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INTRODUCTION

L.

By Order of the Ontario Superior Court of Justice (the “Court™) dated May 10, 2012, as well as
an amended and restated receivership Order also dated May 10, 2012 (collectively, the
“Appointment Orders™), Deloitte & Touche Inc. (“Deloitte™) was appointed as the receiver (the
“Receiver”) of all of the assets, undertakings and properties of 2012241 Ontario Limited (the
“Debtor”) acquired for, or used in relation to a business carried on by the Debtor, including but
not limited to the municipal property known as 50 Sunny Meadow Boulevard in Brampton,
Ontario (the “Property”, or the “Project”). Copies of the Appointment Orders are attached
hereto as Appendix “A”.

As set out in the Appointment Orders, Deloitte was appointed as substituted Receiver, replacing

Ira Smith Trustee & Receiver Inc. (the “Former Receiver™).

The Appointment Orders authorized the Receiver to, among other things, take possession of, and
exercise control over the Property and any and all proceeds, receipts and disbursements, arising
out of or from the Property. In addition, the Receiver was authorized to sell, convey, transfer,

lease or assign the Property or any part thereof out of the ordinary course:



(a) without the approval of the Court in respect of any transaction not exceeding $50,000,
provided that the aggregate consideration for all such fransactions does not exceed
$150,000; and

(b} with the approval of the Court in respect of any transaction in which the purchase price

exceeds $50,000 or exceeds $150,000 in the aggregate.

4, The Receiver issued a Notice and Statement of the Receiver pursuvant to subsections 245(1) and
246(1) of the Bankruptcy and Insolvency Act (Canada).

5. The Appointment Orders, together with related Court documents and additional Orders, and the
Notice and Statement of the Receiver have been posted on the Receiver’s website at
www.deloitte.com/ca/SunnyMeadow.

6. The purpose of this first report of the Receiver (the “First Report™) is to:

(a) provide this Court with a description of the Property; and
(b) provide the Court with the evidentiary basis to make an Order:
@) approving the activities of the Receiver as described in the First Report;
(i) terminating the agreements of purchase and sale, leases and occupation with
respect to the Property which were enfered into prior to the date of the
Appointment Orders;
(iii)  Tifting the existing sealed restriction with respect to the Lebow Appraisal Report
as defined later in the First Report to allow review of same by the Applicant; and
(iv)  approving the marketing plan proposed by the Receiver for the sale of the
Property.
TERMS OF REFERENCE
7. In preparing the First Report and making the comments contained herein, Deloitte has been

provided with and has relied upon unaudited financial information, the Debtor’s books and
records obtained by the Former Receiver, and certain other information prepared by the Former

Receiver. Deloitte has not audited, reviewed, or otherwise attempted to verify the accuracy or



completeness of the information and, accordingly, Deloitte expresses no opinion or other form of

assurance on the information contained in the First Report.

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

9. Capitalized terms not otherwise defined in this First Report are as defined in the Appointment
Orders.

BACKGROUND

10. As set out later in the First Report, the Project consists of sixty-four (64) units and has not yet
been registered as a condominium corporation. The building is comprised of approximately
54,700 square feet on two acres of land located near the Brampton Civic Hospital, and was
marketed by the Debtor as a medical and professional office building.

1. Consistent with the Fourth Report of the Former Receiver, a significant amount of information
and records of the Company and its financial affairs are missing or incomplete.

12. According to the Former Receiver, the Debtor did not have any employees. However, in

correspondence with representatives of the Canada Revenue Agency (“CRA”), the Receiver was
informed that the Debtor has a registered payroll tax account number. The Receiver has not

received any communications from parties purporting to be former employees of the Debtor.

TAKING POSSESSION, SAFEGUARDING ASSETS, AND CERTAIN OTHER MATTERS

13.

The Receiver has undertaken the following activities in accordance with the terms of the

Appointment Orders:

(a) met with representatives of the Former Receiver to obtain its books and records with
respect to this receivership administration, and discussed the lack of information made

available to the Former Receiver by the Debtor;

b provided notice of the Receiver’s appointment to Nacora Insurance Brokers Ltd.
(“Nacora™), who arranged for the insurance coverage of the Former Receiver based on
an annual premium of $111,950 before applicable taxes, and arranged to have the

Receiver be added as loss payee and additional named insured on the existing policy;
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made arrangements with Condor Security Inc. (“Condor™), the security company

previously engaged by the Former Receiver, to continue providing services at the

~ Property until it was terminated by the Receiver as described later in the First Report;

attended at the Property with the Former Receiver to review the Property;

obtained the sets of keys to the Property from the Former Receiver and the former

property manager;

entered into a property management services agreement with Firm Capital Properties

Inc, (the “Property Manager”), a copy of which is attached hereto as Appendix “B”;

prepared a letter to tenants and occupants notifying them of the Receiver’s appointment

and providing contact information of the Property Manager;

made arrangements to be added to the Property Manager’s insurance policy which has
an annual premium of $12,000 plus applicable sales taxes, resulting in significant cost
savings;

requested the termination of the insurance coverage with Nacora and requested that

Nacora return to the Receiver any available retained premium in connection with the

policy it originated with the Former Receiver;

made arrangements with the Property Manager to install a functioning electronic

building access system and subsequently terminated Condor;

requested that the Former Receiver provide the cash on hand in its receivership trust
account which totailed $95,426.71 as at May 2, 2012, of which $20,000 has been
remitted to the Receiver as at the date of this Report;

issued payment of the property tax arrears which were outstanding prior to the date of
the Appointment Orders;

reviewed the appraisal report of the Property prepared by Lebow, Hicks Appraisal Inc.
(the “Lebow Appraisal Report™) for the Former Receiver;

reviewed the interim report prepared by Pelican Woodcliff Inc. on behalf of the Former
Receiver with respect to matters relating to the construction of the Property and

condominium registration requirements;

obtained and reviewed marketing proposals from three brokerage firms; and
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15.

(p) in conjunction with the Deloitte & Touche Real Estate Group ("Deloitte Real Estate")
and the Receiver’s legal counsel, prepared a marketing plan for the sale of the Property,

which is described in greater detail below.

The Receiver reviewed quotes obtained by the Former Receciver with respect to parts and
construction related repairs to the non-functional air conditioning system which was damaged
prior to the date of the Appointment Orders. The Property Manager investigated this damage and
obtained an alternate and more cost effective quote. The Receiver has approved the Property

Manager’s funding request to remedy this matter.

The Receiver has contacted CRA which opened a new account with respect to harmonized sales
tax (“HST”) effective the date of the Appointment Orders. The Receiver has requested that the
Former Receiver prepare the outstanding HST returns with respect to the period prior to the date
of the Appointment Orders, which includes the entire period of its part of the receivership
administration and the outstanding returns of the Debtor prior to the appointment of the Former

Receiver.

INDEPENDENT LEGAL OPINION ON THE VALIDITY AND ENFORCABILITY OF THE
MORTGAGE HELD BY FIRM CAPITAL

16.

17.

18.

This proceeding was commenced in November, 2011 by The Toronto-Dominion Bank (“TD
Bank™) which was then the Debtor’s first priority secured lender with loans outstanding in excess
of $12 million. As security for those loéns, TD Bank held, among other things, a mortgage or
charge on the Property registered in the applicable Land Titles Office as Instrument No.
PR1554408 (the “Mortgage™). A copy of the Mortgage and the title abstract for the Property
dated May 12, 2012 are attached as Appendices “C” and “D” respectively,

In April, 2012 TD Bank assigned its debt and all security it held therefor, including the Mortgage,
to Firm Capital Mortgage Fund Inc. (“Firm Capital”). On May 10, 2012 Justice Campbell
granted an order to proceed pursuant to which Firm Capital became the applicant in this

proceeding.

The Receiver has obtained an independent opinion from its legal counsel Borden Ladner Gervais

LLP that the Mortgage now held by Firm Capital is a valid and enforceable first charge on the
Property.



STATUS OF LEASES AND PURCHASE AGREEMENTS

Overview

19.

20.

21.

22,

The Project consists of 64 commercial and retail units which the Debtor intended to have
registered as a condominium pursuant to the Ontario Condominium Act 1998. As at the date of
the receivership, construction of the project was substantially completed but the Project had not
been, and is still not, registered. The Receiver’s review of the Debtor’s records indicates that
there are still numerous steps that need to be taken before registration of the project as a

condominium will be possible.

Of the 64 units, a number have been leased by the Debtor to tenants and a number are subject to
agreements of purchase and sale which have not closed, and cannot be closed, unless and until the
project is registered as a condominium. The Debtor’s records are incomplete and, in many
respects unclear, but it appears that 5 units have been leased and 29 units are subject to
agreements of purchase and sale. The balance of 30 units remain unsold and have not been
leased. Two of the unsold and unleased units (104 and 105) appear to be the subject of a

“Reservation Contract.” None of the agreements or leases have been registered against title to the
Property.

Of the 29 units subject to agreements of purchase and sale, 4 are currently occupied by the
purchasers pursuant to interim occupancy provisions contained in their agreements which call for
monthly occupancy payments. The rest are vacant. Most of the purchasers apparently paid
deposits to the Debtor which were to be held in trust by the Debtor’s solicitors in accordance with
the requirements of the Condominium Act, 1998. Existing trust deposits have been transferred to
the Applicant’s solicitors, Meyer, Wassenaar & Banach LLP pursuant to the order herein of the
Justice Campbell dated May 10, 2012. The Receiver notes, however, that there are some
unresolved discrepancies in the trust records of the Debtor’s solicitors, who initially held the
deposits in trust, as certain trust funds were released to the Debtor without a clear record as to the
basis of such releases. Those discrepancies are still not resolved and the insurer of the Debtor’s
solicitors has been put on notice of potential claims as a result. Accordingly, there may be certain
purchasers whose deposits are no longer held in trust but who may have recourse against the

Debtor’s solicitors or their insurer.

