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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.

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,
Applicant .
-and -

2811 DEVELOPMENT CORPORATION
Respondent

NOTICE OF MOTION

(Second Interim Distribution Order)

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, Toronto, 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 Commercial List on Wednesday, the 21st day of December,
2011 at 10:00 a.m. or as soon after that time as the motion can be heard at 330 University

Avenue, Toronto, Ontario.

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



0.
THE MOTION IS FOR AN ORDER substantially in the form of the draft attached as

Schedule “A” hereto (the “Draft Order™):

(a) if necessary, abridging the time for service of this motion so that it is propérly
returnable on Wednesday, December 21, 2011 and dispensing with further service

thereof;

{b)  authorizing the Receiver to make the distributions from the net proceeds of sale of
the Lands to Mady Steeles 2011 Ltd. to the creditors holding mortgage security over

such proceeds as set forth in the Draft Order; and

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

may permit.

THE GROUNDS FOR THE MOTION ARE:

(a) the Receciver was appointed by Order of The Honourable Mr. Justice C. L.

Campbell dated June 29, 2011;

(b) the order of The Honourable Mr. Justice. Morawetz dated August 10, 2011 (the
“Sale Process Approval Order”) approved a marketing and sale process with respect to

the Lands (the “Sales Process™);

(¢)  the Receiver implemented the Sales Process in accordance with the Sale Process
Approval Order and entered into an agreement of purchase and sale, dated as of October

3, 2011 (the “Mady Agreement”), between the Receiver as vendor and Mady
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Development Corporation as purchaser (the “Purchaser”) for the sale of the Lands as

defined in the agreement, subject to the approval of this Honourable Court;

(d) by an Approval, Vesting and Interim Distribution Order dated November 15,
2011, The Honourable Mr. Justice Morawetz approved the Mady Agreement, directed
that upon the completion of the transaction title to the Lands be vested in the Purchaser
and authorized the payment of the Receiver’s fees and disbursements from the proceeds

of sale on closing;

(e} by an order dated December 5, 2011, The Honourable Mr. Justice Morawetz
amended the Approval, Vesting and Interim Distribution Order of November 15, 2011 by

substituting Mady Steeles 2011 Ltd. as the Purchaser of the Assets;

(f) by an Interim Distribution Order dated December 7, 2011, The Honourable Mr.
Justice Morawetz authorized the Receiver, upon completion of the Mady Agreement, to
make certain uncontested payments to creditors holding security over the Net Sale
Proceeds (as defined in the Fifth Report) and directed that the Receiver or any of those
secured creditors bring a motion to have determined certain contested claims (the

“Contested Amounts Motion™);
(g) the Contested Amounts Motion was scheduled to be heard on December 21, 2011;

(h) the secured creditors have settled their dispute and have agreed upon the
distribution of the remaining Net Sale Proceeds, subject to the holdbacks referred to in

the Draft Order, and the Contested Amounts Motion is no longer necessary;
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(i)  the sale transaction was completed on December 15, 2011 and the Receiver

received payment of the purchase price; and

(5)  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 Fifth Report of the Receiver dated December 20, 2011;
(b) The Fourth Report of the Receiver dated December 1, 2011; and

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

may permit.

December 20, 2011 BORDEN LADNER GERVAIS LLP
Lawyers Patent & Trade-mark Agents

Scotia Plaza, 40 King Street West
- Toronto, Ontario MSH 3Y4

John Marshall (LSUCH: 16960Q)
Tel.: (416) 367-6024
Fax: (416) 361-2763

Sam P. Rappos (LSUC#513998S)
Tel. (416) 367-6033
Fax: (416) 361-7306

Lawyers for Deloitte & Touche Inc., in its
capacity as Receiver
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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.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-
appointed receiver (the "Receiver") of certain of the assets, undertaking and property (the
“Assets”) of 2811 Development Corporation (the "Debtor"), for directions respecting (i) 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™), (ii) 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 “Supplementary
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 Report of the Receiver dated December 20,
2011 (the “Fifth Report™), the affidavits of Anthony O’Brien sworn 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, Con-Drain Company (1983) Limited
(“Con-Drain”) 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 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 Capital 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 Morigages 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 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 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 § 2,253,345.74 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, ATI1085822 and AT1187188 plus
interest thereon in the amount of $1,141.01 per day from and including November 2, 2011 to the

date of payment.

(e} to 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 subject to the holdbacks referred to in paragraph 6 below
the Receiver is hereby 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 pursuant to agreements to purchase
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condominium units from the Debtor as described in the Receiver’s Fifth Report (“Deposit

Refund Claims™).

(b) 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 its 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. The terms and conditions governing payments 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
court. Harris Sheaffer LLP shall provide Con-Drain’s lawyers, Stevensons LLP, with notice and
particulars of any payments made to Unit Purchasers or Lombard from the Unit Purchaser

Deposit Trust Funds as they are made.

(¢)  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 {rom the Net Sale Proceeds to cover any

claims, fees, costs and disbursements that may be incurred prior to the discharge of the Receiver.

(d) 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 Trust 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 “Trast Surplus”) is in excesé 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 portion

thereof except in accordance with such directions or further order of this Court.

(e) 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
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Honourable Mr. Justiée Morawetz herein dated November 15, 2011, the Trust Surplus
contemplated in paragraph 5(d) above is $50,000 or less, the Court directs Lombard to cause the
full amount of the Trust Surplus remaining in Harris Sheaffer LLP’s trust account to be paid to
Con-Drain directly, on notice 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.

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)(i) of the Interim Disbursement Order be

amended to read as follows:

“({i) the sum of $382,141.28 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 Second Mortgage that are contested by Lombard; and”

TORO1: 4800518: v6
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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 Ouder 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 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 to the Court {the “Third
Report™) in support of its sale approval motion returnable November 15, 2011 (the

“November 15 Motion™) for an order, inter alia:

(@  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) fo 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, 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 aftached 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”) auihorizing 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”,

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
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 Developments
Inc. (“White Bear”) and Key Pendragon Enterprise§ Inc. (“Pendragon™), being the
parties holding the first through fifth mortgages on the Lands.
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On December 1, 2011, the Receiver issued ifts Fourth Report to the Cowrt (the “Fourth
Report™), a copy of which (without appendices) is attached as Appendix “E?, in support
of its motions returnable 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 Steeles (as defined below).

On December 5, 2011, The Honourable Justice Morawetz granted the Order Amending
the Appro{ral, Vesting 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 closing 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 inferim
distribution, Lombard confirmed that it may challenge the ability of Firm Capital, White
Bear and Pendragon to obtain payment for certain 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 distribution
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 “Interim
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 atfached as Appendix “G”.



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:

(D) authorizing a second interim disivibution of cerfain of the Net Sale
Proceeds (as defined below) to the Applicant and other secured lenders, as

more folly described herein; and

(ii)  authorizing 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

110

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.
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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 CorpLoration (*Mady”) dated October 3, 2011 (the
“Mady Agreement”). The Mady Agreement was conditional upon obtaining approval of

this Honourable Coutt.

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 free 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 8,
2011 unless the Debtor 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.
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Following the granting of the AVID Order, Mady requested that the Lands vest in its
affiliate, Mady Steeles 2011 Lid. (“Mady Steeles™), under the AVID Order. As a resuli,
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 Sieeles 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 reported 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 technical issue with
regard to delivery of funds by Mady, the closing of the transactiox_l occuired 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
attached as Appendix “H”.

As noted above, the purchase price wnder 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 Sieeles and filed with the Court on
December 15, 2011, the Receiver reports that the purchase price for the Lands under the
Mady Agreement was $42,500,000. The Receiver further reports that, as a result of

certain adjustments, the amounts received by the Receiver in respect of the Mady
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Agreement was $42,513,159.60, which includes the deposit of $4,250,000 previously
paid by Mady to the Receiver.

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.

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

Proceeds™).

CLAIMS AGAINST THE LANDS

24, As set out in further detaii in the Third Report, the Supplement to the Third Report and
the Fourth Report, Firm Capital, White Bear, Pendragon, Lombard, Con-Drain and Mady
Contract Division Lid. (“MCD”) have registered charges/mortgages or claims against
title 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 7 Qutstanding 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 inclnding December 9, 2011 to date

of payment.
* Amount owing as of December 9, 2011, with per diem of $1,080.86 per day from and inciuding December 10,

2011 1o date of payment.
3 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,
4 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-Drain $1,743,008.13

MCD $429,190.00

TOTAL $46,196,052.21
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 Fitrm Capital, White Bear

and Pendragon have valid and enforceable charges/mortgages against the Lands.

Lombard

27.

28.

As has previously been reported to the Court, Lombard provided a deposit insurance
facilify to the Debfor in connection with parts of the Lands pursuant to deposit insurance
facility commitment letfers 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 subsequently 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 Commiiment 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

3 Amount owing as of December 9, 2011, with per diem of $384.73 per day from and including December 10, 2011
t0 daie of payment,

§ Amount owmg as of November 1, 2011,

7 This amount is an estimate, as MDC’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. '




29.

30.

-9.

aggregate amount of $12,727,872.80 as of November 1, 2011, Additionally, Lombard
has con_ﬁrmed that, as of November 29, 2011, Lombard has paid $2,007,143.86 1o 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 Recciver understands that in connection with the DIF Commitment and the
Indemnity, Lombard was granted the following mortgages over certain portions of the
Lands (collectively, the “Lombard Charges”), copies of which are attached as
Appendix “L*:

(@)  Charge/Mortgage of Land with respect to PIN 06050-0199 (LT) and PIN 06050-
0266 (LT) of the Lands in favour of Lombard registered in the Land Regisiry
Office for The Land Titles Division of the Toronto Regisiry Office No. 66 as
instrument no. AT974288 on November 9, 2005 in the principal amount of
$75,000,000, and the schedules atiached 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 (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. AT1085822 on March 14, 2006 in the principal
amount of $750,000, and the schedules attached thereto (the “$750,000 Lombard
Charge™); and

{¢)  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 Di\}ision of
the Toronto Regisiry Office No. 66 as instrument no. AT1187188 on June 30,
2006 in the principal amount of $1,560,127, and the schedules atiached thereto
(the “$1,560,127 Lombard Charge”).

The Receiver requested BLG, as its independent legal counsel, to review the validity and

enforeeability 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 opintons granted in the context of a receivership proceeding, the Receiver

understands that the Lombard Charges are valid and enforceable charges against the

poriions of the Lands that they are regisiered against.

The Receiver further understands that, as a result of postponements granted by Lombard:

(@

(b)

()

(d)

the $75,000,000 Lombard Charge, the $750,000 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 (LT) 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.
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Con-Drain

33.

34,

35.

36,

The Receiver 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 Receivef 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 (LT) and PIN 06050-0272 (L.T) of the Lands in
favour of Con-Drain registered in the Land Registry Office for The Land Titles Division
of the Toronto Registry 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 its 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:

(@) ninth-in-time charge/mortgages against PIN 06050-0199 (L'T) 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,;
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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;

(c) eighth-in-time charge/mortgage against PIN 06050-0264 (LT) of the Lands, as it
is subsequent to the charges registéred in favour of Firm Capital, White Bear and
Pendragon and the $750,000 Lombard Charge and the $1,560,127 Lombard
Charge; end '

(d)  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
oppoftunity to review the sécured 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
Pendragen to obtain payment, in priority to Lombard, on account of loan renewal fees,
forbearance fees and interest pursuant fo section 17 of the Ontario Morfgages 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 partics negotiated an order, subsequently granted 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:
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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, nct of the applicable
Contested Amounts (defined below), plus $5,302.90 per day fiom and including
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 inéluding 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 fourth 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,

Pursuant to the terms of the Interim Distribution Order, the Receiver was required to hold

back the following amounts {(the “Contested Amounts”);

(a)

- (®

with respect to the Firm Capital charge the sum of $659,148.00 on account of a
loan renewal fee and interest pursuant to section 17 of the Ontario Mortgages Act

claimed by Firm Capital pursuant to the Firm Capital charge;

with respect to the White Bear charge:
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the sum of $342,141.28 on accéunt of forbearance fees and interest
pursuant to section 17 of the Ontario Morigages Act claimed by White
Bear pursvant 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 incurred by Lombard with respect to this

proceeding;

with respect to the Pendragon third mortgage:

M

(iD)

the sum of $478,690.98 on account of forbearance fees and interest
pursuant to section 17 of the Oniario Morigages Act claimed by
Pendragon pursuant to the Pendragon third charge; and

‘the sum of $12,500.00 as a reserve for legal fees and disbursements and

other cosis that may be incwred by Lombard with respect to this

proceeding;

with respect o the Pendragon fourth charge:

(®)

(if)

the sum of $78,466,96 on account of forbearance fees and inferest
pursuant to section 17 of the Ontario Morigages 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
ofher 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
putsuant to section 17 of the Ontarioc 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;

O 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 incurred by White Bear and Pendragon with respect to 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 Interim Distribution Order:

(a) to Firm Capital, the amount of $17,781,090.45, with respect {o the Firm Capital

charge;

(b) to White Bear, the amount of $1,977,970.98, with respect to the White Bear
Charge;

(¢) to Pendragon, the aggregate amount of $9,916,602.70, with respect to the
~ Pendragon third mortgage, 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 patties, 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
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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 to 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 respect to the forbearance fees and interest pursuant
to section 17 of the Ontario Morigages 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 Intexim Distribution Order;

a further distribution to Pendragon, in the amount of $288,512.31, 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 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;

a distribution to Lombard, in the amount of $2,253,345.74, on account of the
indebtedness owing to it by the Debtor 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 disiribution 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 fo the agreed upon distribuiion amounts, the paitics 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 fotal 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.
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It is anticipated that Lombard wili continue to receive claims from the Unit Purchasers

for repayment of deposits uwnder 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:

@

®

©

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 pursuant to the DIF Commitment and the
Deposit Insurance Policy (the “Depesit 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 entifled thereto as a result of its
payment to Unit Purchasers of any Deposit Refund Claims pursuant to the
Deposit Insurance Policy. The terms and conditions governing payments 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 period of two (2) years following the date that nofices
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 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”), 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 Surplus 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 Cowt 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 Fitm 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 incurred 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 20™ 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

)

Per: ﬁa

s ¢. Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice-President

TORD1: 4800502: v5



APPENDIX “A”



Court File No.: CV11-9242-00CL

. ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF Section 1{1 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 Deloitie &
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 thereto 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,



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 retummable today and

hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to seciion 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 cerfainty, 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 onee 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 disbursemenis 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 imay be necessary or desirable;



(c)

(d)

(©)

H

(2

(h)

(i)

®

(k)

to manage, operate, and carry on the business of the Debtor, including the powers
to enter into 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 fime to time and on whaicver
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 fo continue the business of the Debtor or any part or parts thereof]

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

including, without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to 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 settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or ail 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



®

(m)

()

(0)

(v)
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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, fransfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(1)  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

(i)  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 each 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;
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() to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to

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

(r) to 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 AND 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.

3. THIS COURT ORDERS that all Persons shail forthwith advise the Receiver of the
existence of any books, documents, securities, confracts, 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
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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 cbntained 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 agamnst the Receiver except

with the written consent of the Receiver 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 shall 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.
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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
Receiver 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 Act, R.8.C, 1985, ¢, 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,
(iii} prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien. Nothing contained 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 Consiruction Lien Act, R.S.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 terminating 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 Qrder 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 such 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 prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not
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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 i, and related io the Property purchased, in a manner which is in ali
material respec"ts 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 miight be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to tHe disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario QOccupational Health and Safety Act and regulations
thereunder (the “Fnvironmental Legisiation”), 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 cbligation 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 Protection Program 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.
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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 inferests, 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 counsel 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. THIS COURT ORDERS that prior fo 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 desirablé, 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
time as it may anange, 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
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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, but in priority to all security interests, trusts, liens, charges and

-encumbrances, 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 Applicanf, 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 Receiver 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 its agents in carrying out the tenms 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 Receiver shall, within five (5) business days of receipt
of the Debtor’s books and records with 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 noftice, 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 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 8, Part 1, 66R16987

City of Toronto

Toronto Land Titles Office (No. 80)

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

PIN No, 06050-0266 (LT)

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

City of Toronto :

Toronto Land Titles Office (No. 80)

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

PIN No. 06050-0263 (LT)

Part Lot 19, Conc 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, Ontaric 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: 5051 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 contracis and subcontracts entered into by
or on behalf of the Debtor for the supply of construction 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 propertics 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 boifer 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,
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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 authérity in order to

permit the construction of improvements to the Lands.

“Personal Property” means all personal property (including, without limitation, each account,
chatte] paper, document of title, equipment, instroment, 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 iﬁ 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 [imitation, 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 deposif, 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.



SCHEDULE “C”
RECEIVER CERTIFICATE

CERTIFICATE NO,

AMOUNT §

1. THIS 1S 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
consiruction 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 __ dayof 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 pursvant 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 cqual 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 Insofvency 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



-2

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
perscnal capacity

Per:

Name:
Title:
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APPENDIX “B”



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
THIRD REPORT OF THE RECEIVER
DATED NOVEMBER 3, 2011
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 muﬁicipally 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 thereéon, including all proceeds thereof
(collectively, the “Property”). A copy of the Appoiniment Order is attached hercto as
Appendix “A”, '

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

of and exercise conirol 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 aftached 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 Awgust 3,
2011. A copy of the Second Report, without attachments, is attached hereto as Appendix
“D”,

On July 22, 2011 the Withheld Records Motion was heard by The Homourable 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”. '



10,

On July 29, 2011, the Receiver filed with the Court a Supplement to the Second Report
(the “Supplementary Repor{”). The purpose of the Supplementary Report was to
provide the Court with a deséription 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 Debtof’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, inter
alia, declaring the Debtor and the President of the Debtor, Mr. Charleé 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 fo 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”,

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 Appeadix “H”,

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
arevised 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
Morawetz, aﬁd following the hearing of the mbtion, 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
Receiver has now accepted one of those offers, subject to Court approval. The purpose
of this third report of the Receiver (the “Third Report”) is to:

(8  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:

@) 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)

)

)

(v)

(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 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;

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 (“T'GE”), 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 commentis 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
andited, 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 Repott.

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 Debtor 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 Sieeles 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 Debior 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

(&) 5951 Steeles Avenue East (PIN 06050-0272) acquired by the Debtor on or about

September 11, 2006,



19,

20.

21.

22,

Attached herefo 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 to 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 fo

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



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

counsel,

The Unit Purchasers

24,

25,

26.

27.

The Debtor’s records indicate that prior 1o 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 to
which each purchaser (individually, a “Unit Parchaser”, 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 “O”,

The Receiver has been informed by the Debtor that all Unit Purchasers paid deposits to

the Debtor upon execution of their respective Landmark Sale Agreement, and the

deposits were paid to the Debtor’s solicitors to be held in frust pursuant to the provisions
of the Condominium Act (Ontario) (the “Condominium Aet”). This arrangement is

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

Pursuant to article 58 of Schedule “C” to the Landmark Sale Agreements, the Debfor 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 authorized under the Condominiom Act.

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 diréctly to the Debtor and $2 million was
released tb 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 recm}ery 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 mortgages 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 (sce article 15} and are insured by Lombard or remain held in

trust.

ATTEMPTS TO OBTAIN BOOKS AND RECORDS FROM THE DEBTOR

31.

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
condominium units in order for the Receiver to be able to comply with ifs 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,

10

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 mighf 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 tempbrarily and allowed the Debtor to remove personal information from the
computer server, however the Receiver advised the Debtor that the Receiver would retum’

the following business day to image the computers.

On August 2, 2011, representatives of the Receiver returned 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 tha:

“with respect to Section 245 of the Act, such Notices 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 1o include in the Marketing Process.
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CLAIMS AGAINST THE PROPERTY

Secured Creditors

37, The Receiver understands, based on its discussions with BLG, that the following chart
represents a summary of the parties that have registered charges/mortgages against title to
the Lands or against portions of the Lands as of Qctober 26, 2011, and the order of

regisiration 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 $17,500,000 First Mortgage Loan
Capital”) : _ .
White Bear Developments Inc. (“White Bear™) $1,500,000 Conventional Mortgage
Key Pendragon Enterprises Inc. (“Pendragon™) $5,500,000 Conventional Morigage
Pendragon ' $1,100,000 Conventional Mortgage
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 partics that have registered financing statements
against the personal property of the Debtor wnder the Personal Property Security Act
(Ontario) (“PPSA™), and the order of registration as a result of certain postponements

granted amongst the parties, as of October 25, 201 1:

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
Inchided '
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Lombard Accounts, Other

Con-Drain Inventory, Equipment, Accounts, Other

An Yuan Lin c,0.b, as An- : Inventory, Equipment, Accounts, Other
Dak Trading Company

39,

40.

41,

42,

Attached hereto as Appendix “P” is a copy of 2a 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)  Pendragon has valid and enforceable charges/mortgages against the Lands; and

(¢}  BLGis notin a position at this time to provide a definitive opinion with respect to

the White Bear charge/mortgage.

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
understands that the interests of TD in the personal property of the Debtor will likely not
extend to 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 camried out the Marketing

Process with respect to the Property. The Receiver, with the assistance of Deloitte 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:

@

®

(©
(d)

(e)

®

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 contacis. The Receiver asked all the secured lenders to provide a list of
potehtial 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, 2011, the Receiver sent
an informatioﬁ overview document (the “Marketing Flyer™) providing a
description and other basic imformation 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 saie, appeared

in the Globe and Mail newspaper, Toronto edition. A copy of the advertisement

is attached hereto as Appendix “Q”.

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”.

()  The Receiver provided access (o a password protected electronic data room 1o
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 and 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.

3] 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



45,

46,

47.

15

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 fo 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 accépted 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:



(a)

(b)

(d)

©
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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 higﬁest and best offer, in ferms of both price
and conditions, received by the Receivgr. The purchase price exceeds the
pﬁrchase 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 aIthqugh

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

S1.

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.



52,

33,

54.
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Upon the closing of the Mady Agreement, the Receiver will be in possessioh of sufficient
funds to make payments to Firm Capital 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 Agrecment 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 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 (c,olicctively, 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 émy environmental condition or

environmental 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

53.

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.



56.

7.

38.

59.

60.
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The total fees of the Receiver during the period from May 235, 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,
2011(the “Moffat Affidavit™) in support hereof and attached hercto 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 Spcnt by BLG personnel is

-more particalarly 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 sworn
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
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the Appdintme:nt Order, the Receiver’s charge ranks subsequent in priority to the

Applicant,

RECEIVER’S RECOMMENDATIONS

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

(a)

(b)

©

(d)

(e)

authorizing and directing the Receiver fo 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 1o

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

if the Mady Agreement is tenninatedrin 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 fo 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 Afﬁdavif, the Moffat Affidavit, the
Rappos Affidavit and the Fried Affidavit and authorizing the Receiver to pay all

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 corporafg liability

Per: 4

b)) fom
Bryaft X. Tanhenbaum, FCA, FCIRP
Senior 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.C.43, AS AMENDED

BETWEEN:

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

Respondent

SUPPLEMENT TO THE THIRD REFORT 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 a2 motion to be heard on November 15, 2011,
that the Court grant an order, infer 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



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 Sppplement 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 Cowurt, the Court authorize and direct
the Receiver to send a letier, 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, in connection with the
Unit Purchasers’ potential rights to recover their deposits unde_f 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 withand has relied uponunaudited 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

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/mortgagee since September 10, 2011.

2 Ibid,
% Ibid.
4 Ibid

* This amount is an estimate, as MCID’s legal counsel has not rendered invoices with respect to services provided to
date. An amount of $48,000 is included as an estimate of unbilled legal fees incurred.

7. As set out in greater detail in the Third Report, Firmn Capital, White 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: ' ;
i
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°
[TOTAT $45,034,07704 -
9. The Receiver, through its counsel, has requested that each of the above-noted parties



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 Putchasers 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

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.



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 Marketihg 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 out 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

(7]

ad L
74 W N

Bryff A Affinenbaum, FCA, FCIRP

TORO1: 4770099: v4



APPENDIX “A”

[LETTERHEAD OF DELOITTE & TOUCHE INC.]

», 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 Condominiums

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 all 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.deloitte.ca, and

more specifically located under the related links titles of “Services”, then “Financial Advisory”,
then “Insolvency and Restructuring”.

"'We ‘write {0 you in connection with your agieement to purchase a Landmark condominitim uiiit
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.



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
SURABLE MR ) TUESDAY THE 15" DAY
)
WETZ ) OF NOVEMBER, 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

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 "Tranmsaction") 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 sworn on November 2, 2011 (the “Tannenbaum Fee
-Affidavit”), the affidavit of Grant Moffat sworn on October 28, 2011 (the “Moffat Fee
Affidavit”), the affidavit of Joseph Fried sworn 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., Whlte 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 motlon is
properly returnable today and hereby dlspenses with further service thereof.

APPROVAL AND VESTING

2. * THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Mady Apgreement 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
smay be necessary or desirable for the completion of the Transaction and for the conveyance of

the Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificatc to the Purchaser substantially in the form attached as Schedule “A” hereto (the
"Receiver's Certificate"), all lof the Debtor's right, tifle 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, nriortgages, trusts or deemed trusts (whether contractual,



-3-

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, security interests or claims evidenced
by registratirons pursuant to the Personal Property 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 in Schedule “C” hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the 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 aftach 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 Profection 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
Debior's records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner whiéh 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
l (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, assignment, fraudulent conveyance, fransfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly. prejudicial conduct pursuant

to any applicable federal or provincial legisiation.

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.vember 11, 2011, and the activities of the Receiver

described therein, be and are hereby approved.
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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 Report. 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 Cgshman 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 to each of
the Unit Purchasers (as such term 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 R&ceiver, as an officer of this
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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.

ﬁi’\%"i'&';;ﬂED AT/ itta- sy A TORONTO
O/ BOOK NG
LE/ DANS LK REM/ETRE NO,;

Nov 15 201

PER/PAN @



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.8.0. 1990, ¢. C.43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant

..and__

2811 DEVELOPMENT CORPORATION
Réspbndent
RECEIVER’S CERTIFICATE
RECITALS
A Pursuant to an Order of The Honourable Mr. Justice C. Campbell of the Ontario Superior
Coutt 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 15, 2011, the Court approved the
agreement of purchase and sale made as of October 3, 2011 (the "Mady Agreement™) between
the Receiver and Mady Developmént 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 Agreement, 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 Purchaset; 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:



Schedule B —Assets

The Lands

(a)

(b)

©

@)

(e)

The right, title and interest of the Debtor in the real property described as PIN No.06050-0199 (LT)
being 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 3, 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, Cone 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 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 expunged from fitle to Real Property

(a)  Instruments to be deleted from PIN No.

06050-0199 (1.T)

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
Corporation Insurance Company of
Canada
AT1787210 2008/05/26 | Postpohement Lombard General Markham Stecles 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
{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 Mértgage
Gen Corporation Fund Ine,
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Reg, Num. Date Instrument Type | Ameount 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)

AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188 10 Insurance Company of Fund Inc.
AT1842020 & Canada
AT1842030)

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 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 10 Insurance Company of
AT1903983) Canada

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

Justice Inc.
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon




_3-

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 10 Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205106 | 2009/10/16 | Postponement Lombard General Key Pendragon
(ATI1085822to 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 | 281 ]_'Development Vector Financial
Carporation 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 Financia.l
(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




4.

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 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)
AT2357340 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 to - Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457586 | 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc.
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Date

Tnstrument Tyi:ne

Parties From

Parties To

(Re AT2665134)

Reg. Num. Amount
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.
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 Ine. _
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) lnc.
' Lid 2811 Development Corporation

Lombard General Insurance
Company

Firm Capital Mortgage Fund
Inc.

Key Pendragon Enterprises Ltd.
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Reg. Num. | Date Instrument Type | Amount Parties From Parties To

Con Drain Company {1983)
Limited
White Bear Developments Inc.

AT2755074 2011/07/05 | 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

(b)  Instruments to be deleted from PIN No.

06050-00266 (LT)

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 $750,000 2811 Development Lombard General
Corporation Insurance Company of
Canada
AT1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard Genetal
' 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.
AT1842143 2008/07/23 | Postponement Lombard General Firm Capital Mortgage




(AT9'74288 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)

ATI1342144 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

AT1904325 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT974288 to Insurance Company of
ATI903983) Canada

AT1904326 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1085822 to Insurance Company of
ATI1903983) Canada

AT1904327 2008/09/23 | Postponement _Lombard General Relmi Financial Corp.
(AT1137188 to 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




(AT1187188 10

Insurance Company of

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
1 (AT1085822 to Insurance Company of Enterprises Inc.’
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
(AT] 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 Pevelopment Vector Financial
Gen Corporation Services Limited
| AT2259190 [ 2009/12/16 | Postponement Lombard General Vector Financial
{AT974288 to0 Insurance Company of Services Limited
AT2259133) Canada
AT22591 9] 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

Seﬁiws Limited




(AT1187188 to

Insurance Company of

“AT2259133) Canada

AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 10 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
(ATI1903983 & 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 to Insurance Company of Enterprises Inc.
AT2357840) Canada

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

AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon .
(AT1187188to Insurance Company of Enterprises Inc.
AT2357840) Canada

AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon

Enterprises Inc.
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Change Name

Limited

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 Déve]opme'rits Inc.
AT2665134 2011/04/13. | Construction Lien $386,190 Mady Contract Division
Lid.
AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) inc.
(Re AT2665134) Lid. 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 2011/11/68 | Application to Vector Financial Services | Vector Financial

Services Limited
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(¢)  Instruments to be deleted from PIN Ne. 06050-00263 (L. T)
Reg. Num. | = Date Instrument Type Amount Parties From Parties To
ATI1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
Corporation " Insurance Company of |
Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 281! Development Firm Capital Mortgage
Corporation Fund Inc.
1 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 10 | Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT1904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
| (AT1187188 to Insurance Company of
AT1903983) Canada
AT2205071 2009/10/16 | Transfer of Charge Reimi Financial Corp. Key Pendragon
Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation
A’i‘2205107 2009/10/16 Postpohement 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 10 Insurance Company of Services Limited
AT2259133) Canada
AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT11871338 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.
AT2449883 2010/07/19 | Charge $1,000,00¢ | 2811 Development Key Pendragon
"Corporation Enterprises Inc,
AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
B (AT1187188 1o Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
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Corporation-

(AT1187188 to0 Insurance Company of Enterprises Tnc.
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
Ld,
AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc,
(Re ATZ 665134) Ltd. 2811 Development Corporation
Lombard General Insurance
Company
Firm Capital Mortgage Fund
Ine.
Key Pendragon Entéerprises 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
(d)  Instruments to be deleted from PIN No. 06050-0264 (LT)
Reg. Num. Date Instrument Type Amount Parties From Parties To
~AT1085822 2006/03/14 | Charge $750,000 2811 Development Lombard General

Insurance Company of

Canada
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ATI1187188 2006/06730 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
AT1787212 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 Mortgage
Gen Corporation Fund Inc.
ATI1842144 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(ATI1085822 to Insurance Company of Fund Inc.
ATi1842029 & Canada
AT1342030)
AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188 1o Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
ATI1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT1904326 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
{AT1085822 to Insurance Company of

AT1903983)

Canada




-15-

Ldmbafd General

AT2259133)

Canada

"AT1904327 2008/09/23 Postponément Relmi Financial Corp.
{AT1187188 1o 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
AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1085822 10 Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
{AT1187188 10 Insurance Company of Enterprises Ine.
AT2205083) Canada
AT2259133 2009/12/16 | Charge $1,500,000 | 2811 Development Vector Financiaj
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
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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 Devélopment Key Pendragon

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

AT2457586 2010/07/26 Postponemeht Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc.
AT2357840) Canada

AT2457587 2010/07/26 | Postponernent Lombard General Key Pendragon
(AT1187188 10 Insurance Company of Enterpfises Inc,
AT2357840) Canada

AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187183 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
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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
' Lid.,
AT2742192 2011/07/03 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
: (Re AT2665134) Ltd. 2811 Pevelopment 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 Morigage
Justice (Commercial List} | Fund Inc.
AT2864312 | 2011/11/08 Applicafion. to Vector Financial Serviees | Vector Financial
Change Name Limited Services Limited
(¢) Instruments deleted from PIN No. 06050-0272 (LT)
Reg. Num. Date | Imstrument Type | - Amount Parties From Parties To
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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Corporation

| AT1903983 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
' Enterpﬁsés Inc.
AT22(5083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation
1 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)
- | AT2357840 2010/04/22 | Charge $1,100,000 | 2811 Development Key Pehdragon
Corporation Enterprises Inc.
AT2449833 2010/07/19 { Charge $1,000,000 | 2811 Development Key Pendragon
l Corporation Enterprises Inc.
AT2561525 2010/11/26 | Charge $1,500,000 | 2811 Development Con-Drain Company

(1983) Limited
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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 | ¢ Landmark (Canada} loc.
' 2811 Development Corporation
(Re AT2665134) Lid. Lombard General Insurance
Company
Firm Capital Mortgage Fund
Inc.
Key Pendragon Enterprises Lid,
Con Drain Company (1983)
Limited
White Bear Developments Ine,
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

Eimited

Services Limited




Schedule D — Assumed Encumbrances related to the Real Property

(unaffected by the Vesting Order)

1. Unregistered Subsection 37(1) of the Planning Act, R.S.0. 1990, ¢.P.13 Agreement between 2811
Development Corporation and the City of Toronto dated the 26" day of July 2007,

2. Unregistered Amending Agreement between 2811 Development Corporation and the City of

Toronto dated the 18" day of September 2008 amending certain provisions of the Subsection

37(1) agreemént dated July 26", 2007.

