion. )
3Mar2014 26088131 TOR w 8 [/} 050 82500 412.50 0.00
g:gate and revise Receiver's report and advise Receiver thereon; arranging d:iscra'alg'e miotion
3/2472014 26088422 TOR w 8 o 0.50 826.00 412,50 0.00
Arrange discharge motlon date; revise draft ord.er for discharge mation. :
3}25/2014 26058492 TOR w B ) 0.30 §25.00 247.80 0.00
Comespondefice with Lombard counsel re: L/C proceeds; confar with Receiver ra discharge - 7
motion; revise order. .
2812014 26106309 TOR w B o 1.00 825.00 825.00 0.00
review additional charges to Report from Recelver; arrange new date for mofion; confer with
Receiver re: timing of motion and fee affidavits.
‘fimekeeper Total For: Marshall, John D. 43?..90 7659.23 332,465,50 320,008.00
20322 Franels, Janice L.
 mizor 22160720 TOR B B 595796331 . od0 195.00 78.00 78.00
Entered an Order at the Cothmernclal List Office. _
10/16/2011 22427252 TOR B B 696796331 040 19500 78.00 78.00
Picked up ah issued and entered order from the Commercial List Office. .
12/6/2011 22649671 TOR B ‘ B 696811128 0.40 195.00 . 78.00 78.00
Issued and entered an Crder at the Commercial List Office. ) ’ ‘
1211572011 22688270 TOR B B 586829611 : 0.4 © 195.00 . 78.00 7800
Filed a Reaelver's Certificate at the Commercial List Office. -
12/20/2011 27713049 TOR B B 696828611 040 . ] 16500 78.00 78.00
Filed a Motion Record with the Commerclal List Office, l
2.00 195,00 © 3g000 390.00

Timekeeper Total For: Frandis, Janice L.

21013 Hugties, Kimberley

*Wip Stalus: W-WIP, P-Ori Prebill, B-Billed
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Report: tim08 Time Detail '

Report Wip Status: W,P.B August 01, 2011 to March 31, 2014
Tran Entry wiP  BL Bilt : Tobsil Billed
Date # Offc Status*  Flag Number . Hours Rate Amount Amt

t0/27/2011 22490282 TOR B B 886796331 0.20 210.00 4200 42.00
Conducted execution search.
12/3/2012 24129301 TOR 8 B 696924176 0.20 220.00 44.00 44.00 .
Cuonducled execution search, '
12102012 24171471 TOR B B ‘ 697061001 2.20 220.00 44,00 44.00
Conducted execution search.
Tienekeeper Total For: Hughes, Kimberday o060 216,67 130.00 130.00
21018 Jaipargas, Roger
/1842011 22187355 TOR [+ 8 BYS796331 0.30 700.00 21000 210.00
" Meeting with J. Marshall re issues arising from receivership of 2811 Development and
production of documents and information to subsequent secured creditors,
9fF 201 22265450 TOR B 8 696796331 0.20 700.00 140.00 140.00
Felephone attendance with J. Marshall re issue of architecture drawings as part of due dillgence
and materiats included as purchased assets and position to be faken iin connection with same,
911472011 22290656 TOR B B 6967868331 0.20 760,00 140.00 140,00
Telephone attendance with J. Marshall re issues pertaining to Lombard and Lomibard as '
petential purchaser of assefs.
10/7/2011 22398747 TOR B B . §8B7I6331 . 030 700.00 210.00 210.00
Meeting with J, Marshall re issue of possiblé redemption by debtor In connection with possible '
sale of assets in recelvership proceedings and issues in connection with same.
10/20/2011 22440643 TOR B B 696796331 c.10 700.00 70,00 70.00
Telephone attendance with &. Marshal re offers receivad in connection with sales process on
receivership proceedings and providing information to secured creditors and form of confidentiat
appendix to be prepared for motion for appraval and vesting onder.
Timekeeper Total For: Jalpargas, Roger 1.10 700.00 770.00 770.00
216528  Hayward, Bresit
10/27/201 22467050 TOR B B - 896756331 0.30 210.00 63.00 63.00
2811 Developrhent Coip: personal Properties Securities Documeiitation pick-up from (he
Ministry of Finance, Companies Branch. at 393 University Avenue. Qrganization and atiach to
specified file. GD .
10/27/2011 22457032 TOR 8 B 696795331 0.80 210.00 168.00 168.00
Various: Drop off of documeritation at the Miniskry of Labour jocated at 400 Ufaiver'si‘tyA\'fenue.
JP ;
12/3/2012 24115439 TOR B 8 886824176 030 210.00 63.00 63.00
2811 Development Corp; personal Properties Securities Documentation pick-up from ‘the
Ministiy of Finance, Companjes Branch at 393 University Avenue, Organization and attach fo
specified filte, SR
Timekeeper Total For: Hayward, 8rent 1.40 210.00 294.00 294,00
25363 Arzoumanidis, Mary
/22011 22507963 TOR B B 696811128 0.80 ) 380.00 - 304.00 304.00
" Email from and to 5. Rappos ra preparition of appendices tv Recelvers raport; prepare, review
and revise same. .

Timekeeoper Total For: Arzoumanidis, Mary 0.80 380.00 304.00 304.00

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Repaort: im08 Time Detail

Repost Wip Status: W,P.B August 01, 2011 to March 31, 2014
Tran Entry wip BL Bifl Tobill Billed
Date # Offc Status* Flag Number Hours Rafe Amount Amt

25526 Rappos, Sam
72011 22393345 TOR B

Discussing potentisl saie of real property by Receiver and ability of debtor company I exercise
equity of redemption with J. Marshall and H. Greenwood.