All 5 of the leased units are occupied.
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24,

235.

26.

27.

Copies of the leases and agreements of purchase and sale are attached to this report as Appendix
“E” and bound separately in three volumes. Those copies have been redacted to remove the
names of the lessees, purchasers and the purchase price in order to protect any privacy concerns
the lessees and purchasers may wish to assert. The Receiver proposes to file sealed copies of the

unredacted agreements with the Court,

Certain of the units also appear to have been subject to “Reservation Contracts”. The Debtor’s
records indicate that several such agreements were entered into from time to time but that all but
one of those agreements have apparently been terminated and any deposits refunded. A copy of
what appears to be the remaining Reservation Contract for two units (with the “purchaser’s”

name redacted) is attached as Tab 3 in Appendix “E”.

The agreements of purchase and sale take one of two standard forms that are substantially the
same. All of the agreements contain express subordination clauses subordinating and postponing
the purchaser’s interest under the agreement to any mortgages granted by the Debtor. The

following is an example of the subordination clause:

%26. Subordination of Agreement

The Purchaser agrees that this Agreement shall be subordinate to and postponed to any
mortgages arranged by the Vendor and any advances thereunder from time to time, and to
any easement, service agreement and other similar agreements made by the Vendor
concerning the property or lands and also to the registration of all condominium
documents. The Purchaser agrees to do all acts necessary and execute and deliver all
necessary documents as may be reasonably required by the Vendor from time to time to
give effect to this undertaking and in this regard the Purchaser hereby irrevocably
nominates, constitutes and appoints the Vendor or any of its authorized signing officers to
be and act as his lawful attorney in the Purchaser’s name, place and stead for the purpose

of signing all documents and doing ail things necessary to implement this provision.”

The leases do not contain express subordination clauses. However, all of the leases are for 5 year
terms, are not registered on title and were entered into after the registration of the morigage

security now held by Firm Capital.

The Receiver has been advised by its legal counsel that based on the foregoing facts the mortgage

security of Firm Capital has priority over the interests of both the lessees and the unit purchasers.



Summary of Status of Units

28.

The following is a summary of the status of each of the units.

(a)

®

©)
(d)
(e

®

(2

()

Units 100, 101, 102 and 103 — These four units are subject to one agreement of
purchase and sale dated October, 2011, and are all vacant. It appears from the Debtor’s
records that the deposits called for in the agreement were not paid. The status of the
agreement is therefore unclear. Unit 100 appears to be subject to an earlier lease dated
November 17, 2009 with St. Abu-Nofr Drugs Ltd as lessee. Unit 102 appears to be
subject to a Reservation Contract in favour of a certain individual in trust, as set out in

Tab 3 in Appendix “E”. The “seller” in the Reservation Contract is “D.S.C.

Developments”. The Receiver does not know the relationship, if any, between that

entity and the Debtor. There is reference to deposits having been paid by the purchaser

but none of the trust deposits are attributed to this particular unit.

Units 104 and 105 — These units are occupied. The Receiver believes that the occupant
may be related to tile purchaser of Unit 102 but the records are not clear. The Debtor’s
records do not contain any agreements or leases relating to Units 104 and 105. It is not
clear whether deposits were ever received. There are no funds in trust attributable to

these units.
Unit 106 — This unit is vacant and unsold.
Unit 107 — This unit is vacant and unsold.

Unit 108 — This .unit is occupied, apparently pursuant to a lease in favour of 229060
Ontario In¢. c.0.b. as Kandi Apple Nails dated September 8, 2011. The lease agreement
in the Debtor’s records is not executed by the Debtor. The unit was also the sabject of
an earlier agreement of purchase and sale dated July 29, 2009. The Receiver assumes

that that agreement was terminated.

Unit 109 — This unit is subject to an agreement of purchase and sale but is vacant.

Deposits apparently remain in trust.

Unit 110 ~ This unit is subject to an agreement of purchase and sale and is occupied by
an entity described as “Commercial School - Learning Center.” Deposits apparently

remain in trust.

Unit 111 — This unit is vacant and unsold.
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Unit 112 — This unit is subject to an agreement of purchase and sale and is occupied as a

general dentistry office. Deposits apparently remain in trust.
Unit 113 — This unit is vacant and unsold.

Unit 200 — This unit is subject to an agreement of purchase and sale but is not occupied.

Deposits apparently remain in trust.

Unit 201 — This unit is subject to an agreement of purchase and sale but is not occupied.

Deposits apparently remain in trust.

Unit 202 — This unit is subject to an agreement of purchase and sale but is not occupied.

Deposits apparently remain in trust.
Unit 203 — This unit 1s vacant and unsold.
Unit 204 — This unit is vacant and unsold.

Unit 205 ~ This unit is subject to an agreement of purchase and sale but is vacant. The
Debtor’s records are unclear, but it appears that the initial deposits remain in trust, but
the purchaser apparently paid the balance of the purchase price (approx. $202,000)
which was released from trust by the Debtor, with the purchaser’s consent, and paid to

the second mortgagee on the property.

Units 206 and 207 — These two units are subject to one agreement of purchase and sale.

The units are vacant. The deposits apparently remain in trust.

Units 208 and 209 — These two units are subject to one agreement of purchase and sale.

The units are vacant. The deposits apparently remain in trust.
Unit 210 — This unit is vacant and unsold.

Unit 211 — This unit is subject to an agreement of purchase and sale but the unit is
vacant. Deposits apparently remain in trust. However, it appears from the Debtor’s
records that the purchaser may have paid the balance due on closing (approx. $195,000)
to the Debtor, which funds were released from trust

Unit 212 — This unit is vacant and unsold.

Unit 213 — This unit is subject to an agreement of purchase and sale but the unit is

vacant. Deposits apparently remain in trust.
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Unit 214 — This unit is subject to an agreement of purchase and sale. This unit is vacant.
Initial deposits apparently remain in trust. However, it appears that the purchaser paid

additional funds that were released from trust to the Debtor.

Unit 215 — This unit is vacant and apparently not sold. This unit was apparently the
subject of a Reservation Contract that may not have been completed. It is not clear
whether any deposits were paid or, if so, whether they were returned to the purchaser.

There are no funds in trust attributed to this unit.

Units 216 and 217 — Both units are subject to one agreement of purchase and sale. This

unit is vacant. Deposits apparently remain in trust.

Units 218 and 219 — Both units are subject to one agreement of purchase and sale. This

unit is vacant. Deposits apparently remain in trust.

Units 220 and 221 — These units are subject to one agreement of purchase and sale.
These units are occupied by a medical office. Deposits apparently remain in trust.
However, it appears that the purchaser paid the balance due on closing (approx.

$309,000) which was released with the purchaser’s consent to the Debtor.
Unit 222 — This unit is vacant and unsold.

Unit 223 — This unit is vacant. This unit is subject to a lease agreement. However, the

Former Receiver has reported that the lease may have been terminated or abandoned.

Unit 224 — This unit is vacant. Subject to a lease agreement. However, the Former

Receiver has reported that the lease may have been terminated or abandoned.
Units 300 and 301 — These units are vacant and unsold.

Units 302 and 303 — These units are vacant. These units are subject to two separate
agreements of purchase and sale with different purchasers. However, the Debtor’s

lawyer’s trust records show one amount in trust for both units.
Units 304 and 305 — These units are vacant and unsold.

Units 306 and 307 — Occupied by an accounting firm under some sort of 5 year lease
arrangement. The only document in the records is an “Addendum” to a lease agreement

that the Receiver has not located.
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Unit 308 — This unit is subject to an agreement of purchase and sale. This unit is vacant,

Unclear whether deposits remain in trust.

Unit 309 — This unit was subject to an agreement of purchase and sale that included Unit
308 as well. Records indicate that the agreement may have been amended to delete Unit

309. Vacant. It is unclear whether deposits remain in trust.
Units 310 and 311 — These units are vacant and unsold.

Unit 312 — This unit is vacant and unsold. The Former Receiver reported that the unit
may be subject to an “oral lease” for one year of free rent. However, the Receiver has

been unable to locate any record of such an arrangement.

Units 313 — This unit is subject to an undated 5 year lease commencing August, 2011.

The unit is occupied by a Professional Therapy office.

Unit 314 — This unit is subject to an agreement of purchase and sale. Vacant. Deposits

apparently remain in trust.

Unit 315 — This unit is subject to a 5 year lease commencing June, 2011. This unit is
occupied by an entity named Centum One Financial Group which the Receiver

understands is a mortgage brokerage company.
Units 316 and 317 — These units are vacant and unsold.

Units 318 and 319 — These units are subject to one agreement of purchase and sale.

These units are vacant. Deposits apparently remain in trust.

Units 320 and 321 — These units are subject to one agreement of purchase and sale, and

are vacant. Deposits apparently remain in trust.
Unit 322 — This unit is vacant and unsold.

Units 323 and 324 — These units are subject to one agreement of purchase and sale, and

are vacant. Deposits apparently remain in trust.

Receiver’s Recommendation re: Agreements of Purchase and Sale and Leases

29, The Receiver has been advised by counsel that due to the subordination provisions in the

agreements of purchase and sale those agreements are subordinate to the first mortgage registered

against the property and now held by Firm Capital. The Receiver has also been advised that the
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32.
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Firm Capital mortgage takes priority over the leases pursuant to the provisions of the Ontario
Land Titles Act. The Receiver therefore proposes that in order to maximize the sale value of the
Property, the agreements and leases be terminated so that the Receiver can offer vacant

possession of the Property to all prospective buyers.

The Receiver is not in a position to complete the registration of the Property as a condominium.
Among other things, registration requires the consent of all mortgagees registered against title and
Firm Capital has informed the Receiver that it does not consent. Without registration, none of the

agreements of purchase and sale can be completed.