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

(a)  Permitted Encumbrances for PIN No, 06050-0199 (LT)

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

66R17070 1995/09/15 | Plah Reference

C981858 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.

1 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 '
ATI1787250 | 2008/05/26 | Transfer Easement | Markham Stecles Realty 2811 Development Corporation
Inc.
66R25114 | 2010/09/22 | Plan Reference
AT2616576 | 2011/02/07 | Notice 7 Markham Steeles Realty 2811 Development Corporation
(Cost sharing - Inc,
Agréement re shared
roadway)
(b)  Permitted Encumbrances for PIN No. _ 06050-0266 (1.T)
Rég. Num. Date Instirument 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 Reference
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 2007/67/27 | Plan Reference
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Reg. Num. Date Instrument Type Parties From Parties To
ATI520329 |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 (LT)
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 Ine.
Corporation -
66R25114 2010/09/22 | Plan Reference
"AT2616576 | 2011/02/07 | Notice 1 Markham Steeles Realty 2811 Development Corporation
l (Cost sharing
{ Agreement re shared
roadway)
(6)  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 | 2007/07/27 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
66R23655 | 2008/04/10 | Plan Reference
ATI1787207 | 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
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APPENDIX “E”



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




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 Metion”) 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 tramsaction 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
Report”), which provided the Cowrt 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”.

. At the request of Lombard Insurance Company of Canada (“Lombard™), 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

to:
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

ii) amending the AVID Order to vest title in Mady Steeles 2011 Lid. (“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.




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 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




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 sworn 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 undisputed 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 (“BL.G™), legal

counsel to the Receiver, was not in a position to provide a definitive opinion with respect
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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
“¥ector Financial. Services Limifed”, 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”.

19.  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”.

20.  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 writing 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
I

21.  The Receiver reports that none of the parties have indicated that they take issue with the
amendment filed by White Bear.

22.  Asnoted in the Third Report, the Receiver is of the view that upon the completion of the
Mady Apgreement, 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 tilose 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 pursnant to paragraph 6.22 of the Mady Agreement.
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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 the 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:

A. Yannenbaum, FCA, FCIRP
Senior Vice-President
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Court File No. CV-11-9242-00CL.
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

MONDAY THE 5" DAY

i N

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 receiver (the "Receiver") of certain of the assets, undertaking and property of 2811
Development Corporation (the "Debter"), including the Lands described in Schedule “A™
attached hereto, granted pursuant to section 101 of the Courts of Justice Act, R.8.0. 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
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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 Lid.,
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 vatidated 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 Litd.” |

VERED AT / 15571 A TOF”'J?“TC’

e
T 7 BOOK, N
o aNg L ﬁﬁ{:‘ﬂTﬂF §o-

DEC 0 §2011

PER/AAN: /\,@
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Schedule A

The Lands

(a)

(b)

(©

(a)

(e)

The right, title and interest of the Debtor in the real property described as PIN No.06050-
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 5 Scarborough; Part RDAL between Lots 18 and 19,
Con 3, 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 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
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Court File No. CV-11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
: hE 'J th
SEPHONOURABLE MR, ) WEDNESDAY THE 77 DAY
)
JUSTICE MORAWETZ ) 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

INTERIM DISTRIBUTION ORDER

THIS MOTION, made by DELOITTE & TOUCHE INC. in its caﬁacily as the coun-
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.1L.
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 }he Receiver dated December 1, 2011 (the “Fourth Report™). and
ont hearing the submissions of counsel for the Receiver, Firm Capital Morigage Fund Inc. ("Firm
Capital”), Key Pendragon Enterprises Inc. (“Key Pendragon”), White 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 Receiver 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
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as Instrument no. AT2259133 (the “White Bear Second Mertgage™), plus $ 1,080.86 per day
from and including December 10, 2011 to the date of payment;

(¢)  to Key Pendragon the amount of $7,401,274.40 on account of the indebtedness
owing fo 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 to the date of payment:

(d) to Key Pendragon the amount of $1,326,794.71 on account of the indebtecness
owing to 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 principal, interest and costs, net of the Contested Amounts referred
to in subparagraph 4(e) below, and secured. by Key Pendragon’s fifth mortgage on the Assets
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:




(c)

(d)

(e)

-4 -

6] 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

(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 referred to in

paragraph 6 below (the “Contested Amounts Motion™).
with respect to the Key Pendragon Third Mortgage:

6 the sum of $478,690.98 on account of forbearance fees and interest
pursuant to section 17 of the Ontario Morigages Act claimed by Key Pendragon
pursuant to the Key Pendragon Third Meortgage and that are contested hy

Lombard; aﬁd

(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;

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 Morigages Act claimed by Key Pendragon
pursuant to the Key Pendragon Fourth Mortgage that are contested by Lombard;

and

(1)  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
with respect to the Key Pendragon Fifth Mortgage:

(D) the sum of $67,390.53 on account of forbearance fees and interest

pursuant to section 17 of the Ontaric Mortgages Act claimed by Key Pendragon
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pursuant to the Key Pendragon Fifth Mortgage 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

5 /ﬁ;ﬁ;ﬂs COURT ORDERS that suk stions
_abewethe Receiver shall hold back from the Net Sale Proceeds the following amounts:
(a) 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

(b) the sufn of $50,000 as a reserve for legal fees and disbursements 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 morigagees
referred to in paragraph 4 above to the Contested.Amdunts shall be determined on a [urther
motion (the “Centested 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.

ETERED AT/ a5

S ED AT N AT A TORONT
LE/ DAN LE RECSTRE Ny

DEC 08 201

PER/EAR; ‘\j% ' (
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LRO # 80 Application For Vesting Grder Receipted as AT2897037 on 20111215 at 11:19
The appiicant{s) hereby applies o the Land Registrar, yyyymmdd Page 10f45
Iiroperﬁes
PN 060580 - 0199 LT
Description  PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 8 & 19 CON 5,
AS CLOSED 8Y BY-LAW 406 BEING PT OF PT 1 86R12477 LYING NORTH OF PLAN
. B6M1996; SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R16987...SUBJ. TC
EASE. OVER PTS 1 & 2 66R17070 AS IN C981858. SCARBOROUGH , CITY OF
TORONTO; SIT EASEMENT OVER PART 37 PL 66R23655 AS IN AT1787207 ;
TORONTO; TW EASEMENT OVER PT 35 PL 86R23655 AS IN AT1787250; TAW
EASEMENT OVER PTS 24 & 25 PL 66R23855 AS IN AT1787250
Address §789 STEELES AVENUE EAST
TORONTO
FiN 06050 - 0266 LT
Description  PT LT 20 CON & SCARBCROUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTOQ
Address 5811 STEELES AVENUE EAST
TORONTO
Pi 08050 - 0263 LT
Description PART OF LOT 19 CON §, SCARBORCUGH, DESIGNATED AS PART 1 ON PLAN
66R-23217, CITY OF TORONTC; T/W EASEMENT OVER PT 35 PL 86R23655 AS IN
AT1787250; TAW EASEMENT OVER PTS 24 & 25 PL 66R23656 AS IN AT1787250
Address 5933 STEELES AVENUE EAST
TORONTO
PIN 06080 - 0264 LT
Description  PART LOT 18 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBORQUGR(CLOSED BY BY-LAW NO. 408 AS IN SC808218), CITY OF
TORONTO, DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT OVER 38
PL 6B8R23655 AS IN AT{787207; TORONTO; TAW EASEMENT QVER PT 35 PL
BER23655 AS IN AT1787250; T/VWW EASEMENT OVER PTS 24 & 25 PL 66R23655
Address 5945 STEELES AVENUE EAST
TORONTO
PIN 06050 - D272 LT
Dascription PT LOT 18 CON. 5 SCARBORCUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
B66R23655; CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207; T/W ROW QVER PT 32 66R23655 AS IN AT1787644; T/W EASEMENT
OVER PT 35 66R23655 AS IN AT1787250; TAW EASEMENT OVER PTS 24 & 25 Pl
B6R23655 AS IN AT1787250
Address 5851 STEELES AVENUE EAST
TORONTO
| Consideration J
Consideration $ 42,500,000.0¢
| Party From{s) I
Name ONTARIO SUPERIOR CQURT OF JUSTICE
Address for Service 330 University Avenue
Toronto, Ontario
Owner(s) Capacity Share
Name MADY STEELES 2011 LTD.

Address for Service 8791 Woodbine Avenue

gt =

Suite 100
Markham CN L3R 0P4



LRC # 80 Appiication For Vesting Qrder Receipted as AT2897037 on 201112 15 at 11:19
The applicani(s) hereby applies to the Land Registrar. . yyyy mmdd  Page 2 of 45

Statements

The applicant who is authorized by court order file no. CV-11-9242-00CL dated 201 1/4115, which is sfill in full force and effect, applies
to have the register amended &s follows: The Court orders that the Land Registrar is hereby directed to amend the parce! abstracis to
vest all the right, title and interest of 2811 Development Corporation in Mady Steeles 2011 Ltd. free and clear of the encumbrances as
set out in the Order dated November 15, 2011, as amendad by an Order dated December 5, 2011, further particulars of which are set
out in Schedule "C" to the November 15, 2011 Order, and free ang clear of Execution No. 14-0008602 filed with the Sheriff, City of
Toronto on August 8, 2011, all of which Orders and the Receivers Certificate are attached in Statement 61.

Schedule: See Schedules

This document relates to registration no.(s)AT2755074

Signed By

Peggy Marie Spadafora 2600-120 Adelaide St. West acting for Signed 20111216
Torento Cwner(s}
M&H 111

Tel 4168681080

Fax 4168680306

I have the authority o sign and register the document on behalf of the Owners{s).

Submitted By
ROBINS, APPLEBY & TAUB LLP 2600-120 Adelaide St. West 2011 1215
’ Toronto
M5H 1T1
Tel 4168681080

Fax 4168680306

Fees/Taxes/Payment

Stafutory Registration Fee $60.0C
Provincial Land Transfer Tax $635,975.00
Munigipal Land Transfer Tax $622,725.00

Total Paid $1,258,760.00

v
'
i
i
i
'




PROVINCIAL AND MUNICIPAL LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 06050~ 0199 PT LOTS 18 & 19, CON 5, PTROAD ALLOWANCE BETWEEN LOTS 18 & 19
CON 5, AS CLOSED BY BY-LAW 406 BEING PT OF PT 1 66R12477 LYING
NORTH OF PLAN 86M1396; SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1
66R16987...SUBJ. TO EASE. OVER PTS 1 & 2 65R17070 AS IN C981858.
SCARBOROUGH , CITY OF TORONTOQ; S/T EASEMENT GVER PART 37 PL
BB6R23655 AS IN AT1787207 ; TORONTO; TAW EASEMENT OVER PT 35 FL
68R23655 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 PL 66R23655
AS IN AT1787250

06050 - 0266 PT LT 20 CON 5§ SCARBOROUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTC

06050 - 0263 PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON
PLAN B6R-23217, CITY OF TORCNTO; T/W EASEMENT OVER PT 35 PL
B6R23655 AS IN AT1787250; TAW EASEMENT OVER PTS 24 & 25 PL 66R23655
AS IN AT1787250

06050 - 0284 PART LOT 18 CON 5, SCARBORCUGH; PT RDAL BTN LOTS 18 AND 19, CON
5, SCARBOROUGH(CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF
TORONTO, DESIGNATED AS PART 2 ON PLN 66R-23217; S/T EASEMENT
OVER 38 PL 86R23655 AS IN AT1787207; TORONTO; T/W EASEMENT OVER
PT 35 PL. 66R23666 AS IN AT1787250; T/W EASEMENT OVER PTS 24 & 25 P
66R23655

06050- 0272 PTLOT 18 CON. 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT
PT 32 PL 66R23658; CITY OF TORONTC; S/T EASEMENT OVER PT 36
66R23655 AS [N AT1787207; TAW ROW OVER PT 32 86R23655 AS IN
AT1787644; TAW EASEMENT CVER PT 35 66R23655 AS IN AT1787250; T/wW
EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250

BY: ONTARIC SUPERIOR COURT OF JUSTICE
TO: MADY STEELES 2011 LTD. %(all PINs)

1. CHARLES MADY
lam
Cl@a person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
[] (b} A trustee named in the above-described conveyance to whom the land is being conveyed;
[T} (c) A transferee named in the above-described conveyance;
[Z] (d) The authorized agent or solicitor acting in this transaction for ____ described in paragraph(s) () above.

] (e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized 1o act for MADY
STEELES 2011 LTD., described in paragraph(s} (c) above.
g () A transferee described in paragraph { } and am making these statements on my own behalf and on behalf of
who [$ my spouse described in paragraph () and as such, | have personal knowledge of the facts herein
deposed to.

2. I'have read and considered the definition of "single family residence” set out in subsection 1(1) of the Act. The land being conveyed
hersin:

does not confain & single family residence or contains more than {wo single family residences.

3. The total consideration for this fransaction is allocated as follows:

{a) Monies paid or fo be paid in cash 42,500,000.00
(b) Morgages (i) assumed (show principal and interest to be credited against purchase price) 0.00

(Ii) Given Back to Vendor 0.00
(c) Property transferred in exchange (detail below) 0.00
(d) Fair market value of the land(s} 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
{fy Other valuable consideration subject to land transfer tax {detail below) 0.00
{g) Value of land, building, fixtures and goodw#l subject to land transfer tzx (total of (a) to {f)) 42,500,000.00
(h) VALUE OF ALL CHATTELS - items of tangible personal property 0.00
(i) Other cansiderations for transaction not included in (g) or (h) above 0.00
(j) Total consideration 42,500,000.00

PRCPERTY Information Record
A. Nature of instrument: Application For Vesting Order

LRO 80 Registration No.  AT2897037 Date: 201111215

B. Property(s): PIN 08050 -0199 Address 5789 STEELES Assessment -

AVENUE EAST Roll No
TOROGNTO _

PIN 08050 - 0266 Address 5811 STEELES Assessment -
AVENUE EAST Roll No
TORONTO

PIN 06050 - 0263 Address 5833 STEELES Assessment -
AVENUE EAST Roll No
TORONTO

PIN 06050 - 02584 Address 5945 STEELES Assessment -
AVENUE EAST Roll No

TORONTD



PROVINCIAL AND MUNICIPAL LAND TRANSFER TAX STATEMENTS

B. Property(s}: PIN 06050 -0272 Address 5951 STEELES Assessment -
AVENUE EAST Roll No
TORONTO
C. Address for Service: 8791 Woodbine Avenue
Suite 100

Markham ON L3R 0P4
D. {) Last Conveyance(s): PIN 08050 - 0159 Registration No. AT1787207
PIN 08050 -0266 Registration No, AT608726
PIN 06050 - 0263 Registration No, AT1187187
PIN 06050 - 0264 Registration No. AT1787207
PIN 08050 - 0272 Registration No. AT1787207
(if) Legal Description for Property Conveyed : Same as in last conveyance? Yes No [} Notknown [ |

E. Tax Statements Prepared By:  Peggy Marie Spadafora
. 2600-120 Adelaide St.
West
Torento M5H 171



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

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

- IN THE MATTER OF section 10% of the
Courts of Justice Act, R,8,0, 1998, ¢, C.43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,
Applicant
-and —
2811 DEVELOPMENT CORPORATION
Respondent
RECEIVER’'S CERTIFICATE
RECITALS

A, Pursuant to an Order of The Honourable Mr. Justice C. Campbell of the Optarie Superior
Court 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

Corporation (the “Debtor”™) as described in the said order,

B. Pursuant fo an Order of the Cowrt dated November 15, 2011, as amended by an Order

dated December 5, 2011, the Court approved the agreement of purchase and sale made as of |
October 3, 2011 (the "Mady Apreement") between the Receiver and Mady Development
Corporation and provided for the vesting in Mady Steeles 2011 Lid. (the “Purchaser”) of the
Debtor’s right, title and interest in and to the Asscts as defined in the Mady Agreement, which
vesting is to be effective with respect to the Assets upon the delivery by the Receiver to the



2

Purchaser of a certificate confirming (i) the payment by the Puzchaser 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, ferms with initial capitals have the meanings set out in

the Mady Agreement,
THE RECEIVER CERTIFIES the following:

L. 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 Receivér and the Purchaser; and
3. The Transaction has been completed io the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at 10;37 A.M, on December 15, 2011,

SIGNATURE ON NEXT PAGE



DELOITTE & TOUCHE INC.,, in its capacity
as Receiver of cerfain of the undertfakings,
property and assets of 281 Pevelopment
Corporation, find not in

Per:

Narfié: fB/ryad’ Tannenbaum
Title: Senior Vice-President

Thave authority fo bind the Corporation



FIRM CAPITAT: CORPORATION

-and -

Court File No.: CV11-9242-00CL
2811 DEVELOPMENT CORPORATION

Respondent

Applicant

- TORO1: 4797617 vi

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT
TORONTO

RECEIVER’S CERTIFICATE

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
40 King Street West
Toronto, Ontario M5H 3Y4

Joha D. Marshall
Tel: (416) 367-6024
Fax: (416) 361-2763

(LSUC #: 16960Q)

Sam P. Rappos
Tel. (416) 367-5033
Fax: (416) 361-7306

(LSUC#513998)

Solicitors for Deloitte & Touche Inc.in its
capacity as Recelver



CANADA
PROVINCE OF ONTARIO
CITY OF TORONTOQ

I, John D. Marshall, a notary public in and for

the Province of Oniario, duly appointed, commissioned
and sworn and practising at 40 King St. W, 'I‘oronto
CERTIFY that the paper annexed is a true copy

of a document produced and shown to me and being

the Approval, Vesting and Interim Disbursement Order
of the Honourable Mr. Justice Morawetz dated November
15,2011 in Ontario Superior Court of Justice action

no. CV-11-9242-00CL, the copy having

been compared by me with the original document, an act
which, having been requested, I have granted under my notarial
form and seal of office to serve as shall be required.

IN TESTIMONY OF WHICH I have subscribed my name and
affixed my notarial seal at the City of Toronto this 15"

day of December, 2011.
ML g

&“John D, Marshall



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCTAL LIST
URABLE MR. ) TUESDAY THE 15% DAY
)
WETZ } OF NOVEMBER, 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

-APPROVAL, VESTING and INTERIM DISBURSEMENT
ORDER

THIS MOTION, tmade 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 "Tramsaction") contemplated by an agreement of purchase and sale (the "Mady
Agreement") between the Receiver and Mady Development Corporation (the "Purchaser")
daie_d 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, tifle 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.



. .-2-

ON READING the Third Report and the appendices attached thereto, including the

. affidavit of Bryan Tannenbaum sworn on November 2, 2011 (the “Tannenbaum Fee
Affidavit”), the affidavit of Grant Moffat sworn on OQctober 28, 2011 (the “Moffat Fee
Affidavit”), the affidavit of Joseph Fried swom on November 2, 2011 (thie “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 I'HOthI’l is
propetly returnable today and heréby dlspenses with further service thereof,

APPROVAL AND VESTING

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

may be necessary or desirable for the completion of the Transaction and for the conveyance of -

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 absoiutely in the
Purchaser, free and clear of and from any and all seeurity interests (whether contractual,
statutory, or otherwise), hypothecs, niortgagcs, tmsts or deemed trusts (whether coniractual,



-3-

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, security interests or claims evidericed
by registrations pursuant to the Personal Property Security Act (Ontario), the Land Titles Act
(Ontario) or any other personal or real property registry system; and (iif) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the "Encumbrances", which
term shall not include the 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 pfoperty identified in Schedule B hereto (the “Real Property™) in
fee simple, and is hereby directed to delete and expunge from title to the Real Property all of the

Claims listed in Schedule “C” hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Assets shall stand in the place and stead of the
Assets, and that from ahd after the delivery of the Recciver's Certificate all Claims and
‘Ericumbrances shall attach to the net proceeds from the sale of the Assets with tﬁe 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 shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner whiéh 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;

()  any application.-for a bankruptcy order now or hereafter issued pursuant to the
Banb'uptcy' and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy erder issued pursuant to any such application; and
' (c) any 4ssignment 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, assignment, fraudulent conveyance, fransfer 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 bppressive 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
Sccond Repoit of the Receiver dated July 21, 2011, the Supplement to the Second Report of the
" Receiver dated July 29, 2011, the Third Report of the Receiver dated November 3, 2011 and the
" Supplement to the Third Report dated N_olvember 11, 2011, and the activities of the Receiver

described therein, be and are hereby approved.
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. 11, THIS COURT ORDERS that the fees and the disbursements of the Receiver referied 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 Afﬁdawt,

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 Report, 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 Agreeinent, the Cl'tshman 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” respectlvely to the Third Report, be and are hereby sealed until the filing with
the Court 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 &
letter substantially in the form attached as Appendix “A” to the Supplementary Report to each of
the Unit Purchasers (as such term 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 &id and recognition of any court, tribunal,
regulatory or administrative body héving 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 to this Order or fo assist the Receiver and
its agents in carrying out the terms of this Order.

STERED AT/ 106507 A TORDNTG
0/ BOOK NCx
LE/DANS LE REVETRE NO.;

NOV 15 2011

FEN/PAN @‘—”



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.8.Q, 1990, ¢, C.43, as amended

BETWEEN;

FIRM CAPITAL MORTGAGE FUND INC.
Applicant

- and —

2811 DEVELOPMENT CORPORATION
Résﬁondent
RECEIVER’S CERTTFICATE
RECITALS
A, Pussuant to an Order of The Honourable Mr. Justice C. Campbell of the Ontario Superior
Court 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
Corporation (the “Debtor™) as described in the said order,

B. Pursuant fo an Order of the Court dated November 15, 2011, the Court approved the
agreement of purchase and sale made as of October 3, 2011 (the "Mady Agreement”) between
the Receiver and Mady Devclopmént 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 Agreemeng 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 (jii) 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] 6n [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:



Schedule B —Assets

The Lands

(2)

(b)

iCJ

(d)

&)

The right, title and interest of the Debtor in the real property described as PIN No.06050-0199 am
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, Ontarioc 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 |, Plan 66R2321 0; City of Toronto

Torento 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, Ontaric 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 3, 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, Ontaric M2M 3Y2

The right, title and interest of the Débtor 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, Ontaric M2M 3Y2

The Plans



Schedule C — Claims to be deleted and expunged frem iitle to Real Property

(a)  Instruments to be deleted from PIN No, $6650-0199 (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
ATI1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
Corporation 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 Stecles 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.
ATI787207) 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 Insirument 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)

ATI1842144 2008/07/23 | Postponement Lombard General Firm Capital Morigage
(AT1085822to Insurance Company of Fund Tne.
ATI842029 & Canada
AT1842030)

AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188 to I[nsurance Company of Fund Ine,
AT1842020 & Canada
ATI1842030)

AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.

Corporation

AT15904325 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT974288 to Insurance Company of
AT1903983) Canada

ATI904326 | 2008/09/23 Postponement Lombard General _ Relmi Financial Corp.
(AT1085822t0 Insurance Company of
AT1903983) Canada

ATI1904327 2008/05/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188 10 Insurance Company of
AT1903983) Canada

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

Justice Ing.
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon




Partieé To

Reg. Num. Date Instrument Type Amount Parties From
Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc, Corporation
AT22051 05 2009/10/16 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Ine.
AT2205083) Canada
AT2205106 2009/10/16 | Postponement. Lombard General Key Pendragon
{AT1085822 1o Insurance Company of Enterprises Int,
AT2205083) Canada
AT2205107. | 2009/10/16 | Postponerent Lombard General Key Pendragon
{AT1187188t0 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
AT2259190 2009/12/16 | Postponement Lombard General Vector Financial
(AT974288t0 Insurance Company of © | Services Limited
AT2259133) Canada
AT225919] 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
(AT1085322 t0 Insurance Company of Services Limited

AT2259133)

Canada




(AT1085822 to

Insurance Company of

Reg; Nom. | Date Instrument Type Amount Parties From Parties To
1 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
AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188t0 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.
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 to . fnsurance Company of Enterprises Inc.
AT2357840) Canada
AT2457586 2010/07/26 | Postponement. Lombard General Key Pendragon

Enterprises Inc.




- ﬁate ’

Parties From

Parties To

(Re AT2665134)

~

Reg. Num. | .Instrtiinent Tyi}e Amount
AT2357840) Canada
AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 to Insyrance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard Gereral Key Pendragon
(AT1187188to Insurance Company of Enterprises Inc.
AT2449883) Canada |
AT2457589 2010/07/26 | Postponement | Lombard General Key Pendragon
(ATI085822 10 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 | Coi-Drain Corﬁpany
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 Coeniract Division | The Laadmark {Canada) Inc.
’ Ltd 2811 Devclopment Corporation
) Lombard Genera! Insurance

Company

Firm Capital Mortgage Fund
Inc.

Key Pendragon Enterptises Lid.




Reg, Num, Date | Instrument Type Amount Parties From Parties To
Con Prain 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
(b)  Instruments to be deleted from PIN No. _06050-00266 (L.T)
Rég. Num, Date Instrument Type | Amount Parties From Parties To
AT969273 2005/11/02 | Apl. Change Name 1610607 Qntario Inc. 2811 Development
Owner Corporation
ATG74288 2005/11/09 | Charge $75,000,000 | 281! Development Lombard General
Codrporation Insurance Company of
Canada
ATI1085822 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
' Corporation’ Insurance Company of
Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capitai Mortgage
' Corporation Fund Inc,
AT1842030 2008/07/23 | No Assgn Rent 2811 Development | Firm Capital Mortgage
Gen Corporation Fund Inc,
ATI1842143 2008/07/23 | Postponement Lombard General Firm Capital Morigage




' (AT9-7‘4‘2-88 to Insurance Corﬁpany of Fund Inc.

AT1842029 & Canada
AT1842030)

ATI1842144 2008/07/23 | Postponement Lombard General .| Firm Capital Mortgage
(AT1085822t0 insurance Company of Fund Inc.
ATI842029 & Canada
AT1842030)

ATI1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(ATI187188 10 Insurance Company of Fund Inc.
AT]842029 & - Canada
ATE842030)

ATI1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp,

Carporation

ATi1904325 2008/09/23 | Postponemeit Lombard General Relmi Financial Corp,
(AT974288 to Insurance Company of
ATI1903983) Canada

ATI1904326 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT108582210 Insurance Company of
ATI1903983) Canada

ATI904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1137188to Insurance Company of
ATI1903983) Canada

AT2205071 | 2009/10/16 | Transfer of Charge Relmi Financial Corp, Key Pendragon

Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Developmert

(Re AT1903983)

Enterprises Inc,

Corporation




AT2205105 2009/10/18 Postponement Lombard General Key Pendragon
{AT974288 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205106 2005/10/16 | Postponement Lombard General Key Pendragon
| (AT1085822 t0 Insurance Company of Enterprises Inc.”
AT2205083) Canada '
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
(A'I:i 187188 to Insurance Company of Enterprises Inc.
AT2205083) Canada '
AT2259133 2009/12/16 | Charge $1,500,000 2811 Development Yectror 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
A'i'2259191 2009/12/16 | Postponement Lombard General Vector Financial
(AT974288 10 Insurance Company of Services Limited
AT2259134) Canada '
AT2259192 2009/12/16 | Postponement Lombard General Yector 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




(AT1187188 to’

Insurance Company bf

“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 Financia)
{AT1903983 & Enterprises Inc, Services Limited
AT2205071 to |
AT2259133)
AT2259197 2009/12/16  Postponement Key Pendragon Vector Financiaj
(AT1903983 & Enterprises Inc, Services Limited
AT2205071 to
AT2259134)
AT2357840 2010/04/22 Charge $1,100,000 | 2811 Developrﬁent Key Pendragon
| Corporation Enterprises Inc,
AT2449883 2010/07/19 | Charge 31,000,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2457585 2010/07/26 | Postponement Lombard General Key Pendragon
{AT974288 to Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457586 2010/07/26 | Postponement Lombard General Key Pendragon -
(AT1085822 to Insurance Company of Enterprises [nc,
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

Enterprises Ine,




-10-

T AT2449883) Canada
AT2457589 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 t0 | Insuranee 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 | Teansfer of Charge Vector Financial Services | White Bear
Limited . Developments {nc.
AT2565587 | 2010/11/30 | No Assgn Rent Vetor Financial Services | White Bear
 { Gen Limited Df';velopme'n'ts Inc,
AT2665134 2011/04/13. | Construction Lien $386,190 Mady Contract Division
Lid,
AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
(Re AT2665134) Lid. 2811 Development Corporation
Lombard General Insurance
Company
Firm Capital Morlgage Fund
Ing,
Key Pendragon Enterprises Ltd.
Con Prain 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




-1~

(¢)  Instruments to_be deleted from PIN N, 06050-00263 (1.T)
Reg. Num., | - Date Instrument Type Amount Parties From Parties To
ATI187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General -
Corporation Insurance Company of
Canada
ATI1842029 2008/07/23 | Charge . $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Ine,
AT1842030 2008/07/23 | No Assgn Rent .2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc,
AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188 to Insurance Company of Fund Inc.
ATI1842029 & Canada
AT1842030)
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT1904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188 to 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
(AT1187188t0 Insurance Company of Enterprises Inc.
AT2205083) Canada




~12-,

AT2259133 2009/12/16 | Charge $1,500,000 2811 Development Vector Financial
Corporation Services Limited
AT2259134 2009/12/16 | No Assign 2811 Development Vector Financial
Gen Corporation Services Limited
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(ATI187188 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
AT2203071 to
AT2259133)
AT2259197 2009/12/16 | Postponement Key Pendragon Vector Financial
' (AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259134)
AT2357840 2010/04/22 | Charge $1,100,006 | 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2449883 2010/07/19 | Charge $1,000,000 | 2811 Development Key Pendragon
"Corporation Enterprises Inc.
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
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(AT1 137188 to Insurance Company of Enterprises Tne.
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 2611/04/13 | Construction Lien $386,190 Mady Contract Division
Lid,
AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
(Re AT2 665134) Ltd 2811 Development Corporation
_ Lombard General Insurance
Company
Firm Capital Mortgage Fund
Inc.
Key Pendragon Enterprises Lid.
Con Dram Company (1983)
Limited
White Bear Developments Ing.
AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Fitm Capital Mortgage
- Justice (Commercial List) | Fund Inc,
AT2864312 | 2011/11/08 | Application (o Vector Financial.Services | Vector Financial
Change Name Limited Services Limited
(d) Iastroments to 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 Development Lombard General
| Corporation- [nsurance Company of

Canada
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$1,560,127

ATII87188 | 2006/06/30 | Charge 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) Canads
ATI1787212 2008/05/26 | Postponement Lombard General Markham Steeles Realty
{AT1187188 to Insurance Company of Inc.
AT1787207) Canada
ATI1842029 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 I,
AT1842144 | 2008/07/23 Postponement Lombard General Firm Capital Mortgage
(AT1085822 10 Insurance Company of Fund Inec.
AT1842029 & Canada
AT1842030)
AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188t0 Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030) '
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT1904326 2008/09/23 | Postponement Lombard General Relmi Financial Corp,
(AT1085822 to Insurance Company of

AT1903983)

Canada
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AT2259133)

Canada

ATI904327 | 2008/09/23 | Postponement Lombard Genoral 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
AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
{ATI1085822 o Insurance Company of Enterprises Inc,
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
{AT1187188 t0 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 10 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 Finangial
{AT1187188 10 Insurance Company of Services Limited
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Vector Financial

AT2259195 2009/12/16 | Postponement Lombard General
(ATI187188 10 Insurance Company of Services Limited
AT2259134) Canada
AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(ATI1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)
AT2259197 2009/12/16 | Postponement Key Pendragon Yector Financial
(ATIS03983 & Enterprises Inc. Services Limited
AT2205071 t0
AT2259134) i
ATZ2357840 | 2010/04/22 | Charge $1,100,000 | 2811 Devélopment 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 to Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188to Insurance Company of Enterprises Inc,
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
| (AT1187188 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
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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 Developrrents 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) Lid. 2811 Development Corporation
Lombard General Insurance
Company
Firm Capital Morigage Fund
Ine. .
Key Pendragon Enterprises Lid.
Con Drain Company (1983}
Limited
White Bear Developments Inc,
AT2755074 ZOi 1/07/05 | App. Court Order Ontario Superior Court of | Firm Capﬁitai Mortgapge
Justice (Commercial List) | Fund Inc.
AT2864312 | 2011/11/08 | Application _ to Veotor Financial.Services | Vector Financial
Change Name Limited Services Limited
(e) Instrunments deleted from PIN No. $6050-0272 (L. T)
Reg. Num. Date ' | Instrament Type | ' Amount Parties From Parties To
-AT1842029 2008/07/23 | Charge. $17,500,000 | 2811 Development Firm Capital Mortgage
Corperation Fund Inc.
AT1842030 2008/07/23 ; No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc,
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Corporation

AT1903983 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 ATI1903983) Enterprises Inc. Corporation
| AT2259133 2009/12/16 | Charge $1,500,000 | 2811 Development Vector Financial
Corporation Services Limited
AT2259134 2005/12/16 } 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)
AT2357840 2010/04/22 | Charge $1,100,000 | 2811 Development Key Pef:dragon
. 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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White Bear

Change Name

Limited

AT2565586 ‘2(‘) 10711/30 | Transfer of Cha.rgé Vector Finaneial Services
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
Litd.
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | ' Lendmark (Canada} lnc.
: 2811 Development Corporation
(Re AT2665134) Ltd. Lombard General Insurance
Company
Firm: Capital Morigage 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 (Comumercial List) | Fund Inc.
TAT2864312 2011/11/08 | Application to Vector Financial Services | Vector Financial

Services Limited




Schedule D — Assumed Encumbrances 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 28] 1
Development Corporation and the City of Torento dated the 26™ day of July 2007.