10122011 22405352 TOR B B
Reviewing file documents and discussing file matters with J. Marshall.

B 596796331 .50 500.00 250.00 250.00

B2E796331 0.30 500.00 150.00 150.00

10/24/2011 22451999 TOR B B 596796331 020 500.00 100.00 100.00

Reviewing and drafting correspondence regerding secutity opinions and ugcoming molion.

Jo2e20M 22458835 TOR B B 696796331 4.00 500.00 2,000.00 2,000,006

Reviewing receivership applicafion record and prévlous Récaiver reports; reviewing neal
property and personal propesty search results; reviewing draft Third Report of the Receiver and
discussing same with J. Marshali and Receiver; reviewing real property security documenits;

preparing chart regarding registered Instruments against lands and corporste history chart. )
1072712041 22455880 TOR B B B6OGTH5331 0.60 500.00 300.00 300.00

Reviewing and drafting correspondence regarding issues raised in draft Third Report of the
Recsiver.

102612011 22470675 TOR B 8 696796331

Reviewing comments on draft Third Repoit of the Receiver, drafting revisions to Third Report;
reviewirg and drafting correspondence regarding same.

1073042011 22476564 TOR B B 696796331 240 500,00 1,050.00

Continuing to review and revl;r'e draft Thisd Report of the Recaiver.
TOR B B 6465796331 440 500.00 2,200.00

2.10 500.00 1,060.00 1,050.00

1,050.00

10/34/2011 22477421 2,200.00

Contlnuing to review and revise draft Third Recelver's Report; discussing draft with Brian
Tannenbaum and Ira Gerstein of Deloitte, ). Marshall and real estate counsed.

2014 22488718 TOR B B 696911128 " &30 $00.00 2,150.00 2. 150.00

Continuing to review and revise draft Receiver’s Third Repost; reviewing Firm Capital security
documents and security search resulis; drafing security opinion with respect to Firm Capital
security; drafing and reviewing comespondence with respect to receivership matiers; drafting
affidavit with respect to approval of fees and disbursements of BLG; compiling appandicas for
Inclusion in the receivar's Third Report. -

122011 22502913 TOR B B

Reviewing and revising deaft Third Report; taking steps o assamble materials for motion
verend: reviewing and revising draft security opinion regarding Firm Capital; reviewing real
property search results and security documents for Firm Capital, White Bear and Pendragon;
discussing file matters with J. Marshall, discussing opinion matiers with S. Campanaro and
drafting comespondence regarding same; reviewing an revising draft notice of wiotion, order,
motion record and service list; finalizing fee affidavit reviewing Mady Sale Agreement. ) - ’
12011 22507040 TOR B B 686811128 7.80 500.00 3,950.00 3,950,080

Finalizing comments on Third Report, finalizing amendments to notice of motion, motion record
and draft order; discussing real property secusity opinion matisrs with 5. Campanaro and J.
Marshall; finallzing security opinions; discussing motion matters with the Receiver; attending to
maters refating to service of the métion record. '

117472011 2261209 TOR B - B 696811128

Reviewing cérr'espondence; preparing confidential appendices fo Third Report o ba filed with
Court; discussing motion mattars with J. Marshall; discussing sale approval motion with
counsel to 2811; reviewing Cushman property appraisal; drafting affidavit of service regarding
motion record. .
1172071 22519027 TOR B B B8oe6811128 oro 500.00 350.00

Reviewing and revising draft real properly opinions; discussing file matters with J. Marshall.
1178201 22520844 TOR B B 698811128 3.50 500.00 T L750.00 1,750.00

Reviewing Firm Capital and Pendragon real property opinjoris; discussing file matters with J.

Marshall; reviewing and commenting on draft confidentiality agreements; discussing mialters

relating io sale approval motion with the Recelver and J. Marshall; revising farm of draft order
and drafing supplementary report regarding notice to be provided to unit purchasers.

696811128 11.60 500.00 5,750.00 5750.00

3.30 500.00 1.650.00 £.650.00

350.00

“Wip Status; WWIP, P-On Prebill, B-Billed
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Report Wip Status: W.P,B August 01, 2011 fo March 31; 2014
Tran Entry WiP BL Bill Tobill : Billed
Date # . " Hours Rale Amount Amt

Offc Status*  Flag Number

11972011 23528477 TOR B B 696811128 4.60 500.00 2,300.00 2,300.00

Reviewing file documents #nd comespondénce and drafing supplementary report regarding
stafus of secured claims and etter to unit purchasers reganding Lombard deposit insurance
policy; drafting factum for sale approval motion; discussing real estate matiers with S.
Campanaro; réviewing and drafting comespondence to L Oishi regarding reference plan for
Jands; discussing file matters with J. Marshalf; revieiving comespondence received from counsel

to morigagees. . .
t1Ho201 22532243 TOR B B 686811128 6.00 500.00 3,000.00 3,000.00

Reviewing and drafting comespondence regarding mafters of daims of Lombard and Con-Drain
against PIN #5 and discussing same with counsel to Lombard, reviewing and revising drafi
supplernentary report and draft order and diseussing same with J. Marshall and Receiver;
discussing real propeity matters with J. Marshall, 8. Campanare and Joseph Fried; draftirig
letter to counsel regarding amendments to White Bear charge; reviewing tax certiiicates
received for properiy; drafting corfespondence to mortgagess regarding verifying oulstanding
amounts by way of affidavit. .