In any event, in the Receiver’s view, vacant possession will provide more flexibility and options
in the marketing of the Property and will attract a broader spectrum of potential purchasers as a
result. Some potential purchasers may wish to complete the project as a condominium, in which
case they would be free to enter into new agreements with the existing purchasers. However,
other potential purchasers, including institutional investors such as pension funds, may wish to
convert the project into either an investment property to be leased out to various users or acquire
the Property as a user / owner occupant. The continuation of the existing agreements and leases
would virtually exclude such potential purchasers, and the Receiver does not want to limit the

building’s use.

The Receiver therefore seeks the court’s authorization and approval to terminate the agreements

'of purchase and sale and the leases prior to marketing the Property so that it can assure purchasers

that vacant possession will be provided on the closing of any accepted and approved offer.

REQUEST FOR APPROVAL TO ALLOW ACCESS BY THE APPLICANT TO THE LEBOW
APPRAISAL REPORT

33.

34,

The Former Receiver obtained an appraisal with respect to the Property which has been kept
confidential pursuant to the endorsement of Justice Wilton-Siegel dated April 5, 2012 (the “April
5" Endorsement™), a copy of which is attached hereto as Appendix “F”. An unofficial transcript
of the April 5™ Endorsement is also included in Appendix “F>.

Firm Capital has requested access to the Lebow Appraisal Report in order to assess any offers the
Receiver may receive pursnant to its proposed marketing plan. The Receiver sees no reason to

deny such access. At the time of the April 5th Endorsement, the Debtor was seeking disclosure
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of the Lebow Appraisal Report in order to provide a copy to a potential financier of a redemption
by the Debtor. Justice Wilton-Siegel noted that such disclosure ran the risk of excluding an
interested party from any future sales process that might be conducted and the Former Receiver
apparently acknowledged similar concerns. Since circumstances have now changed, the Receiver
is not concerned that disclosure of the Lebow Appraisal Report to Firm Capital, the largest
stakeholder in this receivership, will jeopardize its proposed marketing process or result in the

exclusion of any interested party from that process.

THE RECEIVER’S PROPOSED MARKETING PROCESS

35.

36.

37.

38.

39.

The Receiver proposes to directly market the Property through a focused target marketing process
through Deloitte Real Estate. The Receiver has determined that it will be able to fully expose the
Property to the market through Deloitte Real Estate's contacts and list of potential purchasers.
This will also result in a significant cost savings to the estate since Deloitie Real Estate's
consulting services will be billed on an hourly basis as opposed to a full commission basis if the

Property was listed with an agent.

In addition to the Lebow Appraisal Report and marketing proposals provided by brokers as set
out earlier in the First Report, the Receiver is obtaining an analysis of recent sales of comparable
sales transactions to permit the Receiver to properly evaluate all offers to purchase the Property

received as part of the Receiver's Marketing Process.

The Receiver proposes to retain the option to negotiate with a sales broker or buying agent of a
potential purchaser, and to provide a partial sales commission if deemed appropriate, subject to

future Court Approval of any sales transaction.

The Receiver believes that a documentation preparation and marketing period of up to
approximately 6 to 10 weeks will be sufficient to expose the Property and permit qualified parties
to conduct due diligence and to determine if they will make an offer, while at the same time
minimizing the uncertainty and costs of a prolonged receivership period. In view of the summer

holiday season, this period may need to be adjusted.

The Receiver proposes to sell the Property utilizing the following process (the "Marketing

Process"):

(a) retain Deloitte Real Estate to assist the Receiver in conducting the Marketing Process;
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upon Court approval of the Marketing Process, the Receiver will send an information
overview document ("Flyer") outlining the Property to potential purchasers along with a
confidentiality agreement to be executed in order to receive further information in
respect of the Property. The list of potential purchasers will be developed from a
database maintained by Deloitte Real Estate, expressions of interest received by the
Receiver from interested parties and the Receiver's experience and contacts. Copies of
the draft Flyer and Confidentiality Agreement are attached hereto as Appendices "G"
and "H"; '

place an advertisement in the Toronto edition of The Globe and Mail newspaper’s real
estate section, and in local newspapers if deemed appropriate, for two weeks following

Court approval of the Marketing Process;

prepare and place in a password protected eclectronic data room copies of all
documentation relating to the Property and provide access to potential purchasers who

sign a confidentiality agreement;

prepare a confidential information memorandum ("CIM") providing detailed
information in respect of the Property, to be sent to all potential purchasers who have
executed the confidentiality "agreement. The CIM will also include the terms and
conditions of any sale by the Receiver and a form of offer. A copy of the form of offer

and the Conditions of Sale are attached hereto as Appendix "I";

follow up with interested prospective purchasers as considered appropriate to identify
the opportunity and/or provide access to the data room, the Property and additional

information as required; and.

set 12 o'clock noon on September 7, 2012 or such other date as the Receiver considers
reasonable in the circumstances as the deadline for the submission of binding offers (the
"Offer Date"). Following the Receiver's review of all submitted offers, the Receiver
may, at its option, seek clarification from any of the offerors regarding the terms of a
submitted offer, reject any of the offers submitted or request any of the offerors to
submit revised and/or improved offers to purchase any of the Property or to otherwise
address any issues or concerns raised by the Receiver. There shall be no obligation on
the part of the Receiver to provide any offeror with the opportunity to amend or

otherwise improve the terms of its offer following the Offer Date.
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40, Each offeror shall, with its offer, deliver to the Receiver the following:

(@)

®)

©

(d

(e)

®

an amount equal to 10% of the purchase price specified in the offer. If the offer is
accepted said cheque or bank draft will be deemed to be a cash deposit (the "Deposit")
against the aggregate offered purchase price (the "Purchase Price") and the successful
offeror (hereinafter called the "Purchaser") will pay the balance of the Purchase Price
to the Receiver, in cash or by certified cheque on the Closing Date of the subject

transaction without interest;

an executed copy of the template agreement of purchase and sale ("Template
Agreement”), amended to reflect that part of the Property subject to the offer (the
Template Agreement as amended, the "Offeror Sale Agreement") and any other
matters specific to the offer, which shall be binding and irrevocable for seven (7)

business-days following the Offer Daite;
a comparison of the Template Agreement to the executed Offeror Sale Agreement;

a representation of the offeror and written evidence of available cash and/or a
commitment for financing to evidence the offeror's ability to close the proposed

transaction as the Receiver may reasonably request;

a copy of a board resolution or similar document demonstrating authority to make an
irrevocable offer and to execute the transaction contemplated by the Offeror Sale

Agreement; and

a disclosure of the identity of each entity (including its ultimate shareholders) that have

submitted the offer.

41. The Receiver shall not be bound to sell any of the Property until it has entered into a binding

agreement of purchase and sale and received approval to complete such transaction from

the Court. The Receiver reserves the right to enter into one or more agreements to sell any or all

of the Property at any time and to withdraw any or all of the Property from the sale.

PROCEDURES FOR SALE

42. All sales will be on an "as is, where is" basis. Each offeror will be solely responsible for

inspecting the Property and satisfying itself as to title to any of the Property it is offering to

purchase. The Receiver will not provide any representations or warranties with regard to title,
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merchantability, condition, description, fitness for purpose, quality, quantity or any other matter

or thing regarding the Property.

43, The Receiver’s legal counsel will draft the closing book documentation with respect to any sale

transaction.

RECEIVER’S RECOMMENDATIONS

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

(a) approving the activities of the Receiver as described in the First Report;

(b) terminating the agreements of purchase and sale, leases and occupation with respect to
the Property which were entered into prior to the date of the Appointment Orders;

(c) lifting the existing sealed restriction with respect to the Lebow Appraisal Report to
allow review of same by the Applicant;

{d) approving the Marketing Process; and

(e) authorizing the Receiver to carry out the sale of the Property pursuant to the Marketing

Process, including, without limitation, the Conditions of Sale attached as Appendix "T".
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All of which is respectfully submitted at Toronto, Ontario this g day of June, 2012.

DELOITTE & TOUCHE INC.
solely in its capacity as the
Court-appointed receiver of

2012241 Ontario Limited and
without personal or corporatg liability

Per: .

Bfffan XA enbaum, FCA, FCIRP
Senior VicgPresident







APPENDIX “A”



Court File No. CV-11-8456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. THURSDAY, THE 10th
JUSTICE €. L. CAMPBELL DAY OF MAY, 2012
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant
-and -
2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.8.C. 1985, ¢. B-3, as amended and SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.5.0. 1990 c. C.43, as amended

ORDER

THIS MOTION made by Firm Capital Mortgage Fund Inc. (“Firm Capital”) for an
order amending the title of proceedings herein, amending and restating the initial
receivership order herein of the Honourable Mr. Justice C.L. Campbell dated 15
November, 2011 (the “Initial Receivership Order”), and other relief as set forth below,




: 2
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Michael Wamer swom April 12, 2012 and the exhibits
thereto {the “Warmner Affidavit”), the consent of Ira Smith Trustee & Receiver Inc. to this order,
and the consent of Deloitte & Touche Inc. to act as Receiver of the Property of the Debtor, and
on hearing the submissions of counsel for Firm Capital, counsel for the Debilor, counsel for Ira
Smith Trustee & Receiver Inc., counsel for The Toronto-Dominion Bank and counsel for

Deloitte & Touche Inc.,

1. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly refumable today and
hereby dispenses with further service thereof,

2.. THIS COURT ORDERS that all capitalized terms in this order have the same
meaning as in the Initial Receivership Order. '

3.. THIS COURT ORDERS that this proceeding continue and that the title of the
proceeding in all documents issued, served or filed after the date of this order be as

foliows:
“FIRM CAPITAL MORTGAGE FUND INC.

Applicant
- and —
2012241 ONTARIO LIMITED"

Respondent

4, THIS COURT ORDERS AND DECLARES that the Initial Receivership Order is
hereby amended in accordance with the form attached hereto as Schedule “A” and that
an order in that form shall be issued (the “Amended and Restated Receivership

Order”).