2. Unregistered Amending Agreement 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:

(a)  Permitted Encambrances for PIN No. 06050-0199 (1.T)

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

66R 17070 1995/09/15 | Plan Reference

Co81858 1995/12/12 | Transfer Basement The Treewood The Municipality of Metropolitan

Development Corporation | Toronto '

ATI371078 | 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 Ine,
Corporation
ATI1787250 | 2008/05/26 | Transfer BEasement Markham Steeles Realty 2311 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 (1.T)
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 Réference
ATI517543 | 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 Partiés To
AT1520329 | 2007/07/27 | Apl. Absolute Title 2811 Development 2811 Development Corporation
Corporation
AT261657¢ | 2011/02/07 { Notice Markham Steeles Realty 2811 Development Corporation
(Cost sharing Ine. '
Agreement re shared
roadway)

(d)  Permitted Encumbrances for PIN No,

06050-0264 (LT)

Rég. Nunt. Date Instrument Type Parties From Parties To
66R23217 2007/G7/27 | Plan Reference
AT1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2311 Development Corporation
Corporation
66R23655 2008/04/10 | Plan Reference
ATI1787207 | 2008/05/26 | Transfer Easement | 2811 Development Markham Steeles Realty Inc.
Corporation
66R25114 2010/09/22 | Plan Reference
"AT2616576¢ | 2011/02/07 | Notice i Markham Steeles Reaity 2811 Development Corporation
' (Cost sharing Inc.
| Agreement re shared
roadway) -

(¢)  Permitted Encumbrances for PIN No.

06050-0272 (LT)

Reg. Num. | Date

Instrument Type

Parties From

Parties T'o

ATI1309249 | 2006/11/17

Bylaw

City of Toronto

2007/07/27

66R23217

Plan Reference
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Reg. Num, Date Tnstrument Type Parties From Parties To ]
ATI520329 { 2007/07/27 Apl. Absolute Title { 2811 Development 2811 Development Corporation
Corporation
66R23655 | 2008/04/10 Plan Reference
ATI787207 | 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

TOROL: 4774318: v3



FIRM CAPITAL MORTGAGE FUND INC.
Applicant

-and-

Court File No. CV-11-9242-00CT,
2811 DEVELOPMENT CORPORATION

Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
PROCEEDINGS COMMENCED AT TORONTO

APPROVAL, VESTING and DISBURSEMENT
ORDER

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza
40 King Street West
Toronto, Ontario
MSH 3Y4

John Marshall
Tel: (416) 367-6024
Fax: (416)361-2763

(LSUC #16960Q)

Lawyers for the Receiver, Deloitte & Touche Ine.

TORO1: 4739087: v2



CANADA
PROVINCE OF ONTARIO
CITY OF TORONTO

I, John D. Marshall, a notary public in and for

the Province of Ontario, duly appointed, commissioned
and sworn and practising at 40 King St. W., Toronto,
CERTIFY that the paper annexed is a true copy

of a document produced and shown to me and being

the Order of the Honourable Mr. Justice Morawetz

dated December 5, 2011 Amending the Approval, Vesting
and Interim Disbursement Order of the Honourable

Mr. Justice Morawetz dated Novemberl5, 2011 in
Ontario Superior Court of Justice action no. CV-11-9242-00CL,
the copy having been compared by me with the original
document, an act which, having been requested, I have
granted under my notarial form and seal of office

to serve as shall be required:

IN TESTIMONY OF WHICH I have subscribed my name and
affixed my notarial seal at the City of Toronto this 15™

day of December, 2011,
Bl uarbay

“7John D. Marshall



Court File No. CV-11.9242-00C1L
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

MONDAY THE 5" DAY

St S gr”

OF DECEMBER, 2011

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

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 receiver (the "Receiver”) of certain of the assets, undertaking and property of 2811
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.
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



2.
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 Lid.,
Terracap Investments Inc. and Mady Devélopment Corporation, no one appearing for any other
person on the service list, although propetly served as appears from the affidavit of Chun Ying

Wang sworn December 2, 2011, filed,

L, 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.”

AITERED AT/ 13T A TORONTO

Ord / BOOK RO ‘ .
LE / DANS LE RHL"!STREE)O..

DEC 0 %2011

seeans A
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Schedule A

The Lands

(@

b)

(©)

@

(e)

The right, title and interest of the Debtor in the real property described as PIN Ne.06050-
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, Ontaric M2M 3Y?2
The right, title and interest of the Debtor in the real property described as PIN No.  06050-

0266 (LT) being Part Lot 20, Cone § 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)

Munieipally known as 5933 Steeles Avenue East, Toronto, Ontarioc 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 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, Cone 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



FIRM CAPITAL CORPORATION

~and -

Court File No.: CV11-9242-00CL
2811 DEVELOPMENT CORPORATION

Respondent

Applcant

TOROT: 4787321: v3

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT
TORONTO

ORDER

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
40 King Street West
Toronto, Ontarioc MSH 3Y4

John D. Marshall
Tel: (416)367-6024
Fax: (416) 361-2763
(LSUC #: 16960Q)

Sam P: Rappos
Tel. (416) 367-6033
Fax: (416) 361-7306

(LSUC#513995)

Solicitors for Deloitte & Touche Inc.in its
capacity as Receiver
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Lombard Canads Lid,

| 105 Adelaide Sreet West
\I l'omb W Torama, Criate MEH 1Pg
Canada Taks (416) 36044010 Fax: (18} 3807168

Wl hitp:/frww. iombed.cae

May @, Zﬁﬂﬁ

2611 Devélopment Caporation
G/oThe Lapdmark (Canada) Ine.
108-7100 Wopdbing Avenug
Markham,| ON L3R 5.2

Atunﬁon, Wir. James Tang E\mwﬁw Dlrsr:lor )

Rs: Dmposlt Irgurance Faclity:

For; 2811 Devalopmant Corparativh

Project:. 428 unitcommurciad sondominium bulldng, end 8 ot pareel conmimerclal bulldinge forming a
sovond condamdniium wmmﬂon} located ut 5789, 6327, 5883 Steslos Avenue Eant and kntwn ag
"The Landmark, Phate i

Lombard Gereral meurance Compﬂny ol Carada, (Lomband”) has reviewed your application for a Beposit inguranca
Facility and & prapansd o supporl your project subject o your acceptancs of all tarme and genssal ondiioms hald
within thls Commitment Lather-and attsched schedides.

Approval Terms énd Canditfions offerad to the Prindipat:

Entity Sonded: 25841 Doveloprnent Corporation (herelnather refored to as the *Principal).
Deposit Insurance Faciity Approved: $62,000.000
Premiu for doponits insured; (seo sthaduie B)
Bite Plan Security, City of Toronto: Subject to The Gty of Tananto meﬂp‘hng a Bond from Lombard, we are
prepared 1o offer a Bord to securé slte plan obligations to a maxirmum of $5,000,008
CGommitment fed payable upen acceptanca of these fermy: Wf$wwo Mh e, a'
indern nity of: Personal and Corporate indemnities o ba datermined
Gollateral mortgags In the amount o 575,000,000.00, ko be pestponed only to tha cansiruciion lender.
Standard conditions relating to indemnity and Coliateral Securify are set oid in Schedule *A*
Condltions for mlease of (nsured purchussr deposits and set out in Schedile ‘8
- Standard genardl terms and conditions are sat out In Schedule "C*
Inmbard'a Splichss:-Larry Glneler, Morison, Brown Soancviteh LUP

 * &%

4 & & 5 & 2 @

All tha aboiw tarme ang conditions are sirictly cwﬂdanﬁw and nedthor tha Principal nor any indamriltar ehaif
‘diglose tha eoatonts hereof without e peiar written or verbal comaent of Lombard. Fallure to obgerve this
conditian may rasult In efthey Lumbard withdrawing or altering thls commitment {the “Commilitment Leiter”),

Ifihe abova tanmy and condions are zatisfacicery, Mndly signify your aoceptunce by executing 4 copy of this lettar,
inlGaling all schedules and retuming it fogethar with any eppicable fees, on or before m;a.wl'r‘ 2005, [,. é - Cﬁk/

Lombard Genaral Insurence Compsny of Canoda

Pgr: R. A. (Bandy) Ewen Per:  Jim Emanoliidls
© Vies-Presldent, Developar Solutions Nallo;nl Marragor; Devalopar Solutlons
e have the authorily fo Bind the Corporation.
laciir d , 2005
PMENT GOBPORATION o :
: - BN
Per
. 'WWe have the authority to bind the Lomporation
Landmerkon, TACMay 3. 05’ ) Page 1
ont. Devaiapur .
2+d BBEEB#BSDBV DUl (WpRUR]) MJIeWpuRT DUL KHdTIZ L S002 Rep 171
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Schedule "A"
Indemnity and Collateral Security General Terms

Lombard Legal Worlc

The:Principal acknowledges and sccepts that the law fimn selectsd fo act for Lombard with respect to
regisiration of its security, the roa of escrow agent and other matters shal be the legal firm noted on page
one of the Commitment Ledter.

The Principal shajl be respansible for full payment of all legal fees and disbu rsements when invoiced by this’
firm.. .

Tm-Pn'ncipél shail pay all costs with respect to preserving Lombard's rights under its mortgage security

. Inchiding all defense costs of any construction lien actions incurred by or on behalf of Lombard,

Lombard Security

As evidence of, and general and continuing security, for payment. of presant and Ruture indebtedness, obligations and
liabilitles of tha Principal to Lombard, the foliowing security (the “Security Documents”) shall be provided to Lombard
by nct [ater than four months frem the date of accoptance of the Commitment Latter:

Indemni

Tha:Principal consents to provide the unfimited, joint and several indemnities of the Corporations and peaple
noted on page one of the Commitment Letter in Lombard’s Standard form, along with afl other resolutions,
elc. deemed necessary by Lombard's sclicitor,

Coll i age
The Principal consents to providing Lombard with & collateral mortgage on the subject project and property
in the ameunt nofed on page one of the Commitment Lettar. Lombard will require an opirion from Its
Solicitor that it has a valid and enforceable charge over the project and property.
Further conditions regarding the Cellateral Mortgage:

- Lombard will fully postpore its mertgage positon to & Construction lender providing project

financirg that has been approved in accordance with Schiedule €. The Principal shall net further
encumber the project unless approval is given in witing by Lombard.

- The Principal shail adequately insure the property and project and Lombard shall benamed cn {hé R
Policy as mortgages and loss payee. :

- Lombard wi discherge its collateral mortgage upon the final closing of units and the discharge will
be provided at no charge te the Principal,

- Upon full payment of any prior encumbrances to Lombard's mortgage, and at Lombard's sole
discretion, Lombard may require as a condition of executing further partial discharges of addifional

sold andior ursold units, the sale revenues from those units to be retained In trust as added
security for eny cutstanding bonds and/or policies. :

Additional Securl

The Principal consents to provide Lombard with afl such other certificates, undestakings, documents and
opihions as l.ombard or its solicitors shall reasonably require. :

Schedule "A” Infialed by Principal 2‘_’:2 A AN

LandmarkCons. T&CMay.3.05 ' Page 2
Ont. Developer .
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Schedule “B"

Purchaser Deb_.p_gg‘lt Release Terms

Upon confirmation from Lombard's Salicitor that its mortgage security is registered, Lombard will permit the refease of
deposits as follows:

1. Upto $7,000,000 of available deposits to dischange the existing larid mortgags. These deposits shall eam a
premium of 1.50% and payable upon relesse of deposits.

2. Up to $2,500,000 of available deposits to fund sof, marketing or other project costs once construction
financlng tes been confirmed. These deposits shall earn 2 pramium of 1.10% and be payable upon release

of deposits.

3. Remalning deposits to be released lo fund construction costs on @ 1/1 ratio with construction lender
advences, Thesa deposits shall sam a premium of 1.00% and be peayable upon release of deposits. The
Principal may provida Lombard with a Letter of Credit ("L.C”) to accelerate the release of deposits.  The LC
will ba reduced on a quartedy basis to reflect the aforementioned ratio. Should the Principal wish leave the
LG with Lombard until completion of the project and complete extinguishmeant of Lombard's exposure, the
deposits insured against this LC shall earn a premium of 0.50%, and be payable upon release of deposits.

4, Interim occupancy deposits as avéilable. Thase deposits shall earn & premium of 0.50% and ba payable
upon release of deposits.

Standard requirements for releasa of nsured deposits:
. Lombard’s security shall be registered.
. Nodefault or event of default exists under the Commitment Letter or the Security Documerts.

.  Lombard's authorization to release funds from trust shall be sonditional upon the Escrow Agant receiving
propar preseribed secwity Lnder the Condominium Act efther in the form of a deposit insurance Issuec by
Lombard.

Lombard's authorization to release funds shall be conditional upen the Princlpal dealing With cost ovamuns
to the satlsfaction of both the construction lender and Lombard and construction of the subject project
proceeding without any major construction problems identified by any consultant which could uitimaiely
affect-Lombard exposure under the bonds or policles, .

Schedule "B" Initialed by Principal % Z £ ¢ .

LandmaskCons. TACMay.3.05 R . Page 3
Cnt. Devalopér
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Schedule “C"
General Terms and Conditions

Fees and Promiums:

~  ThePrincipal ehall pay to Lombard the nonrefundable Commitrrient Fee upon exacution of this Commitment
Letter., The Commitment Fee shall ba deemed earred upon the issuance of this Commitment Letter,

- Thapremium charged for &l deposit insurance shall be at the flat rate noted on page one of the Terms and
Conditions letter. Premium for deposit insurance shall be payable as daposits are reicased from the Trust
Accourt, unless stipulated otherwise.

- Lombard reserves tha right 1o deduct outstanding premiums andfor faes from futlire deposits releases.

The Condominium Act:

- The Principal covenants and agrees fo comply at all imes with fhe provisions and requirements of the
Condominium Act, 8.0, 1988 ¢.16, as amended, and the reguiations made thereunder.

Project Finaneing:

«  The Principal shali provide Lombard with copies of all discussion papers and the final accapied constructon
loan financing commitment, The terms of those commitmerts shall be satisfactory to Lombard and pemi
the project o be compleded In a timely matter. If he terms of the said commitment do not contemplale the
facility provided by Lombard or do net compliment the facllity provided by Lombard, all terms in this facity
shall elther be re-negotiated or terminated.

- Tre Principal shall take full responsibility to sdvise and obtain consent from any construction lender of the
involverment andfor security requirements by Lombard on this project.

Project Construction and Bonding of Major Trades:

- The Principal shall notify Lombard of any key construction staff changes andfor changes in plans regarding
retantion of a General Contractor or Constuction Maneger from those that were contemplated and revealed
1o Lombard prior to these terms being offered. )

- Lombard highly recommends that any major trades provide the Principal contract performance and labour
and meterial bonds with a two maintenance period to offset any llability for deficlencies which may be
determined in the first year condominium performance audi.

Project Monitaring:

- The Principal agress to authorize the cost consultant to provide copies of all reports 10 L.ombard 8s and
whén provided to the construction lender. Bath the Cost consuitant irm and the cortent of the report shalt
be acceptable to Lembard for the purposes of fulfilling its obligations under this banding facility.

- Occaslonally, Lombard may request its own "Project Status Report”, which is to be completed with basic
gales, closing and construction information. The Principal undertakes to complete and retum those reports
on a timely basls,

- Represeniatives of Lombard shall be entltled to, subject 1o reasonable prior notice, attend and inspect the
bonded project.

Finaneial Reporting:

- The Pringipal and sach of the Indemnitors noted on page one of the Tenns and Condiions letier agres fo
provide Lombard with year end financial statements as they ara produced but not leter than 180 days after
their fiscal year end. If applicable, personal indemnitors shall ammange to supply Lombard with updated net
worth statements annually.

LandmarkCons. T&CMay.3.08 Paga 4
Ont. Developer
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Material Change in the Information Suppiled to Lombard:

If at any Sme prior to the execution andfor release of any bond or pollcy or release of deposits from trust,
Lombard deternines there (s a material adverse change or implication to the Information that the Principal
had:previously suppled to Lombard, including, but not limited fo: project viabllity, ownership of the project or
financial abllity: of the Principal andfor the Indemnitors, Lombard may suspend the issuance of bonds,
policies or ralaase of monies from Trust until the matter is resclved 1o the satisfaction of Lambard.

The' Principal shall nottfy Lombard immediately of any materied change in respect of the project or its
financial condition

Consent and Acknowlsdgement to Collact!én, Use and Disclosure of Information:

The Prnolpal and all Indemnitors consent to Lombard obtalning from any person or company, including
Credit Reporting Agencies, any Information, including personal information, that Lombard may require at any
tirme to fagilitate the delivery of bands and policies contemplated under this surety fadlity. The Principal and
all Indesnnitors further consent io the disclosure of this information te any cedit grantor or re-insursr by
Lombard if Lombard is requestad fo do so.

Electronic Executlon of Documents:

i is expressly acknowledged and agreed that the execution of this Schedule, the Terms and Cendifons
fatier and other Schedules that form part of the agresmant contempiated by the Terms and Conditions lettar
(collectively refarred lo as the “Agreement’) may be made or manifesled by way of an elecironic signature
(a8 such term is defined in The Electronic Commerce Act 2000, 8.0. 2000, as amendad), undertaken by or
through & computer program or any other electronic means, as expressly provided or contemplated by (and
In accordance with the provisions of) The Electronic Commesce Act 2000, 5.0. 2000, as amended.

Each of the parties hereto further acknowledges and agrees that the Agraeement may be executed via telefax
{fransmission {and the execution of a telefaxed version hereot by any or all of the parties that have signed
the Agresment shall have the same force and effect as if same were originally executed), and that a
phatocopy o telefaxed copy of the Agreement may be refied upon by all of the parties that hava signed the
Agresment to the same extent as If it were an original exscuted version addressed specifically to sach of

them.
L4
Schedule “C°  Initialed by Principal Z 7 Cf "6

LandmarkCons, T&CMay.3.05 : Page-5
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FEB-28-2886 17:11 From: To:l.ombard Toronte P.2<%
; L b Lombard Canads Lid,
‘ 105 Adelalte Stroel Wit
\J ombarg Toronto, Omaro MEH 1P9
Canada Tel: (418) 350-4400 Fax: (416) 363-7165

Weh: hiip:/fwww.lombard.¢a

February 27, 2006

2811 Development Gorporation
ofoThe Landmark (Canada) ing.
108-7100 Woodbing Avenue
Markham, ON L3R 5J2

Altention: Mr, Jaimes Tang, Executlve Director

Re. Dopoasit Insurance Facllity

For: 2511 Davelopmant Corporation

Project: 626 unlt commercial condomintum bullding, and 5 out parcel commoreial bulidings {forming a
secohd condominium corparation) located at 5788, 5827, 5883 Steetez Avenie East and known as

“The Landmark, Fhass I,

Lombard Genaral Insurance Company of Canada, (‘Lombard") has reviewed your request to release
$750,000.00 of Phase | purchaser deposits to assist with the closing of a 0.5 acre parcel of land on
Steelgs Avanue to be added to Phase il lands, This request is clearly outside the intent of our deposit
teleass conditions outiined in our Tenms and Conditions letter dated May 3, 2005, That lefter intended
purchaser deposits released after tho Initial $7,000,000.00 release to discharge existing land debt to be
veed fo fund Phase | projest costs and only onco sonstruction financlhg has been confirmed. As
construction financing Is not confirmed, nor In place, we feel this request fall outside of those condittons.

Mowever, Lombard wlil consider your request to release $750,000.00 of Phase | purchaser deposits to
assist with those closings of additional phase lands subjsct to!

. The premiumm on this release shall be 2.00%

“Thig $750,000,00 release shall permanently reduce the second $2,500,000.00 relsass facility
No other retease of deposits shall be outstanding until a firm, accepted financing commitment
is in place and that lender's security is registerad.

Lombard shall be granted a Flrst Mortgage charge aver the scquired property,

The balance of purchase price of the added lands is tunded from the applicants own equity,

Gr meo

If the above terms and conditlons are satisfactory, kindly signify your acceptance by executing a copy of this iefler,
inltialing &l schedules and roturting it tagether with, any applicable fees, oh or before March 13, 2006,

Lombard General Insurance Compeany of Canada

e TFES

Per: R A {Sandy) Ewen Per:  Jim Emanollidis
"VicesPresldent, Developer Solutlons National Manager, Devalopet Salutlons

1We have the authorlty 1o bind !ha/ Corporation,

Accepted this =4 _day of ___F# 4 . , 2008

zsszifmﬁrman CORPORATION \*jkf&‘

Pert {BwfBIE (VG Par: N = CHARLES CHAN
CFO IAWe have the authorily to bind the Corporation s

Landmark.Letter.OntDev. Feb.27.06
Ont. Geveloper
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JUN-30-2p06 181368 From:

.

~

mads’

June 30, 2008

2811 Development Corporation
¢/oTha Landmark (Canada) ing.
108-7100 Woodbine Avenue
Markham, ON LIR 5J2

Attention: Lawrence Wong
Dear Mr. Wong:

Ré: Deposit Insurance Facility
For: 2811 Development Corporation

To:Lombard Torgnto

P.2/2

Lembard Canada Lid,
105 Aogialde Street West
logonte, Ontanly MSH 1Pg

Tel: (416} 3804400 Fax: (416) 366-T160

Web hitgi/iwww.lombard.cs

Project: 626.unlt commercial condominlum buildifig, and & out paree! commerciaf buildings (forming a

second condominium corporation) locate
*The Landmark, Phase ", .

at 5789] 5827, 5883 Steeles Avenue Eant and known as

Lombard General Insurance Company of Canada, ("Lombard™) has reviewed your request 1o release $1,550,127.28
of Phase [ purchaser doposits (o assist with the closlng of 2 1.1) 48 acro parcet of land at 5933 Steeles Avenue East
to ba added to the Phage I lands. Lombard will cansi,‘ier your retuest to release $1,550,127.28 of Phase | purchaser

deposits to assist with those closings of thase additional phase |l lands subjact to:

. The Bank of Montreal providing a fisre cgmmitmert letter to finance the above roforenced Project,
The deposiis being repatriated 1o the trgsl accouldl from the first Bank of Mentreal advance, which is to
take place @ftar the raglstration of security and 1o pecur within B weeks of the date of this tetter

1

2

3. Lembard belng granted a First Mortgage! charge chver the acquired property.
4

Payment of a $10,000 fee, which shal! also be palll from Phase 1 deposits

If the above terms and ¢onditions are satisfactory, kindly signifylyour acceptance by exeduting & copy of this letier,

and raturning it to us ori ar before July 7, 2008.

Lombard Goneral Insurance Cempany of Canada

=

Uim Emanoilidis

Per:  R. A.(8andy) Ewen Por:
Vice-President, Developer Solutions
AN have the authprity to bifd the Corporation.
Accaptad this . 3 _dayof. JUNT , 2008

2811 DEVELOPMENT CORPORATION

o

Nationat Manager, Developer Solutions

Per: me?ducf @aNG Per:
IMWe have the authiority to bilid the Corporation

Landmark Letier OnfDév.Jun.30.00
Ont, Developer

Page 1
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\l Lom b(?l'%j ' 11.ombard Canada Ltd.
05 Adelaide Street West
Canada Toronto, Ontario MSH 1P8

MASTER DEPOSIT INSURANCE POLICY (ONTARIO)

VENDOR: 2811 DEVELOPMENT CORPORATION POLICY NO.: 3530115

This Palicy shall only become effective on the date that it is duly executed by Authorized Representatives of Lombard
General Insurance Company of Canada (the “Surety™).

INSURED: Each of the unit purchasers, for the Deposits and Upgrade Monies (as defined on the
. reverse hereof) noted in the attached schedule or schedules, which may be amended,
updated or added to from time to time by the Surety.

CONDOMINIUM PROJECT: The Landmark, Phase !

5789, 5827, b883 Steeles Avenue East
Markham, Ontario

Dated: October 17 2005 2811 DEVELOPMENT CORPORATION

A ————
e

-

Si ;
e SRS HOnE , Secretary

Per:

INSURANCE AGREEMENT

In consideration of the Vendor's undertaking to pay to the Surety, on behalf of the insured, the premium for this Policy and
subject to the terms and conditions hereof (including the Conditions set forth on the reverse hereof), the Surety hereby
_insures the Insured in respect of the Deposits and inlerest thereon (as defined on the reverse hereof) and any Upgrade
Monies (as defined on the reverse hereof), which shali 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 the Purchase

Agreement. :

in witness whereof the Surety has duly executed this Policy on the 16th day of September, 2005.

L OMBARD GENERAL INSURANCE COMPANY OF CANADA

= >

Jim Emanoilidis, National Manager

R.A. Ewen, Vice President
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(a)

(&)

(c)

(d)

(e)

W

(h}

)

1.2

13

DEPOSIT INSURANCE POLICY (onTARIO)

CONDITIONS

INTERPRETATION

Definitions - in this Pollcy, unless the context otherwiso raquives, the
following expressions shall have the following meanings;

“Act” means the Condominium Act, 1998, $.0. 1398, ¢.19 as amended
and sypplamented from Ume to time and any refarence herain to any
sestion or subsection thereof shall ba daamead'to be a refersnca to the
section ¢or subsection as at the Ume in question amended or supplemented
or te the successor thereof If the same has been repealed.

“Dapasits® means all money recelved, by the trustes or Vandor's solicitor
from each Insured it account of the Purchase Agraement or with respect
to reserving a right to enter inlo a Purchase Agreement bafore the
Reglstration Qate, other than:

{[} ey pald thereunder as rent or as 8n oosUpaitcy

charge, and .

(il) money credited agalnst the purchase price pursuant 1o subsection (2)
of section 81 of the Act.

“Insured* means the Insured [dentified or referenced on tha face hareof
and Inciudes his or thelr heirs, axecutara, administrators, other personal

Jfapresentativas, assigns and suctessors,

“Interest” maans Iha Inlerast, at the rate or rates prascribed under the Adt,
which is required by the Act to bae paid by the Vandor te the Insured o the
Daposits.

“Pelicy”, “heraie’, "herain®, “heraby* and similar expressiona mean or refer
Lo this peticy snd sny schedula(s), endorsament or other inslrurmeant
supplamental or ancilfary heseta.

“Purchase Agreement® means the agreemant batwaen tha Vendar and the
Insured, described as such on tha faca hereof, a3 amended and
supplemented frem time to tima.

"Registration Date” means the date on which ihe deciaration and
descripbion required by the Act are duly registered in the proper land
reglstry office.

“Upgrads Monles™ means al) monies recaived by lhe trustes or Vandar's
solicilor from the Insured on account of the Purchase Agreemant or by
way of 2 separate agresment for upgrades or extras, which menles are
not consldered to be Deposits, nor on which monies Is interest required to
be paid urder the Act.

*Vendor® means the persan nemed as such on the face hareof and
Includes its successors and assigng, ’

Extended Meanings - Wards imporiing tha singular number include the
ptural and vice verse and words imporing the masculine gender inclida
tha feminine and neuler gendars.

Headings - Tha insertion of headlags Is for conveniance of reference only
and shal not affact the conabruction or inlerpratadion of Lhis Policy.

TERM OF POLICY AND EXECUTION THEREOF

This Poflcy shall betome effective on the date itis duly executed by the
Surety and executed by tha Vendor as orgvided on (he face hereof and
hag been deilvared 1o the trustee o Vendor's solicitor hoiding the monay
{or which the Policy is belng provided as security and shall remain in full
force and effect, subject to (he provisions of paragraph 6 hereof.

Itis expressly acknowledged and agreed ihat the exacution of this
Schadule, the Terms and Conditions letter and other Schedules that form
part of the agreemant contemplated by the Terms snd Conditions letter
{collectively refarred to as the *Agraement”) may be made or manifesied
by way of an elaciranic slgnatura (as such term is deftned in The
Elactronic Commarce Act 2000, 8.0. 2000, as amanded), undertaken by
or through & computer pragram or any other electronic means, 83 |
expressly provided o contemplated by {and in accordanca with ihe
provisions of) The Electronic Commerce Act 2000, 8.0, 2000, as
amended, :

Each of tha partles hereto furfher acknowledges and agreas that this
Poticy may be executsd via telefax transmission (and the execulion of a
telefaxed version hereof by any or gl of the parlies hereto shall hava the
sama force and effect as If same were originally execuled), and that a
pholocopy or telefaxed copy of this executed Pallcy may be relied upon by
all of tha parties hereto and the Insured fo the same extent as if it were an
original execuled version addrassed spaciically to each of them.

DEPOSITS SUPGRADE MONIES

it Is acknowledged and agreed that this Policy shall exiend and apply onaly -
to tha portion of the Deposils and Upgrade Monies aclually raceived by

the lrustee or Vendox's sollsitor as shown on the face hereof or

schedule{s) hareto hefora the Registration Dale, nolwithslanding that
Deposits and Upgrade Monles may exceed the amounts shown on the

faca heracf.

4.1

‘a2

4.3

-

CLAIMS

Notiea of Default and Proof of Loss - If the Depasits and Inlerast
thereon ang Upgrade Monies shail become propery owing by the Vendor
1o the Insured upon due iermination of the Purchasa Agreement and if the
Vandor shail fail lo pay the same to the Insured in accordance with the
tams of tha Furchasea Agreement, the Insured shall give prampt written
nolice thereof to the Sursty referring to this Policy by numbar, identifying
the Condemirlum Project and briefly describing the nature of Ihe default
by tha Vendor, The Surely, immedialely upen raceipt of such nalice, shall
hfumish to tha Insured fonms upon which 1o make the proof of foss
ergunder.

Disputes Botwean Vandor and Insured - In the event of any dispute
betwaan the Vendor and Insured as lo the llebility of the Vendor to pay
any Deposis herein mantioned andlar Interest thereon and Upgrade
Monies, resulting in the withholding by the Vendor of any payment an
account of Deposits or Interest thereon or Upgrads Monies or rasulting in
the Vendor claiming set-off or slmilar tegal right, no claim by the Insured
shall b paig hergundar uniass and unlil such disputa shall have been
finally resolvexd. '

Payment of Claims - Subjact to the provisions of paragraph 4.2, any
¢laim by the Insured hersunder shall ba paid by the Surety within sixty
days after proof of loss has been submitiad {o and accepled by the Surety.
Such praof of loss shall conaist of such evidence as the Sunsty may
reasanably require as to the paymen of Daposits by the insured under the
Purchase Agreaman, tha paymenl by the insured of Upgrade Manies and
the larmination af $he Purchase Agreement, as weil as the failure of the
Vandor ta pay {he Deposits and Inlerest lherson and Upgrade Monias to
the Insured and the amount thereof In defauit,

RIGHTS OF SUBRDGATION

Upon payment by the Surety of any cdaim hergunder, the Surety shall ba
subrogated (o all ights of the insured against the Vendor for recavery
thereof and the Insured shall execula and deliver such instrumenls and do
such acts and things as may ba necessary or desirable lo give effeg!
thereto.

CESSATION OF LIABILITY
‘The Surely shall cease to ba liable under this Policy from and after:

(&) the detivary to tha Insurad of a registrable deed or transfar of the
uni{s) being purchased undar the Purchasa Agreament;

(b} tha termination of the Purchage Agreement and the payment to or on
behalf of the Insured of tha Daposlts and interest thergon and Upgrade
Manies due (o him;

() the paymant by {he Suraty of the Daposits and Interest thereon and
tpgrade Monies due under any claim arising from any default by the
Venduor, writtan notlce of which Is given as raquired by paragraph 4.1.;

(d} the Insured acknowiedges in writing lhat ha is not entitled to payment
of Daposits and Interest theraon and Upgrade Monies;

{e) tha Insured acknowledges in writing that the Surely i$ no longer llable
under ihe pollcy; or

{f} 3 court of competent jurisdlclion kas made a final determination that the
Insured is not entitisd to tha Deposits and Interast thereon and Upgrade
Monies in respecl of the unit being purchased under the Purchase
Agraemant.