117112011 22536813 TOR B B 696811128

Reviewing and revising supplementary repert, tiotice of motion, draft ordér and supplementary
motion record; attending o service of same; reviewing and drafting coirespondence relating to
Issues for sale approval motion; reviewing and drafting cormesporidence regarding disclosure of
morigages payout statements to Lombard; discussing file matters with J. Maishall.

147201 22540893 TOR B B 686811128

Reviowing and revising draft Jetter fo unit pirrchasers and discussing same with counsel to

L ombard: amanging for filing of supplementary motion record; reviewing affidavit of Michael
Wamer and Charlés Chan; dis¢ussing sale approval motion with counsef to purchaser; -
‘reviswing affidavit of Anthony O'Brien and attending cross-examination conducted by courisel to
2811; reviewing and drafting comespondence regarding various sale approval and distribution
matters; sending rea! properly opinions for Firin Capital and Pendragon to the Recelver;
discussing sale approval motion with cournisel to City of Toronto; reviewing comespondence
received from counse to 2811; reviewing case law ciroulated by counsel to Lombard regarding

morigage maiters, )
1152011 22546654 TOR B ‘B 696811128 7.80 500,00 3,900.00

250 500.60 1,260,00 1,250.00 )

5,30 500.00 2,650.00 2,650.00

.3,900.00

Preparing for aiv attending hisaring of sale approvat motion; drafting correspondenca regarding
order and endorsement; discussing motion matters with Recelver and J. Marshall,

TYH7/2011 22561116 TOR B 8 - 696811128 1.40 ' 500.00 700,00 Too.00

Reviewing commespondence received from CRA réganding T4 Infomnation Refurn; reviewing
Income Tax Act and reguladions; drafiing copaspondenice to Receiver regarding sams;
discussing same with . Mirandola,

1/18/2011 22585971 TOR B

Reviewing notice of appeal and discussing same with Reteiver and J. Marshall; reviewing nies
and reseanching Issue of proper forum for hearing of stay of execution pending appeal where
notice of appeal already filed; drafting mémoiandutm regarding same; discussing apaeal matter
with counsel fo White Bear; draiting comespondence to service list regarding noficé of appeal.
11/23/2011 27569416 - TOR 8 B 856811128 1.80 500.00 900.00 900.60
Reviewing and drafting comespondence regarding potential appeal by 2611: reviéwing and

transcribing reasons of Justice Morawelz reganding sale approval motion; reviewing and
drafting correspondence regarding recelvership matters.

Ti/22/2011 22576130 TOR "B B 696811128
Reviewing and drafiing comespondence; dlscussing status of nome of appeal matter and sale
with Recelver.

1123201 22582459 TCR B B 696811126

" Reviewing and drafling comespondence to counset 16 2811 regarding appeal matters,
discussing appeal matters with J. Marshall and Joe Fried; discussing miongage statement
matter with counse) to Firm Capital and drafting correspondence to parties on service list
regarding same. '
11/28/2011 22595059 TOR . B B 696811128 ’ .10 © 500.00 " 50,00 50.00

Reviewing comespondence regarding mortgages on pmpérty.
22602023 TOR B B 696811128 1.00 500.00 500.00

B 696811128 3.50 $00.00 1,750,00 1,750.00

040 80000 200.00 200.00

1.50 500,00 750.00 750.00

117282013 500.00

Discussing distibution matters with Bryan Tannenbaum and counsel fo Lombard; reviewing and
drafting comespondence regarding distribution matters and upcoming hearing on Detember 5,
2011,

<

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Report Wip Status: W.PB

Tran Entry ‘wiP BL Bill “Tobill Billed
Date # Offc Status™ . Flag Number Hours Rate Amourit Amt