5. THIS COURT ORDERS that from and after its issuance the Amended and




Restated Receivership Order shall supersede the Initial Receivership Order.

6. THIS COURT ORDERS that Ira Smith Trustee & Receiver Inc. is hereby authorized and
directed to transfer forthwith to Deloifte & Touche Inc.

(@) all books and records created, compiled or received by ira Smith Trustes & Receiver
Inc. in its capacity as Receiver, including, but not limited to, all confracls, consultants

reports, and appraisals; and

(b) al funds received by lra Smith Trustee & Receiver Inc. in its capacily as Receiver,
net of any authorized disbursements, together with all banking records relating thereto.

7. THIS COURT ORDERS that Blaney McMuriry LLP, the lawyers for Ira Smith Trustee and
Receiver Inc., do transfer to Meyer, Wassenaar & Banach LLP ali deposits received by Blaney
McMurtry LLP as escrow agent pursuant to paragraph 3 of the order herein of the Honourable
Madam Justice Mesbur dated 25 November 2011 and that Meyer, Wassenaar & Banach LLP shall
continue o hold such deposits as escrow agent , without liability, in accordance with the said order of
Madam Justice Mesbur.
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. THURSDAY, THE 10th
JUSTICE C. L. CAMPBELL DAY OF MAY, 2012

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, as amended and SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990 c. C.43, as amended

AMENDED AND RESTATED RECEIVERSHIP ORDER

THIS APPLICATION made by the Applicant, pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section
101 of the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the "CJA") for




the appointment of a receiver, without security, of all of the assets, undertakings and
properties of 2012241 Ontario Limited (the "Debtor") acquired for, or used in relation to
a business carried on by the Debtor, was heard this day at 330 University Avenue,

Toronto, Ontario.

WHEREAS an initial receivership order in this matter was issued on November
15, 2011 by the Honourable Mr. Justice C. L. Campbell (the “Initial Receivership
Order”) and such order is hereby amended and restated.

ON READING the affidavit of Kenneth Malcolm sworn November 10, 2011 and the
exhibits thereto, and the affidavit of Theresa Kellen swom November 15, 2011 énd the exhibits
attached thereto and the affidavit of Michael Wamer swom April 12, 2012 and the exhibils
theretfo (the “Warner Affidavit’), and on reading the consent of Deloitte & Touche Inc. to act as
Receiver, and on hearing the submissions of counsel for the Applicant, counsel for the Debtor,
counsel for ira Smith Trustee & Receiver Inc., counsel for The Toronto-Dominion Bank and

counsel for Deloitte & Touche inc.,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly retumable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, effective as of the date of this order Deloitte & Touche Inc. (the "Receiver”) is hereby
appointed as Receiver, without security, of all of the assets, undertakings and properties of the
Debtor acquired for, or used in relation to a business carried on by the Debtor, including but not
limited to the municipal properly known as 50 Sunny Meadow Circle in Brampton, Ontario and
whose legal description is Pt. of Lt. 11, Con 5 East of Hurontario St. des as Pis 6 and 7, Pl
43R21902 S/T an easement in favour of Brampton Hydro Electric Commission and The




Corporation of the City of Brampton over PL of Lt 11, Con 5 EHS, des as Pt 7, PI43R21902 as in
LT 1615145, City of Brampion (hereinafter referred to as the “Building”), and including all

proceeds thereof (the "Property”).

3. THIS COURT ORDERS that effective from the date hereof the provisions of this
Amended and Restafed Receivership Order shall supersede the provisions of the Initial

Receivership Order.
RECEIVER'S POWERS

4, THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or desirable:

(@) to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

(b)  toreceive, preserve, and protect of the Property, or any part or parts thereof, including, but
- not limited to, the changing of locks and security codes, the relocating of Property to
safeguard it, the engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or
desirable;

() . to manage, operate, and cany 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;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to ime and on whatever basis,
including on a temporary basis, to assist with the exercise of the Receiver's powers
and duties, including without limitation those conferred by this Order;
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to purchasé or lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the business of the Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to
the Debtor and to exercise all remedies of the Debtor in collecting such monies, including,
without limitation, fo enforce any security held by the Debtor,

to settie, extend or compromise any indebtedness owing to the Debfor;

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 confinue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instifuted with respect to the Debtor, the
Property or the Recelver, and fo settle or compromise any such proceedings. The
authority hereby conveyed shall extend fo such appeals or applications for judicial review
in respect of any order or judgrnent pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in respect of
the Properly or any part or parts thereof and negofiating such tenms and conditions of
sale as the Receiver in its discretion may deem appropriate;

fo sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,

without the approval of this Court in respect of any transaction not exceeding $50,000,
provided that the aggregate consideration for all such transactions does not exceed
$150,000; and
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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
clausejand in each such case notice under subsection 63(4) of the Ontan'q Personal

Property Security Act, (or section 31 of the Ontario Mortgages Act, as the case may be)
shall not be required, and in each case the Ontario Bulk Sales Act shall not apply.

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

encumbrances affecting such Properly;

to report to, meet with and discuss with such affected Persons (as defined below) as the

Receiver deems appropriate on all maiters 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
fo any of the Property;

to apply for any penmits, licences, approvals or permissions as may be required by any
govemmental authority and any renewals thereof for and on behalf of and, if thought
deswab!e by the Receiver, in the name of the Debor;

to enter info 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;

to exercise any shareholder, partnership, joint venture or other rights which the Debtor may
have; and '

to take any steps reasonably incidental to the exercise of these powers or the performance
of any staiutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized




and empowered fo do so, to the exclusion of all ather Persons (as defined below), including the Debor,
and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtor, {i) all of its cument and former directors, officers,
employees, agents, accountants, kegal counsel and shareholders, and all other persons acting on its
instructions or behalf, and (iii) all other individuals, firms, corporations, govemmental bodies or
agencies, or other entifies 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 confrol, shall grant immediate and continued access to the
Property fo the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's
request. '

6. THIS COURT ORDERS that all Persons shalf forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, comporate 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 controf, and shall provide to the Receiver or pemit the Receiver to make, retain and take away
copies thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical faciliies 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
fo solicitor-client communication or due to statutory provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are siored 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
unfeitered access fo the Receiver for the pumpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto




paper or making copies of computer disks or such other manner of refrieving 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 instuctions 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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Properfy 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.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that ail rights and remedies against the Debtor, the
Receiver, or affecting the Properly, 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 in respect of any "eligible financial contract’ as defined
in 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 entitied to
carry on, (i) 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.
NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, aiter,
interfere with, repudiate, terminate or cease fo perform any right, renewal right,
contract, agreement, licence or permit in favour of or heid by the Debtor, without written

consent of the Receiver or leave of this Court.
CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regutatory 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, fransportation
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 Deblor's current telephone numbers, facsimile numbers, Intemet
addresses and domain names, provided in each case that the nomnal prices or charges for all
such goods or services received after the date of this 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

13. THIS COURT ORDERS that all funds, monies, cheques, instruments and other
forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of al} 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 fo 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

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtors behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer iiabilties as provided for in section 14.06(1.2) of the
BIA, other than such amounts as the Receiver may specifically agree in writing fo pay, or in
respect of ifs obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage

Eamer Protection Program Act.
‘PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each; a "Sale").
Each prospective purchaser or bidder to whom such personal information-is disclosed
shall maintain and protect the privacy of such information and limit the use of such
" information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled o continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical fo the prior use of such information by the Debtor, and
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shall return all other personal information fo the Receiver, or ensure that all other

personal information is destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute toa
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 Canada Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontaric Occupational Health and Safefy Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental

Legistation, unless it is actually in possession.
LIMITATION ON THE RECEIVER'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obiigation 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 Eamer 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 applicabie legislation.
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RECEIVER'S ACCOUNTS

18. 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 fo the security held by the Applicant with respect to the
Property (including, without limitation, the security referred to in the Warner Affidavit)
and in priority to all other security interests, trusts, liens, charges and encumbrances,
statutory or otherwise in favour of any Person, but subject to sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
ffom time fo 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.

. 20.  THIS COURT ORDERS that prior to the passing of its accounts, 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 nomal 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

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time fo time as it may
consider necessary or desirable, provided that the outstanding principal amount does not
exceed $250,000 (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 amange, for the pumose of funding the exercise of the powers and duties conferred upon the
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Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges thereon, ranking subordinate in priority to (i) the security held by the Applicant with
respect to the Properiy (including, without limitation, the securily referred to in the Wamer
Afﬁdavit). (iiy the Receiver's Charge, and (iii) 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, frusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any other Person.

22  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.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time bomowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver's Cerificates
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.

GENERAL

25. THIS COURT ORDERS that the Receiver may from time fo 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.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, fribunal,
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 camying out the terms of this
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Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested fo make such orders and to provide such assistance to the Receiver, as an officer of
this Cowt, as may be necessary or desirable to give effect to this Order or fo assist the Receiver
and its agents in canying 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 tenms 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 shall have its costs of this mation, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security or, if
not so provided by the Applicant's security, then on a substantial indemnity basis to be paid by the
Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

30. THIS COURT ORDERS that any interested party may apply to this Court o vary or
amend this Order on not less than two (2) days' nofice to the Receiver and 1o any other party likely
1o be affected by the order sought or upon such other notice, if any, as this Court may order.