NOTIGES

All notices requirad or permitted t@ be given hereunder to the Surety af the
Insured shall be sufficienty given if sent by prepakd ordinary mak or by
facsimile addressed to the address shawn on the-face of this Policy for
such parly or to such ather addreas as such party may from fima to time
designate by natice in wiiting (o tha other. Every nalice 50 maited shall be
canclusively deemed Lo have been given on the first business day
following the date of such malling.
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Lombard Canada Lid.
\l Lomh r 105 Adelaide Straet Weast

Canada® Toronto, Ontarla M5H 1P9
INDEMNITY AGREEMENT
BY:
2811 DEVELOPMENT CORPORATION
(hereinafter callad the "Principal”)
AND BY:
Gallant Management Corporation
Perrybing Investment Lid.
Golden Link Holdings Ltd.
1651226 Ontario Inc,
Terry Yut v
Charles Chan
James Tang
Kin Chung Lam
{each of whom is hereinafter called an “Indemnitor™)
IN FAVOUR OF:

LOMBARD GENERAL INSURANCE COMPANY OF CANADA

{hereinafter called the "Suraty”)

IN CONSIDERATION OF THE ISSUE BY THE SURETY OF BONDS AND/OR POLICIES AS DEFINED HEREUNDER
AND IN AGCORDANGE WITH AN AGREED UPON SURETY FACILITY, THE UNDERSIGNED COVENANT AND

AGREE AS FOLLOWS:

Date and place of exacution of the present agreement - The present agreement, for ail legal intents and purposes, is
deemad to have been executed the 8™ day of August 2006, in the Province of Ontario.

2, The "Principal” - All references herein to the "Principal” mean one or the other or each of the parties designated
hereinabove as the "Principal”.
3. The “Indemnitors” - For purgoses of the present agreement, "Indemnitors™ means:
a) all the partles designated as the "Principal” and, should the case arise, and
b) the other signataries of the present agreement.
4, Purpose of the present agreement and definition of "Bonds and/or Policies" - The purpose of the present agreement is:
a) to set forth the rights of the Surety and other beneficiaries,
b) to set forth the rights and abligations of the Indemnitors, and
¢) flowing from the execution of one or several bonds andfor policies {o guarantee the obligations of any Pringipal
or L
other forms of guarantee or obligation or one or several policies of insurance (herein called the
"Bonds andfor Policies"); the word "Bonds andfor Policles” includes any elteration, renewal, continuance,
replacement or
extension of such bonds or policies of insurance.
5. Bonded Qbligations - For purposes of the present agreement, any reference to 'Bonded Obligations” means
obligations or undertakings in respect of which one or more Bonds andfor Poficies have been issued,
Indemnity Agreement JointSeveral OniDev August 3 06 (2) Page 1
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8,

Indemnitors' intarest in the Principal - The Indemnitors acknowledge that the present agresment wili remain in full force
and effert and continue te bind them even if they never had {or no longer hava) any interest in the Principal or each of
them,

Consideration for the present agresrment - The [ndemnitors acknowledge that the Surety requires their signatures to
the present agreement in consideration:

a) of the issue of Bonds andfor Policies, whether past, present and future, by the Surely or by others referred to
in paragraph & herein, directly or indirectly,
b) of the Surety refraining from cancelling such Bonds andfor Policies, anid

c) (outside the Province of Quebec), of the sumt of Twa Doltars and ather gooed and valuable consideration paid
and furnished by the Surety to each of the Indemnitars (the receipt and sufficiency of which are hereby

acknowledged).

Additional beneficiaries of the present agreement « Al of the terms and conditions of the present agreement are for the

benefii of;

10.

12.

13.

14.

a) any successors of assigns of the Surety, including es 2 result of mergers, acquisitions of portfolios, or
otherwise, and
b} any surety, joint or several, any re-insurance company and any other surety procured by the Surety upen the
request of the Principal to issue Bonds andfor Policies, whether or not such Bonds and/or Policies are issued
by the Surety or whether or nol the Surety retains any interest in any such Bonds and/or Policies.

Parfies bound by the present agreement - Each of the Indemnitors acknowledges that it is bound by all of the terms
and conditions of the present agreement, as are its representatives, successors and assigns.

Joint and several obligation of the Indemnitors - The Indemnitors agree that they bind themselves jointly and severally
with respect to all of the cbligations assumed hereunder; this means that each of the Indemnitors may be compelled
separately to perform all of the Indemnitors' obligations hereunder.

. Waiver of the benefit of division - The Indemnitors specifically waive the benefit of division, which would, in the

absence of the present waiver, parmit any one Indemnitor to require the Surety to divide its claim proportionately
amongst all the Indemnitors,

:

Waiver of the benefit of discussion - The Indemnitors specifically waive the benefit of discussion, which would, in the
absence of the present waiver, permit the Indemnitors to require the Surety lo exhaust its recourses against the
Principal, before calling upor the Indemnitors under the present agreement.

Obligations in respect of Bonds and/or Policies, Bonded Obligations and the present agreement - The Principal agrees
to fulfilf and the Indemnitors, other than the Principal, agree fo cause the Principat to fulfill all of the Principal’s
obligatlons under:

a) Bonds andfor Policies, and
b) Bonded Obligatians.

The Indemnitors underiake to do nothing which could give rise to a claim or a default under the terms of the present
agreement, of any Bond and/or Policy or of any Bonded Obligation.

Indemnification of the Surety - The Indemnitors undertake to indemnify the Surety in full for any loss or damages that it
may suffer arising from the issue of one or several Bonds and/or Policies, or arising from a decision of the Surety not
to Issue any Bond andfor Policies, or arising from any default by the indemnitors under the present agreement. The
present undertaking includes, without limitation, the obligation of the Indemnitors to reimburse 1o the Surety ail sums
which it might be called upon to pay:

a} as aresult of a judgment, arbitration award or settlement;

b) as damages of any nature, including punitive and exemplary damages, as the cass may be;

¢} inrespect of any ciaim, liability or loss;

d) as expendiure, costs or fees that it may incur, including the cost of internal or external adjusters and
consultants;

e) in salisfaction of judicial and extra-judicia; fees and disbursements of the Surety's counsel on a substantial
indemnity scale and legal fees of claimants' counsel;

f} 2s administration costs related to claims under Bonds and/or Policies and under this agreement.
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15. Qbligation to pay the premium - The tndemnitors undertake to pay to the Surely:

a) the Inltial premium for the issue of any Bond and/or Policy, in confermity with the Surety's tarlff in force, or
such other tariff as may ha agreed upon with the Principal; and

b) thereafter, any additional or other premium, in conformity with the Surety’s tariff in force or such other tariff
as may be agreed upon with the Principat until such time as the Surety receives proof to its satisfaction,
confirming its complete release from ali Bonds and/or Policles issued by it, and from tha renewal or
axtension of such Bonds and/or Policies.

16. Reduction of obligations - The Indemnitors' obligations hereunder, may be reduced to zero from time 1o time without
affacting the validity, perfection or enfarceabilily of this Indemnity Agreement for subsequant obligations until this
Indarnity Agreement is terminated in accordance with the terms hereof.

17, Subordination of indemnitors - None of the Indemnitors shall enforce any rights of contribution or indemnity against
any Pringipal or its property and undertakings until such Principal's obligations to the Surety under this agreement have
been satisfied in full,

18, Indemnitors' obligation to advance funds required by the Surely to meet its obligations -in order fo permit the Surety to
meat its obligations under the Bonds and/or Policies, the Indemnitors undertake fo advance fo the Surety upon
dernand, funds or satisfactory guarantees sufficient to allow the Surely to perform any or all of its obligations under the
Bonds, which could be subject to indemnification under the terms of the present agreement, even before any payment
has been made by the Surely (o a third party. Without limiting the generality of the foregaing, the Indemnitors
undertake to advance funds ot furnish guarantees, as soon as the Surety estabilshes or increases a reserve with
respect 1o a claim or & situation relating to any Bonds andfor Policies, up fo the armount of such reserve which will be
established by the Surety in its sole discretion.

19. Advance and payment fo the Surety when the Principal requires the Surety to take part in an action or & defence - The
Indeminitors undertake Yo advance and pay to the Surety funds sufficient o satisfy any judgment or arbitration award
which could be rendered against the Surety, as well as disbursements or costs incurred by the Surety or awarded
against it, Including judicial or extra-judicial fees and disbursements of the Surety's counsel on a a substantiat .
indernnity scale, when the Principal requires the Surety fo take part in any legal action or in the defense of any legal
proceedings. The indemnitors undertake to make further advances and payments when required by the Surety.

20. Investment and use of advances to the Surety - The Surety may hold any advance made by any Indemnitor, in such
form as the Surely may in its sole discretion decide, and shall have no chligation to invest, or provide any income or
return on any such advance. The Surety may use all or any part of such advance and any income earned thereon, in
payment or compromise of any of the Indemmnitors' obligations hereunder.

21. Decision as to the payment of claims ~ The Indemnitors acknowledge that the Surety wilf have the right, in its sole and :
entire discretion, to decide whether to pay, settle or contest any claim under a Bond, without any obligation to consult :
or advise the Indemnitors in advance of so doing.

22. Proof of payments made by the Surety - The Indemnitors acknowledge their obligation o indemnify the Surety in virtue 5
of the present agreement, upon presentation by the latter of a release or a copy of a cheque or any other proof of o
payment, which will be deemed 1o be complete proof of the amount paid and of the Surety's right to make such
payment as a result of the issus of the Bonds and, consequently, its right to demand reimbursement from the
Indemnitors under the terms of the present agreement.

23. Surely's right of access o the books and records of the Indemniters - The Indemnitors hereby grant to the Surety full
right of access fo, examination of and making of copies of, during normal business hours, their books, records, files,
computer records and accounts, for such period as any rights and obligations under Bonds remain in effect or s0 long
as the Indemnitors are potentially or actually indebted to the Surety for any sum or sums whatsoever.

24. Undertaking to furnish certain information - The Indemnitors undertake 1o furnish to the Surely, on demand, all
information or pertinent documentation required by the Surety relevant to:

ay the Indemnitors’ financial position;

by any modification to the corporate or partnership structure of any of the Indemnitors, particularly any
change of name, merger, amalgamation, efc.

25, Undertaking fo deliver certain documents to the Surely - So long as the Surely has any potential liability under any
Bond, the Indemnitors undertake, without delay, ‘o deliver to the Surety copies of the following doguments:

a) the annual or interim financial statements of each Indemnitor;
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26.

27.

28.

29,

30.

31.

32.

33.

b} any petition for a recelving order, petition in bankruptey or proceeding for-arrangement with its creditors
made

against or by an Indemnitor;
¢} any proposal by an Indemnitor lo its crediors; and

d) any notice of default or action involving an Indemaitor, which could result in a clalm under a Bond andfor
Policy and every letter, documant advice, statement of claim or writ recaived by an Indemnitor on behalf of
any person who asserts or threatens any claim agalnst & Bond, Pelicy or an Indemnitor.

Co-operation and discharge - The Indemnitors undertake 1o cooperate with the Surely in any way which may assist the
Surety in fimiting, reducing or discharging its obligations under any Bond and/or Policy in accordance with its terms and
particularly in respect of any proceeding taken against the Surety, without any obligation on the Surety's part to
indemnify them. The present undertaking inciudes that of being present at any examination or tried relating to any Bond
and/or Policy or lo any right granted to the Surety gnder the present agreement. The Surely may, af any lime, take
such action as it deems necessary or proper to obtain its refease from any and all liability under any Bond andfor

Policy.

information conceming the Indempnitors - The indemnitors specifically authorize the Surety to abtain any cradit or any
other information, including, without limitation, personaf information concerning any or afl Indemnitors which it desires
and which is pertinent to the conclusion or the execution of the present agreement and to the issue of any Bond andfor
Policy, and any person, credit bureau, bank, financial institution, ebligee and accountant possessing any such
information is, by hls agreement, authorized to cormunicate such information to the Suraty, on demand, during the
life of the present agreement and, if necassary, thereafter. In so doing, the Indemnitors expressly acknowledge and
agree that they are hereby giving their individual consents to the Surety o obtain, use and distribute such parsonal
information, in compliance with all applicable federal and provincial privacy legisfation.

Autherization to the Surety to make changes - The Surety is hereby autherized te make the folfowing changes, without
notice 1o the Indemnitors:

a} in the terms of any Bond and/or Policy or Bonded Obligations;
b) in the designation of any obligee of a Bend andfor Policy,
¢} respecting any renewal, continuation, replacement, reinstatement or extension of any Bond and/ar Policy;

d) correcting errors in and exscuting any substitute to any Bond andfor Policy with the same or different
conditions,
' provisions, amounts and obligees; and

e) for the purpose of compieting the present agreement or any Bond and/or Policy or of carrecting errers of
deciaration or description of Bonds andfor Policies or of the present agreement.

Validity of the present agreement notwithstanding the absence of the signafures of one or more Indemnitors or
witnesses - The present agreement will be and will remain in full force, even if one or more of the Indemnitors
designated herein, or one or more of the witnesses have not signed the present agreement or their signature has been
adjudged invalid.

Failure of the Principal tc sign or deliver any Bond and/or Policies - The Indemnitors are fully responsible under the
present agreement even in the event that the Principal has not signed any Bond andfor Policy signed by the Surety or
that 2 Bond and/or Policy has not been delivered to an obligee, without prejudice to the Surety’s right to assert that it is
not liable under such Bond andfor Policy.

Setifemment with one or several indemnitors - in the event of a claim by the Surety against the Indemnitors in virfue of
the present agreement or In virtue of any other rights of the Surety, the Indemnitors specifically authorize the Surety to
settle such claim with one or several of the Indemnitors, withoul reference to the others and such settlement shali not
affect or reduce the obligations of such others. The Indemnitors expressly renounce and waive any rights which they
may have 1o be discharged from their obligations or to have such obligations reduced by reason of the discharge of
one or several Indemnitors. )

Surely's rights following seltlement with one Indemnitor - The Indemnitors agree that any settlement made by the
Surety with one of them will not effect novation of the obligations of the Indemnitor in question (i.e. substiiuting or
extinguishing its obligations) and the present agreement wilt retain all of its force in the event of a default by such
Indemnitor to henour the terms of the settfement and without prejudice to all of the Surety's rights against the other
Indemnitors.

Interpst rafe - All sums due by the Indemnitors in virfue of the present agreement will bear interest infavour of the
Surety, on the thirtieth {30th) day following the demand for payment from the Surety, at the rate of eighteen {18%)
percent per annum, with such interest to be calculated monthly not in advance, and any unpaid interest shall be added
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34,

35.

36.

37.

38.

38.

40.

41,

42.

43.

to the outstanding sums due, and same shall collectively bear intarest In the same manner and at the same rate, with
interest on overdue interest to be calculated and compounded monthly at the same rate, until such time as the entire
sums due are paid In fult to the Suraty.

Parsons authorized to request the execttion of Bonds andfor Polfclss - Raquests to the Surety to execute any Bond
andfor Policy may be made by any of the Principal or (where a Principal is not an individual) any officer, employee or
partner of any of the Principat, or by an agent or broker which the Surety reasonably believes represents any Principal,
or by any Indemnitor, Such requests, whether made in writing {mailed, delivered or telecopied), by telegraph, by
persanal interview or by telephone, shalt be regarded as sufficient and ample authority for the Surety to execute any
such Bond and/or Policy.

Surely's right to refuse to issus a Bond and/or Policy - The Indemnitors acknowledge that the Surety, in ils sole and
antire discretion, has the right to refuse to issue, furnish or procure any Bond and/or Policy and the Indemnitors
rencunce and waive any recourse against the Surely resulting from such refusal.

Notice of issue of Bonds andfor Policles - The Indemnnitors expressly agree that the Surety is not obliged to advise
them of the issue of any Bond andfor Poflcy nor to deliver a copy to the Indemnitors.

Notice of changes in any Bonds and/or Policias or any Bonded Obligations - The Indemnitors expressly agree that the
Surety is not obliged 1o advise them of any change, addition, substitution or extension mads to any Bend andfor Policy
or Bonded Qbllgations; moreover, the indemnitors renounce any right to raise such changes, additions, substitutions
or axtengions for the purpose of raducing or gliminating their obllgations by virtue of the present agreament.

Termination of the present agreement and its effect upon outstanding Bonds and/or Policies - The present agreemant
shall enly be terminated by any Indemnitor, upon prior written notice to the Suretly by registered mail at its head office,
at least thirty days prior to its effective date; however, the said prior notice of termination will not modify, nor exclude,
nor discharge the Indemnitors' obligations relating to Bonds andfor Policies issued prior to the effective date of
termination or Bonds andfor Policies issued after the effective date of termination by reason of undertakings by the
Surety prior to such date; the present agreement will remain in full force and effect as regards the other Indemnitors
without any cbligation on the part of the Surety to advise such other Indemnitors of such termination.

Effact of the execution of a new indemnity agreement - The executlon of a new indemnity agreernent with respect to
any Principal, shall not have the effect of tarminating the present agreement which shall remain in full farce and effect,
unless expressly terminated in writing according to the terms hereunder.

Events not affecting the obligations of the Indemnitors - The Indemnilors acknowledge that the followiﬁg events are in
addition to any other rights of the Surety under the present agreement and shall not in any way release, waive or
abridge any right or remedy of the Surety under the present agreement: )

a) the fact that another guarantee has been or will be given to the Surety {particularly any other security or
indemnity agreesment}; or

by the fact that the Surety has consented {o any action taken by the Principal; or
¢) any action, judgment, arbitration award or settlement arising from the present agreement; or

d} the fact that the Surety has renounced or waived any recourse against whomsoever or has given to
whomsoever a release in virtue of the present agreement or other agreements or in respect of any
security.

Surety's additional rights - The righls of the Surety by virtue of the present agreement are in addition to any rights
which the Surety may have by law or otherwise.

Surely's right to intervene - In the event of: any default of the Principal under any Bond and/or Policy; or any default of
the Indemnilors or any of them under the present agreement; or any action by the indemnitors or any of them which
could affect the rights of the Surety under any bond or under the present agreement; or any act of bankruptecy of the
Indemnitors or any of them or the insolvency of the indemnitors or any of them or the making by the Indemnnitors or
any of them of any arrangement with its creditors; or any defauit by the Indemnitors or any of them with respest o any
of ils secured creditors; or any other act, event, circumstance or occurrence which, In the Surety's reasonable
discretion, gives rise to any concem as to the enforcement of it's right hereunder, the Surety may, without notice of
default, intervene in any project for the purpose of assuming its obligations and exergising any of its rights under the
Bonds andjor Policies,

Modifications of the terms of the present agreement - No derogation from the terms of the present agreement, nor any
modgification of such terms, may be sel up against the Surety without the priar written consent of one of its officers.

The LandmarkPhase i.Indemnity Agreement JointSeveral OntSev August 3 08 {2} Page 5
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44. Applicable law - The present agreement will be interpreted in accordance with the laws in forea in the Province named
in Paragraph 1 hereof,

45, Seaf and corporale resolution - The Indemnitors egree that the ebsence of any corporate seal or corporate resolution
will not invalidate the obligations of any Indemnitor under the present agreement.

46. Gender and number - In the present agreement the singutar form inchudes the plural and the plural includes the
singular; also the ferninine includes the masculine and the mascufine includes the ferinine.

47. Headings - The insertion of headings are for convenlence of raference onty and shall not affect the construction or
Interpretation of this agreement,

48. Language - The parties hereto have requested that the present agreement be drafied in the English language. Les
parties aux présentes ont requis que la présente convention soit redigée dans la fangue anglaise.

THE UNDERSIGNED ACKNOWLEDGE HAVING RECEIVED A COPY OF THE AGREEMENT, CAREFULLY READ IT
AND THAT THEY UNDERSTAND ALL OF THE TERMS AND CONDITIONS OF THE PRESENT AGREEMENT AND THAT
THERE EXIST NO OTHER AGREEMENTS OR UNDERSTANDINGS WHICH IN ANY WAY COULD LESSEN OR MODIFY

THE OBLIGATIONS SET FORTH HEREIN.
PERSONAL INDEMNITORS SIGN HEREUNDER.

witness: _ (YUTHL ooy Terry YA, in a personal gapachy
riatire of -

ftness /S}gﬁéturﬁ of Persanal Ingemmnitor
address: 32t Dapeapnl Koeel Address: 1450 Midiand Avenue, Suite 210
ferminy i 5K 3RS Scarborough, Ontario M1P 428
Witness: (,:('{f B ey, Charles Chanj-in a personal capacity
“MName in block tefters ) \X :
%Z%,‘&‘m i
afure of Wiiness Signature of PersinaHmndemnitor
Address: b Dageu Pa { ,{g,,,,f Address: 7100 Woodbine Avenue, Suite 108
oy, el LSRR Markham, Ontario L3R 5J2

Witness: TR e, James ., I a personat capacity
e in block lstters
Signature of Witness ) Signature of Bersonal Indemniltor
Address: 531 Dawin pof. £ b Address: 50 NorthhnI
Ovnto O S E 35 Toronto, O ario M48 3E2
Witness: __/ 4514 7{[}4,( /A Kin Chung Lam, in a personal capacity
Namg in block letters 4 ¢
Signature of Personalindemnitor
Address: oobl LJQ,U;{_LN(‘,} Prie Address: 88 Wenderly Drive
’/])mtv, Inl MEB 25 - Torento, Ontaric MEB 2P5

CORPORATE INDEMNITORS AND / OR PARTNERSHIPS SIGN HEREUNDER. IF THE UNDERSIGNED IS A
CORPORATION, EXECUTE IN FULL CORPORATE NAME BY PROPER OFFICER(S} AND ATTACH CORPORATE
RESOLUTION(S). IF THE UNDERSIGNED IS A PARTNERSHIP, SET FORTH NAME IN FULL, WITH THE

The LandmarkPhase 1.Indemanity Agraement JointSeveral OniDev August 3 6 {2) Page S
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SIGNATURE(S) OF THE PARTNER(S) EXECUTING ON ITS BEHALF SET OUT IMMEDIATELY BELOW. EACH
PARTNER SHOULD ALSO SIGN SEPARATELY AS A PERSONAL INDEWMNITOR.

Name of Corporation: 2811 DEVELOPMENT CORPORATION

Address of 7100 Woodbine Avenue, Suite 108, Markham, Ontario L3R 5J2
Cerporation: -
Signature Signature
Lidupdres - tonk, SEcmrany
Name & Title of Authorized Signing Officer (in block Name & Tile of Authorized Signing Officer (in block
letters) letters)

1/ We have authority fo bind the corporation

Name of Corporation: 1651226 ONTARIO INC.

Address of . .
Corporation: 5:“ DJ{ viadn [ o | TZ’I‘\&ON?O b § R ARE
Signature Slgna:ur

e ,:»,raa Fart
Name & Title of Authorized Signing Offi icer {in block Name & Title of Authorized Signing Officer {in block
letters} letters)

1/ We have authority to bind the corporation

Name of Corporation: PERRYBING INVESTMENT LTD.

Address of Zpas qusogwr A, SOTE | HaRcen ] OnT 238 5T
Corporation: -
el
e
Srgnature 7 \A L.i’ SN wf Signature N
FIARELTPR
Gt e Codpns YREC R
Name & Title of Authorized Signing Officer (in block Name & Title of Authorized Signing Officer {in block
leflers) lefters)

1/ We have authority to bind the corporsation

Name of Corporatior: GOLDEN LINK HOLDINGS INC.

Address of -
Corporation: &4 /A/fn&(f/ Prive | Tamis | Ok MBS P4
//%MQ /i/ .
a/(ld/’/ka/ L2z .

Signature Signature

LA aAan Ao DAECToK_ - Kiv CHunG  Lam-  pertioms]
Name & Tille of Authorized Signing Officer ({in black Name & Title of Authorized Signing Officer fin block
letters) letters}

1/ We have authority to bind the corporation

Name of Corporation: GALLANT MANAGEMENT CORPORATION
Address of J—
Coporaton: _S0_A /\)ﬁzﬁzti&z%_&mm;t_@@ . MeEIFZ

Signature

Name & Title of Authorized Signing Officer (in block

letters) ' letlers)
I/ Wa have authority to bind the corporation

The LandmarkPhase I.Indemnity Agreement JointSevera? OntDev August 3 08 (2} ‘ Page 7
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APPENDIX “L”



LR # 8'0 Charge/Morigage Registered as ATS74288 on20051109 ot 09:38
Tha applicant(s} hereby applies to the Land Reglstrar. . yyyy mm dd  Page 1 of 2
' Properties

FIN 06056 ~ 0198 LT interest/Estale Fae Simpla

Deseription PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON §, AS

CLOSED BY BY-LAW 406 BEING PT OF PT 1 66R12477 LYING NORTH GF PLAN
66M1996; SAVE & EXCEPT PT OF LOTS 18 & 18 CON 5 PT 1 66R16987..5UBJ. TO
EASE, OVER PTS 1 & 2 86R17070 AS IN C941858. SCARBOROUGH , CiTY OF
TCRONTO

Address TORONTO
PIN 06050 - 0203 LT _ Interest/Estale Fee Simple
Description PT LT 20 CON 5 SCARBQROUGH AS IN 5C402875 & THS66563 EXCEPT PT 1
B4R 14694, SCARBOROUGH , GITY OF TORONTO
Address TORGNTG
Chargor(s)

The chargot{s) hereby charges the land to the chargee(s). The chargor(s) acknowladges the receipt of the charge and the standard

charge terms, if

Name

any.

2811 DEVELOPMENT CORPORATION

Address for Service ¢/o The Landmark {Canaday} Ic.

108~-7100 Woodbing Avenue
Markhara, Critarlo
L3R 5J2

1, Lawrence Wong, have the authority 1o bind the corporation.
This document is not authorized under Power of Atterney by this party.

I Chargee(s) Capacity Share
Name LOMBARD GEMERAL INSURANCE COMPANY OF
CANADA
Address for Sarvice 105 Adelaide Street West
Toronto, Ontario
M5H 1P8
Provisions
Principal $75,000,000.00 Currancy CDN
Calculation Period Monshly
Balance Due Date " On Bemand
Interest Rate 18.0%
Paymenis
interest Adjustment Date
Paymenl Date
First Payment Dale
Last Payment Dale
Standand Charge Terms 200501
Insurance Amount full insurable vaiue
Guarantor
I Signed By
Larry Neil Ginsler 1 Taronto 1., Suite 810 acling for Chargor(s) Signed 2005 11 069
Toronto M5C 2VE
Tel 416-368-0600
Fax 4163686068
Submitted By
MORRISON BROWN 1 Turenio Si., Suite 910 20051109
SOSNOVITCH LLP Toronto M5C 2VE
Toi 416-368-0600



Registerod as AT97T4266 on 20051109 =t 08:38

LRO#80  Charga/Mortgage
yyyy mimdd  Paga 2 of 2

The applicant(s} hereby applias o the Land Registrar

I Submitted By _ . !

Fax 4163686068

IFees/T axes/Payment I
Statutory Registration Peg $60.00

Total Paid $60.00

| Fite Number J

Chargor Client Fije Number : 20056786




LRO # 80 Charge/Mortgage Registered as AT1085822 on2006 03 14 &l 14:53

The (appﬂcam(sj hareby applles to the Land Registrar. yyyy mmdd  Page 1 of 2
Properties
PIN 06050 ~ 00068 LT Interest/Estate Fee Simple B Remove SIT Interast

Dascription  PTLY 18 CON 5 SCARBORCUGH; PT RDAL BTN LTS 18 & 19 CON 5 SCARBOROUGH
(CLOSED BY SC608215]) AS IN TB232699: CITY OF TORONTC

Address 05945  STEELES AVENUE EAST
SCARBOROUGH
PIN 06050 - Q199 LT Interesy/Estate Fea Simple

Dascription PT LOTS 18 & 19, CON 5; PT ROAD ALLOWANCE BETWEEN LOTS 18 818 CON 5, AS
CLOSED BY BY-LAW 406 BEING PT OF PT 1 86R12477 LYING NORTH OF PLAN
66M1896; SAVE & EXCEPT PT CF LOTS 18 & 19 CON 5 PT 1 66R16987...8UBJ. TO
EASE. OVER PTS 1 & 2 66R17070 AS IN C§81858, SCARBORQUGH , CITY OF

TORONTO
Address 5788 STEELES AVENUE
SCARBOROUGH
PIN 08050 - 0203 T Inlerest/Eslate Faa Simple

Dasorigtion  PTLT 20 CON 5 SCARBOROUGH AS IN SC402875 & TB566563 EXCEPT PT 1
64R14694; SCARBOROUGH , CiTY OF TORONTO

Address 5811  STEELES AVENUE EAST
SCARROROUGH

l Chargor(s) I

The chargor(s) heraby charges the land 1o the charges(s). The chargor(s) acknowiedges the receipt of the charge and the standard
charge terms, if any.

Name 2811 DEVELOPMENT CORPORATION
Address for Service 7100 Woodbine Avenue
Suite 108

Markham, ON L3R §J2

i, Charles Chan, President, have the autharity to bind the corporation.
This document is not authorized under Power of Atterney by this party.

lalargee(sj Capacity Share }
Name LOMBARD GENERAL INSURANCE COMPANY OF :
CANADA

Address for Service 105 Adelaide Street West
Toronto, ON M5H 1P9

Provislons l
Principal $750,000.00 Currency CDN
Calcufation Pericd monthiy
Balance Due Date Gn Demand
interest Rale 18.0%
Paymants

interest Adjusiment Date
Payment Date

First Payment Dale
Last Payment Date
Standard Charge Terms 200501t
_ Insurance Armount full insurable value
Guarantor
l Signed By J
Jackatene Christine Williams 1500~151 Yonge St. acting for Chargor(s} Slgned 2006 03 14
‘Toronto MAC 2W7
Tel 4168631188

Fax 41686303056



LRO# 80 Charge/Mortgage
The applicant(s) heteby appliss (o the Land Regisirar.
r

Registered as AT1085622 on 2006 03 14 &t 14:53
yyyy mmdd Page 2 of 2

Submitted By

TORKIN MANES COHEN ARBUS 1500151 Yonge St.

LLP Teronta MSC 2W7

Tel 4168631188
Fax 4168630305

2008 03 14

| Fees/Taxes/Payment

Statutory Ragistration Fee $60.00
Tolwi Pald $60.00

| File Number

Ghargor Clignt Fils Number : 20596-430




gﬂbv# EU Charge/Mortgage Ragistered as AT1187188 on 2006 06 30  at 16:37

The applicant{s) heraby applies to the Land Registrar

yyymmdd Page 1 of 2

| Properties

PIN 06050 - 0005 LT Interast/Estate Fee Simple

Description  PT LT 10 CON § SCARBOROUGH AS IN TB188026: /T EXECUTION $5-018108, IF
ENFORGEABLE; S/T EXECUTION 96610374, IF ENFORCEABLE; /T EXECUTION
97002548, IF ENFORCEABLE; TORONTO , CITY OF TORODNTO

Addrass 5933 STEELES AVENUE EAST
SCARBOROUGH

PIN 08050 ~ 0006 LT Intorest/Estate Fae Simple

Deascription FT LT 18 CON 5 SCARBOROUGH; PT RDAL BTN TS 18 & 19 CON 8 SCARBOROUGH
(CLOSED BY $C608215) AS IN TB232689: TORONTQ, CITY OF TORONTO

Adtress 05845 STEELES AVENUE EAST

~ SCARBORDUGH

PiN 08050 - 199 LT Interest/Estate Fea Simple

Description FT LOTS 18 &'19, CON §; PT ROAD ALLOWANCE BETWEEN LOTS 18 £ 19 CON 5, AS
CLOSED BY BY-LAW 406 BEING PT OF PT 1 BBR12477 LYING NORTH OF PLAN
BEM1996; SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R18987...5UBJ). TO
EASE. OVER PTS 1 & 2 BBR17070 AS IN C981858. SCARBOROUGH , CITY OF
TORONTO

Addrass 5789 STEELES AVENUE EAST
SCARBCROUGH

PIN 06050 - 0203 LT Inlerast/Estate Fee Simple

Dascription PT LT 20 CON § SCARBOROUGH AS IN SC402875 3 TB566563 EXCEPT £T 1
B4R14684; SCARBOROUGH , CITY OF TORONTG

Addrass 5811 STEELES AVENUE EAST
SCARBOROUGH

I Chargor(s)

The chargor(s) hereby charges the jand 1o the chargea(s), The chargor{s) acknowiedges the receipt of the charge and the standard

charge terms, If

Name

any.

2811 DEVELOPMENT CORPORATION

Address for Service 7100 Woodbine Avenue

1, Charles Chan,
This document i

Suite 108
Markham. ON L3R §J2

, Prasigent, hava the authority to bind the corporation.

s nol authorized under Power of Attorney by this party.

Chargee(s)

Capacity Share

Name

LOMBARD GENERAL INSURANCE COMPANY OF
CANADA

Address for Service 105 Adelaide Street West

Toronto, ON M5H 1 P9

Pravisions
Principal §1.560,127.28 Currency CDN
Caleutation Period MONTHLY
Balance Due Date ON DEMAND
Intarest Rale 18.0%
Payments
Interest Adjustment Date
Payment Date
First Payment Date
Last Payment Dale
Standard Charge Terms 200501
{nsurance Amount full insurable value

Guaranlor




. ‘LRO-# 0 Charge/Mortgage . Reglatered as AT1187188 on 2006 06 3¢ at 16:37

The applicani(s) hereby applies 1o the Land Registrar. yyyy mm dd  Page 2 of 2

[ Signed By |

Leanard David Rodness 1500181 Yonge St. acting for Chargor(s) Signed 2006 06 30
Toronto M5C 2W7

Tei 4168631188

Fax 4168630305

[ submitted By

TORKIN MANES COHEN ARBUS 1500-151 Yonge St. 2006 086 30
LLP . Toronto MSC 2W7

Tal 4168631188

Fax 4168630305

l Fees/Taxes/Payment l
Statutory Reglstration Fee $60.00
Total Paid $60.00
I File Number I

Ghargor Cliant Fite Number : 23108-02 .