12/19/2011 22696980 TOR B B 696829811 3.30 500.00 1,650.00 1,650.00
-
Continuing to review and revise draft Fifth Report, reviewing file documents and finalizing draft
security review letter for security held by Lombard; drafting security review letier for security
held by Con-Praln; discussing file matters with J. Marshall; compiing appendices for.Fifth
Report.
12/20/2011 22702560 - TOR B B . 696328611 3.0 . 500.00 1,550.00 1 ,55ﬁ.00
Reviewing and revising draft notice of motion, motion record indéx and draft second interim '
disfribution order; reviewing and revising draft Fifth Reperf of the Receiver; meviewing and
drafting corréspondence regarding comments on draft report; discussing draft report with Ira
Gerstein and J. Marshall; attending to service and fling of motion record and draft affidavit of
service with respect therelo; reviewing corespondence regavding disiibution matters.
12211201 22708678 TOR B B 696829611 1.20 500,00 600.00 800.00
Reviewing and drafiing correspondence regarding distribution matters; finalizirig security review ’
letter regarding Con-Diain security; discussing outstanding matters with Ira Gerstein and J.
Marshall.
1aree12 22736692 TOR B B 696924178 0.20 550.00 110.00 ' 110.00
Reviewing and drafing correspondence reganding letters to be sent to unit purchasers reganding
Lombard policy.
1472012 29751920 TOR B B " 696924176 0.20 £50.00 110.00 110,00
Reviewing and drafting comespondence reganding letiers to unit purchaseis and Lombard. ]
110/2012 22765759 TOR B B 696924176 0,20 550.00 110,00 110.00
Reviewing amd drafling comespondence regarding November 18, 2011 declsion of Justice
. WMorawelz,
216/2012 22928216  TOR 8 B €96924178 0.40 550.00 220.00 220.00
Discussing file matters with Ira Gerstein and J. Marshall; drafting comespondence o counsel to
Lombard reganding distibution matters.
2129202 22981515 TGR B B 656824176 0.30 550,00 165.00 165.60
Discussing outstanding file matiers with J. Marshall, '
312712012 23084651 TOR B "B 695924176 140 550.00 605.00 605.00
Reviewing file documents regarding advances made by lenders with changas agdinst real
property and drafting correspondence summarizing same. ) _
330202 23108367 TOR B B 686824176 1.10 550.00 605,00 B05.00
Reviewing file documents; considering matters relating to secured délm for unpaid wages in
receivership and claims under WEFPPA and drafting correspondence (o J. Marshall regarding
same.
. Af22002 23117668 TOR B B 696924176 0.40 550.00 220,00 220.00
Drafting correspondence o counsed 10 niortgeigees and Receiver I'egardlhg CRA deerned trust
claim,
4i512012 23143195 TOR B B 695924176 ' 0.30 £50.00 165.00 186,00
Reviewing correspondencé regarding distribution matiers, -
41102012 23147946 TOR B B 696924176 0.10 550.00 55.00 56,00
Reviewing and drafﬂng_con-‘espondenoe. ]
- 4f1142012 23188078 TCOR B B 6896924176 020 550.00 110.00 110.00
Reviewing and drafting corfespondence; reviswing WEPPA.
4/16/2012 23170880 TOR B 8 696924176 040 560.00 220.00 220.00 -
Reviewing file comespondences; discussing matiers wﬂh lia Gersteln relating to employee wage ’
claims.
4/2412012 23202233 TOR B B 596924176 210 550.00 1,155.00 1,155.00

Reviewing B1a, WEPPA and matarials retating to WEPF; reviewing file cofrespondence
regarding former employees; drafting correspondence to former empioyees regarding unpaid
wages and WEPP; drafting correspondence to Raceiver regarding same, reviewing precedent
letier provided by Recsiver end making revisions fo draft letter to former eniployees.

*Wip Status: W-WIP, P-On Pretill, B-Billed
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Date # Offc Stalus* Flag Number Hours Rate Amount Amt

B B 696924176 1.20 650.00 660.00 65000

A4126/2012 23216948 TOR
" Reviewing WEPPA and regulation and drafting memorandum regarding same to Receiver;

reviewing and drafting correspandence regarding CRA matter.
41302012 23229685 - TOR B B 696924176 Q.50 550.60 275.00 275.00

Reviewing and commenting on draft letter to ServiceCanada; reviewing ard respontling o
-coresponcence on distribution to Lombard,

5132012 23254509 TOR B B 686324176 0.30 550.00 185.00 165.00
Reviewing and draffing comespondence regarding distribution matiers.
" 842012 2325_9087 TOR B B B95924176 0.50 £50.00 275.00 275.60
Reviewing and drafting comespondunce; discussing distribution matters with J. Marshall.
S/8/2012 232695692 TOR B B 686924176 1.60 550.00 BBﬁ.DO 880.00

- Attending conference call to discuss distribution Issues wilh Recelver and counsel to Lombard;
drafting letter to Schaeffors regarding sale of proparty to Mady, reviewing and drafting
conmespondence to counsel to Lombard and PendragonWhite Bear regarding distribution

matiors.

51812012 23274862 TOR -3 8 696924176 230 £50.00 . 1,265.00 1,265.00
Discussing file matters with [ra Gersteln; reviewing file documents and drafiing status e-miai on
distrihution matters; drafting letter to CRA reganding deemed trust and distibetion matiers.

51442012 23292907 TOR B . B 696924176 6.30 550.00 165.00 166,00
Reviewing and drafting colfes‘pondenne regarding distiibution mattars.

5/15/2012 23205132 " TOR B B £96924176 0.20 550,00 110.00 110.60
Discussing matiers with J. Marshall and drafting comesponderice to Recsiver.

5/23/2012 23321054 TOR B B 6965924176 3.80 55000 209000 2,080:00
Reviewing and drafling correspendénce regarding reimburseiment sgieement; drafting
reimbursement agreement.

5/24/2012 23326035 TOR B B 895924178 040 550.08 220.00 220.00°
Reviewing revisions to reimbursement agresment and updating agresment; drafiing )
comrespondeice regarding same. )

512512012 23332986 TOR B B 696924176 Q.50 £§50.00 275.00 ) 276,00
Reviewing and drafting correspandence regarding reimbursement agreetnent with Noithbridge;
discussing draft agreement with Receiver and circulating revised draft fo counsel o Nerthbridgs.

51282012 23338819 TOR B B 595924176 0.60 550.00 330,00 330.00
Reviewing and drafing comespondeiice regarding distribution and reimbursement issues with i
Lambard. .

512912012 23345343 TOR 3 B 685924176 ‘ 0,90 550.00 495.00 485.00 .
Reviewing and drafting correspondence regarding distribution and refmburseiment matter in
conhectlon with Lombard: discussing same with | ombard counsel.

si3120m2 23358034 TOR . B B 696524176 1.50 550.00 825.00 825.00
Attending call with counsel to Lombary and the Recslver to discuss reimburserent agresment
and disbursement matters; discussmg matlers with the Recelver; finalizing draft letier to CRA
regarding deemed trust and drafiing comespondence regarding same.