ENTERED AT I lNSCHlT A TORONTO
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Schedule "A"

RECEIVER’S CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Deloitte & Touche Inc., the receiver (the
"Receiver”) of the assets, undertakings and properties of 2012241 Ontario Limited acquired for, or
~used in relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the "Property”) appointed by the Amended and Restated Receivership Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court”) dated the 10th day of May,
2012 (the "Order") made in an action having Court file number CV-11-9456-00CL, has
received as such Receiver from the holder of this certificate (the "Lender”) the principal sum
of § , being part of the fotal principal sum of $ which the Receiver is
authorized o borrow under and pursuant to the Order. '

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily]monthly notin advance onthe  day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent above
the prime commercial lending rate of Bank of from time to ime. '

3. Such principal sum with interest thereon is, by the termns of the Order, together with the
principal sums and inferest thereon of all other certificates issued by the Receiver pursuant fo
the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the securty interests of any other person other than the Applicant, but subject to the
pricrity of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the
right of the Receiver to indemnify itself out of such Property in respect of its remuneration and

expenses.

4. All sums payable in respect of principal and interest under this certificate are payabie at
the main office of the Lender at Toronto, Ontario.

5. Untit all liability in respect of this cerlificate has been teminated, no cerfificates creating
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charges ranking or purporting to rank in priority to this cerfificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
holder of this cerfificate,

- 6. The charge securing this certificate shall operate so as to pemit the Receiver to deal
with the Properly as authorized by the Order and as authorized by any further or other order of
the Court.

7. The Receiver does not underntake, and it is not under any personal liability, to pay any
sum in respect of which it may issue ceriificates under the terms of the Order.

DATED the day of MONTH, 2012YR.

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

Per:

Name:
Title:
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- APPENDIX “B”



o

PROPERTY MANAGEMENT AGREEMENT

- %
THIS AGREEMENT made as of the 5 day of $Jped | 2012
BETWEEN:

DELOITTE & TOUCHE INC., solely in its capacity as Court-appointed Receiver of 2012241

AND:

Ontario Limited, and not in its personal capacity
(hereinafter called "Receiver”)

Firm Capital Properties Inc.
(hereinaiter cailed the “Manager”)

WHEREAS:

A 2012241 Ontaric Limited (the "Owner") is the owner of the property municipally known
as 50 Sunny Meadow Circla, Brampton, Ontario and more particularly described in
Schedule "A” (the "Property™);

B. Pursuant to a commitment letter dated July 3, 2008, as amended, the Toronto-Dominion
Bank (the “Bank™} advanced the principal sum of $12,500,000 fo the Owner;

C. The Owner granted security in favour of TD Bank the following:

iii.

vi.

A general security agreement dated September 10, 2008, made by the Owner in
favour of the Bank, which has been registered pursuant to the Personal Property
Security Act {Ontario) and constituies a perfected security interest in an to all of the
assets of the Owner, including the Property;

i.. A collateral martgage, payable on demand, that is registered as a first

Charge/Mortgage against title to the Property (the “Mortgage Security");

Postponements of four encumbrances that were previously registered against title {o
the Property by 1448037 Ontaric Limited (“144") in favour of the Bank;

Acknowledgement of priority and standsfill' undertaking from 144 in favour of the
Bank;

A general security agreement from 1611161 Ontario Limited (“1617); and
Personal guarantees from Ravinder Singh Chahal and Jagdev Dhaliwal, who are the

Owner's officers, direciors and shareholder, each limited to the amount of
$4,000,000.
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By an agreement dated as of the 5" day of April, 2012, the Bank assigned the
indebtedness owing by the Owner together with all of the security heid hy the Bank as
security for repayment of that indebtedness to Firm Capital Mortgage Fund Inc.

The Morigage Secur‘rty is presently in defauli;

On the 10th day of May, 2012, the Receiver was appointed as Recsiver of ail of the
assets, undertakings and properties of the Owner acquired for, or used in relation to a
business carried on by the Owner, including but not limited to the Property by virtue of
being appointed by the Honourable Justice Campbell of the Superior Court of Justice,
Commercial List pursuant to Section 243 (1) of the Bankruptcy & Insolvency Act and
Section 101 of the Courfs of Justice Act {the "Order”);

Pursuant -to the terms- of the Order, the Receiver is enfitled to possession of the
Property and to retain a property manager to manage the Property;

The Receiver has agreed fo retain the Manager to manage the Property on the ferms
herein set out.

NOwW THEREFORE, in consideration of the premises and the mutual covenants,

agreemenis and conditions hereln contained, the Recelver and Manager hereby covenant,
agree and declare as follows:

1.

Definitions
In this Agreement, uniess the context otherwise requires, the following definitions apply:

1.1 "Agreement” means this Property Management Agreement as it may be
amended from time to time.

1.2 "Bank Account” means a bank account at a Schedule | chartered bank
maintained by the Manager and referencing the Receiver and the Property.

1.3  “Business Day’ means any day other than a Saturday, Sunday or other day on
which the Receiver Is not open for business in Toronto, Ontario.

14 "CRA’ means Canada Revenue Agency.

1.5 '"Date of Termination” means the last day upon which the Manager manages
any portion of the Property.

1.6  "Emergency Sifuation” means a condifion existing with respect te the Property
which, if not remedied without delay, would result, in the reasonabie opinion of
the Manager, in injury to an individual, or damage or further damage to the
Property.

1.7 "HST' means the hammonized sales tax exigible in accordance with the Excise
Tax Act (Canada) as amended from time {o time.

1.8  “including” means “including without limitation”.
1.9 ‘"Lease” means an agreement to lease or occupy premises w1th|n the Property.
1.10 “Management Fee” as d_eﬁned in Section 12.1.

-1.11 “"Mortgage Security” as defined in Recital C.

1.12 “Net Tax" as defined in Section 9.2.



1.13
1.14

115

1.16
1.47

1.18

""Owner” as defined in Recital A.

“Property” as defined in Recital A,
“Revenue Account” as defined in Section 6.1.
“Tenant” means a tenant or occupant under a Lease.

“Term" means the period of time commencing the date hereof and ending on the
Date of Termination.

“Termination” means termination of the appointment of the Manager hereunder
but, for greater certainty, does not include termination of the appointment with
respect to a portion of the Property where such portion Is sold and the Manager
continues to manage other portions of the Property.

Interpretation

2.1

2.2

2.3

The words “hereto”, *herein”, “herecf”, “hereunder”, *this Agreement’ and similar
expressions mean and refer to this Agreement as a whole and not to any
particular section or sections only.

In this Agreement;
(@  words importing the singular shall include the plural and vice versa;

(b)  plural versions of defined singular words shall have the comresponding
plural meanings and vice versa,

{c) words importing the use of any gender shall include all genders; and

{d)  words importing individuals shall include firms and corporations, and vice
versa. .

The headings of the sections in this Agreement are inserted for convenience of
reference only and are to be ignored In construing or interpreting this Agreement
and, unless otherwise specifically provided, references in this Agreement to
Recitals, Sections and Schedules are references to recitals, sections and
schedules of this Agreement.

Appointment

3.1

3.2

Subject to the exclusive authority of the Receiver over management of the
Property, the Receiver hereby appaints the Manager to manage the Property
during the Term in accordance with this Agreement.

The Manager hereby accepts the appointment set out in Section 3.1 and agress
to manage the Property and comply with the provisions of this Agreement.

P_erformance Standard

4.1

142

Subject to the direction of the Receiver and the provisions of this Agreement, the
Manager shail diligently manage, operate and maintain the Property in an
economic and efficient manner as would a prudent and reasonable owner of
similar properties in the City of Brampton so as to preserve and protect the
Property and maximize earnings therefrom.

In performing s duties and obligaﬁons hereunder, the Manager shall act
honestly and in good faith, and shall manage the Property and administer the
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Leases and fenancies and occupancies In accordance with the terms of the
leases and occupancy agreements and this Agreement.

5, Borrowing by Manager

The Manager shalt not be entitled to borrow money for any purpose whatsoever without
the express prior written consent of the Receiver and the Receiver shall not have any
responsibility or liability for any money borrowed without such consent,

6. Bank Accounts

6.1

6.2

8.3

6.4

The Manager agrees to the following banking requirements:

(a)

(b)

(©
(d)

(e)

0

{9)

The Manager shall open a TD Bank account to be used in respect of the
Property’s operations (the "Operating Account”) at a branch of its choice
in the following name:

“Firm Capital Properties Inc., Agent for Deloitte & Touche inc.,
Recelver of 2012241 Ontario Limited”

The Receiver shall be a mandatory second signatory on all banking
requirements including all cheques and other transactions that require a
signature in respect of the Operating Account;

The Manager shall arrange for the Receiver to have on-line access to the
Operating Account;

All tenant/occupant rent cheques shall be made payable to “Deloitte &
Touche Inc., Recelver of 20412241 Ontarlo Limited™;

All tenant/occupant rent cheques shall be forwarded by the tenants or
cccupants to the Manager and the Manager shall deposit immediately
upon receipt aill tenant/occupant rent cheques Into the Operating
Account;

The Manager shall arrange for all supplier invoices to be forwarded by
suppliers to the Manager and the Manager shall process all supplier
invoices and other necessary disbursements. All cheques drawn on the
Operafing Account In payment supplier Invoices and other
disbursements shall be forwarded te'the Receiver for signature;

Within usiness days sequent to the end of each month, a
statement of receipts and disbursements shall be prepared on a cash
basis in respect of the Operating Account by the Manager in a format
acceptable to the Receiver and forwarded to the Receiver; and

Within 5 business days subsequent to the end-of each month, a reconciliation of
the Operating Account shall be provided by the Manager to the Receiver.

The Operating Account shall be maintained and operated by the Manager
exclusively for the purposes set out herein.

" The Manager acknowledges and understands that full control of the Operating

Account remains with the Receiver.



8.

The Manager shall maintain during the Term;

Property Inspections

The Manager shall camy out, at reasonable and appropriate intervals, physical
inspections of the Property and keep the Receiver advised as to the results of such inspections.