Page 1 of 21

- Land Registration Reform Act gmgég?Y%ﬁé%%Ecaiﬁﬂ%g

fz.gg.é'o / R—— ¢

SET OF STANDARD CHARGE TERMS Mote-s2 o
RingDatg .’jﬂ",g&’/&aﬁ Ertade Bépdt
Poge toffdu,,uunn ..42./,........... anreen PRG0S

DIRECTUN OE LENREG T e B WAL
Filedby Filing Date:
LOMBARD GENERAL INSURANCE COMPANY OF CANADA Filing Number:

The fallowing Set of Standard Charge Terms shall be deemed to be included in every charge in which the set is referred
to by its filing number, as provided in section 9 of The Land Registration Reform Act R.8.0. 1990, as amended, except
to the extent that the provisions of this set of standard charge terms are modified by any additions, amendmenis or
deletions expressly provided for or stipulated in such charge, or in any schedule(s) annexed thereto.

DEFINITIONS

In additien to any other words, terms or phrases specifically defined elsewhere in these standard charge terms,
the words, terms or phrases set out below shall have the meanings respectively ascribed to them as follows,
whenever same are used or referred to in these standard charge terms, namely:

“Charge” shall mean the charge/mortgage of land which specifically incorporates these standard charge terms
by expressly referencing the filing mumber of same therein, together with any schedules attached thereto, and
as may be amended, extended or renewed from timze to titne with the written consent of the Chargee;

“Charged Premises” shall have the meaning s defined in paragraph 2 of these standard charge terms;

“Chargee” shall mean Lombard General Insurance Company of Canada and/or any other mortgagee(s) or
charges(s) expressiy described or defined as such in the Charge;

“Charger” shall mean the mortgagor(s) or chargor(s) described or defined as such in the Charge;
“Clajms” shall have the meaning as defined in paragraph 5(h) of these standard charge terms;

“Commitment Letéer” shall mean the commitment letter issued by or on behalf of the Chargee, and duly
acespted by or ot behalf of the Chargor, as may be amended from time to time by the muinal agreement ofboth

the Chargor and the Charges;

“Condominium Corporation” shall have the meaning as defined in paragraph 29(a) of these standard charge
terms;

“Condominium Project” shall mean the residentia] condominium being developed by or on behalf of the
Chargor on the Property (as such term is hereinafter defined), or on any portion thereof]

“Construction Mortgage” shall have the meaning as defined in paragraph 24 of these standard charge terms;
“Construction Mortgagee” shall have the meaning as defined in parégraph 24 of these standard charge terms;

“E.Reg" shall mean the "Teraview Electronic Registration System" referred to in paragraph 28 of these
standard charge terms;

“Jndebtedness” shall have the meaning as defined in paragraph 1 (a} of these standard charge terms;

“Indernnity Agreement” shall mean the indemnity agreement entered into by the Chargor 2s the principal, with
or withont the Chargor and/or any other party or parties described therein as the indemmitor(s), to and in favour
ofthe Chargee as the surety, as may be amended from time to time by the mutual agreement of the Chargee and
the Chargor, and all other indemnitors, as the case may be;

“],eases” shall have the meaning as defined in paragraph 2(b) of these standard charge terms;

Collateral Mortgage Standard Gharge. Terms Dacemnber 2004
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‘_‘l’ermitted Encombrances” shall msan those triterests, charges, agrecments, instruments and/or encumbrances
in respect of the Property ag are more particularly listed below, and any others which are approved by the
Chargee and expressly described ih one or mors schedules to the Charge, namely,

a}

b)

d)

e)

g)

h)

i)

k)

inchoate liens for realty taxes, utilities and local improvement charges affecting the Property, and all
other charges pursumnt to any applicable site plan or development agreement(s) it respect of the

~ Property, provided any or all of the foregoing are not yet due and payable;

the reservations, lirrﬁta.tions, provisos and conditions expressed in any original grant(s) of the Property

(or any portion thereof) from the Crown, as may be varied by staiute, provided same have been complied

with;

any and all restrictions, easements, rights of way and other similar rights and agreements affecting the

Propeity {including without limitation, any easements for the mstallation, maintenance and/or repair of
sewers, drains, gas and water mains, hydro-electricity, telephone and/or cable television conduits, wires
and cables, and ali appurtenances thereto) which, in the opinion of the Chargee, da not (and will not}
individually, or in the aggregats, materially impair the development of the Condominium Projeet on the
Property or the Charges's security with respect to same, or the value oruse of the Property, and provided
further that the obligations, if any, of the Chargor thereunder (or in connection therewith) are being
complied with;

zoning and building restrictions, and municipal bry-laws, ordinances and regulations, provided same are
being complied with;

minor title dofects which do not, in the opinion of the Chargee’s counsel, materially effect the
matketability of title to the Property,;

any and sl site plan agreements, condominium development agreements, sorvicing agreements and/or
density bonus agreements entered into with the local municipality or regional authority and/or any other
governmental authorities or agencies pertaining to the development of the Condomminium Project on the
Property, together with any and all amending agreements (or counterpart agreements or assumption
agreements) with respect thareto, and any and all agreements of like kind as deented necessary or
desirable by any governmental authorities or agencies and/or any public or private utility suppliex(s) [ie
for the installation, maintenance and/or repair of any utilities, telephone, cable television and/or any
other requisite service(s) to the Property] in gonnection with the development of the Condominium
Project on the Property (or any portion theteof), provided that said agreements do not (and will not), in
the opinion of the Chargee, either individually or collectively, materially impair the Chargee’s security
or the value or use of the Property, and provided further that the obligations thereunder have been {or
are being) complied with, or satisfactory security to ensure compliance therewith has been posted with
the relevant governmental authorities, agencies or utility suppliers (as the case may be);

the declaration and by-laws of the residential condominium to be created by the Chargor on the Property
(or any portion thereof), together with any mutual easement and cost-sharing agreement(s) orreciprocal
agreement(s) to be registered on title to the Property pertaining to the mutual use, maintenance, repair
and/or cost-sharing of any amenities, services and/or facilities intended to be shared between or amongst
the Condominium Corporation and any existing or future adjacent or neighbouring condominium
corporation(s), as well as any counterpart agreement(s), amending agreement(s) and/or assumption
agreement(s) in respect of said reciprocal agreement(s);

an easement/servicing agreement entered into with the local or regional hydro-electric commission {or
any other applicable hydro-clectricity supplier selected by the Chargor), for the pravision of hydro-
electric service o the Condominium Project;

an easement/servicing agreement entered inte with the local or regional cable television supplier (or any
other applicable cable television supplier selected by the Chargor), for the provision of cable television
service to the Condominiur Project;

an eascment/servicing agreement entered into with the local oz regional gas supplier {or any other
applicable gas supplier gelected by the Chargor), for the provision of gas service to the Condominium

Praject;

any and all outstanding agreements of purchase and sale between the Chargor and the respective
purchasers of units in the Condominium Project, provided that all of such agreements of purchase and

STANDARD CHARGE TERMS
CLAUSES TYPES DE CHARGE
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salo are expressly stipulated to be subordinate and postponed to the Charge and the Chergee’s security
mterests thereunder, and provided further that none of such agreements of purchase and sale are
registered against the title to the Property or any portion thereof, either prior to or subsequent to the
registration of the Charge; and :

- any and all purchase money security interests obtained and/or evidenced by one or more financing

statements registered under or pursuant to The Personal Property Security ActR.S.0. 1990, as amended,
byorin fr%vour of any party or parties respecting any eguipment, fiunishings and/or appliances installed
(or to be instailed) within the Condominium Project or any portion thereof.

“Prinéipai Sum" shall have the meaning as defined in paragraph 1(2) of these standard chargé terms;

“Property” shail have the meaning as defined in paragraph 2(a) of these standard charge terms;

“Receiver’” shall have the meaning as defined in paragraph 14 of these standard charge terms,

“Rents” shall have the meaning as defined in paragraph 2(b) of these standard charge terms;

“Security” shall have the meaning s defined in paragraph 2 of these standurd charge terms; and,

“Tarion” shall mean the Tarion Warranty Corporation, or any successor institution, in whose favour the
Chargoe has issued (or intends to issue) one or more warranty bonds in respect of the Condomininm Project (or

any portion thereof), for and on behalf of the Chargor.

HE I

EBTEDNESS SEC 1 AND 1 T RA’ RGED

1. (a) For value received, the Chargor hereby acknowledges and agrees that the Charge is being given to the

Chargee as continuing coliateral seourity for the payment of all amounts from time fo time due and
payable (or becoming due and payable) by the Chargor to the Chargee under or pursuant to the
Indemnity Agreement, in Canadian vurcency (hereinafter collectively referred to as the "Indebtedness”
orthe "Principal Sum"). The Charge is also belng given in addition to, and not in substitution for, any
other security or securities now or hereafter held by the Chargee for the Indebtedness. The Principul
Sum shall become due and payable on the thirfeth (30"} day following the date of the Chargee’s demand
for payment of same or any portion thereof, at the Chargee's office address or address for service so
indicated in the Charge, and the Chargor shall pay imterest on the Principal Sum, and on all other
amounts added thereto from time to lime in accordsmee with the provisions hereof (or on so much
thereof as may be outstanding end unpaid from time to time), corputed and accruing from and after the
date of tha Chargee’s demand for payment thereof, and both before and after default, as well as before
and after judgment, at the rate of interest more particularly stipulated in the Charge provided bowever
that if no interest rate is expressly stipulated in the Charge, then the applicable rete of interest shall be
deemed and construed, for all purposes, to be eighieen (18%) percent per annum], with such interest to
be caleulated monthly not in advanes, and payable on the thirtieth (30%) day following the date of the.
Chargee’s demand for payment, and any unpaid interest shall be added to the outstanding Indebtedness
and same shalt collectively bear interest in the same manner and at the same rate, with interest on
overdue interest to be calculated and compounded mionthly at the same rate, until such time as the entire

Principal Sum is paid in full to the Chargee.

(&) Tn addition to (and without limiting) the foregoing, it is acknowledged and agreed that the Charge is

being given to the Chargee as contimuing collateral security for the payment of all manies, and the
performance of all obligations, of and by the Chargor pursuant to the terms and provisions of the
Commitment Letter. The provisions of the Commitment Letter shall be deemed and construed to be
incorporated in the Charge by reference, and shall form an infegral part of the Charge. In the event of
any conflict or inconsistency between any of theprovisions of the Commitment Letter and the provisions
of the Charge, then the provisions of the Commitment Letter shall prevail,

SECURITY

2. As security for the due payment of all monies payable under the Charge, the Chargor hereby:

(2} mortgages and charges, as and by way of a fixed and specific mortgage and charge, to and in favour of

the Chargee and its successors and assigns, the lands and premises described in (and correspondingly
encumbered by} the Charge, and each and every building, structure, instatlation and/or improvement
héw or hereafter situate or erected thercon or therein, including all plant, equipmient, apparatus,

STANDARD CHARGE TERMS
CLAUSES _TYPES DE CHARGE
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machinery and fixtures (of évery nature or kind whatsoever) now or hereafter situate thereon or affixed
thereto (all of which is hereinafier collectively referred to as the "Property” or the “Charged
Premises™); and

(b) assigns, to and in favour of the Chargee and its successors and assigns, all agreements to lease and all
leases, both present and future, together with any and all extensions or renewals thereof (hereinafter

collectively referred to as the "Leases”) now or hereafier relating to the Propenty (or any portion thereof), -

including all rents and all other monies now or hereafter payable under any or all of the Leases
{hereinafter colloctively referred ito as the "Rents™), togother with the benefit of all covenants,
stipulations and provisions contained in the Leases, and all guarantees with respect to the payment
and/or performance of any covenants in respect of the Leases, on the express understanding and
agreement that unless and until there is an event of default under the Charge, and the Chargee thereafier
delivers written notice to the Chargor to such effect, the Chargor shall be entitled to deal with the Rents
and the Leases i the ordinary course of business, in the same fashion or manner as a prudent owner or
landlord would so do, free and clear of the security constituted by the Charge;

with such mortgage and charge of the Property, and such assignment of the Rents and Leases, being hereinafer
collectively referred to as the "Security"”.

AND DE AN

3. The Charge shall be void, and of no further foree or effect, upon the payment to the Charges of the entire
Tndelitedness, and all other surns of money now or hereafier secured by the Charge (or to which the Chargee may
be entitled by virtue of the Charge or these standard charge terms), together with all interest earned or acerued
thereon at the aforementioned rate of interest, and together with the payment by the Chargor of all taxes and
performancs of statute labour, and the observance and performance of all covenants, provisos and conditions
contained in the Charge and set forth in these standard charge terms.

FURTHER ASSURANCES

4. The Chargor hereby covenants end agrees that it will at all times do, execute, acknowledge and deliver
(or cause to be done, executed, acknowledged and delivered) ail such further acts, pledges, mortgages,
hypothecs, charges, assignments and assurances, at law or in squity, as the Chargee may reasonably require from
time to time for the better assuting, morigaging, hypothecating, charging, assigning and confirming the Security
unto (and in favour of) the Chargee, and for perfecting the security interests created by the Charge in the
undertaking, property and assets of the Chargor so mortgaged and charged by virtue of the provisions of the
Charge and these standard charge terms, or intended so tobe, or which the Chargor may hereafter becomne bound
to mortgage, hypothecate, assign and/or charge to and in favour of the Chargee, and for the better accomplishing
and effectuating of the Charge.

CHARGOR'S COVENANTS

5. The Chargor covenants and agrees with the Charges that:

(2) " The Chargor shall keep the Eroperty in good condition and repair, such that the value of the
Property is not materially adversely affected in any way.

(b)  The Chargor shall pay the principal, interest and all other moniés stipulated to be due and owing
under the Indemnity Agreement and secured by the Charge, and shall pay {or cause to be paid)
as and when they fall due, all realty taxes, utility charges and similar assessments {whether local,
municipal, provincial, federal or otherwise) which are now (or may hereafter be) imposed,
charged or levied against the Property (or any portion thereof), and the Chargor further covenants
and agrees to deliver to the Charges, on an annual basis, evidence of the Chargor’s payment of
all such realty taxes, wtility charges and similar assessments, in form and substance satisfactory

to the Chargee.

()  The Chargor shall comply with all governmental, statutory and/or regulatory requirements
_ pertaining to the Properiy, and with the provisions of all Permitted Bncumbrances affecting the

Property.

(d)  TheChargor shall permit the Chargee and its designated agents or representatives, whenever the
Chargee deems it necessary or desirable, to enter upon and imspect the Property and all buildings
and structures erected thereon, . )

STANDARD CHARGE TERMS
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The Chargor shall, at its own expense, forthwith insure the Property (if not already so insured),
and during the continuance of the Charge shall continue to keep the Property inswred, in the
name of the Chargor, with loss payable to the Chargee ag its interest may appear, with such
insurance being in such amounts as the Chargee may from lime to time specify, but in any event
in an amount not less than the full insurable replacement value thereof on a completed value
basis, in lawful money of Canada, with a company or companies and by a policy or policies of
insurance approved by the Chargee, against all risks of direct physical loss, with only such
exclusions to coverage as the Charges may approve. In addifion, but without limiting the
generality of the foregoing, the Chargor shall maintain rental loss insurance, boiler and pressure
vessel jnsurance (if applicable), and insurance against any Hability which may be imposed or
claitned agginst the Chargor and/or the Chargee for damages, loss or injury (including death)
occasioned to any persons, and for damages to (and/or loss of) the property of any person(s), in
such amounts as will, in the reasenable opinion of the Chargee, adequately protect the Chargor
and the Charges against such liabilities and losses. If the Property has no insurable structures
thereon, then such insurance will not be required. Such: insurance shall, during the course of
construction, be in. a builder’s “all risk" course of construction form. Such insurance coverage
shall either be without any co-insurancs requirernent, or shall have a stated or stipulated amount
of co-insurance clause, but in no case shall the insurance coverage be for an amournt less than the
aggregate of'the Principal Sum secured by the Charge, together with the principal amount of any
permitted prior encumbrances, The Chargor shall deliver to the Chargee, forthwith upon the

latter’s request, copies of all insurance binders and policies in effect with respect to the Property,

together with evidence of the payment of all insurance premiums payable in connestion

theréwith, in form and substance satisfactory to the Chargee. Evidence of the continuation of
all such insurance having been effected shall also be produced to the Chargee at least fifteen (135)

days prior to the expiration thereof; otherwise the Chargee may procure such insurance coverage

on its own and charge the premivms paid therefor to the Chargor, together with interest aceruing

thereon at the rate provided for or stipulated in the Charge (or at the rate of interest deemed to

be applicable by virtue of these standard charge terms), and the same shall be payable by the

Chargor to the Chargee on the thirtisth (30™) day following the date of the Chargee’s demand

for payment thereof, and shall also be deemed and construed to be secursd by the Charge against

the Property. It is further agreed that the Chargee may at any time require any insurance of the

buildings situate on the Property to be cancelled, and new insurance effected with an insurance

company selected by the Chargee, and also on the Chargee’s own accord may effsct or maintain

any insurance herein provided for, and any amount paid by the Chargee therefor shall be

reimbursed and payable by the Chargor on the thirtieth (30™) day following the date of the

Chargee's demand for payment of same, together with interest accruing thereon at the rate

provided for or stipulated in the Charge {or at the rate of interest deemed to be applicable by

virtue of these standard charge terms), and all such amounts shall likewise be deemed to be

secored by the Charge against the Property.  All policies of insurance required to be obtained

and maintained by the Chargor shall expressly provide that loss, if any, shall be payable to the

Chargee as its interest may appear, subject to the standard form of mortgage clause approved by

the Insurance Bureau of Canada, which shall be attached to (or incorporated within} each and

every policy of instrance so procured.

The Chargor shall maintain at all times throughout the duration of the Charge its corporate
existence, and furthermore shall promptly provide written notice to the Chargee of any default
respecting any obligations or lisbilities of the Chargor arising under the Charge and/or any of
the Permitted Encumbrances.

The Chargor shall promptly pay, as and when due, the full amount of:
(i} all lions, charges and encumbrances upon or against the Charged Premises;

(i)  all reasonable charges or expenses of the Chargee in inspecting, protecting or valuating
the Property at any time, after realization proceedings have been commenced by or on
behalf of the Chargee; and

(ifi)  all costs, fees and disbursements incurred by the Chargee and secured by the Charge,

The Chatgor shall pay {or cause to be paid) as soon as the same are dug, all claims and demands
of contractors and labourets, and all wages, salaries, holiday pay and worker's compensation
assessments, and all other charges of any nature or kind (hereinafter collectively referred to as

STANDARD CHARGE TERMS
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the "Claims"), which if unpaid might constifute (or give rise to) a constroction lien or simitar
lien or charge against the Property having priority over (or ranking pari passu with) the Charge,
or ghy future advance(s) to be made under or otherwise secured by the Charge, and the Chargor
shall from time to time, and on demand, provide the Chargee with such books, payrolls, or other
Tecords, receipts, certificates and/or declarations as the Chargee may deem necessary in order

- 1o satisfy ifself that the Claims have been paid as soon as the same are due.

The Chargor shall forthwith on the happening of anry loss or damage, furnish at its own expense,
all necessary proofs, and do all necessary acts to enable the Charges to obtain payment of all
applicable insurance monies; and any insurance monies that the Chargor may be entitled to
receive shall, at the option of the Chargee, be applied in rebuilding, reinstating or repairing the
Charged Premises (or any portion thereof), or aiternatively may be applied, in the sole diseretion
ofthe Chargee, to repay the Indsbteduness in whole or in part, or to repay any other monies owing
to the Chargee or otherwise secured under the Charge, whether ornot then due, notwithstanding
any law, equity or statute to the conirary, on the express understanding that all rights and benefits
of the Chargor to such insurance proceeds (to the extent that any portion of the Indebtedness is
still outstanding, or any other monies are due and owing to the Charges, or otherwise secured
by the Charge) are hereby expressly waived, '

The Chargor, immediately upon obtaining knowledge of the institution of any proceedings for
the expropriation of the Charged Premises, or any part thereof, shall notify the Chargeo of such
proceedings, If the Charged Premises, or any part thereof, is taken or damaged in or by such
expropriation proceedings or otherwise, then the award or compensation payabie to the Chargor
is hereby charged and assigned to the Chargee, and shall correspondingly be paid directly to the
Chargee in the place and stead of the Chargor, in order to reduce, pro tanio, the cutstanding
Indebtedness secured by the Charge.

The Chargor, within ten (10) days after receipt of the Chargee's request from time to time to do
so, shall (at no cost or charge to the Chargse) certify and confirm to the Chargee (or to any
person designated by the Charges) the precise amount of the Indebledness secured or otherwise
due under the Charge as at the date of the certification, together with the date to which interest
accruing thereon has been paid, and that the Chargor has no right of set-off or equitable claim
against the monies due ot payable to the Chargee so secured under or by the Charge (or if it has
such a right or claim of set-off, the amount thereof), and that there have beenno amendments to
the Charge (or, if there have been any such amendments, the details specifying same). Likewise
the Chargee, within ten (10) days after receipt of the Chargor’s request from time to time to do
so, shall (af no cost or charge to the Chargor) provide a mortgage statement to the Chargor (or
to any person so designated by the Chargor) certifying or confirming each of the foregoing
metters. :

The Chargor shall obey (or cause to be obeyed) all faws, rules, regulations and by-laws, whether
federal, provincial or municipal, which in any way relate to the Charged Premises (or any portion

thereof), or the use of same.

All representations and warxanties given by the Chargor to the Chargee in connection with the
Indemnity Agreement and/or the Charge shall remain true, and be of full force and effect,
throughout the entire term or durstion of the Charge. :

The Chargor shall keep the Charged Preraises in good condition and repair, sceording to the
nature and description of same as z prudent owner would so do, and the Chargee and its
designated agents or representatives may, whenever the Chargee deems it necessary or
appropriate, enter upon and inspect the Charged Premises (or any portion thereof) and all
buildings and structures erected thereon, and make such repairs thereto as it deems necessary,
and the reasonable cost of such inspection and repairs, together with interest accruing thereon
at the rate prescribed by the Charge (or at the rate of interest deemned to be applicable pursuant
fo these standard charge terms), shall be added to the Indebtedness secured by the Charge, and
shall be payable on the thirtieth (30™) day following the date of the Chargee’s demand for
payment of same, and shall also be considered a charge against the Property having priority to
all claims and encumbrances made or arising subseqilent to the registration of the Charge. If the
Chazgor shall neglect to kéep the Charged Premises in good condition and repair, or shall
commit or permit any act of waste on the Charged Premises (as to which the Chargee shall be
the sole judge), or if the Chargor is in default of any of the covenants, provisos, agreements ot
conditions contained in the Charge (or in any prior morigage or charge to which the Charge is

STANDARD CHARGE TERMS
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subordinate), then all nionies sectred by the Charge shall, at the option of the Chargee, become
due and payable on the thirtieth (30%) day following the date of the Chargee’s demand for
payment of same, and in default of such payment interest shall continue to accrue thereon, and
the Chargee’s powers of entering upon and leasing or selling the Charged Premises or any
portion thereot (and all other remedies contained in the Charge in favour of the Chargee) may
thersafter be exercised forthwith.

{0)  Save and except for the Permitted Encumbrances, the Chargor shall not further encumber the
Property or any portion thereof without the Chargee's prior written consent, which consent shall
not be unreasonably withheld or unduly delayed.

{p)  The Chargor shall comply fully with the terins and provisions of the Permitted Encumbrances,
and shall keep same in good standing af all times, aud shall fully indemnify and save the Chargee
harmless from and against all costs, claims, damages and/or liabilities which the Chargee may
suffer or incur as a result of the Chargor’s failure to do so.

(@  Inthe event that the Chargor commits an act of default under (or pursnant to the provisions
gontained in) any charge, agreement or encwinbrance affocting {or registered against) the
Charged Premises ranking pars passu with or in priority to this Chargs, then the Chargor shali
be deemed to have committed a breach or an act of default under the Charge, wherenpon the
Chargee shall be entitled to sxercise and pursue any and all rights, remedies and powers against
the Chargor and/or the Charged Premises (or any portion thereof) arising under or by virtue of
the Charge, at law or in equity.

CHARGE ECTIVE WITHO ANCES THERF

6. Neither the preparation, execution nor registration of the Charge shall bind the Chargee to advance any
monies secured by the Charge, ror shall the advance of a part of the monies thereby secured bind the Chargee
to advance any unadvanced portion thereof, but nevertheless the security in the Charged Premises in favour of
the Charges shall take effect forthwith upon the execution and delivery of the Charge by the Chargor, and the
Chargee’s expenses incurred in cotmection with the examination of the title to the Charged Premises and/or in
procuring any appraisal of the value of the Charged Premises shall nevertheless be secured by the Charge, and
such monies together with interest accruing thereon at the rate stipulated in the Charge (or deemed to be
applicable pursuent to these standard charge terms) shall correspondingly be payable by the Chargor {o the
Chargee on the thirticth (30%) day following the date of the Chargee’s demand for payment of same, and in
default of the Chargor’s payment thereof, the Chargee’s powers of entering upon and leasing or selling the
Charged Premises or any portion thereof [and all other rights, remedies and powers against the Chargor and/or
the Charged Premises (or any portion thereof) arising under or by virtue of the Charge in favour of'the Charges]
may thereafter be excrcised forthwith.

OUTSTANDING

7. The Chargee may, at its option, deduct from any advance of monies secured by the Charge, an amount
sufficient to pay any realty taxes which have become due and payable as at the date of such advance, or
alternatively may pay the whole or any portion of the outstanding realty taxes assessed against the Property at
any time ortimes, and all arounts so expended by the Chargee shall automatically be added to the Indebtedness,
and shall likewise be secured by the Charge. The Chargor shall deliver to the Chargee, forthwith upon the
latter’s request, copies of alf realty tax bills and other notices of assessment affecting the imposition of realty
taxes against the Propetty, together with evidence of the payment of same in form and substance satisfactory

to the Chargee.
ASSIGNMENT OF CHARGE BY CHARGEE

8. The Chargee may, without notice to the Chargor and without the consent of the Chargor, a.s.sign the
Charge in whole or in part, together with the benefit of all covenants of the Chargor thereunder, provided that
the security and obligations to which the Charge is collateral shall likewise be assigned by the Charges to the

same assignes.

STANDARD CHARGE TERMS
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DISCRETIONARY POWERS OF THE CHARGEE

9. The Chargee may, at its sole, unfettered and unreviewable discretion, and witheut notice to the Chargor
and without the consent of the Chargor, enfer into an agreement with anyone who has assumed the Charge, to
grant an extension of time; or to change the rate of interest applicable thereto; or to alter (in any way) the terms
of payment of the Charge; or to take any additional security; or to waive the performasce of any covenant(s)
contained in the Charge; and may release the Chargor (or anyone claiming under the Chargor) or eny other
persan(s) liabls under the Charge, or may surrender, release or abandon (or omit to perfect or enforce) any
security, remedy or proceeding which the Chargee may now or hereafter hold or have; and may take, acquire
or discharge, either with or withowt payment, part or all of the Property and/or the Security; and may apply all
monies received from the Chargor or others, or from any other security, upon such part of the Indebtedness
secured by the Charge as the Chargee may think best, withgut prejudice to (and without in any way limiting or
lessening} the liability of the Chargor and/or any guarantor(s), indemnitor(s) or other person(s) liable to the
Chargee for the payment thereof. The Chargee shall incur no Jiability to the Chargor, or to any other persen,
by reason of any of the foregoing actions, arrangements or circumstances, and the liability of the Chargor and/or
any guarantor(s), indernnitor(s} or other person(s) liable for payment of the Indebtedness to the Chargee shall
continue in full force as long as any portion of the Indebtedness remains dne and owing to the Charges, but the
Chargee shall not be bound to exhaust its rights, remedies and/or recourse against the Chargor, or against any
other parties, or against the Property or the Security, before being entifled to demand and pursue immediate
payment of the amoumnts secured by (or due and owing under) the Charge from any guarantor(s), indemnitor(s)
or other person(s) lable for payment thereof,

EXCLUSION OF IMPLI EN. S

10. (8} The implied cavenants desmed to be included in a mortgage or charge under subsection 7(1) of The
Land Registration Reform Act R.S.0. 1990, as amended, are hereby expressly excluded from these
standard charge terms, and the previous existing covenants contained in The Short Forms of Mortgages
Act R.8.0. 1980, Ch. 474 (which has since been abolished) shall be deemed and construed to be
incorporated herein by reference.  Without limiting the generality of the foregoing, it is understoed and
agreed that if any of the forms of words or phrases contained in these standard charge terms are also
contained in Column One of Schedule “B” to The Short Forms of Mortgages Act R.8.0. 1980, Ch. 474,
and distinguished by 2 pumber therein, then these standard charge terms shall be deemed to include (and
shall have the same effect as if these standard charge terms contained) the form of words in Column Two
of Schedule “B” to the said Act, distinguished by the sarne number, and accordingly the Charge and
these standard charge terms shall be interpreted and construed ag if The Short Forms of Mortgages Act
R.8.0. 1980, Ch. 474, were still in full force and effect.

(b) The Chargor covenants, warrants and represents that it has a good, marketable and valid registered title
to the Property, in fee simple, subject only to the Permitted Bncumbrances, and has the good right, fill
power and lawful and absolute authority to charge the Property to and in favour of the Chargee in
accordance with the terms and provisions set forth in the Charge and these standard charge terms, and
to execute and deliver the Charge to the Chargee upon the covenants contained in the Charge and in
these standard charge terms, and that upon the Chargor’s execution and delivery of the Charge to the
Chargee {and the cotresponding registration of the Charge against the Property by or on behalf of the
Chargee) the Chargee shall thereupon obtain and have a valid charge and security interest by virtue of
the Charge that is binding upon and enforceable against the Chargor and the Property.

(c) On default, the Chargee shall have quist possession of the Property, subject however to the Permitted
Fucumbrances but nevertheless free from all other claims, charges, interests and/or ¢ncumbrances

whatsoever.

{d) The Chargor has done (and will do} no act to encumber the Property, save and except for the Permitied
Encumbrances.

DISTRESS

11.  The Chargee may distrain for arrears of interest, together with sll costs, charges and expenses incurred
in connection with (or otherwise attendant upon) any exercise of distraint undertaken by or on behalf of the
Chargee upon the Chargor’s default, as in like cases of distress for rent. The Chargee may also distrain for
arrears of principal, in the same manner and to the sams extent as if the same were arrears of interest.

STANDARD CHARGE TERM
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SEC ¥ D

12. () Notwithstanding anything hereinbefore or hereinafter provided to the contrary, it 18 expressly understood
and agreed that the Chargor’s assignment of the Rente and the Leases to and in favour of the Chargee
pursuant to the Charge, as additional collateral security for the payment and/or performance of the
Chargor’s obligations to the Chargee arising under the Indemnity Agreement shall not, under any
circnmstances, be deemed or construed to create any privity of estate between any or all of the tenants
inrespect of any afthe Leases, and the Chargee as the assignee thereof, nor shall said assignment oblige
the Chargee to perform or falfill {or otherwise make the Chargee lable or responsibie for performing
or fulfilling) any of the covenants or obligetions of the Chargor arising under or in connection with any
of the Leases, in its capacity as the landlord thereunder. Furthetmore, nothing contained herein shall
be deemed or construed to have the effect of making the Chargee responsible for the collection of the
Rents or any part thereof, or for the performance of any covenants, terms and/or conditions (sither by
the landlord or by the tenant) contained in any of the Leases, and the Chargee shall not, by virfue of the
Charge or these standard charge terms, be deemed or construed to be & mortgagee or chargee in
possession of the Property or any portion thereof, and under no circumstances shall the Charge and/or
the assignment of the Rents and the Leases thereunder, in and of themselves, constitute or create the
relationship of landlord and tenant between the Charges and any tenant(s) in respect of any of the

Leases.

{b) If the Charges, in the course of realizing on its security under the Charge consequent upon a default by
the Chargor, fakes any steps to attorn the Rents or any portion thereof, then the Chargee shall be liable
to account for only such monies ag shall actually come into its hands by virtue thereof, and such monies
when received by the Chargee shall, at the sole option of the Chargee, be applied on account of the
outstanding Indebtedness of the Chargor to the Chargee secured by the Charge, or be held as cash-
collateral security fot the outstanding obligations and/or liabilities of the Chargor to the Chargee, or
otherwise applied on account of the monies from time to time dus under the primary instrament{s) of
indebtedness collaterally secured by the Charge.