6/1/2012 23380204 TOR B B 696924176 1.00 550.00 550.00 550.00
Reviewing and drafting coréspendence regarding distribution 4nd CRA riatiers; discussing o
same with counsel to Lombard.

a/4/20M2 23381330 TOR B B 896924176 0.80 550.00 440.00 .440.0'6
Discussing draft letter to CRA with Joe Fried; reviewing and revising draft CRA letter; reviewing
comesporkienca reganding same and sending out CRA letier.

6272012 23469597 TOR B B 696924176 +.60 550.00 880,00 880,00

Aftending conference call with Bryan Tannenbaurh and J, Marshalf to discuss reimburserent
agreement and other receivership matlers; reviewing and drafting correspondence regarding
CRA and L/C isswes; reviewing and revising draft reimbursernent agreement and drafting
comespondence regarding same,

*“Wip Status: W-WIP, P-On Prebill, B-Billed
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6/28/2012 23482028 TOR B B 696924176 0.70 550,00 385.00 335.00
Reviewing comespondence and file documénts and drafiing summary e-mail to {ieloitte
regarding CRA matter.
7£342012 23493976 TOR B B 696924176 Q.30 580.00 16500 1656.00
Reviewing and drafting comespondence regarding CRA claim rhatters; ieaving voicemails for
Bryan Tannenbaum.
72012 23508788 TOR B B 696924176 0.20 550.00 110.00 N 110.00
Reviewing and drafting comespondence regarding GRA conference call, .
7i6/2012 23508318 TOR B B 696924176 0,70 550.80 385.00 ' 385.00
Discussing CRA matters with CRA and Diane Winders; discussing same and L/C matters with
Bryan Tannenbaum.
71812012 235193583 TOR B B 696924176 1.20 550.00 60,00 660,00
Reviewing CRA lottér regarding deemed trust claim; reviewing core services agreemant relaied
to letters of credit and drafting correspondence regarding same,
71072012 23526324 TOR ) B B 696924176 0.79 550.60 385.00 385.00
Reviewing CRA letter and core sorvices agreement and preparing for call; reviewing and drafing
comespondence.
732012 23635783 TOR B8 B 696824176 0.20 550.00 110.00 110.00
Reviewing and drafing comespondanca reganding receivership matters. . “
7416/2012 23542665 TOR B B 696924176 0.20 550,00 110.00 110,00
Reviewing and drafting correspondance. ’ o
82012 23552740 TOR 8 B 6968924176 0.80 650,00 440.00 440,00
Reviewing cormespondencs and file documnents and attending call with Bryan Tannenbaurm to
discuss. CRA and LIC outstending matters; reviewing and revising draft 2scrow agreement.
7f25/2012 ‘23578548 TOR B B 698824176 0.80 560.00 440.00 440.00
Reviewling and revising draft escrow agreement; drafting cérrespondence regarfing same.
7272012 23586863 TOR B B 695924176 " 030 550,00 165.00 165.00
Reviewing and draffing comespondence regardmg reimbursement agreement and escrow
agreement with Lombard.
713012012 23618767 TOR B B 686824176 0.30 550.00 165,00 165.00
Reviewing aid drafting cormespondence regarding revisions to reimbursement agréement.
713072012 23593046 TOR B8 B 695924178 0.650 ' 550,00 275.00 276,00
Reviswing comespondence; discussing escrow agreement and charge assignment with Bryan '
Tannenbaum and S, Campanaro and drafting correspondence regarding same,
/22012 23619229 TOR . B B 896924176 0.60 550.00 330.00 330,00
Reviewing and revising reimbursement agreethent and escrow agreement and drafting
mespopdenoe regarding same.
871312012 23646962 TOR B B 696924178 1.30 550,00 715.00 715,00
Dratiing corresponderice to CRA regarding deemed trust clalm; drafting corresponderice to City
of Toranta regarding core services agreement; drafting comespendence to counsel 1o Mady
vegarding core services agreement; Teviewing and drafting e-mails regeirding saime; reviewing
agreement and vesting orders.
820/2012 23673731 TOR B 8 696924176 0.50 _ $50.00 275.I_JD 275.00
Reviewing and drafting correspondenoe {o the City of Toronto regarding 2811 servicing '
agreement,
8/21/2012 | 23673740 TOR B B 696924176 0.20 550,00 11000 - 110.00

Reviewing and d:'afﬁng correspondence reganding receivership matters.

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Blzafz22 23579338 TOR B B 696924176 0.30 550.00 165.00 165.00
Reviewing executed copies of reimbursement agreement and escrow agreernent; drafting
cormespondence regarding same; reviewing distribution order and draffing comespondence to
Receiver reganding same.
82712012 23694520 TOR B B 696924176 0.30 . §60.00 165.00 165.00
Reviewing and drafting comespondence to CRA regarding quantum of claim and payment
method; drafting correspondence regarding agreements with Northbridge and distibution
matters; drafting comespendence to the City regarding senvices agreement
8292012 23700948 TOR B B 696924176 0.10 550.00 £5.00 §£5.00
Reviewlng comespondence to CRA regarding deemed trus't distribution.
9/5/2012 23738002 TOR B8 B 696924176 0.20 5£50.00 110,00 110.00
Reviewing and drafling correspondence to counsel to Lombard/Northbridge; leavmg voicemail )
for Gity of Toronto lawyer.
8712012 23748515 "TOR B B 696924176 0.10 $50.00 55.00 55.00
Reviewing and drafting comespondence. )
9/11/2012 23758058 TOR B B 696924176 G110 | 550.00 §5.00 55.00
Reviewing and drafing comrespondence regarding status of discussians with City of Toronto. ] '
. a9M32012 23768048 TOR B B 686924176 0.10 550.00 55.00 55.00

Reviewing and drafting correspondence regarding status of discussions with City of 'l_'orcnto.