Leasing
During the Term, the Manager shall, with respect to the Property:

8.1
8.2

8.3
8.4

8.5
8.6

8.7
8.8
8.9
8.10

8.11

establish and maintain professional communication and contact with the Tenants
on an on-going hasts;

supervise and regulate the conduct of Tenants and the use of the COMmonN areas
of the Property;

do, or cause to be done all things necessary and for which the Manager has
authority hereunder fo enable compliance by the landlord with all of the terms
and conditions of the Leases;

notify the Receiver promptly of any event of default by a Tenant or by the
landlord under any of the Leases, and seek instructions from the Receiver in
respect of any action or proceedings required to rectify any default;

if requested by the Receiver, secure potential Tenants for vacant premises within
the Property, and for premises which may become vacant in the Property;

negotiate the renewal or continuation of existing leases and obtain executed
ofiers 1o lease or renewal agreements if requested by the Receiver;

plan and co-ordinate any moves into, or from, the Property by Tenants, and
supervise such aclivities so that there will be a minimum of disturbance and
inconvenience to the other Tenants;

co-ordinate and supervise any leasehold improvements approved by the
Receiver; _

demand and collect the rents and other payments from the Tenants as well as
any other revenues recoverable by the Owner or the Receiver as and when they
become due and payabie, and to give receipts therefor;

pay, on behalf of the Receiver, all advertising, leasing fees and other expenses
in connection with the leasing of space in the Property as approved by the
Receiver;

give all notices necessary or appropriate for the proper management of the
Property in accordance with this Agreement including:

(@) at all proper times, all notices and statements required to be given to the
Tenants;-

(b)  prompt notice to the Receiver of any damage to the Property;

(c) prompt netice to the Receiver of any Tenants arrears: - %



9.

10.

11.

HST

The Manager shall ensure that all applicabie HST, if any, is collected and remitted as
required by law. Specifically, with respect to the Property and if required by the Receiver:

2.1

9.2

8.3

the Manager shall file HST retums in the name. of the Owner, using a divisional
account of the Owner to be assigned In respect of the Property by CRA;

the Manager shall file the HST retums in the prescribed manner, within the
prescribed deadlines and remit such HST returns and any difference between
HST collected tess input tax credits ("Net Tax") owing fo CRA in accordance with
applicable legislation; and

on a monthly basis the Manager shail provide the Receiver with a copy of all
HST returns that have been filed together with proof that Net Tax has been
remitted to CRA.

Application of Revenues

Each month the Manager shall disburse funds from the Operéting Account for the
Property in the following order:

10.1

10.2

10.3

in payment of the Manager's remuneration calculated with respect to the
Property;

in payment of all Praperty expenses incurred by the Manager in accordance with
Section 17; and

the batance to the Receiver {or as may from time to fime be directed by the
Receiver) no later than the 10 day of the following month.

Employees

11.1

11.2

Unless otherwise directed by the Receiver, the Manager shall employ all
operating and maintenance staff for the Property and shall be solely responsible
for:

(@) - the payment of all such staff at wages comparable to those being paid to
employees doing similar work In the City of Brampton, Ontario;

(b) making all required deductions from wages and remifting such
deductions, along with the employer's comresponding coniributions, to
CRA; and

{c) making all further remittances in respect of employees as required by law
including remittances fo the Workplace Safety and Insurance Board.

All such operating and maintenance staff shall be employees of the Manager.
To the extent expenses incurred by the Manager with respect to such operating -
and maintenance staff are attributable to the Property, such expenses shall not
be greater than market rates, shall be included in the Budget for the Property
and paid as Property expenses pursuant to Section 10.2.

The Manager shall provide such general administrative, supervisory, accounting
and management staff as may from time to fime be required to properly carry out
the Manager's. duties and obligations under this Agreement and all costs and



expenses incurred by the Manager in respect of such staff are for the aceount of,
and shall be paid by, the Manager.

11.3 The Manager shall carry, at the Manager's expense, a fidelity bond covering its
employees who handie, or are responsible for handling, funds, rents and other
revenues of the Property, and insuring against loss, theft, embezzlement and
other criminal and fraudulent acts, and against errors and omissions, on the part
of employees of the Manager, all in form, amounts and with binding companies
approved by the Receiver.

12. Management Fee

12.1  In consideration of the performance of its services hereunder, the Receiver
agrees to pay to the Manager a monthly management fee (‘Management Fee")
equal to:

(@)  Four (4) percent of gross collected rents, taxes maintenance and
insurance, occupancy fees and any other revenue sources associated
with the Property,

which shall be caleulated monthly and payable on the first day of each month
commencing on the first day of the month following the effective date of this
Agreement. If the Term includes any part-month, the Management Fee shall be
pro-rated and paid in respect of the days of the month that fall within the Term.
In addition to the Management Fee, HST exigible on the Management Fee shall
also be payable to the Manager.

12.2  Unless the Receiver specifically instructs otherwise, the Manager shall be
entitied to issue a cheque payable to “Firm Capital Property Management Inc.”
from the Operating Account in payment of the Management Fee.

12.3 The Manager shall also be entitled to payment out of the Operating Account of
Its reasonable out of pocket expenses that relate to the operation of the
Property.

13. No Further Paments

‘ Except as specifically prowded herein or as may hereaﬂer be approved in writing by the
Receiver, no amount shall be paid to the Manager, whether by way of fees or reimbursement of
expenses, in respect of its general office overhead and administrative expenses, or for salary
and benefits payable to its general office and administrative employees, regardless of whether
they devote any time to the management of the Property. It is understood that the
Management Fee paid includes compensation to the Manager for all such general office
averhead and adminisirative expenses and all office and bookkeeping services of the Manager
in connection with the management and eperation of the Property.

14. Records

14.1  The Manager shall maintain, at its principal place of business in the City of
Toronto and in accordance with generally accepted accounting principles, full
. and complete information, data and records of its activities in respect of this
Agresment and the Propery including record of receipts, disbursements,
Leases, documents, accounts, copies of all invoices and any and all other
documents and materials in the possession or control of the Manager relating to

the Property.
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14.2 "~ The Receiver and any person designated by the Receiver shall have access to

such information, data and records at all reasonabis times,

t5—Bodget

18.

18

15.2

16.3

154

Receiver for approval a itiai budget within ti (30) days of the d
cavering the period from the date hereof o December 31, 2012.

The Manager shall prepare and submit annually to the Receiver fof approval an
annual budget for the Property by the first day of December iy

The Manager ghdll consult with the Recelver to amend, if required by the
Receiver, apd finalize each budget as required by the Receiver and, once a
budgset jis“approved by the Receiver and subject to any direction from the
eiver to the contrary, the Manager shall implement the budget during the

Information and Reports

16.1

16.2

The Manager shall keep the Receiver fully informed in a timely way of all
significant aspects of its activities in relation to the Property.

For each month, the Manager shall provide to the Receiver, within twenty (20)
days after the end of the month (unless another due date is specifically
provided):

(a) statement of operations prepared in accordance with generally accepted
accounting principles and showing variances from the approved budget;

(b)  balance sheet (on a monthly and 12-month basis);
{c) property inspection report and recommended actions to be taken;

(d} aged accounts receivable report including rental arrears and doubtful
accounts, and recommended actions to be taken:

(e}  accounts payable listing;

1] up-to-date rent roll;

()  vacaney report outlining the vacant units:

(h) progress reports on leasing, If applicable including a summary of all

Leases terminated during the month and a summary of each new Lease
executed during the month, if applicable;



17.

18.

16.3

16.4

(i} cash-flow summary;,

)] Bank Account reconciliations;

[{}] copies of invoices as may be requested by the Receiver.

The Manager shall provide the Receiver, if requested to do so by the Receiver
with the requisite information for the Receiver to prepare and issue the
necessary notices and reporis by a “Receiver” pursuant to Sections 245 and 246
of the Bankruptcy and Insolvency Act.

The Manager shall provide the Receiver with such other information and reporis
as the Receiver shall reascnably request from time to time.

Expenditures and Contracts

17.1

17.2
17.3

17.4

17.5

The Manager shall not have, and shall not represent that it has, any authority to
commit the Receiver to any expenditure or to enter into any contract or
agreement on behalf of the Receiver unless such expenditure, contract or
agreement;

has been specifically approved in writing by the Receiver;

is made in accordance with a budget previously approved in writing by the
Receiver; or

is undertaken for work required to be performed by reason of an Emergency
Situation where it is not possibie, acting reasonably, to obtain the Receivers
approval, in which case the Manager is hereby authorized fo proceed with such
work to the extent necessary to avoid the injury or damage.

In addition, the Manager shall not enter into any contract or agreement on behalf

. of, or binding upon, the Receiver unless such contract or agreement terminates,

or may be terminated by the Receiver without cost or penalty, on or before
Termination. :

Maintenance of Property

18.1

18.2

18.3

The Manager shall arrange for, supervise, and be responsible for, all repairs,
maintenance and upkeep.of the Property and the purchase of supplies and

~ labour therefor in accordance with an approved budget and the provisions of this

Agreement.

The Manager shall be responsible for payment of all expenses properiy incurred
in accordance with the provisions of this Agreement including all operational and
capital expenses incurred in accordance with a budget approved by the
Receiver, and payment therefor shall be made from the Operating Account as
contemplated in Section 10.2,

Without limiting the generality of the foregeing, the Manager shall:

(a)  ensure that all heating, air"conditioning, plumbing, elevators and electrical
equipment in or about the Property are maintained in good working order;



19. Assignment

20. Termination

201

20.2

(b)

~10-

make contracts in its own nams as agent for the Receiver for electricity,
gas, fuel, water, heating and air conditioning equipment, telephaone,
general cleaning, window cleaning, garbage removal, landscaping,
building security, snow removal and the purchase of such reascnable and
necessary supplies and services, as contemplated herein; and

disclose to the Receiver, in writing and prior to entering into any contract
with a supplier of goods or services, all direct and indirect interests it may
have in such suppiier and obtain the Receiver's written approval prior o
utilizing such supplier.