(¢} The Chargor covenants and agrees that no rent has been or will be paid by any tenant(s) or other
person{s) in possession of any portion of the Property more than two moriths in advance, and that the
payment of any Rents owing under any of the Leases shall not be waived, released, reduced, discounted
or otherwise discharged or compromised by the Chargor, except in the ordinury course of the Chargor’s
business acting as aprudent landlord, and none of the terms and provisions of the Leases shall be altered,
waived or discharged (nor shall any of the Leases be terminated at the instance of the Chargor prior to
their respective terms), exeept in the ordinary course of the Chargor's business acting as a prudent
landlord. Save as otherwise hereinbefore provided, nothing herein contained shall be deemed or
construed 1o be a consent on the part of the Chargee to the payment of any Rents in advance by any of
the tenanis under the Leases so assigned, nor to an alteration of any of the terms of the Leases, neither
of which shall be undertaken except in the ordinary course of the Chargor’s business acting as a prudent
landlord, without the prior consent of the Chargee, whether or not a demand by the Chargee for payment
or performance by the Chargor has oceurred under the Charge.

(d) The Chargee may waive any defamlt committed by the Chargor under the Charge, or any breach of
covenant with respect to the Chatge, and shall not be bound to serve any notice upon any of the tenants
in respect of any of the Leases upon the happening of any default or breach of covenant by the Chargor,
but any such waiver shall not extend to any subsequent default or breach committed by the Chargor.

(¢} Notwithstanding the assignment by the Chargor of the Rents and the Leases to and in favour of the
Chargee pursuant to the Charge, it is understood and agreed that until a default or breach has been
commifted by the Chargor under the Charge, the Chargor shall be entitled to receive the Rents, and shall
not be liable to account therefor to the Chargee; provided however that at any time afler any defanlt 6r
breach of covenant has been commiited by the Chargor under the Charge, or at any time after the
Chargee’s demand for payment of the Indebtedness or any portion thereof (and/or any cther monies
secured by the Charge by virtue of these standard charge terms), or at any time after demand by the
Chargee for performance by the Chargor has been made under the Charge, the Chargee shall then be
entitled to serve notice of demand for payment of the Rents falling due subsequent to the date of service
of said notice vpon any or ll of the tenants in respect of the Leases, and shall cotrespondingly be
entitled to collect any and all of the Rents falling due subsequent to the date of service of said notice,
Any payment(s} of the Rents {or any portion thereof) by any of the Chargor’s tenants to the Chargee
pursuant to the aforementioned notice of demand for payment issued by the Chargee shall not be
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considered or consirued as a breach of the Leases by the tenants making such payments to the Chargee,
Despite any default or breach committed by the Chargor under the Charge, and imrespective of any
receipt by the Chargee of the Rents (or any portion thereof) pursuant to the foregoing provisions hereof,
it is expressly understood and agreed that the Chargor shall at all times be {and shall continue to remain
exclusively) liable to pesform and falfil all ofthe covenants and obligations ofthe Chargor arising under
(or in connection with) all of the Leases existing or outstanding from time to time, in its capacity as the
tandlord thereunder.

DEFAVLY

13. (2) If default shall be made in the payment of any swm for interest at any time appointed for the payment
thereof as aforesaid, then compoungd interest shall be payable, and in such circumstinces the stm in
arrears for interest from tirme to time, as well after as before demand or maturity, and both before and
after defaulf and judgment, shafl bear interest at the rate aforesaid, and in case the interest and compound
interest are not paid within one (1} month from the date of default, a rest shall be made and compound
interest at the rate aforesaid ghall be payable on the eggregate amount then due, as well after as before
demang or maturity and so on from time to time, and zlf such interest and compeund interest shali be

a charge upon the Property.

{b) Upon default in the payment of any monies due and payable to the Chargee under the Charge for at least
fifteen (15) days, the Chargee may, on af least thirty-five (35) days' notice in writing, enter on and lease
the Property (or any portion thereof}, or on defanlt of payment for at Jeast fifteen (13) days the Chargee
may, on at Teast thirty-five (35) days' notice in writing, sell the Property (or any portion thereof). Such
notice shall be given to such persons, and in such manner and form, and within such time as provided
for or required by The Mortgages ActR.5.0. 1990, as arnended, or alteratively as provided for in these
standard charge terms. Provided further, and without prejudice to the statutory powers of the Chargee
arising under the foregoing, that in case defanlt be made in the payment of the said principal or interest
or any part thersof, and such defauit continues for two (2) months after any payment of sither falls due,

"then the Chargee may exercise the foregoing powers of entering, leasing or selling (er any of them)
without any-notice, it being understood and agreed, however, that if the giving of notice by the Charges
shall be required by law, then notice shall be given to stich persons and in such manner and form and
within such time as 15 50 required by law. The whole or any part or parts of the Property may be sold
by public auction or private contract, or partly one or partly the other, and the proceeds of any sale under
or pursuant to the Charge may be applied in payment of any costs, charges and expenses incurred by or
on behalf of the Chargee in taking, recovering or keeping possession of the Property, or incurred by
reason of the non-payment (ot incurred in the course of procuring payment) of the monies sectred by
the Charge, or otherwise. The Chargec may sell the Property or any part thereof, on such terms as to
credit and oflerwise as shall appear 1o it most advantageous, and for such price as can reasorably be
obtained therefor, and may make any stipulations as to title or evidence or commencement of title or
otherwise which it shall deem proper, and may buy in or rescind or vary any contract for the sale of the
whole or any part of the Property, and resell the same without being answerable for any loss occasioned
thereby, and in the case of a sale on credit, the Chargee shali be bound to-pay the Charger only such
monies as have been actually received from the purchaser(s) after the satisfaction of the claims of the
Chargee, and for any of the said purposes the Chargee may make and exscuts all agreements and
assurances ag it shall think fit. Any purchaser or lessee shall not be bound to ses to the propriety or
regularity of any sale or lease of the Property (or any portion thereof), nor be affected by any express
notice that any sale or lease is improper, and no lack of notice or publication by the Charges (as and
when required) shall invalidate any such sale or lease.

RECEIVER

14.  The Chargee may by writing under the hand of any solicitor or agent authorized on its behalf, upon any
default whatsoever on the part of the Chargor in the payment of any principal, interest or any other monies
owing or otherwise secured under the Charge, or upon any default by the Chargor in the observance of any of
the covenants and conditions therein contained, appoint 4 receiver or manager, or a receiver and manager, or
a receiver-manager (hereinafter referred to as the “Receiver") of the Property or any portion thereof, and every
stich Receiver shall be deemed 1o be the agent of the Chargor, and the Chargor shall be solely responsible for
the acts or defaults of the Receiver, save and except for fraud or wilful misconduct. The Receiver shell have
the power to demand, recover and receive all of the Rents and income from the Property by any lawful action,
distress or otherwise, either in the mame of the Chargor or the Chargee, and may give effectual receipts and
discharges therefor. The Receiver may, at the discretion and written direction of the Chargee, complete the
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development aud construction of any uncompleted project or structure on the Property (or any portion thereof),
substantially in accordance with the Chargor's plans and specifications in connection therewith, or carcy on the
business of the Chargor relating to the Froperty or any part thereof, and may exercise all the powers conferred
upon the Chargee under the Charge. The Receiver may be removed by the Charges, and in such case (as well
as in the circumstances of any Receiver dying or refusing to act, or becoming incapable of acting) a new
Receiver may be appointed from time to ime by the Chargee by writing under the hand of any authorjzed
solicitor or agent as aforesaid. The Chargee may from time to time fix the remuneration of every such Receiver,
and may recompense every such Recetver for its disbursements properly incurred in carrying out its duties, and
the Receiver’s fees and dishursements shall be deeined and construsd to be secured by the Charge against the
Property, and shall be payable on demand, and shall bear interest at the rate stipudated under the Charge (or
otherwise deemed to be applicable pursnant to these standard charge termg). The appointment of the Receiver
by the Chargee shall not be deemed or constrited to congtitnte the Chargee as a mortgagee or chargee in
posgession, and the Chargee shall not be accountable except for any monies actually received by it, and the
person paying money to {or in any way dealing with) the Receiver shall not be obliged or concerned to enquire
whether any cause or event has happened or accurred to anthorize the Receiver to so act, Subject to the retention
of the Receiver's remuneration and disbursements as aforesaid, the Receiver shall apply all monies recefved by
it in such of the following modes, and in such order or priority as the Chargee may, from time to time and at the
Chargee’s sole option, direct in writing, namely: in discharge of alt realty taxes, utilify charges and other
agsessinents affecting the Property which, if left unpaid, would constitute a lien or charge against the Property
having priority over {or ranking pari passu with) the Charge; in payment of any amounts due under any
mortgage or lien having priority over (or rauking pari passu with) the Charge; in payment of any premiums
owing in tespect of any fire, builder’s all-risk, comprehensive liability and/or any other requisite insurance
coverage that the Chargor is obliged under the Charge to procure and maintain, the payment of which is directed
or confirmed in writing by the Chargee; in payment of the costs of executing or undertaking any necessary or
proper repairs to any building or structurs situate on the Property (or any portion thereof), as directed or
confirmed in writing by the Chargee; in payment of the costs of carrying out or executing any of the powers,
duties or discretions which vest in (or may be vested in) the Receiver by virtue of the foregoing provisions
hereof; in payritent of the principal monies (ot any portion thereof) due and owing under the Charge, and/or in
payment of any interest accruing due under the Charge, ifand to the extent directed in writing by the Chargee;
and shall pay the residue, if any, cut of the monies received by the Receiver to the person or persons who, but
for the possession of the Receiver, would have been entitled to receive same at law, in equity or by virtue of any
applicable statute,

REMEDIES CUMULATIVE

15.  No power orremedy conferred upon (or reserved to) the Chargee is intended to be exclusive of any ather
power or remedy given or available to the Chargee under or by virtue of the Charge and these standard charge
terms, or under any security collateral thereto, or at law, in equity or by virtue of any applicable statute, and each
and every such power or remedy shall be deemed and construed to be cumulative, and shall be in addition to
every other power or remedy available to the Chargee by virtue of the Charge and these standard charge terms
or any other security collateral thereto, now or hereafter existing at law, in equity or by statute. Every power
and/or remedy given or available to the Charges upon any default or breach of the Charge or these standard
charge terms may be exercised by or on behalf of the Chargee from time to time, as often 2¢ may be deemed
expedient by the Chargee, in its sole, unfettered and unreviewsble discretion.

)i RGE

16.  Upon the full payment and satisfaction of all principal, interest and other moni¢s owing to the Chargee
and secured by the Charge, and the due performance of all covenants and obligations of the Chargor set forth
in the Charge, the Chargee shall, subject to the provisions of paragraph 28 hereof dealing with E-Reg
registration requirements, execute and deliver adischarge of the Chargein registerable form within a reasonable
time thereafter. All legal costs and other expenses incurred by the Chargee in connection with the preparation,
execution and/or registration of such discharge shall be borne and paid for by the Chargor.

SEVERABILITY

17.  Ifany one or more of the provisions contained in the Charge or in these standard charge terms shall, for
any reason, be held or construed by a court of competent jurisdiction in the Province of Ontario to be invalid,
iliegal or unenforceable in any respect, then such invalidity, illegality or unenforceability shall not affect any
other provision(s) of the Charge or these standard charge terms, and the Charge or these standard charge terms
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(ag the case may be) shall thereafter be read and construed as if such invalid, illegal or unenforceable provision
had never been contained therein.

DN 84

18.  Inthe event that the Chatgor sells, conveys, wansfers or assigns the Property (or any portion thereof) to
one or more purchasers, transferors or assignees, or alternatively attempts or effects a change in the beneficial
ownership of the Property (in whole or in part) at any time during the term or duration of the Charge, without
first obtaining the written congent of the Chargee thereto, then af the sole option of the Chargee all monies
secured by the Charge shall become due and payable on the thirtisth (30™) day following the date of the
Chargee’s demand for paymert of same. However, asale to one or more arme”’ kength purchasers of one or more
units {or proposed units) in the Condominium Project developed (or to be developed) on the Property (or any
portion thereof) shall not trigger any payment(s) by the Chargor to the Chargee putsuant to the preceding
provisions hereof.,

O FURTHER CHARGE N E

19,  In the event that the Chargor further charges, mortgages or encumbers the Property (or any portion
thereof) in any way, save and except for the Peninitted Encumbrances, without first obtaining the written consent
of the Chargee thereto, then at the sole option of the Chargee all momnies secured by the Charge shall become
due and payable on the thirtieth (30™) day following the date of the Chargee’s demnand for payment of same.

N ES

20.  Any and all notices or other documenis or communications desired or required to be given to any of the
partics to the Charge [including the Chargor, the Chargee, and any guarantor(s) or indemnitox(s) of the
Chargor’s obligations under the Charge, in whole or in pazt] shall be in writing. and shall be delivered to the
intended party or parties only by the following methods, pamely by:

(a) prepaid registered mail (provided there is no prevailing or impending interruption in postal service at
the relevant time of posting) addressed to the intended party or parties at their respective addresses for
service set forth in the Charge, and shall be deemed to have been effectively given and correspondingly
received on the 5% day (excluding Saturdays, Sundays and statutory holidays) after the date same i

posted by registered mail;

'(b) telefax transmission to the intended party or parties at their respective telefax numbers set forth in the
Charge, and shall be deemed to have been effectively given and correspondingly received on the next
day (excluding Saturdays, Sundays and statutory holidays) following the date of such telefax
transmission, and provided further that a confirmation of such telefax transmission has been received
by the transmitting party contemporaneous with (or forthwith following) such telefax transmission; or

(c) personal delivery by hand or bonded courier, to any officer, director or senior employee ofthe intended
party or parties, at their respective addresses for service set forth in the Charge, and shall be deemed to
havebeen effectively given and correspondingly received on the next day (excluding Saturdays, Sundays
and statutory holidays) following the date of such personal delivery.

Any of the parties to the Charge may, from time to time and by written notice delivered to all other parties
thereto in the mamner aforesaid, change the address for service or telefax number {or provide a telefax number
where no such fax number was originally set forth in the Charge) to which its notices, documnents and other

communications are to be delivered.

NON-MERGER

21. (a) The talking of the Charge by the Chargee as security for the Indebtedness and interest thereom, and for
afl other amounts secured thereunder, shall not operate as a merger of the remedies of the Chargee for
the payment of the monies owing from time to fime by the Chargor to the Chargee, nor of any remedies
or powers of the Chargee axising under the Commitment Letier, and the Charge shall constitute

: ty to the Chargee for the amount of the Indebtedness and interest thereon, and for all

continuing securi e
other amounts secured thereunder in accordance with the provisions of these standard charge terms.

STANDARD CHAHGE TER
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(b) It is further agreed that the taking of a judgment or judgments on any of the covenants contained in the
Charge shall not operate as a merger of any such covenents, nor shall same affect the Chargee's right to
interest at the rate and times expressly provided for in the Charge (or at the rate of interest deemed to
be applicable by virtue of these standard charge terms), and provided firther that any such judgment(s)
shall provids or stipulate that interest thereon shall be computed at the same rate (and in the same
manner) as provided for in the Charge(or at the rate of interest deemed to be applicable by virtue of these
standard charge lerme, as the cass may be) until the judgment(s) shall have been fully paid and satisfied.

APPLICATION OF PROCEEDS

22.  Anyand all payments made to the Chargee in respect of any monies secured by the Charge, and/or any
monies or other proceeds realized from any securities held therefor (Including the Charge) may be applied,
andfor re-applied (notwithstanding anry previous application) against or in respect of such part or parts of the
Indebtedness and other liabilities of the Chargor arising under the Commitment Letter and/or the Charge as the
Chargee may see fit in its sole, unfettered and unreviewable diseretion, -

CONSENTS AND PARTIAL DISCHARGES

23. (a) Subject io the provisions of paragraph 28 hereof dealing with the E-Reg registration requirements, the
Chargor, when not in default under the Charge and/or the Indemnity Apreement, shall have the privilege
of obtaiming from the Chargee, upon ten (10) days' notice therefor (excluding Saturdays, Sundays and
statutory holidays), the following:

@

the consent in writing of the Chargee to all documents and/or Planning Act proceedings
(including any severance or minor variance applications) which may be reasonably required by
the Chargor for the purposes of servicing the Property and/or developing the Condominium
Project thereon, including all required postponements of the Charge (in registerable form) to any
and all requisile easements or rights of way for maintenance, servicing, access and/or support
purposes, and to any and all condominiwm development (or similar} agreements with any
murticipal, regional or other governmental authority or agency and/or utility provider; and

(ify  partial discharges of the Charge in respect of such portions of the Property as are required by the
Chargor to be dedicated or conveyed to any munieipat, regional or other governmental authority
or agency, including road or park dedications;

provided that:

A) thepartial discharge(s) and any related documents in connection therewith are in compliance
with the part-lot control and subdivision controf provisions of The Plarming Act R.5.0.
1990, as amended;

B) any such partial discharge(s) and consent(s) will not, in the reasonable opinion of the
Chargee's counsel or the Chargee, materially or adversely affect the value of the Property or
the Chargee's security interests under the Charge;

C) the Cha.réec does not incur any liability under {or in respect of) any partial discharge(s)
and/or consent(s) granted by the Charges pursuant to the foregoing provisions hereof;

D) the execution by the Chargee of any such partial discharge(s) and/or consent(s) is fo the
extent only of its interests in the Charge; and

E) any consideration payable to the Chargor for any such partial discharge(s) and/or consent(s),
or for any other document(s) requested to be executed by the Chargee in connection with the
foregoing provisions of this paragraph, shall be paid entirely to the party or partics that are
providing construction financing to the Chargor in conmection with the development and
constryction of the Condominium Project on the Property, in reduction of the principal and
interest indebtedness owing and secured thereunder.

{b) In thiose circumstances where the Condominium Project has been developed and completed on the
Property (or any portion thereof}, and the Condominium Corporation has correspondingly been created
and registered under The Condominium Act 1998, 8.0. 1998, as amended, the Chargor shall, when not
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in default under the Charge and/or the Indemnity Agreement, and subject to the ovérriding provisions
of paragraph 23(c} and (d) hereof, have the privilege of obtaining a partial discharge of the Charge with
respoct to sach dwelling unit (and any sncillary parking andfor Tocker unit(s) acquired in connection
therewith, if any), without any payment by the Chargor on account of principal or interest, provided that
the following conditions are all complied with, namely:

() that each partinl discharge so requested is m compliance with the part-lot control and
subdivision control provisions of The Plaaning Act R.S.0. 1990, as amended;

{ii)  that the Chargor delivers (or causes to be delivered) to the purchaser of such unit(s) a registrable”
transfer and conveyance of such unit(s);

(iii)  thatthe deed/transfer in respect of such unit(s) so conveyed by the Chargor is duly registered on
titte; and

(iv)  thatthe Chargee is furnished with a photocopy of the duplicate registered copy of such transfer
and conveyance, or is given the registration particulars thereof.

fc) It is understood and agreed that the Chargee shall provide to the Chargor or its solicitors one or more
blanket partial discharges of the Charge in respect of those units (and their appurtenant common
interests) in the Condominium Project that have been sold and conveyed by the Chargor, within thirty
(30) days after the Chargee’s receipt of a list from the Chargor or ity solicitors indicating and confirming
the specific umits so fransforred to the respective unit purchasers thereof, accompanied by theregistration
numbers of the deeds/transfers to the respective unit purchasers. All such partial discharges shall be
provided by the Chargee free of any charge or fee to the Chargor, save and except as may otherwise be
specified or stipulated in the Conumitment Letter. Altematively, should the Chargor require executed
individual partial discharges of the Charge on or before the final closing of amy wnit sale transactions,
then the Chargor”s solicitors shall prepare and forward the requisite partial discharges to the Chargee
for execution, along with certified fimds to cover and pay for the Chargee’s solicitor's reasonable legal
fees charged in comnection with each individual partial discharge {or any higher sum or fee per
individual partial discharge as may be specified in the Commitment Letter).

(d) Notwithstanding anything provided in these standard charge terms to the contrary, it is understood and
agreed that the Chargee shall not be obliged nor requested to provide any partial discharge(s) of the
Charge in respect of any condominium unit(s) and its/their appurtenant common interests for which:

(4] the Chargor still has liability exposure to Tarion for any deposit monies paid by a previous
purchaser of the same unit(s); and/or

(ii)  the Chargee still has liability exposure to Tarion under (or in connection with) any warranty
bond(s} issued to Tarion by the Chargee in connection with the Condominium Project (or any
portion thereof), or any liability exposure under any excess condominium deposit insurance
policy, with respect to any deposit monies paid by a previous purchaser of the same nanit(s).

(¢) The registration of a partial discharge of the Charge in respect of any condominium upit (and its
appurtenant common interests), ot in respect of any other portion of the Property shall, insofar as such
premises so partialy discharged are concsmed, antomatically constitute a discharge of (and from} all
other security documents and security interests in favour of the Chargee (excluding any guarantees) as
may be registered against the title to the Property (or any portion thereof) or evidenced by any financing
statement(s) registered or recorded under the Ontario Personal Property Security Registration System.

POSTPONEMENT OF T HARG]

24.  The Chargee covenants and agrees to postpone and subordinate the Charge, and its rights and inferests
thereunder, to and in favour of the mortgage security now or hereafter given by the Chargor to the patty or
partics providing construction financing to the Chargor in connection with the development and construction
of the Condomirium Project on the Property or any portion thereof (hereinafter referred to as the ™ Construction
Mortgage™), and to any and al! advances under the Construction Morigage (whether prior to, or subsequent to,
the date of registration of the Charge), and the Chargee shall correspondingly executs and deliver to the Chargor,
forthwith upon the Chargor's request (and at no charge or fee to the Chargor therefor), a postponement of the
Charge in registerable form, together with any requisite financing change statement (for registration under the
Ontario Personal Property Security Registration System) evidencing and confirming the foregoing postponement
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and subordination; provided however that with respect to purchasers' deposit monies involving the
Condominium Project which are held or retained in a designated trust account monitored by or on behalf of the
Chargee, it is expressly understood and agreed that the Chargee shall have a first charge and security imerest
with respect thereto, which shall not be postponed nor subordinated to or in favour of the holder(s)/owner(s) of
the Construction Mortgage (hereinafter collectively refemred to as the “Comstruction Mortgagee™.

RELEASING QF SECURITY BY CHARGEE

25.  Subject to the overriding requirement to comply with the part-lot control and subdivision control
provisions of The Planning Act R.S.0. 1990, as amended, the Chargee may at any time, and from time to time,

- in its sole, unfettered and unreviewable discretion, release or discharge any part or parts of the Property from
the decutity of the Charge, and/or may release any other security for (or any surety in respect of) the monies
secured by the Charge or any portion thereof, either with or without any sufficient consideration therefor, and
without any responsibility or liability to the Chargor (or any other party or parties) therefor, ail without thereby
releasing any other part of the Property oy the Chargor [or any other person(s) from the obligations under the
Charge], or from any of the covenants therein contained, and without being accountable to the Chargor for the
value of any propetty or security so released or discharged, or for any monies except for such funds that are
actually received by the Chargee. Bvery lot, part-lot or condominium unit into which the Charged Premises
are (or may hercafter be) divided does and shall stand charged with all of the monies owing by the Chargor to
the Chargee and secured by the Charge, and no ‘person shall have the right to require such monies to be
apportioned. Itis expressly agreed that the Chargee may grant time, renewals, extensions, indulgences, releascs
and discharges, and may take securities or give same up, and may abstain from taking any securities, or from
perfecting any sectrities, and/or may otherwise deal with the Chargor and all other persons and securities as the
Chargee may see fit, in its sole, unfettered and unreviewable discretion, without restricting, prejudicing or
derogating from any of the rights of the Chargee arising under or by virtue of the Charge and these standard
charge terms. .

SALE OF EQUITY OF REDEMPTION

26.  Nosale, transfer, conveyance or other dealing whatsoever by the Chargor withthe Property orthe equity
of redemption with respect to same (or any part thereof) shall in any way change the liability of the Chargor to
the Chargee, o in any way alter the rights of the Chargee as against the Chargor or any other person(s) liable
for the payment of the monies and/or the performance of the obligations secured by the Charge.

QUIET POSSESSION PRIOR TO DEFAULT

27, Until 2 defanit by the Chargor under the Charge has occurred, the Chargor shall have quict possession
ofthe Property. Upon a defaull in the payment of any principal and/or interest due and owing under the Charge,
or upon a default in the performance of any of the covenants or obligations set forth in the Charge or in these
stendard charge terms, the Chargee may enter into and take possession of the Property (or any portion thereof),
and shall correspondingly be entitled to use, occupy, possess and enjoy the Property (or any portion thereof),
without any interference, suit, hindrance, interruption, or claim by or from the Chargor or any other person or

persons whomsoever.

E-REG FELECTRONIC REGISTRATION REQUIREMENTS

28, In the event that the electronic registration system (herein referred to as the “Teraview Electronic
Registration System” or “E-Reg”) is operative in the applicable Land Titles Office in which the Charged
Premises are registered, then anywhere in these standard charge terms where it is stated that the Chargee is
obliged to execute and deliver & discharge and/or postponement of the Charge, in registerable form, su;h
obligation shall be replaced with either of the following obligations to be selecied or chosen by the Chargee in

its sole discretion, namely:

(a) the Chargee delivering to the Chargor’s solicitor an acknowledgment and direction authorizing the
Chargor’s solicitor to electronically register the discharge(s) and/or theppstponcment(s), asthf*. cascmay
be (provided that the Chargor’s solicitor personally undertakes to provide the Cha.rgcej’s solicitor with
the registration particulars thereof, or alternatively a receipted copy of the clectro'm(:ﬂlly registered
discharge and/or postponement, as the case may be, forthwith following the registration of same), all at
the Chargor’s sole cost and expense; or

{b) the Chargee authorizing and directing its solicitor to electronically register the discharge(s) and/or the
postpanement(s), as the case may be, at the Chargor’s sole cost and expense;
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provided that in ¢ach case the Chargor has otherwise complied with all other provisions set forth in the Charge
and in these standard charge terms.

REGISTRAXION OF CONDOMINIUM ON THE PROPERTY

29, (a) It is acknowledged and agreed that the Condominiurn Project is intended to be developed on all or a
portion of the Property encumbered by the Charge, and to be described in a declaration and description
drawn and prepared pursuant to (and fn accordance with) the provisions of The Condominivm Act 1998,
5.0. 1998, as sznended, or any successor condominium legislation (hereinafter referred to as the “Act”),
and registered as a condominium pursuant to the provisions thereof The tern or expression
“Condominium Corporation” shall mean the condominium corporation created by the registration of
the said declaration and description against or in respect of the Property (or any portion thereof).

{b) The Chargor covenants and agrees to observe and comply with all daties and obligations imposed on
the Chargor by the provisions of the Act, and by the declaration, by-laws and rules of the Condominium
Cotporation in force from time fo time. Without limiting the generality of the foregoing, the Chargor
covenants and agrees that it will promptly pay, as and when due, all contributions to the cornmen
expenses and all other payments required to be made by the Chargor as owner of the units therein. The
Chargor finther covenants and agrees to deliver to the Chargee, forthwith upon the demand of the
Charges, satisfactory proofthat all common expenses assessed against the unit(s} owned by the Chargor
have been paid, as and when same are due. In the event of the Chargor’s defaull in paying any commnon
expenses or other monies due and owing to the Condominium Corporation, the Chargee may, at its sole
option, pay the same and add the amount thereof to the Indebtedness (and same shall correspondingly
be secured by the Charge) and shall bear interest at the rate provided by the Charge {or deemed to be
applicable by virtue of thess standard charge terms), and the Chargee may thereafter exercise all or any
of its rights, powers and/or remedies arfsing under or by virtue of the Charge and these standard charge
{erms by reason of the Chargor’s non-payment of the common expsuses ot such other monjes. Any
breach of the aforementioned duties and obligations by the Chargor shall constitute a defanlt under the
Charge, and shall thereupon entitle the Chargee to exercise all of the rights, powers and remedies
provided by virtue of the Charge (and these standard charge terms) in the event of a defanlt thereunder.
Without limiting the generality of the foregoing, upon the Chargor’s defauit in the payment of the
common expenses as aforesaid, the outstanding Indebtedness (and all other monies) secured by the
Charge shall, at the Chargee's sole option, become due and payable on the thirtieth (30™) day following
the date of the Chargee’s demand for payment of same.

() The Chargor further covenants and agraes to Jeliver to the Charges a copy of gach and every:

D claim or demand for payment made by or on behalf of the Condomirdum Corporation to or from
the Chargor, at least five (5) clear days prict to the date upon which any monies so claimed or
demanded become due and payable, as provided by the terms of such claim or demand,

(i)  notice of any breach by the Chargor (or by those for whom the Chargor is liable or responsible
at law or in equity) of any of the provisions of the Act, and/or the declaration, by-laws or Tules
of the Condominium Corporation, within five (5) days of the date upon which such notice is
received by the Chargor;

(iif)  requestor demand for the consent or vote of the Chargor to any matter affecting any or all of the
units in the Condominium Corporation owned by the Chargor, or with respect to the common
elemients, within five (5) days of the date upon which such request or demand is received by the

Chargor;

{iv)  noticeofany special assessment proposed tobe levied or any extraordinary expenditure intended
or contemplated to be made by the Condominium Corporation, within five (3) days of the date
uporn which the Chargor receives notice of same; and

(v)  in the event that the Charge constitutes a second charge against any unit(s) owned by the
Chargor, notics that the holder of the first charge does not intend to exercise the right to vote in
respect of any matter relating to the affairs of the Condominium Corporation, within five (5)
days of the date upon which the Chargor receives such notice from the holder of the first charge.

STANDARD CHARGE TERMS
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(d) intheevent thatthe government of the property of the Condominium Corporation is terminated pursuant
to the provisions of the Act, or in the event that & sale of the condominium property or any portion of
the common elements is authorized by a vote of the owners of the Condominium Corporation, then in
any of such circumstances the monies secured by the Charge shall, at the option of the Chargee, become
due and paysble on the thirtieth (30") day following the date of the Chargee's demand for payment, and
2ll the rights, powers and remedies conferred upon the Chargee by virtue of the Charge and these
standard charge terins shall thereupon become exercisable, notwithstanding any congent given by the
Chargee to any such termination or sale.

(e) TheChargeeis hereby itrevocably authorized and empowered to exercise the right ofthe Chargor to vote
and/or consent to allmatters pertaining to the affairs of the Condominium Corporation and/or any unit(s)
owned by the Chargor and its/their appurtenant cormon interests, including without limitation, any
matier relevant to the management of the Condominium Corporation, the sale of the whole or any
portion of the condominium property and/or the assets of the Condomininvm Corporation, and/or the
termination of the Condominium Corporation under the Act, and to exercise such right to vote and/or
consent at all times and for all purposes, wherever and whenever the Chargor would have such right to
vote or consent, at any meeting(s) of the unit owners of the Condominium Corporation, whether or not
the Chargor is in defanlt or in breach of any of the covenants or provisions confained in the Charge or
in these standard charges, provided however that the Chargor shall nevertheless be enttiled to exervise
such right to vote or consent unless and until the Chargee gives notice to the Condominivum Corporation
and to the Chargor of the Chargee's intention to exereise such rights, in accordance with the provisions
of the Act. Any such notice from or on behalf of the Chargee may apply to an indeterminate period of
time, or to a limited period of time, or to a specific meeting or matter. '

{f) The Chargee may, from time to time, waive its right to vote or consent, by giving notice of its intention
to do so to the Condominium Corporation and to the Chargor, and any such waiver may be for an
indeterminate period of time until withdrawn, or for a limited period of time, or for a specific meeting
or matter, and while such waiver is in effect, the Chargor may exercise the right to vote or to consent.

(g} Notwithstanding the exercise by the Chargee of the right of the Chargor to vote or consenl, it is
acknowledged and agreed that such exercise shall not, under any circumstances, be deemed or construed
so as to render the Chargee a mortgagee or chargee in possession, and it is further agreed that the
Chargee shall nof be under any obligation to vote, consent or otherwise protect the interests of the
Chargor, nor shall the Chargee be responsible or liable to the Chargor in conpection with any exercise
of the right to vote or consent, nor with respect to any faiture on the part of the Chargee to exercise such
right to vote or consent.

(h) The Chargee may, at its sole option, pay the amount of any common expenses or other payments owing
by the Chargor to the Condominium Corporation, and/or the amount of any other encumbrance, lien or
charge having or clairning protity over (or ranking pari passu with) the Charge, including any realty
taxes or other charges assessed against any or all of the units owned by the Chargor and their appurtenant
interests in the common elements of the Condominium Corporation, and all such monies so paid by the
Chargee, az well as all costs, charges and expenses incurred by or on behalf of the Chargee in recovering
and keeping possession of the unit(s) owned by the Chargor, and all solicitor's charges (based on 2
substantial indemnity scale of costs) in respect of the collection of any overdue payments or any other
monies payahle by the Chargor (whether or not any step, action or proceeding to enforce such payment
has been taken against the Chargor), shall be added to the Indebtedness secured by the Charge, and shall
be payable by the Chargor to the Chargee on the thirtieth (36*) day following the date of the Chargee’s
demand for payment of same, and shall likewise bear interest at the rate specified in the Charge (or at
the rate of interest deemed to be applicable by virtue of these standard charge terms). In the event of the
Chargee paying the amount of any such encumbrance, lien or charge, and/or paying any outstanding
realty taxes, common expenses, special assessments or any other payments owing by the Chargor to the
Condominium Corporation, then the Chargee shall be entitled to all the rights, powers, enfitlements,
equitics, remedies andfor securities of all persons so paid (including, without limitation, the
Condominium Corporation).