/17212 23778515 TOR B B 686824176 0.10 550.00 55.00 55.00
Drafiing comdspondencs o counsel {o the Cily of Toronto,

9M18/2012 23783047 TOR B B 696924176 0.60 £50:00 330.00 330.00
Discussing outstanding LG matters with Rob Robinson of the City of Toronte, drafting
copespondence regarding such discussion.

8/20/2012 23734663 TOR B ) B 696924176 020 550.00 110.00 110.00
Discussing with Bryan Tannenbaunh ne status of discussions with the City of Toronto. ) _

10/2/2012 238'56765 TOR B B 696924178 0.20 - 550,00 110.60 10.00
Discussing matiers wilh Bryan Tannanbaum and drafting correspondence to City and trustee for
cwners,

10/3/2012 23660138 TOR B B 696924176 0.20 550.00 110.00 110.00
Discussing letters of credit and oiher issues with Andrew Orr, trustee from Tapscott.

1011172012 23884706 TOR B B 696924176 0.30 550,00 165.00 165.00
Reviewing comrespondence received from the Clty; discussing miafiers witti Bryan Tannenbaurm. ‘

107122012 23888722 TOR B B 698924176 110 550.00 605.00 605.00
Discussing L/C matter with Andrew Madden, property managér, and Bryan Tannenbaurh; ’
disgussing matier with ). Marshall,

10/15/2012 23896918 YOR B B 698924176 - 0.20 550,00 T10.80 110.00

. ‘Revigwing and drafting correspondence regarding status of letters of credit matter. .

10/16/2012 2.3904185 TOR B B 696924176 .30 550.00 165.00 165.00
Drafling correspondehce to Tapscolt regarding documents in ils possession refated to 2811, ' ]

16/18/2012 23912214 TCR B B £96924176 0.80 550.00 440.00 440.00
Attending conferenice call with the Receiver and counse! 1o Northbridge to discuss outstanding .
issues; reviewing and drafting comespondence reganding same.

10/2272012 ] 23921594 TOR B B 896824178 O.Sﬂ £50.00 330.00 330.00
Reviewing and drafting correspondence ragarding cora senicing agréement and status of
se 3

*Wip Status: W-WIPF, P-On Prebill, B.-Bi!léd
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Borden Ladiner Gervais LLP Page 24

Printed on 4/1/2014 at %:22 PM ET
Report; im08 ’ Time Detail
Report Wip Status: W,P.B August 04, 2011 to March 31, 2014
Tran Entry wiP BL Bill - Tobilt Billed
. Hours Rate Amount Amt

Date # Ofic Status*  Flag Number

10/23/2012 23928406 TOR B B 696924176 D40 550.00 220,00 220.00
Reviewing core sefvices agreement and reviewing and drafting correspondence reganding
same.

10/24/2012 23945284 "~ TOR B B 696924176 ) 0.20 550.00 110.060 110.00
Reviewing and drafting comespendence. :

164/29/2012 23956045 TOR B B8 686924176 a.10 550.00 55.00 55.00
Reviewing and drafting correspo’ndenoe.l .

11512012 23980635 TOR B B 8960924176 010 550.00 55.00 55,00
Discussing matters with counsel to Nordhbridge.

/2312012 24071537 TOR B 8 696924176 0.30 560,00 165.00 165.00
Leaving voicemail for counsel to Mady; discussing matters with J. Marshal, drafting status
update e-mail o client, ‘ !

11/26/2012 24079180 TOR B B 696924176 ) 0.10 55000 55.00 5£.00
Erafting comrespandance t6 caubisel to Mady.

11!.2712012 240&1724 TOR B B 695924176 1.00 ) 550.00 850.00 560.00
Dlecussmg matters with Deéloftte; reviewing and drafling correspondence regarding outstanding
matters to J. Marshall and counsel fo Lomband,

$1/29/2012 24094122 TOR B B 895924176 0,59 550.00 275.00 275.00
Discussing outstanding matiers with counsel to Mady and J. Marshal, )

;!113012012 24100819 TOR B B 696924176 0.1¢ 550.00 55.00 55.00
Reviewing and drafting correspondence. 7

12M10/2012 24144024 TOR B 8 ‘BFFO51001 3.18 550.00 1,705.00 1,705.00
Drafting fetter to TD Bank regarding term déposits and lefters of crédit; reviewing' Lombard
personal property security and drafting dpmlun letter; reviewing and revising White Bear réal
property opinion letter.

12/12/2012 - 24157363 TOR B B 697051001 1.60 55000 860.00 880.0D
Reviewing Lombard security documents: discussing Lombard security matfers with J. Marshall
and counsel to Lombard.