The Manager shall not asmgn any of iis rights and benefits, nor any of its dutles
and obligations, under or arising out of this Agreement without the prior written
consent of the Receiver which consent may be arbitrarily withheld.

The appoiniment of the Manager under this Agreement shall terminate upon the
earliest of the following to occur:

(@)

(b)
(c}
(d)
(e)
(N
@

{h)

__s 201_ unless renewed prior to such date for a penod of one
year by wntten agreement between the parties hereto;

the completion of the sale of the Property;

the Morigage Security being brought into good standing;

the bankruptcy, rreceivership or insolvency of the Managér;

the thirtieth day after delivery of written notice of Termination by the
Manager to the Receiver or by the Recelver to the Manager, as the case

may be;

the fifth day after délivery of written n_otice of default by the Reesiver fo
the Manager unless such default-is cured within such five day period;

desfruction of the Property or similar event requiring evacuation of all
tenants; and

fraud, witful misconduct or gross negligence on the part of the Manager.

in the event of any sale of a portion of the Properly, the appointment of the
Manager with respect to such portion of the Properly shall terminate upon the
completion of such sale.

Upon Termination, the Receiver and the Manager shall each satisfy its
outstanding obligations to the other which accrued to the Date of Termination
including payment of acerued Management Fees save and except that;

(a)

if Termination occurs due to completion of a sale of the Property, the
Manager shall receive Management Fees as if Termination had occurred
on the 30" day after completion of the sale; and
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- 20.3

20.4

11 -

(b}  notwithstanding anything else herein contained, in the event of the
Manager’s fraud or wilful misconduct, the Manager shall not be entitled to
any accrued compensation or fess hereunder, all of which shall be
forfeited to the Receiver.

After Termination, the Manager shall;

(a) within twenty (20) days after the Date of Termination, complete and
deliver to the Receiver final financial statements and accounts to the Date
of Termination consistent in form and content with those provided prior to
Termination;

{b) within fifteen (15) days after the Date of Termination, deliver to the
Receiver, or as the Receiver may direct, all books and records, Leases,
offers fo lease and agreements to lease, coniracts, accounts and any and
all other documents and materials in the possession or control of the
Manager relating to the Property;

(c) as of the Date of Termination, turn over management of the Property to
the Receiver or as the Receiver may direct; and

(d) co-operate in good faith to facllitate a smooth transition to new
management both before and after Termination,

Compliance by the Manager with its obligations under Section 20.3 shall not be
construed as a waiver of any rights accruing in favour of the Receiver.

Indemnities

211

212

The Manager shall indemnify and save the Receiver harmless from any action,
cause of action, debt, cost, expense, claim or demand whatsoever resulfing from
any breach of this Agreement by the Manager or any party for whom it is in law
responsible, or any action taken by the Manager outside the scope of its
authority under this Agreement or by reason of any frauduient, wrongful or
negligent act or omission of the Manager or any party for whom it is in law
responsible. This indemnity shall survive Termination.

The Manager shall provide the Receiver with a certificate of insurance confirming
that the Manager maintains liability and fidelity insurance in respect of the liability
of the Manager to indemnify the Receiver hereunder, which certificate shall
include an undertaking by the insured fo give the Receiver at least thirty (30)
days prior written notice of any canceliation or materlal change to such Insurance
coverage.

~ Notices

All notices, requests, demands or other communications by the terms hereof required or
permitted to be given by cne parly to another shall be given in writing by personal
delivery, courler, e-mail or fax transmission as follows:



23,

24,

25,
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22.1 tothe Recelver at-

Deloitte & Touche nc.
181 Bay Strest
Brookfield Place
Suite 1400

Toronto, ON M5J 2V1

Attention: Bryan Tannenbaum
Fax: 416-601-6690

with a copy to the Receiver's legal counsel at :

Borden Ladner Gervais LLP
Scotia Plaza

40 King Street West
Toronto, Ontario, Canada M5H 3Y4-

Altention: John Marshall
Fax: 418-367-6024

22,2 {othe Manager at:
Firm Capital Properties Inc.

Toronto, ON M2P 1T7

Attention: David Pruss
Fax: 416—635-171 3

or at such other address as may be given by any of them fo the others in writing from
time to time, not to exceed two addresses at any particular time, and such notices,
request, demands, accepiances and other communications shall be deemed o have
been received when delivered.

Confidentialify

All information received by the Manager pursuant to this Agreement and in connection
with the provision of its services under this Agreement shall be used only in the course
of performing its duties hereunder and may not be disciosed by the Manager fo any
other person including the Manager's affiliates, except with the prior written consent of
the Recelver. This Section 23 shall survive Termination. :

Time of the Essence .
Time is of the essence in this Agreement.

Governing lL.aw
This Agreement is made pursuant to and shall be governed by and construed In

" accordance with the laws of the Province of Ontatio.



26.

27.

28.

29.

30.

31.

32.
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Entire Agreement

This Agreement sets forth the entire agreement between the parties concerning the
subject matter hereof,

No Partnership

In its capacity as manager under this Agresment, the Manager acts solely as an
independent contractor to the Receiver and nothing herein shall constitute, or be
construed to be or to create, a partnership or joint venture between the Manager and the
Receiver.

No Commission

The Manager acknowledges that it:

28.1 is not, and has not been, engaged by the Receiver to act in the capacity of a real
estate broker; and

28.2 shali not make any claim or demand whatsoever in the nature of a real estate

fee, commission or like remuneration from anyone including, the Recsiver in the
event of a sale of all or any of the Property.

No Waiver

The failure of either the Manager or the Receiver fo insist upon the strict performance of
any of the terms or provisions of this Agreement, or to exercise any right or remedy
herein contained, shall not be construed as a waiver of such term, provision, right or
remedy, each of which shall continue and remain in full force and effect. No waiver by

“either party of any ferm or provision hereaf shall be deemed to have been made unless

expressed in writing and signed by such parly.

Counterparts and Fax

30.1  This Agreement may be executed In several counterparts, each of which shall be
deemed to be an original and all such counterparts together shall constitute one
and the same documant,

30.2 This Agreement may be delivered by fax or electronic mail.

Invalid Provisions

If any provision in this Agreement or the appiication hereof to any circumstance shail be
held to be invalid or unenforceable, then the remaining provisions of this Agreement or
the application thereof fo other circumstances shall not be affected thereby and shall be
valid and enforceable to the fullest extent permitted by law,

Successors and Assigns

This Agreement shall enure to the benefit of, and be binding upon, the parties hersto
and their respective successors and assigns except that, as set out above, the Manager
may not make any assignment without the prior written consent of the Receiver.

The remainder of this page is intentionally biank



IN WITNESS WHEREOF this Agreement has been duly executed by the parties as of
the date first above written. _

DELOITTE & TOUCHE INC., solely in its
capacity as the Court-appointed receiver of
2012241 Ontario Limited, and without personal
or corporate i

Per:

FIRM CAPITAL PROPERTIES INC.

Per:

Mr¢Detid Pruss
Chief Operating Officer, Real Estate



SCHEDULE “A”
LEGAL DESCRIPTION OF PROPERTY



Legal Description per property tax hill from the City of Brampton:

CON 5 EHS PTLOT 11 RP 43R21902 PARTS 6,7
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LRO%# 43 ChargeMMortgage

The applicani{s) herehy appiias lo the Land Regisirar,

Recalpted as PR1554408 on 2008 10 20 al 14:47

¥yyy men dd Page 1of 2

Properties
FIN 14223 - 0856 LT InterestEstate  Fae Simple
Doscrption  PTOF LT 11, CON & EAST OF HURONTARIO ST, DES AS PTS 6 AND 7, PL 43R21802,
BRAMPTON. SIT A EASEMENT !N FAVOUR OF BRAMFTON HYDRO ELECTRIC
COMMISSION AND THE CORPORATION OF THE CITY QF BRAMPTON OVER FT OF
LT 11, CON 5 EHS, DES AS PT 7, PL 43R21502 AS IN LT1615145,
Address 50 SUNNY MEADOW BOULEVARD
BRAMPTON
[Chargor(.sj l

The chargor(s) hershy charges the land 1o the chargee(s), The chargor(s) acknowledges the recelpt of the charge and the standarg

charge terms, if any.

Neme 2012241 ONTARIO LUMITED
Address for Service 470 Cheysler Drive, Unit 20
Bramptan, Ontaria
L6S 6C1

1, JAGDEV DHALIWAL, President, and RAVINDER SINGH CHAHAL, Secretary, have the autharly to bind the corporation.
This documant is rot authorized undar Power of Attomay by this party.

Charges(s) Capacily Share
Name THE TORONTO-DOMINION BANK
Address for Service  TD Commerdal B

Mississauga Real Estate Group
20 Mitvarion Briva, 2nd Flaor
MISSISSAUGA, Crtaric

15R 3G2

I_Sf_atements

Schedule: Restriction on Further Financing - The Chargor covenants and agrees nntm enter into uny further financing of the Property

and not to further morigage, charge

or otherwise encumber the Properly in any mannermfhou! the prior written consen! of the Changee,

|Praw'sions I
* Principal § 12,500,000.00 Curroncy CON
Calkculation Period SEE SCHEDULE %
Batance Due Date N DEMAND
fnlerest Fato SEE SCHEDULE 1
Fayments
Intsrest Adjustment Date
Paymant Dale SEE SCHEDULE 3
Firsl Paymend Dafle
Last Paymeni Date
Standard Charge Terms 8520
Insurance Amaunt See standard charge terms
Guarsnior
Additional Provisions

Sea Schedules




LRO#43 Charge/Mortgage

LY

Recelpled as PR15S4408 on 2008 10 20’ at 14:47

The appliceni{s) hereby applies fo the Land Registar. Yyyy mm ddg Page 2of |
[Signad By 1
Helena Clara 600-380 Bay Straet acting for Signad 200810 20
Toranto Chargor(s)
MEH 2Y2 .