(i) The Chargor hereby chargss to and in favour of the Charges, as and by way of additional collateral
security for the Chargor's repayment of the outstanding Indebtedness secured under the Charge, all rents
and other monies recejvable by the Chargor in connection with any unit(s) in the Condominium
Corporation owned by the Chargor, and which are payable under any lease{s), occupancy agreement(s)
orrental arrangement(s) now or hereafier entered into by the Chargor, and hereby assigns to the Chargee
the benefit of all covenants, agreements and provisos therein contained, and shall execute and deliver
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to the Chargee all such nofices and other documents as may be reasonably required in order to render
such assignment effectual in law, andfor to preserve the priority of the Chargee with respect thereto
pursuant to any registration provision of any statute, provided that the payment of rents under any such
lenses, occupancy agreements and/or rental arrengements may continue to be made to the Chargor
unless and until defanlt oceurs under the Charge, and the Charpee notifies the Chargor and the lesaee(s)
or occupant{s) in writing to thereafter pay all rents and/or occupancy fees due and owing {or becoming
due and owing) directly to the Chargee. Nothing herein contained shall make the Chargee responsible
for the collection of the rents payable under any such leases or occupancy agreements, nor for the
performance of any covenants, terms or conditions contained therein, and the Chargee shall not, by
virtue of these presents, be deemed or construed under any circumstances to be 2 mortgagee or chargee
in possession of the unit(s) owned by the Chargor. The Chargee shall be lisble to account for only such
lt:!ents or ocoupancy fees ag actually come into its hands, less reasonable coflection charges in respect
hereaf,

Notwithstanding anything contained in the Charge or in these standard charge terms to the confrary, it
is acknowledged and agreed that the obligation to fusure any portion of the commion elements, as well
as the obligation to insure all of the units owned by the Chargor in the Condominium Corporation from
time to time, up to the level of mswrance mandated by the standard unit description set forth tn any by-
law of the Condominium Corporation (if such a by-law has been duly-enacted), or by the standard it
deseription set out in the schedule (if eny) prepared by the declarant of the Condominium Corporation
and tumed over to the board of directors of the Condominium Corporation in accordence with the
provisions of the Act {in those circumstarces whers a standard unit by-iaw has not been enacted), may
be performed by the Condominivm Corporation rather than by the Chargor, and the proceeds of such
insuramce may be payable in accordance with the provisions of the declaration, by-laws and Insurance
trust agreement of the Condominium Corporation. However, in addition to the insurance coverage
required to be obtained and maintained by the Condomininm Corporation, the Chargor shall be obliged
to obtain and maintain its own insurance coverage {noting the interests of the Chargee as a loss payee)
for damage to any and all improvements made to the units (or deemed to be fmprovements to the units,
pursuant to the provisions of the Act) owned from time to time by the Chargor, for the full replacement
cost or value thereof, subject to a reasonable deductible limit or amount, The Chargor covenants that
forthwith upon the happening of any loss or damage, it shall fully comply with the terms of all
applicable policies of insurance, and with the insurance provisions of the said declaration, by-laws and
insurance trust agreement of the Condominium Corporation, and shall seek the full compliance by the
Condorinium Corporation with its aforementioned insurance obligations. The Chargor further
covenants and agrees to provide the Chargee with copies of all applicable insurance policies obtained
and maintained by the Condominium Corporation, and by the Chargor, together with evidence of the
payment of all premivms owing with respect thereto, along with evidence of the renewat of all such
applicable insurance policies, within five days of being requested by the Chargee for same, all atno cost,
charge or expense to the Chargee therefor whatsoever, Ifthe Chargor or the Condominium Corporation
(or both of thern) shall negiect to keep the condominium property (including all of the units owned from
time to time by the Chargor) fully insured as aforesaid, or to deliver copies of such policies of insurance
and/or evidence of payment of all premiums owing with respect thereto, and/or evidence of the renewal
of all such insurance policies as aforesaid, then the Chargee shall be entitled, but shall not be obliged,
to insure each and every unit owned from time to time by the Chargor, and the Chargor or the
Condominiutn Corporation {or both of them) shall forthwith, on the happening of any loss or damage,

. furnish at their own respective expense all necessary proofs, and shall do or undertake all necessary acts

or things so as to enable the Chargee to obtain payment of all applicable or obtainable insurance

“proceeds.
CHANGE IN CHARGOR’S STATUS

Immediately after any change or transfer in the legal title or beneficial ownership of the Property, or any

on thereof (which change or transfer shall not oceur or be undertaken without the prior written consent of

the Chargee, unless same constitutes a sale or transfer to one or more arms’ length purchasers of one or more

umits in the Condominium Project), the Chargor shall furnish the Chargee with full particulars thereof (together
with such other information in connection with the foregoing as the Chargee may from time to time reguest),

50 that the Chargee is kept fully informaed of the names and addresses of the owner or owners for the time being

of the Property.

STANDARD CHARGE
CLAUSES TYPES DE CTI:‘IE.EF?(IQSE

Filng No, 2.0 5 O / . Cotg

Trresus ierrase



Pags 18 of 21
GUARANTEE

31, Each party named or described in the Charge as.a guarantor (hereinafter individually and collectively
referred 10 as the “Guarantor”) hiereby agrees with the Chargee as follows:

{a) In consideration of the Chargee issuing one or more warranty bonds to Tarion in eonnection with the
Condominium Project for and on behalf of the Chargor, and/or providing excess condominium deposit
insurance with respect to some or all of the purchasers’ deposit monies in connection with the
Condominium Project, and for other good and valuable consideration and the sum of Two Dollars of
lawful money of Canads paid by the Chargee to the Guarantor (the receipt and sufficiency of which is
hereby expressly acknowledged), the Guarantor hersby covenants, promises and agrees as a principal
debtor, and not merely as a surety, to pay (or cause to be paid) to the Chargee the entire Indebtedness
and all other monies secured by the Charge, together with all interest accrued thereon at the rate
stipulated in the Charge (or at the rate deemed to be applicable pursuant to these standard charge terms),
at the times and in the manner set forth in the Charge, and shall observe, perform and fulfill all covenants
and obligationg of the Chargor contained in the Charge and set forth in these standard charge terms, and
the Guarantor does further acknowledge and agree that this covenant of guarantee shall unconditionally
bind the Guarantor (and the Guarantor's respective heirs, estate trustees, successors and assigns)
notwithstanding any indulgences granted by the Chargee to the Chargor, the giving of time for the
repayment of the Indebledness sscured by the Charge, the varying of the terms of payment of the
Charge, the varying of the principal sum secured by the Charge and/or the rate of interest charged
thereunder (incluading any increase or decrease in the principal sum secured and/or any increase or
decrease in the interest rate so charged or accruing under the Charge), any extension or renewal of the
Charge by the Chargee, any release or discharge of the Chargor and/or any discharge of the Charge
registerad in respect of any portion of the Property {including any unit(s) and its/their appurienant
common interests], and/or the subsequent bankrupicy or insolvency of the Chargor, and despite the
Chargee's failure or omission to obtain the consent or signature of the Guarantor to (or to give notice to
the Guarantor of) any such indulgences by the Chargee, any such giving of thme for repayment, any such
variance of the terms of payment, any such variance of the principal sum secured and/or the rate of
interest so charged (including any increase or decrease in the prineipal sum secured and/or any increase
or decrease il the interest rate so charged or accruing under the Charge), any such extension or renswal
of the Charge, any such release or discharge of the Chargor and/or any discharge of the Charge
registered in respect of any portion of the Property [including any unit(s) and its/their appurtenant .
common interests], and/or any such bankruptey or insolvency of the Charger.

(b} The Guarantor expressly acknowledges and agrees that the Chargee may waive any breach or default
by the Chargor, and may accept other covenants, guarantees, sureties or securities without notice to (and
without the consent of) the Guaramtor, and without relieving the Guarantor from any liability to the
Chargee, and that the Guarantor's liability shall subsist and continue until payment in full is received by
the Chargee of the entire Indebtedness together with all fnterest accrued thereon and all other monies
secured by the Charge. Without limiting the generality of the foregoing, it is understood and agreed that
the Hability of the Guarantor shall subsist and continue, and be binding ori the Guarantor, as well afier
as before default, and both before and after the Chargee’s demand or the maturity of the Charge, until
the outstanding Indebtedness secured by the Charge (together with all interest accrued thereon and alf
other monies secured by the Charge) have been fully paid and satisfied, and nothing whatsoever shall
reduce, release or extinguish such liability of the Guarantor until the entire Indebtedness, together with
interest thereon and all other moniss secured by the Charge are fully paid to the Chargee as aforesaid.

(¢) The Guarantor hereby expressly acknowledges and agrees that upen any defanlt by the Chargor under
the Charge, the Chargee shall thereupon be entitled to dsmand payment from the Guarantor of the entire
outstanding principal and intersst indebiedness secured thereunder, and shall be correspondingly entitled

1o exercise and pursne all rights, rernedies and powers:

i} against the Chargor and/or the Property (or any portion thereof), without having to give any notice
thereof whatsoever to the Guaranior; and/or

ii) against the Guarantor, without having to take any prior action (nor any action whatsoever) against
the Chargor (or against any other party or patties), and without having to realize on the security of
the Charge against the Property (or any portion thereof), and without having to exhaust or pursue
any other rights, powers and/or remedies available to the Chargee against the Chargor or any other

person or property whatsoever.

STANDARD CHARGE TERMS
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{d} It is further acknowledged and agreed by the Guarantor that the foregoing covenant of guarantee has
been given to the Chargee free of any conditions, that no representations whatsoever have been made
to the Guarantor affecting (or with respect to) the Guarantor's liability to the Charges, that said goarantee
is in addition to (and not in substitution for) any other guarantee(s) now or hereafter held or taken by the
Chargee in respect of the outstanding indebiedness secured by the Cherge (or any portion thereof}, and
that said guacantee shall not be deemed or construed to have been waived, released, discharged, impaired
or affected by reason of any assigment and/or re-assigument of the Charge at any time hereafter, nor
by reason of any subsequent sale, transfer or other conveyance of the Property (or any portion thereof)
by the Chargor or the Chargor's successors in title thereto.

(¢} Any payment made by the Guarantor to the Chargee pursuant {o this guarantee shall not in any way or
event be deemted or construed fo affect or reduce the Habihity of the Chargor for the payment of any
monies secured by the Charge, but rather such [iability of the Chargor to the Chargee shall remain
unimpaired and unaffécted, and the Chargor may in such circumstances be liable to the Guarantor to the
extent of any such payments made by the Guarantor to the Chargee, inasmuch as the Guarantor may be
subrogated as against the Chargor to all of the rights, powers and privileges to which the Chargee was
entitled prior to any such payment by the Guarantor; provided however that the Guarantor shall not be
entitled under any circumstances to claim or rank for payment against the Chargor or the Property (or
any portion thereof) in priority to, or pari passu with, the Chargee, nor otherwise compete with or
against the Chargee insofar as the Chargor or the Property (or any portion thereof) so encumbered by
the Charge is concerned, unless and unkl the entire Indebtedness, logether with all interest acerued
thereon and all other mordes secured by the Charge, have been fully paid to the Chargee, and
accordingly any monies or other property received or collected prior thereto by the Guarantor from the
Chargor (either directly or indirectly) shall be deemed and consirued to beheld in trust by the Guarantor
for and on behalf of the Chargee (and shall be forthwith remitied and/or paid to the Chargee by the
Guarantor).

(D TheChargee may vary any agreement or arrangement with, orrelease, the Guarantor (or any one or more
ofthe Guaranters, if more than one party is named or described as Guarantor), snd may grant extensions
of time or other indulgences to the Guarantor, and/or otherwise deal with the Guararitor in any manner
that the Chargee deems appropriate, in its sole, unfettered and vnreviewable discretion, without any
notice to (and without having to procure the consent of) the Chargor or auy other Guarantor (or their
respective successors or assigus), and without in any way reducing or otherwise affecting the liability
of the Chargor to the Chargee arising under the Charge (nor reducing or otheiwise affecting the liability
of any other Guarantor to the Chargee).

() All covenants and obligations of the individual parties comprising the Guarantor shall be deemed and
construed to be joint and several covenanis and obligations. Accordingly, where more than one party
is named or described in the Charge as a guarantor, then all of the foregoing covenants, liabilities and
obligations of the Guarantoy shall be deemed and construed to be joint and several covenants, liabilities
and obligations, respectively. Furthermore, all of the covenants, lisbilities and obligations of the
Guarantor created or imposed by these standard charge terms shail be equally binding upon the
Guarantor’s respective heirs, estate trustees, successors and 4ssigns.

COSTS ADDED TO PRINCIPAL

32,  Without limiting or restricting any of the foregoing provisions of these standard charge terms, it is
acknowledged and agreed that the Chargee may pay all premiums of insurance, and all realty taxes, utility
charges and/or common expense payments which from time to time fall due and rematn unpaid in respect of the
Property (or any portion thercof), or in respect of any units owned by the Chargor in the Condominium
Corporation and their appurtenant common interests, and all such payments so made by the Chargee, to get?mr
with all costs and expenses incurred by or on behalf of the Charges in negotiating, preparing and/or registering
the Charge, investigating the title to the Property and/or in having the Property inspected and appraised, and
incurred with respect to any proceedings taken or pursued by the Chargee in connection with the Charge
(including recovering and keeping possession of the Pro or suing the Chargor on its covenant to pay, or
otherwise pursuing the collection of the payment of the Indebtedness from the Chargor), or int realizing upon
the. securtty of the Charge [moluding withoyt | d-real-estate
commissions and other costs Incurred i i i roperty (or any portion thereof), or in exercising
anly power of sale in respect of the Property (or any portion thereof)], shall, together with interest thereon at the
rate provided for in the Charge (or at the rate of interest deemed to be applicable by virtue of these standard
charge terms), be and constitute a charge against the Property in favour of the Charges, and the Chargee may
also pay or satisfy any lien, charge or encumbrance (other than any of the Permitted Encumbrances) now

STANDARD CHARGE TERM
CLAUSES TYPES DE CHAHGSE

Fillng Mo, ,,"2,90”}_:0/_' Cota



Page 21 of 21

existing or hereafier created or claimed upon the Froperty, which payments, together with interest therson at
the rate provided for in the Charge (or at the rate of interest deemed to be applicable by virtue of these standard
charge terms) shall likewise be and constitite a charge against the Property in favour of the Chargee. It is
further understood and agreed that all such amounts so paid or incurred by the Chargee as aforesaid shall be
added to the Principal Surn secured by the Charge, and shall be payable on the thirtieth (30%) day following the
date of the Chargee’s demand for payment of samne, together with interest thereon at the rate provided for in the
Charge (or at the rate of interest deered to be applicable by virtue of these standard charge terms), and wpon
the Chargor’s default in the payment of same all rights, powers and remedies conferred upon (or reserved to)
the Chargee under or by viriue of the Charge snd these standard charge terms shall thereupon become

immediately exercisable.

INTERPRETATION, ENUREMENT, TIME OF THE ESSENCE & HEADINGS

33.  The Charge and these standard charge terms shall be read and construed with all changes in gender
and/or yumber as may be required by the context.  All rights, powers, remedies, advantages, privileges,
immunities and things secured to and in favour of the Chargee under or by virtue of the Charge and these
standard charge terms (including the benefit of all covenants and ¢bligations of the Chargor thereunder), shall
enure to the benefit of the Chargee's successors and assigns, and all covenants, obligations and lizbilities ofthe
Chargor arising under or by virtue of the Charge and these standard charge terms shall cotrespondingly be
binding upon the Chargor's heirs, estafe trustees, sucoessor and assigns (including any trustee in bankroptcy
appointed in respect of the Chargor), as the case may be.  All covenants, liabilities and obligations of the
Chargor and the Guarantor respectively, shall be joint and several. Time shall be of the essence in respect of
the petformance and fulfilment of all covenants and obligations set forth in the Charge and in these standard
charge terms. The headings used throughout these standard charge terms are ingerted for convenience of
reference purposes only, and shall not affect the interpretation or construetion of the Charge nor these standard
charge terms, and shall not define, resirict or limit any term or provigion thereof.

CHARGOR’S ACKNO MENT & AUT ZATI

34.  The Chargor acknowledges having received a true copy of the Charge, and in the event E-Reg is
operative in the applicable Land Titles Office in which the Property is registered, then the Chargor expressly
authorizes the Chargee (and/or its solicitors) to register the Charge against the Property electronically in the

Teraview Electronic Registration System,

Dated this 20° day of December, 2004.

LOMBARD GENERAL INSURANCE COMPANY OF CANADA
by its solicitors, DelZotto, Zorzi LLP

e ok R o R R ok A ek ko

UARealestalsLOR1_TiLombard Gencral (s polwpd

STANDARD CHARGE TERMS
CLAUSES TYPES DE CHARGE

Filng R, .Z.Q.Q‘?:. .Ql Cuta



APPENDIX “M”



LRO# 80 Charge/Mortgage Registered as AT2561525 on20101126  at 13:21

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 17
Properties
PIN 06050~ 0198 LT interestEstate  Fee Simple

Description PT LOTS 18 & 19, CON §; PT ROAD ALLOWANCE BETWEEN LOTS 18 & 19 CON 5, AS
CLOSED BY BY-LAW 406 BEING PT OF PT 1 66R12477 LYING NORTH OF PLAN
'66M1996; SAVE & EXCEPT PT OF LOTS 18 & 19 CON 5 PT 1 66R16987...SUBJ, TO
EASE. OVER PTS 1 & 2 66R17070 AS IN C981858. SCARBOROUGH , CITY OF
TORONTO; 5/T EASEMENT QVER PART 37 PL 66R23655 AS IN AT1787207 ;
TORONTO; TAW EASEMENT OVER PT 35 PL 66R23655 AS IN AT1787250; T/'W
EASEMENT OVER PTS 24 & 25 PL 66R23655 AS IN AT1787250

Address TORONTO

PIN 06050 - 0263 LT Interest/Estate Fee Simple

Description PART OF LOT 19 CON 5, SCARBOROUGH, DESIGNATED AS PART 1 ON PLAN
66R-23217, CITY OF TORONTO; T/'W EASEMENT OVER PT 35 PL 66R23555 AS IN
AT1787250; TIW EASEMENT OVER PTS 24 & 25 PL 86R23655 AS IN AT1787250

Address TORONTO

PIN 06050 - 0264 LT Interest/Estate Fee Simple

Description PART LOT 18 CON 5, SCARBOROUGH; PT RDAL BTN LOTS 18 AND 19, CON 5,
SCARBOROUGH(CLOSED BY BY-LAW NO. 406 AS IN SC608215), CITY OF TORONTO,
DESIGNATED AS PART 2 ON PLN 66R~23217; S/T EASEMENT OVER 38 PL
G6R23655 AS IN AT1787207; TORONTO; T/W EASEMENT OVER PT 35 PL
66R23655 AS IN AT1787250; TAW EASEMENT QVER PTS 24 & 25 Pl 66R23655

Address TORONTO

PiN 06050 - 0266 LT Interest/Estate Fee Simple )
Description  PT LT 20 CON 5 SCARBORCUGH DESIGNATED AS PT 1 PL 66R23210;
SCARBOROUGH; CITY OF TORONTO

Address TORONTO

PIN 06050 - 0272 1T Interest/Estate Fee Simple

Description PT LOT 18 CON, 5 SCARBOROUGH, PT 3 PL 66R23217 SAVE AND EXCEPT PT 32 PL
86R23655, CITY OF TORONTO; S/T EASEMENT OVER PT 36 66R23655 AS IN
AT1787207, TAW ROW OVER PT 32 66R23655 AS IN AT1787644: T/W EASEMENT
OVER PT 35 66R23655 AS IN AT1787250; TW EASEMENT OVER PTS 24 & 25 PL
66R23655 AS IN AT1787250

Address " TORONTO

I Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor{s) acknowledges the receipt of the charge and the standard
charge terms, if any. : .

Name . - 2811 DEVELOPMENT CORPORATION

Address for Service 7100 Woodbine Avenue
Suite 111
Markham, Ontario
L3R 5.J2

1, Terry Yiu, ASO and Charles Chan, ASC, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s) : Capacity Share

Name CON-DRAIN COMPANY (1983) LIMITED

Address for Service 30 Floral Parkway
Concord, Ontarie
14K 4R1

Statements

Schedule: Ses Schedules

I Provisions

Principal $1,500,000.00 Cumency  CDN
Calculation Period see schedule



LRG# 80 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as AT2561525 on 2010 1126

at 13:21

yyyymmdd Page 2 of 17

Total Paid “$60.00

Provisions '

Balance Due Date 2011/02/15

Interest Rate Prime plus 3% per annum

Paymenis

interest Adjustment Date

Payment Date see schedule

First Payment Date

Last Payment Date 20110215

Standard Charge Terms 200033

Insurance Amount full insurable value

Guarantor The Landmark (Canada) Inc.

Signed By

Waltraud Boccongelle 7501 Keele Street, Ste. 200 acting for Chargor  First 2010 11 26
Concord (s} Signed
L4K 1Y2

Tel Q057602600

Fax 9057602900

Waltraud Boccongelle ’ 7501 Keele Street, Ste, 200 acling for Chargor Last 2010 1126
Concord {s) Signed
L4K 1¥2

Tel 9057602600

Fax 9057602000

t have the authority to sigh and register the document on behalf of the Chargor(s).

' Submitted By I

BRATTY AND PARTNERS LLP 7501 Keele Street, Ste. 200 20101126
Concord .
L4K 1Y2

Tel 9057602600

Fax 2057602900

I Fees/Taxes/Payment I

Statutory Registration Fee $60.00
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SCHEDULE TO THE ATTACHED CHARGE/MORTGAGE
OF LAND GIVEN BY 2811 DEVELOPMENT CORPORATION AND
THE LANDMARK (CANADA) INC.
TCO CON-DRAIN COMPANY (1983) LIMITED

WHEREAS:

(A)  Pursuant to the Servicing Agreement, the Mortgagee agreed to supply to the Mortgagor
services and materials in conmection with undergrovnd services and roadworks for the Lands;

(B)  Ascollateral security for the payment of amounts due and owing to the Mortgagee from time
1o time under the Servicing Agreement, the Mortgagor has agreed to grant to the Morigagee
and the Mortgagee has agreed to accept this Mortgage,

NOW THEREFORE WITNESSETH AS FOLLOWS:

1. PROVIS 8

2311 DEVELOPMENT CORPORATION (the "Mortgagor™), the registered owner
of the lands and premises described in Box 5 of the Charge/Mortgage of Land to which this schedule
is annexed (the "Lands"), in consideration of One Dollar ($1.00) of lawful money of Canada, paid
1o it, charges the Lands and the Mortgaged Premises (as hereinafter defined) with the payment to
CON-DRAIN COMPANY (1983) LIMITED {the "Mortgagee"} of the principal sum of ONE
MILLION FIVE HUNDRED THOUSAND DOLLARS (81,500,000.00), together with Interest
thereon as hereinafter set out, on the terms and conditions and with the power of sale hereinafter
expressed. Notwithstanding the principal amount of this Charge/Mortgage of Land, the Mortgagor
and Morigagee aclmowledge and agree that this Charge/Mortgage of Land represents collateral
security for the Indebtedness to the Mortgagee being al] amounts owing from time to time by the
Mortgagor to the Mortgagee pursuant to the Servicing Agreement and this Morigage.

As sceurity for the due payment of the Indebtedness to the Mortgagee, the Mortgagor hereby:

(a)  mortgages and charges as and by way of a fixed and specific mortgage 2nd charge to and in
favour of the Mortgagee, its successors and assigns:

@ the Lands together with all appurtenances, buildings, e.recuons, structures, fixtures
and improvements now or hereafter situate therson;

@G}  all fixed machinery, plant, equipment, apparatus and fittings and other fixtures and
all furmiture, goods and other items of personal property presently situate upon the
Lands or which at any time may hereafter be constructed or brought or placed
thereon, or used in connection therewith;

(ii)  all rights-of-way, easements, licences and privileges, appurtenant or
appertaining to the Lands;

(t)  unconditionally and iirevocably assigns, transfers and sets over unto and in favour of the
Mortgages, its successors and assigns, as and by way of 2 general assignment, all of its right,
title, estate and interest, present and future, in and to:

@ any and all existing or future leases, subleases, agreements to lease or sublease or
other occupancy or tenancy agreements relating to the whole or any part or parts of
the Lands and all existing or future licenses or concessions whereby any person is
given the right (other than an easement or a right in the nature of an easement) to use
or occupy the whole or any part or paris of the Lands and ell extensions,
amendments, renewals or substitutions thereof or therefor which may hereafter be
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effected or entered into (collectively the "Leases™), and all benefits, powers and
advantages of the Mortgagor to be derived therefrom and all covenants, obligations
and agreements of the fenants thereunder,

(i)  ail rents and other moneys now due and payable or hereafter to become due and
payable under the Leases, and cach guarantee of or indemnity in respect of the
obligations of the tenants thereunder with full power to demand, soe for recovery,
receive and give receipts for all such rents and other moneys and otherwise to enforce
the rights of the Mortgagor therefo in the name of the Morigagor;

(lii)  any and all existing or future agrecments, contracts, licenses, permits,
plans and specifications, bonds, letters of credit, letters of guarantee or other
documents or instruments affecting or relating to the Lands or any part or parts
thereof and all extensions, amendments, renewals or substitutions thereof or therefor
which may hereafter be effected or entered into and all benefit, power and advantage
of the Mortgagor to be derived therefrom;

(iv) eany and all existing or future agrecments of purchase and sale, options to purchese
and montgage, loan or other financing commitments affecting the Lands or any part
or parts thereof and all proceeds and other moneys now due and payable or hereafter
to become due and payable thereunder and all benefit, power and advantage of the
Mortgagor to be derived therefrom;

(v)  any and all existing or future insurence policies pertaining to the Lands and the
Morlgaged Premises (as kereinafter defined) and the proceeds therefrom and al
proceeds of expropriation or simflar taking of the Lands or any part or parts thereof
and all benefit, power and advantage of the Mortgagor to be derived therefrom; and

(vi)  all book debts, debts, accounts, claims, demands and choses-in-action row due or
owing, or aceruing due or owing or which may at any time hereafter become due and
owing to the Mortgagor relating to the Lands including without limitation, any and
alt debts owing from any affiliates or subsidiaries of the Mortgagor, and, also, all
books of account, vouchers, promissory notes, cheques, bills of exchange, and all
other books or documents or evidences of the book debts or accounts aforesaid, or
any of them, or any past theveof, relating to the Lands together with all ledgers or
other books of account in which there are or hereafter may be entered particulars of
the said book debts or accounts or any of them; and

grants, conveys, mortgages, charges, pledpes and assigns as and by way of a floating charge
to and in favour of the Morigages, the undertaking, property, assets, rights, benefits and
privileges of the Mortgagor for the time being, and related to the Lands, both real and
personal, mavable and immovable, of whatsoever nature and kind, now owned or hereafter

" acquired {exeept such property and assets as are validly and effectively subject to any fixed

and specific mortgage and charge or assignment or transfer created bereby) including,
without limiting the generality of the foregoing, its franchises, uncatled capital, goodwill and
inventories pertaining to the Lands.

All such mortgages and charges hereby constituted are hereinafter sometimes collectively

called the "Security” and the subject matter of the security is hereinafier sometimes called the

" "Mortgaged Premises”,
2, DEFINITIONS
In this Mortgage,
(8}  "City" means the City of Toronto;
{) "éovemmenmi Authority" means each of the City of Toronto, or any other governmental

bedy, authority or agency or private or public utility having jurisdiction over, or otherwise



()

@

(€

®

{g)

LY

i)

(k)

®
(m)

(@

Page 4 of 16

entitied to approve, consent to, or comment on the servicing and/or development of the
Lands, and/or the registration of the plan of subdivision with respect thereto;

"Indebtedness to the Mortgagee® means all amounts due and owing to the Mortgagee from
time to time pursuant to the Servicing Agreement and this Mortgage;

"Interest” means interest at the rate per annum calcutated monthly not in advance, equal to
the rate declared by the Canadian Inperial Bank of Commerce from time to time asits prime
rate, plus three (3%);

"Lands" means the lands and premises described in Box § of the Charge/Mortgage of Land
to which this schedule is annexed;

"Mortgage" means the Charge/Mortgage of Land to which this Schedule isattached, together
with all schedules attached thereto, including this Schedule;

"Principal Sum" meang the sum of MILLION FIVE HUNDRED THOUSAND DOLLARS
($1,500,000.00) (being the estimated amount of the Indebtedness to the Morlgagee);

“Progress Certificate” means a certificate issued by the Project Engineer in accordance with
the Servicing Agreement; ’

"Project” means the real estate development being constructed on the Mortgaged Premises
and other lands as s¢t out in the Servicing Agreement, by the Mortgagor;

“Project Engineer” means the project engineer or other consultant appointed and/or requested
by the Mortgagee from time to time; :

"Registry Office" means the Land Registry Office for the Land Titles Division of Toronto
(Mo. 66);

"Security" means the mortgages and charges constituted by this Mortgage;

"Servicing Agreement” meang, collectively, the agreements dated October 31, 20606, June
22,2007, February, 2008, September, 2008 and March 14, 2009, between the Mortgagee and
the Mortgagor and/or The Landmark (Canada) Inc. (in iis own capacity and on behalf of the
Mortgagor); and

"Taxes" means and includes alltaxes, rates and assessments of whatever nature or kind and
to whomever assessed now or hereafter charged or payable with respect to the Mortgaged
Premises, including local improvement rates, and any and all interest and penalties thereon.

PROVISO FOR REDEMPTION
Provided this Mortgage to be void on payment of the Indebtedness to the Moﬂgagee inlawfol

money of Canada, including, without limitation, Interest calenlated on so much of the Principal Sum
as shall from time to time remain unpaid, both before and after defanlt and judgment, or such lesser
amount due and payable by the Mortgagor to the Morigages pursuant to the Servicing Agreement.

4,

(@)

P PR

The Mortgagor hereby covenants and agrees with the Mortgagee that the Indebtedness to the
Mortgagee shall be paid to the Mortgagee by the Mortgagor as follows:

@ interest on the balance of the outstanding Indebtedness to the Mortgage at the rate
which is three (3%) percent in excess of the annual prime lending rate of the
Canadian Tmperial Bank of Commezce adjusted from time to time, calculated
monthly commencing on the date each Progress Certificate is issued by the Project
Engineer on the value of the works set out therein, and payable on the accumulated
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value of the services provided to date, to be due' and paysble together with the
balance of the Indebtedness es set out in 4(z) (if) hereinabove;

@)  the balance of the Indebtedness to the Mortgagee shall be paid in falt on or before
February 15, 2011,

Notwithstanding the maturity date sef out in (if) above, in the event that the Mortgagor shall
arrange for additional financing on the Project (including without limitation, from Wildwood
Capital) prior to the said maturity date, then the balance of the Indebtedness to the
Mortgagee, together with all Interest thereon, shall be paid in full out of the first advance of
funds by Wildwood Capital and/or any other substitute lender, or Febroary 15, 2011,
whichever s eatlier, In any event, the entize Indebtedness to the Mortgagee shall be paid in
fult by the Mortgagor by no later than the maturity date set out above;

(b)  The Mortgagor and Mortgagee agree that, at the sole option of the Mortgagee and prior to
the maturity date set out in sub-paragraph 4(g)(ii) hereinabove, the amounts available under
the Indebtedness to the Morigagee may revolve and may be aveildble for re-borrowing by the
Morigagor on the same terms and conditions as set out in this Mortgage,

5. Q OR \'J G AGREE

This Mortgage is collateral security for the obligations of the Mortgagor to the
Mortgagee contained in the Servicing Agreement; provided that the total amouni secured by this
Mortgage shall not exceed the Principal Sum and any other moneys payable hereunder, provided
further however that nothing herein contained shall in any way affect or prejudice any right of the
Merigagee independently of this Miortgage to recover the total due from the Mortgagor under the
Servicing Agreement over and above the amount hereby secured, and if the total libility of the
Mortgagor exceeds such amount (the “Excess Amount™), the Principal Amount secured hereby may,
at the Mortgagee’s sole option, be re-adjusted based on an amount equal to the Excess Amount, and
such adjusted Principal Amount, including the Excess Amaunt, shall be paid together with any
accrued Inferest in accordance with the terms of this Mortgage. Provided further that, if the
Morigagee chooses not to readjust the Principal Amount as aforesaid, then the Mortgagee may
exclusively determine what pant of such total Hability not exceeding the Principal Amount shall be
deemed secured by this Mortgage and what part shall be deemed not so secured,

6. MORTGAGOR'S COVENANTS TO PAY AND AS TO TITLE

The Mortgagor covenants and agrees with the Mortgagee:

{8)  Thatthe Mortgagor will pay or cause to be paid o the Mortgagee all amounts due or accruing
due to the Mortgagee pursuant to the Servicing Agresment;

(b} ‘That the Monga'gor is the registered and beneficial owner of the Lands, and has a good and
marketable titie in fee simple to the Morigaged Premises, free and clear of all charges, Hens
and encumbrances except as disclosed by the registered title; |

(¢} That the Mortgagor will execute such further assurances of the Mortgaged Premises as may
be required by the Mortgagee; and
(@)  That the Mortgagor has done no act to encumber the Mortgaged Premises, except fo the

extent and in the manner recorded on the register for title to the Mortgaged Premises on the
date hereof.