121412012 24167234 TOR B 8 687081001 0.80 550,00 495.00 495.00

* Reviewing indemnity agieement and drafting correspondence regarding same to J. Marshiall;
reviewing and finalizing Fivm Capital personal property opinlon,

Timekeeopsr Tolal For: Rappos, Sm 150,60 515.26° 82,235.00 82,235.00

25577  Groeawood, Harriet

10M11/2011 22400966 TOR 8 . B GO5TI6531 460 szo00 - 1,472.00 1472.00
Conducted case law reseaich regarding the equity of redernpSion In power of sale proceedings. ’ '

Timekeeper Total For: Greenwood, Handet 4.80 320,00 1.472.00 1.472.00

25632 - Campanaro, Staphania ,

/22014 22505302 TOR B B 696811128 4.0 440,00 2,024.00 2,024.00
Discussicis with £McCarten; receipt and review of sub-searches, e items and secarity '
documents; review and comment of diaft oplnion; disctresions with S.Rappos.

111372011 22508221 TOR B B 885811128 470 440.00 2,068.00 2,068.00

Engaped In review of subsearches, security documents and draft opinions; discussions with
E.McCarten re Vector Financial charge Issues; discussions S. Rappos

-“WVip Status: W-WIP, P-On Prebill, B-Bilfed
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Printed on 4/1/2014 at 3:22 PM ET Bordeén Ladner Gervais LLP - Page 25 °
Report: im08 : Time Detail
Report Wip Status: W.P.B August 01, 2011 to March 31, 2014
Tran 'Enlfy WIP Bl Bil ’ Tohill Billed
Date # Ofic Status® Flag Number Hours Rate Amount Amt
118/2011 22524053 TOR B 8 596811128 1.20 440.00 528.00 528.00
Receipt and review of revised draft oplnions; research re typographlcal ertor In name of
morigagee on orginal charge and subsequent ransfer from comect party; cafl from S. Rappos.
119/2011 22628931 TOR B B 696811128 1.70 440.00 74800 | 748.00
‘Emails o and from S.Rappos; review of revised opinions; receipt and review of application to ’
change name; obtain and review updated subsearches; discussions with 5.Rappos re sanie.
11/10/2011 22534549 TOR 8 B 696811128 0.80 440.00 386.00 396.50
Emails and from working group re real property; Review of draft corespondence to mortagees
e name change application; discussions with 5. Rappos e same.
1201 22539149 TOR B B 696811128 0.30 ’ 440.00 132.00 - 132.00
Review of letter to mortgagess; engaged i review opinions.
TiM4/2011 22544474 TOR B B 696811128 150 440.00 660,00 650.00
Review of draft opinions; discussions with §.Rappos re sarid. :
"12/14/2011 22684093 TOR B B 696829611 9.50 440.00 220.G0 220.00
Review and comment of draft Lombard opinton
1211512011 22689666 TOR 8 B 693829611 2.40 440.00 1,058.00 1,056.00
Engaged In review of subsearches and draft Lombard opinion.
121162014 22691538 TOR B B 696828611 0,40 440.00 176.00 176.00
Discussions with 5.Rappos 7@ Lombard opinion, sale and Condrain oginion.
12/20/2011 22707654 TOR B B 696829611 1.20 440.00 528.00' 528.00

Review of subsearches and Condrein chamge; engaged in review and comment of draft
Condrain opinion; emails to and from S, Rappos re comments fe sama.

7i25f2012 23580693 TOR B 8 696924176 110 . 480.00 - - $28.00 528.00
.Emall from 8. Rappos; review of draft A & D, transfer of charge snd Estrow Agréement.

TI27/2012 23622187 TOR B B 898924176 0.10 480,00 48,00 46.00
Emall from S.Rappes re draft agreements.

713072012 23597328 TOR B . B 696824176 0.60 480,00 288.00 288.00 -
Discussions with S.Rappos re draft documents;review comments re same; review of redraft
Relmbursement Agreement.

8112012 23622247 TOR B B 6565824176 0.30 480,00 144.00 134 00
Review of comments from D. Michaud; review of revised agreement.

121212012 24160206 TOR B B 697061001 040 480.00 192.00 192.00
Review of real propeftyfreal estate opinion; discussions re same and securily matters with 8.
Rappos. .

Timekeeper Total For: Campanaro, Stephanie 21,80 444.57 B,736.00 9,736.00

27632 Pagkatipusan, Ana Siela

10/7/201 22397652 CAL . B B 8967596331 0.50 175.00 87.50 87.50
Afttendance to corporate searches.

Timekeeper Total For: Pagkatipunan, Ana Slsla 0.50 175.00 © 87.50 87.50 -

27440 Cheung, Josy

11142011 22582824 TOR B B 696811128 0.80 195.00 158,00 15660

Recelved instruction from 5. Rappos; filed supplementary niction records with couit, '
*Wip Status: W-WIP, P-On Prebill, B-Bllled
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Borden Ladner Gervais LLP Pege 26
Time Detail
" August 01, 2011 to March 31, 2014

Prinfed on 4/1/2014 at 3:22 PM ET
Report: tim08
Report Wip Status: W,P.B

Tran Entry WP BL Bill ) Tobill Billed
Date # Offc Status*  Flag Number Hours Rate - Amount Amt
Timekeeper Total For: Cheung, Josy 0.80 195,00 156.00 156.00
27561  White, Mariene
F2M6/2011 22692961 TOR B B 696829611 ’ 1.1C 210.00 231.00 231.00
Subsearch.
Timekeeper Total For: White, Mardene 1.10 210.60 _ 23100 231.00

Matter Total: 645.30 671.89 433,571.00 421,113.50

*Wip Status: W-WIP, P-On Prebill, B-Billed
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Printed on 4/1/2014 at 3:22 PM ET Borden Ladner Gervais LLP . Page 27
Report: im08 ‘ Time Dotait
Reporl Wip Status: W,F,B August 01, 2011 to March 31, 2014
Tran Entry wiP BL. Bilt “fobilt Billed