7 TAXES
‘The Mortgagor shall pay all Taxes when and as the same become due and payable,
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INSURANCE

The Mortgagor shall insure or cause to be insured, all buildings and improvements from time
to time fonming part of the Mortgaged Premises against foss or damage by fire and also
against loss or damage by of from such additional perils, risks or events on an all risks basis
and in such amounts as the Mortgagee may require at any time and from time to time and,
ifa steam boiler, pressure vessel or any other ohject generating steam or operated by steam
or if an oil or gas bumer or coal blower or stoker or if a sprinkler system shall be operated
on the Mortgaged Premises, also ingurance against loss or damage by explosion of or caused
by such boiler, vessel or other object and loss or damage caused by such burner, blower or
stoker and such sprinkler systemn; .

The Mortgagor shall obtain and matntain public liability insurance under a policy or policies
issued in form, content and amount by a company, all as shall be satisfactory to the
Mortgagee and shall obtain and maintain any other form of insurance under & palicy or
policies issued in form, content and amount by a company all as shall be satisfactory 1o the
Morigagee. Each policy of insurance shall provide upon loss, 2l! proceeds, if any, shall be
payable to the Morigagee as its interest may appear, subject to a standard form of mortgage
clause or other moritgage clausc approved by the Mortgagee; .

The Mortgagee may require any such insurance to be cancelled and new insurance to be
effected with a compeny or companics named by the Mortgagee and also may without
reference to the Mortgagor and without eny obligation or Hability to so do, effect or maintain
any insurance herein provided for;

The Mortgagor shall, as and when required by the Morigagee, deliver to the Mortgagee each
policy of insurance;

Evidence of the renewal of each policy of insurance shatl be given to the Mortgagee at least
fifieen (15) days before the termination thereof or the Mortgagee may (without any obligation
or liability to so do) provide therefor;

. The Mortgagee shall have a lien for all mc;neys secured by this Mortgage on all insurance on

such buildings whether effected under the foregoing provisions or not;

All insuratice on such buildings shafl disclose the interest of and protect the Mortgages,
stipulate that loss is payable to the Mortgages, and contain ot have attached thereto a
morigage clause in a form approved by the Mortgagee;

The foregoing provisions as to insurance shall apply to all buildings whether now or hereafter
forming part of the Mortgaged Premises; and

Unutil such time as the Project is complete, the Mortgager shall, in addition to the required
insurance coverage set out sbove, maintain or cause 1o be maintzined during the construction
of the Project, builders "all risk insurance” with standard morigage clanses, providing all risk
insurance coverage for the Frojeot, including insurance covérage with respect to material
stored on the Project and any Project assets stored elsewhere, pursuant to apolicy or policies
in form, substance, content and in an amount satisfactory tothe Mortgagee. The Mortgagor
shall cause the proceeds of such insurance to be payable to the Morigages as its interest may
appear. Such polities shall contain a waiver of subrogation rights which the Mortgagor's
insurer may have against the Morigagee or any person appointed by the Mortgages as agent
for, or whom the Mortgagee is at law responsible.

C VATION OF SEC

The Mortgagor shall not permit waste 1o be committed or suffered on the Mortgaged
Premises and shall repair, maintain and keep in good and substantial repair the Morigaged
Premises with their appurtenances and all fixtures and things thereto belonging or which at
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any time during the existence of this Mortgage shall be erccted and made so that the
Mortgaged Premises shall be and remain in good condition. (Notwithstanding the foregoing,
provided it is not in defanit of the terms of this Mottgage, the Mertgagor and its successors,
shail have the privilege of instaliing roads, watermains, sewers and other utilities and
setvices in connection with the development of the Mortgaged Premises and performing any
other construction in connection with the development of the Mortgaged Premises and any
such acts shall not be deemed acis of waste hereunder, and the erection of houses on the
property will not constitute waste); ’

It shall be lawful for the Mortgagee personally or by agents at any time to enter the
Mortgaged Premises and examine the condition thereof}

The Mottgagee may pay (withont any obligation or Lability to so do) all premiums of
insurance and all taxes which shall from time to time fall due and be unpaid;

The Mortgagee may satisfy (without any obligation or Hability to 50 do) the whole or any part
of any charge or clsim now existing or hereafier affecting the Mortgaged Premises and
whether any such charge or claim be satisfied out of the moneys advanced under this
Mortgage or otherwise and the Mortgagee shall be entitled to all the equities and securities
of the person or persons so paid off; .

1f any building now or hereafier in the course of erection on the lands remains unfinished and
without any work being done on it for a period of ten (10) consecutive days, and provided:
such work stoppage is not as a result of any labour strike(s), walkout(s), or other involuntary
work-stoppage, nor due to the unavailability of construction materials and equipment, nor
due to weather conditions nor for any other reason beyond the reasonable control of the
Mortgagor, then the Mortgagee may enter the Morlgaged Premises and do alt work (withowt

_any obligation or liability o so do) necessary to protest the same from deterioration and to

complete such building in such manner as the Mortgagee may see fit;

The Mortgagee may pay (without any obligation or liability to so do) all costs, charges, and
expenses which may be incurred in taking, recovering and keeping possession of the
‘Mortgaged Premises or inspecting the same and generally in any other proceedings taken to
realize the moneys hereby secured or in protecting the security for such moneys, together
with a proper allowanée for the time and services of any person appointed by the Mortgagee
and all salicitor's charges as between a solicitor and his own client and agent's charges or
commissions for or in respect of the collection of the Principal Sum, Interest, insurance
premiums, taxes and any other moneys whatsoever payable hereunder by the Mortgagor
whether any action or other judicial proceedings to enforce such payment has been taken or
not;

All disbursements of moneys made or incurred pursuant to any provision of this Mortgage
or with respect to which the Mortgagee becomes eptitled to the security hereof, shall be

forthwith payable to the Mortgagee by the Morigagor, shall be added fo the indebtedness
secured bereunder and shall be a charge on the Mortgaged Premises; and

The Mortgagee in exeroising any of the rights given to the Mortgagee under this paragraph
shall be deemed not o be a mortgagee in possession.

MORTGAGOR TO COMPLY WITH LAWS

The Mortgagor shall comply with and conform fo the requirements of every

applicable statute, law, by-law and ordinance and with every applicable regulation ot order affecting
the operation, condition, maintenance, use or occupation of the Merigaged Premises including the
construction thereof and the making of any repair, alteration or addition therein or thereto, whether
or not such construction, repair, alteration or addition be an alteration or addition therein or thereto,
whether or rot such construction, repair, alteration or addition be structural or be required on account
of any particular purpose for which the Morigaged Premises are used and whether or not such
requirement, regulation or order be of a kind now existing or within the contemplation of the patties,



11.

Page 8 of 16
EVENTS OF DEFAULT
The Security hereby constituted shall be enforceable in each and every of the

following events:
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If the Mortgagor sells, transfers, conveys or otherwise disposes of the Mortgaged Premises
or any part thereof;

If the Mortgagor shail fail to pay any of the Indebtedness to the Mortpagee when the same
shall become due and payable by the Mortgagor and such defanit continues for fifteen (15)
days following the giving of writien notice thereof by the Mortgagee to the Mortgagor;

If the Mortgagor shall fail to duly perform or observe any other terms, conditions or
covenanfs contained in this Mortgage, the Servicing Agreement or any other collateral
security given pursuant therete on its part to be performed or is otherwise in defaull
hereunder and such default continues for twenty (20) days following the giving of written
notice thereof by the Mortgagee to the Mortgagor;

Upon the occurrence of and during the continuation of any other default pursuant to the
provisions of this Mortgage, the Servicing Agresment or any other collateral security given
pursuant therete or-upon discovery by the Mortgages that any representation or warranty
made by the Mortgagor to the Mortgagee is untrue;

If a petition is filed or a resolution is passed or an order is made for the winding up of the
Mortgagor;

If the Mortgagor ceases or threatens 1o cease 10 carry on its business or if the Mortgagor
makes or agress to make a bulk sale of its assets or if the Mortgagor commits or thréatens
10 commit any act of bankruptcy or if the Mortgagor becomes insolvent or bankrupt or makes
an authorized assignrient or if a bankrupicy petition is filed or presented against the

Mortgagor;

Ifany exscution, sequestration, extent or any other process of any Court becomes enforceable
against the Mortgagor or if a distress or analogous process is levied upon the property of the
Mortgagor or any part thereof;

If the Mortgagor shall permit any swm whioh has been admitted as due by the Mortgagor or
is not disputed to be due by it or which forms or is capable of being made a charge upon any.
of the Mortgaged Premises in priority to or pari passu with the mortgage and charge created
by this Mortgage to remain unpaid for fifieen (15) days after proceedings have been taken
10 enforce the same as such mortgage and cherge in priority o or pari passu with the
mortgage and charge created by this Mortgage;

Ifa claim for lien (excluding any lien for which the Mortgagee is responsible pursuant to the
Servicing Agreement) pursuant to the Construction Lien Act (Ontario) or similar lepislation
has been registered and is not removed within twenty (20) days of the date of its registration;

If the Mortgagor shall make a general assignment for the benefit of creditors or sﬁall
liquidate or pass a resolution to Hquidate;

If' a receiver or receiver and manager'to or of the Mortgagor or of any substantial part of its
property and assets is appointed, ¢ither with its consent or acquisscence or if any such
appointment shall remain unvacated and unstayed for a period of thitty (30) days afier such
gppointment, or

if the Mortgagor shall fail to pay any amount when due and/or fail to observe any covenant
or obligation under any charge or encumbrance on the lands which ranks prior to or pari
passn with this Mortgage.
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POWER QF SALE

Provided that the Mortgagee on default of payment for fifteen (15) days may on fifteen (15)
days' notice enter on and lease the Mortgaged Premises or on default of payment for at least
fifieen (15) days may on at least thirty-five (35) days' notice sell the Morigaged Premises;
provided that should default of payment continue for thirty (30) days the Mortgagee may
enter on and Jease the Mortgaged Premises without notice; provided that the Morfeagee on
default by the Mortgagor of the observance or performance of any of the provisions of this
Morttgage other than a default of payment of any moneys hereby secured for a period of
fifteen (15) days may on fifteen (15) days’ notice enter on and lease the Mortgaged Premises,
or on default of such observance or performance for at least fifteen (15) days may on at least

. thirty-five (35) days' notice sell the Mortgaged Premises; provided that should default of such

observance or performance continue for thirty (30) days the Morigagee may enter on and
lease the Morigaged Premises without notice; any nofice under this paragraph shall be
sufficiently given for all purposes if given in accordance with Part I of the Mortgages Act
of Ontario, orunder such statutory provision as may be enacted in substirtion or amendment
of Part ITT; such notice shall nof be required or lesser notice may be given if and to the extent
permitted or authorized uader or pursuant to Part IIE; the rights in this paragraph given to the
Mortgagee are without prejudice to and are in addition to any other rights and remedies given
in this Mongage to the Mortgagee or which the Mortgagee may have at law.

Provided that the Mortgagee may lease or sell as provided in paragraph 12(z) without
entering Into possession of the Mortgaged Premises.

Any sale hereunder may either be for cash or on credit, or part cash and part credit: the
proceeds of any sale or lease of the Morigaged Premises may be applied in payment of any
costs, charges and expenses including surveyor's charges, solicitor's charges as between a
solicitor and his own olient and agent's charges or commission, inchiding reeltor's and
appraiser's fees and commissions, incurred in teking, recovering, keeping possession of and
selling the Mortgaged Premises or by reason of non-payment or endeavouring to procure
payment of moneys secured hereby as weil as to payment of the Principal Sum, Interest and
2]l other moneys payable under this Mortgage to the Mortgagee; sales may be made from
time to time of portions of the Mortgaged Premises or of the equity of rederaption in the
whole of the Morigaged Premises subject as to the amount not yet actually payable according
to the provise for redemption contained in paragraph 3, to satisfy parts of the Principal Sum
and/or Interest overdue; the Mortgagee may make any stipulations as to title or evidenee or
commencement of title, or otherwise which the Mortgagee shall deem. proper and may
rescind or vary any contract for sale of any of the Mortgaged Premises and resell without
being answerable for loss occasioned therehy; on any sale hereunder the Mortgapee shail be
accountable only for moneys actually received in cash as and when so received and for any
such purposes may make and execute all apreements and assurances as the Mortgagee shall
think fit; the purchaser at any sale hereunder or the lessee under any such lease shall not be
bound to see to the legality, propriety or regularity thereof, or that defiult has happened on
account of which the sale orlease is made and no want of default or of notice shall invalidate
any sale or lease hereunder and the remedy of the Mortgagor shall be in damages only.

RECEIVER

If and whenever the Mortgages becomes entitled to enter into possession of the Mortgaged
Fremises the Morigagee may, in the discretion of the Mortgagee, by writing appoint a
receiver (the "Receiver”) of the Mortgaged Premises or any part thereof and of the rents and
profits thezeof and from fime to time remove any Receiver with or without appointing
ancther in his stead, and In making any such appointment or appointments the Mortgagee
shall be desmed, acting as the attorney for the Mortganor, to appoint such Receiver as the
agent of the Mortgagor unless the Mortgagee specifically appoints such Receiverasthe agent
for the Mortgagee,

The following provisions shall apply upon the appointment of any such Recetver: (i) such
appointment may be made either before or afler the Mortgagee shall have taken possession
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of the Mortgaged Premises or any part thereof; (ji) every such Receiver may, at the option
of and in the discretion of the Morigages, either be appointed as the agent of and be vested
with all or any of the powers and discretions of the Mortgagor, or be appointed as the agent
of and be vested with all or any of the powers and discretions of the Mortgagee; the
Mortgagee may from time to time fix the remuneration of every such Receiver and direct
payment thereof out of the Mortgaged Premises or the proceeds thereof; (iif) every such
Receiver shall, so far as concerns the responsibility for his acts or omissions, be deemed the
agent of the Mortgagor and not the agent of the Mortgagee unless specifically appointed by
the Mortgages as the agent of the Mortgagee and the Mortgages in making or consenting to
such appolntment shall not incur any liability to the Receiver for his remuneration or
otherwise howsoever, unless specifically appointed as. the agent of the Mortgagee; (iv) all
mongeys from time to time received by such Receiver shall be paid by him ss follows: firstly,
in payment of his commission or remuneration as Receiver: secondly, in discharge of all
taxes, rates, assessments, insurance premiums and expenses affecting the Mortgaged
Premises and the cost of executing necessary or proper repairs; thirdly, in keeping in good
standing all charges on the Mortgaged Premises prior to this Mottgage; and the residue of
any moneys so received by him shall be applied on account of the Principal Sum and Interest
outstanding; (v} the terin Receiver as used herein shall incinde a Receiver and Manager.

14, G TES OF MORTG. B

No right or remedy of the Mortgagee under this Moﬂgige or which the Mortgagee
may have at law shall be exclusive or dependent on any other right or remedy, but ATy One or more
of such rights and remedies may from time to time be exercised independently or in combination.

15, ON| GER

The obtaining of 4 judgment or judgments in any action to enforce this Mortgage or
any of the covenants, agreements, provisions or provisoes herein contained shall not operate as a
merger of this Mortgage or of the moneys hereby secured or of any such covenants, agreements,
provisions of provisoes or affect any of the Mortgagee's rights under such covenants, agreements,
provisions or provisoes,

16.

No extension of time given by the Mortgages to the Mortgagor or any one claiming
under the Mortgagor, nor any other dealing by the Mortgagee with the owner of the equity of
redemption in the Mortgaged Premises shall in any way affect or prejudice the rights of the
Mortgagee against the Mortgagor or any other person liable for the payment of the moneys secured
by this Mortgage. No forbearance by the Mortgagee to seek any remedy for breach of any covenant,
agreement, provision or proviso contained in this Mortgage shall operate as a waiver of any rights
or remedies of the Mortgages with respect 1o such or any subsequent or other breach, o

17. ' SESSIO MP!

If and whenever the Mortgagee becomes entitled to eater into possession of the
Mortgaged Premises, the Mortgagee may, in addition to any other rights or remedies available to it
under this Mortgage or the Servicing Agreement, but shall not be obligated to, enter upon and take
possession of the Mortgaged Premises or any part thereof with power to exclude the Morigagor, its
servants and agents therefrom and thenceforth to possess and use the same, with full power to
complete the construction and development of the Project substantially in accordance with the plans
end specifications therefor, to carry on ahd manage the business and operations of the Mortgagorin
respect of the Project and to receive the rents, incomes and profits of the Project or parts thereof so
taken possession of and to employ watchmen to protect the Project. All sums expended by the
Morigagee for such purposes shall constitute part of the indebtedness of the Mortgagor to the
Mortgagee hereunder and shall be secured by the Security. For this purpose, the Mortgagor hereby
-constitutes and appoints the Mortgagee its true and lawful attorney-in-fact with full power of
substitution to complete the Project in the name of the Mortgagor and hereby empowers the
Mortgagee, as such, fo use any funds of the Mortgagor deposited in the Project account (including
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any balance which may be held on behalf of the Mortgagor and any amounts which ey Temain
unadvanced hereunder for the purpose of completing the Project in the manner called forbytheplens
and specifications), to make such additions and changes and corrections to the plans and
specifications which may be necessary or desirable to complete the Project, to employ such
contractors, sub-contractors, agents, architects and inspectors as may be required for such purposes,
to pay, setile or compromise alf existing bills and claims which are or may be liens against the
Project or may be necessary or desirable for the completion of the work or the clearance of title, to
execute all applications and certificates in the name of the Mortgagor which may be required by any
construction contract, and to do any and every act with respect to the construction of the Project
which the Mortgagor may do on its own behslf. Tt is understood and agreed that this power of
attorney shall be deemed to be a power coupled with an interest which cannot be revoked. The
Mortgages, s attomey-in-fact, will also have the power to prosecute and defend all actions or
proceedings in connection with the construction of the Project and to take such action and requite
such performance as the Morigagee may deem necessary. The Mortgagor hereby assigns and quit-
claims to the Mortgagee all amounts unadvanced hereunder and all amounts held on behalf of the
Mortgagor subject to the condition that such amounts, if any, shall be used for the completion of the
Project.

18, NF E SECU

. Whenever the Security has become enforceable, the Mortgagee may realize upon the
Security and enforce its rghts against the Mortgagor by the following remedies:

{a) entry into possession 2s mere particularly set out in paragraph 17 hereof:
(v)  sale in accordance with paragraph 12 hereof;

(v}  proceedings in any court of competent jurisdiction for the appointment of a Receiver (which
term as used in this Mortgage includes a recefver and manager} of all or any part of the
Mortgaged Premises; o

(d)  proceedings in any court of competent jurisdiction for sale or foreclosure of all or any pert
of the Mortgaged Premises;

(e)  filing of proofs of claim and other documents 1o establish its claims in any procesdings
relative to the Morigagor;

) appointment by instrument in writing of a Receiver of all or any part of the Mortgaged
Premises and removal or replacement from time to time of any such Receiver as more
particularly set out in paragraph 13 hereof; and

(2)  any other remedy or proceeding authorized or permitted hereby or by law or equity.
In addition to the foregoing, the Mortgagee shall have the following rights, powers and remedies:

O to preserve and maintain the Mortgaged Premises and make such replacements
thereof and additions thereto as it shall deem advisable;

(i)  to exercise all powers necessary for the performance of all functions provided for
berein including without limitation the powers to purchase on credit, to bomrow
money in the Mortgagor's name or in its own name and 1o advance its own money o
the Mortgagor at such rates of interest as it may deem reasonable; and

Gii) - tosell or Jease from time to time all or any part of the Mortgaged Premises whether
by public auction or by private sale or leass either for cash or on credit and on such
terms and conditions as the Mortgagee may determine, and in the case of sale on
credit the Mortgagee shall only be liable to account to the Mortgagor or subseguent
encumbrancers for such moneys as have actually been received from the purchasers
afler satisfuction of all claims and costs of the Mortgagee; provided that it shall not
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be incurnbent on the Morfgagee to sell, lease or dispose of the said property but that
it shall be lawfil for the Mortgagee peaceably to use and possess the same without
hindrance or inferruption by the Mortgagor, or any other person or persoms
whomsoever, and to convey, transfer and assign to & purchaser or purchasers the title
to any undertaking, property and assets so sold.

Such rermedies may be exercised from time to time separately or in combination and are in addition
to and not in substitntion for any rights of the Mortgagee however created,

Whenever the Security becomes eaforceable, and without in any way restricting, diminishing,
prejudicing or derogating from the rights of the Mortgagee hereunder, the Indebtedness to the
Mortgagee shall, at the sole discretion of the Morigagee, iminediately become due and payable to
the Mortgagee in fiull.

19. C L& RTGAL

) The Mortgagor shall only be entitled to receive a full and final discha:gc of this
Mortgage upon payment to the Mortgagee in full of the Indebtedness to the Mortgagee.

20, . RELEASE OF MORTGAGED PREMISES BY MORTGAGER

Provided that the Mortgagee may at the discretion of the Mortgagee release from this
Mortgage all or any part of the Morlgaged Premises at any time and from time (6 time either with
or without any consideration therefor, without being accountable for the value thereof or for any
moneys except those actually received, and without thereby releasing any other part of the Morigaged
Premises, or any person from this Morfgage or from amy of the provisions, covenants or agreements
herein contained, and that no sale or other dealing by the Mortgagor with the Mortgaged Premises
or any part thereof shall in any way change the lability of the Morigagor or in any way aiter the
rights of the Mortgagee as against any person lisbie for payment of the moneys hereby secured,

21. ENVIRONMENTAL MATTERS
(a)  The Mortgagor agrees:

{) to obey all Environmental Laws and requirements relating to the Lands and the
operation of the business activities of the Mortgagor in connection with the Lands;

(i)  toallow the Mortgagee access at all times to the Lands of the Morigagor te monitor
and inspect all Lands and business activities of the Mortgagor in connection with the
Lands; :

{iif)  tonotify the Mortgagee from time fo time of any business activity conducted by the
Mortgagor with respect to Lands which involves the use or handling of Contaminants
or wastes or which increases the environmental liabitity of the Mortgagor;

(iv)  tonotify the Mortgagee of any proposed change in the use or ocenpation of the Lands
of the Mortgagor prior to any change cccurring;

(v)  to provide the Mortgagee with immediate written nofice of any environmental
. problem or of any issue or problem respeciing any Environmental Laws and any
Contaminants or substances which may have an adverse effect on the Lands,
equipment or business activities of the Morigagor and with any other information
respecting Environmental Laws and Contaminants and other environmental
information requested by the Mortgages from time to time;

(vi)  toconduct all remedial activities required to comply with Environmental Laws and
the provisions of this paragraph 21 to the satisfaction of the Mortgagee, failing
which, the Morigagee may, but shall not be obligated, to perform such activities at
the Mortgagor's cost; )
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(vii) in the event that the Mortgagor is found to be in breach of the envirommental
provisions of this Mortgage, to pay for any reasonable environmental investigations,
assessments or remedial activities with respect to the Lands that may be performed
for or by the Morigagee from time to time; and :

(viil} to indemnify and save harmless the Mortgagee, its officers, directors, emplayees,
agents and shareholders from and against all losses, damages or costs suffered by the
Mortgagee arising from or relating to any breach by the Mortgagor of the foregoing
covenants in this paragraph 21 and any breach by the Mortgagor or any person now
or hereafier having an interest in the Lands which is asserted or claimed against the
Mortgagee or its officers, directors, employess, agents or sharehofders. This
indemnity shall survive the payment in full of all the indebtedness to the Mortgagee
and the discharge hereof.

(b)  Ifthe Mortgagor notifies the Morigagee of any specified activity or change or provides the
Mortgages with any information pursuant to subsections 21(a)(i), (v) or (v), or if the
Mortgagee receives any environmenta] information from other sources, the Motigagee in its
sole discretion, may decide that an adverse change in the environmental condition of the
Lands, equipment, or business activities of the Morigagor thereon bas occuirred which
decision wiil constitute, in the absence of manifest emor, conclusive evidence of the adverse
change. Following this decision being made by the Mortgagee, the Mortgagee shall notify
the Mortgagor of the Mortgagee's decision concerning the adverse change.

{c)  If the Mortgagee decides or is required to incur expenses in compliance or to verify the
Mortgagor's compliance with Environmental Laws, the Mortgagor shall indemnify the
Mortgagee in respect of such expenses, which will constitute further Indebtedness to the °
Mortgagee for the purposes of this Mortgage.

(@  Forthe purposes of this paragraph 21:

(i) “Contaminant” meens any solid, liquid, gas, odour, heat, sound, smoke, waste,
vibration, radiation or combination of any of them resulting directly or indirectly
from human activities that may cause: (i) impairment of the quality of the natural
environment for any use that can be made of it, (if) injury or damage to property or
to plant or animal life, (iif) harm or material discomfort to any person, (iv) an adverse
affect on the health of any person, (v) impairment of the safety of any person, {vi)

- vendering any property or plant or animal life unfit for use by man, {vii) loss of
enjoyment of normeal use of property, or (viii) interferetice with the normal conduct
of business, and includes any pollutant or contaminant as defined in any applicable
Environmental Laws and any biological, chemical or physical agent which is
regulated, prohibited, restricted or controlled. '

(i)  "Environmental Laws" means the common lawand all applicable federal, provincial,

_ local, municipal, governmental or quasi-governmental laws, rules, repulations, .
licences, orders, permits, decisions or requirerents concerning Cortaminants,
occupational or public bealth and safety or the environment and any other order,
injunction, judgment, declaration, notice or demand jssued thereunder,

2. . ADDITIONAL SECURITY

This security is in addition and without prejudice to any other security now or
hereafter held by the Mortgages.

23, - P IY:

The Mortgagor covenants and agrees that if and to the extent that any of its right, title, estate
and intezest in any of the Mortgaged Premises is not acquired until afier delivery of this Mortgage,
this Mortgage shall nonetheless apply thereto and the security interest of the Mortgagee hereby
areated shall attach to such property at the same time os the Mortgagor acquires rights therein,
without the necessity of any furthermortgage, charge, pledge, assignment or assurance and thereafier
the security interests created hereby in respect of such property shall be absolute, fixed and specific,
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24, ATTACHMENT

The Mottgagor hereby aclmowiedges and agrees that there is no agreement between the
parties hereto, express orimplied, to posipone the attachment of the security interests created hereby
and such security interests shall attach immediately upon execution of this Morigage to all property
of the Mortgagor to the extent the Motfgagor has any interest therein,

25. ' ER'S CONSENT

No consent or waiver by the Morigagee shall be effective unless made in writing and
signed by an authorized officer of the Mortgagee.

26, OTiC

Any notice to the Mortgagor may be given by delivery or prepaid registered mail to
the Mortgagor at the address more particulady set out in Box 13 on page 1 of the Form 2
Charge/Morigage of Land to which this Mortgage is attached, and any notice so given shall be
deemed to have been duly given on the day on which the notice is delivered to the Mortgagor oron
the second business day following the day on which the envelope containing the notice was
deposited prepaid and registered in a post affice in Canada, as the case may be.

27, FURTHER ASSURANCES

The Mortgagor covenants that it will at all times hereafier at the request of the
Mortgagee execute and deliver such further assurances in respect of the transfers, mortgages,
pledges, charges and assignmenis provided for herein as the Mortgagee may reasonably require and,
from and after the ocourrence of any defanlt which would entitle the Mortgagee to exercise any of
its remedies under the Mortgage (and for so long as such default continmes), such further assurances
as may reasonably be required to more perfectly and absolitely convey, assign and assure the
Mortgaged Premises to the Mortgagee.

28. SUCCESSORS AND ASSIGNS

. This Mortgage and everything herein contained shall extend to and bind and enure
1o the benefit of the respective heirs, executors, administrators, successors and assigns, as the case
may be, of each and every of the parties hereto, and if the Mortgagor is more than one person (which
term includes, in addition to an individual, & corporation, finm or other entity) all covenants and
agreements of the persons comprising the Mortgagor shall be decmed to be joint and several.

29. ADDITIONAL PROVISIONS

Provided that the Mortgagor, its successors and assigns, when notin default hereunder, shall
have the privilege of prepaying the whole or 2 any part of the principal swn hereby secured, together
with Interest thereon, at any time or times, without nofice or bonus.

30. ELACE OF PAYMENT

All payments of Principal, Interest and other moneys payable hereunder to the
Mortgagee shalt be payable at-such place in the City of Vaughan or other place in Canada as the
Mortgagee or other holder of the Mortgage shall designate in writing from time to time,

3. INTERPRETATION

(). Al of the provisions of this Mortgage on the part of the Mortgagor to be performed and
observed shall be deemed to be covenants and agreements on the part of the Mortgagor in
favour of the Mortgagee.

(t)  The paragraph headings in this Mortgage do not form part of this Mortgage and have been
inserted for convenience of reference only. '

{c) If any covenant or provision of this Mortgage is illegal or unenforceable it shall be
considered separate and severable from the remaining provisions of this Mortgage which
shall remain in force and be binding as though such provision had never been included.
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(@)  The provisions of this Mortgage shall be read with all grammatical changes made necessary
‘ because of the gender of the Mortgagor or the Mortgagee or because there is more than one

Mortgagor or Mortgagee.
327 LAND REGISTRATION REFORM ACT

Itisherebyunderstood and agreed that whereverthe words "Morigagor”, "Mortgages"
and "Mortgage" appear throughout this document, same shall correspondingly be deemed and
construed to mean "Chargor™, "Chargee®, and "Charge" respectively, as such latter terms are defined
in the Land Regisivation Reform Act, 1984, as amended, and wherever the words “Mortgaged
Premises” or any derivative of the word "Mortgage" are used throughout this document, same shall
be deemed and construed 1o mean the "Charged Premises” and the applicable derivative of the word
"Charge", as such latter term is defined in the Land Registration Reform Act, 1984, as amended.

I any of the forms of words contained herein are algo contained in the Colwran One
of Schedule B of the Short Forms of Mortgages Act, R.8.0. 1980, Ch. 474 and distinguished by a
mumber therein, this Charge shall be deemed to include and shail have the same effect as if it
contained the form of words in Column Two of Schedule B of the said Act distingnished by the same
nurnber, and this Charge shall be interpreted as if the Short Forms of Mortgages Act were still in full
force and effect. The implied covenants deemed to be included in a charge under subsection 7(1)
of the Land Registration Reform Act, 1984 shall be and are hereby expressly excluded from the
terms of this charge.

33. 0] RIG

The parties acknowledge and agree that nothing in this Mortgage or any security or
other docurnentation delivered in connection herewith shall derogate from, diminish, waive, alter,
postpone, modify or impair the Morigagee’s legal rights, remedies, claims or priorities pursuant to
the Construction Lien Act.

34, PARAMOUNTCY

The parties ackmowledge and agree, that in the event of a condlict between the texms
of this Mortgage Schedule and the terms of Standard Charge Terms No. 200033, the terms of this
Mortgage Schedule shall apply to the extent of such conflict.

35. ACKNOWLEDGEMENT

(a) The Mortgagor acknowledges having received a true copy of this Mortgage.
(k) This Morigage is made in pursuance of the Land Titles Act.

36. GUARANTEE

THE LANDMARK (CANADA) INC. (the "Guarantor™} hereby covenants and
agrees with the Mortgagee that the Morigagor will duly pay and satisfy all principal, interest and
other moneys secured by or paysble pursuant to this Mortgage when due and duly perform and
observe all the covenants, agreements and provisos in this Mortgage to be petformed and obsarved
by the Mortgagor and acknowledge that the Guarantor shall be considered as primarily liable to the
Mortgagee for the due payment and satisfaction of such moneys and for the performance and
observance of such covenants, agreements and provisos and shall not be released of liability herein
limited or lessened by any variation in or departure from the provisions of this Mortgage, or by the
Mortgagee gmnting time, taking or giving up securities, accepting compositions, granting releases
ordischarges of the Mortgagor or the Mortgaged Premises or any part of them or any other security,
or otherwise dealing witlr the Mortgagor, the Mortgaged Premises or any security or with any other
person or persons, matters or things, or by any want of notice to the Guarantor, or by any other matter
or thing whatsoever whereby as 2 guarantor ohly the Guarantor would or might be released; and that
the Morigages shall not be bound to resort to or exhaust any recourse against the Mortgagor or any
other person, entity or securify before enforcing its rights and setisfaction In full of 2l moneys
secured by the Mortgage and only the due performance and observance of all the covenants,
agreements and provisos of this Mortgage shall release the Guarantor of this guarantee.
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DATED this day of November, 2014.

2811 DEVEL@ZPMENT CORPORA

%ﬁA\

‘P A
Narte:
/ ‘Title: U — — I
. Yerry Yiu Charles Chan
eI, .
Name: irector

Title:
¥We have authority to bind the Corpopation

Per: Director Director
Name:
Title: _

I/We have authority to bind the Corporation
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