Date # Offc Status™  Flag Number Hours Rate Amount Amt

Report Total ‘ ) S 64530 . 67189 433,571.00 421,113.50

“Wip Status: W-WIF, P-On Prebill, B-Billed
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Borden Ladner Gervais LLP | Page 1

o . N N . _—
Printed on 4/1/2074 at 4:40 PM ET o< 8 2
Report: dsbD2 : __ Disbursement Sumimary
Report Wip Stafus: B _ August 01, 2011 to March 31, 2014
W-WIP  C-Cancelied . :
P -OnPrebil  N-NotPosted n. g Fobill Billed
) Amount ] Amount -

- Blited
.E,' B B .Code Description 7 A

Client: 082893 Deloitte & Touche LLP
Matter: 000018 2811 Development Corporation

1196 Bank Act Search / CSRS Disbursements 32,00 32.00
1114  Bank Act Ssarch/ CSRS Fees 24.00 24.00
366 Bar-Ex Execution Search 199.80 199.80
382 Binding Charges - Intamal . 449.15 449.15
135 Corporate Registry Search (Taxabla) 12.00 12.00
418 Courier 255.26 .255.25
1148 Cyberbahn Searches (Fees) ' * 80.00 £0.00
1150  Cyberbahn Searches (Govt. Disb.) £8.00 88.00
164  FaxPages 12.00 12.00
70 Filing Fee {Non-Taxable) 381.00 381.00
380 Laser Ptinting ) 3,170.10 3,170.10
200 Long Distance Telephone - Internal ) 0.14 0.14
219 Mileage/Patking 30.09 " 30.08
1381  MPAC Report (Taxable) , 70.00 70.00
248 Photocoples - Intemnal 2,469.00° 2,469.00
249 Photocopies and Printing - External 40.50 ’ 40.50
4253  PPSA- Searches . 4800 48.00
256 ‘Quicklaw Searches ’ . 21.00 21.00
4264  Remote Database Fes 4.00 4.00
407 Scanning Cost 346.20 346.20
(298 Taxi- Travel Expense - 7678 76.78.
447 Teléphone Conference Calls 52.56 52.56
1301 Teraview Search (Non-Taxable) 230.00 230.00
1300 Teraview Search (Taxable) 332.00 332.00
314 \Wesilaw Searches : . - 257.50 257.50
8,681.07 8,681.07

Matter Total




Printed on 4/1/2014 at 4:40 PMET
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Report: dsb02 Disbursement Summary
Report Wip Status: B August 01, 2011 to March 31, 2044
W - WP . C- Cance_lled .
g :g['l}ezmb‘" N-NotPosted  nip Dk, Tobill Bilied
: Code Descripfion  Amount  Amount
Report Total 8,681.07 8,881.07
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‘This is Exhibit “B” referred

-to in the affidavit of John D.
Marshall sworn before me this
1% day of April, 2014
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Fees and Disbursements Summary of Borden Laduner Gervais LLP

for the period from August 1, 2011 to March 31, 2014

Total Fees

HST

Name of Professional | Year of Call Total Hours | Average _
Billed Hourly Amount Billed
Rate
Y. D. Marshall 1977 4379 $7_59 $332,465.50
S. Rappos 2005 159.6 515 $2.235.00
R. Jaipargas 2000 1.1 700 770.00
S. Campanero 2002 21.9 440 9,736.00
H. Greenwood. 2010 4.6 320 1,472.00
P. M(;Carten 1-9.'7-"0 3.8 740 2,8 1200
M.Arzoumanidis 2067 | 8 380 304.00
E. Oishi Pmﬂegﬂ | - 5.4 300 1,626.'00
L. White Clerﬁ _ 1.2 195 234.00
G. DiGirolamo Paralegal 26| 244 | 634.00
A. Pagkaﬁpm T Clerk 5 175 8750
I. Fréncis Cle%k 2 195 390.00
K. Hugheé o .Para]egal b 7210 130.00
J. Cheung Cletk 8| 15 156.00
B. Hayward Clerk 1.4 210 294;60
M. White Clerk L 20 231.00
Total $-433,571.b’0
Total Disbursements $8,733.57
’{'?tal Fees and |
g:zzl‘:]‘;s:;‘&g‘; $442,304.57
57,420.17

-
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Total Fees and
Disbursements
"| including HST

$499,724.74 |

2




I2A19097Y se Ajoeded s)1 Ul
"oUJ BULMIdNSY NHO[A(T IO SIoAmET

woo"F[q@)[TeysTel :Jrewy
€947-19¢ (911) xBj
¥209-L9€ (91%) 1AL
(009691 # DNST) BYSIE] *q uyor

v A€ HSN OUBIUQ “0JuoIo],
1S9 192118 ULy OF
SIONIN[OS pUe SIMNSLIIRY

d'TT SIVAYED JEINAVI NITIO9

(r107 ‘7 Iudy dqewinga nonoly s31edsi()
AJO0DOTY NOILLOIN

OLNOYOL
LV Q4ONANINOD SONIAIID0dd

(LST'T TVIDIANINOD)
ADLLSAE A0 LIEN0D YOTIAANS
OIIVINO

yuwpuodsoy yednddy

NOILVHOJdHO) INFINJOTIAAA 118C - pue - _ ONIANNA HDVIOLHON TV.LIAVD INdI

TO00-THT6-TTAD “ON 9[L] Hnoy