Tel 418-268-1800

Fant 4168681708

[Submitted By

ROSE, PERSIKO, RAKQWSKY, MELVIN LLP . 600-390 Bay Sireet 20081020
Toronto .
M5H 2Y2

Tel 416-883-1900
Fax 4158681708

Feas/Taxes/Payment
Statulory Registration Fee - $650.00
Total Pald $80.00
| Fite Number ;
Chargor Clent File Number :

2080223 - TD MORTGAGE (CHAHAL)




e Tws, : Schedule-l ' '
LD S i .S

Fotm 5~ Land Ragistration Reform Act, 1534

( Adattionsl Property Ldratiier(s) sdfer Othay Inkermuativt
This is = Schedule to a Chxrgs mads between 2012241 ONIAP.'{O I.WTED

and THE TORONTO-DOMINION BANK_

Box(3)H)  Tho Chargor herchy agrees to pay inferest cn the Principe] Amount st the follgwing Intarest Rate:

* the Bark'y Prime Rateplus ___*_6.00 % per emmm, "Brinte Rats" means the miz of faterest per sanum eatablished
and reporied by the Bank toths Bank of Canada from time (o time gs a reforencs rate of interest for the deteraination
oﬂutmmﬂmﬂnmﬂwguhmmmmofvaryingdcmofmddwmhmm&mﬂzﬂar&mﬂ:m
dollar loazs made by #tin Cansda, .

B (9)5) Inmutuﬂw[ulnutkﬂelfmduakukhdmdplylbhmmﬂ:b' mﬁnlﬂmac,hd‘mumdlﬂctdemmd
d:fxnltnndjudgmmt.lnbuml:kmﬂuonm&u:hmmdmhﬁﬂﬂ:nwﬁbm&ﬂhhwdﬂw

wiorosaid Imwlkmwmmenuppmpdnedu & permanet teduction of this Charge shull be first appled against
intetest aczued herqunder,

\\

ORFICH}
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Standard Charge Terms

Filing No. 8520
Land Registration Reform Act, 1984

This 3t of STANDARD CHARGE TERMS shall be deemed 1o be included in every Charge in which the set is referred to by its
filing number, s provided in scotion 9 of the above Acl.

1. Definitlons

In this set of Standapd Charge Terms: .

(a) Bank mesns The Taronto-Dominior: Bank, .

(b}  Charge means this Charge/Mortgage of Land made pursuani to the Land Registration Reform Act, 1934 and any amendments
thercio, to which the Chargor and the Chargee are partics and which is dated as of the Date of Signature of the first named
Chargor who signs the Charge.

(s}  Churgee means the Bank.

(d) Chargor means each Chargor described in this Charge.

() Costs meens the fecs, costs, c'harges and expenses of the Bank of and incidental to:

]

(£4]

(D  the preparation, execution and registration of the Charge:and any other instruments comnected herewith;
(i) the collection, enforcement, realization of the secinity herein contained;

(i) procuring payment of the Indebtedness due and payshle hereimder, including foreclosure, power of sale or execution
proceedings commenced by the Bank or any other perly;

(iv} any inspection required to be mads of the Property;
{v) &l necessary repairs required to be made to the Property;

(vi} the Bank's having to go inlo possession of the Property and secure, compleie and equip the building or buildings in any
way in‘connection therewith;

{vii) the Bank's renewal of any leasehold interess;

(viil) the exzrcise of any of the powers of a receiver contained herein; and

{ix) all soliciter’s costs, costs and expenses of any necessary examination of the title to and of valuation of the Property,
Costs abell;

{i)  extead to and include legal costs incurred by the Bank as between solicitor and his own clicat;

(i)  bepayable forthwith by the Chargor; and

{iii) beacharge on the Property.

Fixtures include, but are not limiled to, furnzces, boilers, oil burners, siokers, waler heaters, clectric light fixtures, screen and

storm doors snd windows, air conditioning, plumbing, cooling and heating equipment and all spparstuy aed squipment
appurtenant o the Property. -

Imilebtedness means afl ies and liabilities matured or not, whether present or future, divect or indirect, absolute or
contingent, naw or &t any tirme hersafier owing or Inoumed, wherssoever or bowsoever incured from or by the Chargor, as
principal or surety, whether alone or jointly with any other person and In whatever name style or firm, whether otherwise
secured or not 2nd whether arising from dezliogs between the Bank and the Chargor or from other dealings or proceedings by
which the Bank mey became a creditor of the Charper including, without imitation, advances wpon overdrawn accovnts or
upon bills of exchange, promissory notes or other obligations discoumed for the Chargor or otherwise, all bills of exchange,
promissery notes and other obligations negatiable or otherwise representing money and diabilities, or any portion thersof, now
or hereafter owing or incurred from or by the Chargar and al] interest, damages and Costs, s all premivems of insurnes upon
the buildings, Fixtures and improvements now or hereafter lrought or erccted upon the said Property which may be paid by the
Bank and Taxes, '

Interest Rate means the Iterest Rate sct out in Schedule 1 to this Charge,
Priodpal Amowst meaos the Principal Amount in lawiful money of Canada set'cut in this Charge.
Property means the propexty idemtifed in this Charge by the Property 1entifior(s) and deseribed in tha Description thersin and

in a Schedule to this Charge, if required, and includes all buildings, Fixtures and improvements now or hergafter brought or
erectad thereon,

[T ' Collxral Al Parpeac Chagu S11968 (1403)
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(k)  Spouse of Chargor means each Spouse of Chargor described in this Charge.

()  Taxes means all tmxes, rates and assessments, municipal, local, parfjamentary or otherwise,

If the Property is a condominium unit, the fellowing definitioas apply:

{m) Condomininm Corporativn means the Candominium Carporation which was created by the regisiration of the Declaration
and the description relating thereto of which the Property heroby charged constitates a part,

(n}) Common Expenses means tho expenses of the performance of the chjects end duties of the Copdominium Corperation snd
any expenses specified as common expenses in the Condotninium At (Ontario), a5 amended Fom time to time or in the

Declaration.

(o)  Declaration means the Declaration which, together with a8 deseription, was registered pursuant to the Condominium Act, to
creats the Condominium Corporation,

2.  Chargeof Property

The Charger has, at the request of the Bank, agreed to give this Charge as a CONTINUING COLLATERAL SECURITY for payment
1o the Bank ON DEMAND of the Indebtedness, provided thot such security be limited to the Principal Amount plus Costs with
uterest thereon at the Interest Rate. | at the Intersst Rate is calculated and payabic monthly, not in advance, before sod efter
demand, defaclt and judgment, with intarest on overdue interest and on all other amounts charged to the Chargor hercunder at the
Intorest Rato. The Chargor,

(a)  if'the Property is 2 Seehold property, hersby charges the Property ta the Bank; or

(b}  ifthe Property is u loaschold interest, heroby cherges and subleases the Property to the Bank for and during the unexpived
residue of the term of the lease, except the [ast day ereof, and all other estate, term, right of renewatt and other intarest of the

Chargor in the lease;

to sezure the repayment of the Indebiedness end the performance of all of the obligaticas of the Chargor contained herein, The :
Chargor heseby releases ta the Bank gl ity claims upon the Property watil the Chargor has repaid the Indebtedness and performed all i
of the cbligations of the Chargor in the manney provided by this Charge.

3. Covernnts of the Chargor
‘The Chargor hereby covenants with the Bank that:
(s)  The Chargor will ON DEMANT pay the Indebtedness and observe all provisos, sonditions and agreements contained herein;

()  The Chargor bus a good title in fee simple to the Properdy (valess the Chasgor is 2 lessee of the Property), save end except prior
registezred encumbrances;

(c}  The Chargor has the right to charge the Property to the Bank:
(&)  Ondefaulr, the Bank shall have quict possession of the Propesty, free from afl encumbrances, save as aforessid;

{e)  Covenant 1.vii, desmed to beincl;.ldcd in this Charge by subsection 7(1) of the Land Registration Refonm Act, 1984 is hersby
expresily varied by providing that the Chergor will, before or after defauht, execute such finther assurances of the Property and
do such other acts, at the Chargor's expense, a3 may be reasousbly required;

()  The Chargor will insurc the Property to an amount of not less than the Principal Amount PROVIDED that if and wheaever
such amount be greuter thom the insurable valug of the buildings, Fixtures and improvemants now or hereafter brought or
erecled upon the Property, such insurance shall not be required in miy greater amount than such insumhble value and ifand
whensver the same shall bo less than the iusurabls valus the Bank may require such inmrance to the full replacement valee, It
is further agreed that the Bank may require zny | I tar to be lled and new insnrance effected by on insuwrer
to ba approved by it and also may of its own sceord effect or mafntain any hysurance herein provided for and any amount paid
by the Bank therefor shall be payeble forthwith & the Bank with interest ot the Enterest Rate by the Chargor and shall be o
charge upon the Property;

(g}  The Chargor will in cach year within ien (10) days afler the Taxes become due and payable produce to and leave with the Bank
the duly recaipted tax, bills for that year coavering the Property; ’

{h}  This Charge shall be void UPON REPAYMENT of the Indebtedness upon demand; or without demand, UPON PERMANENT
REPAYMENT of the Indebtedness, with written notice to such effect to the Bank, The Chargor releases to the Bank all the

Chargor’s claims upen the Property subject to this paragraph; and

(i}  The Chargor agrees to assign to the Bank forthwith upon the request of the Bank as additional security for payment of the
Indebtedness and the performance of the covenants herein contained, wry presont or fulure loase wiiich may be granted by the
Chargar as to the whole or any portion of the Propesty and sgrees to deliver to the Bank exeouted copies of all such leases at
the writtea sequest of the Bank. The Chargor covenants t perform and comply with afl lessor’s covenants contained in any
feases assigned by the Chargor to the Bank, Notwithstanding the assigamment or assignments of any Jease or leases by the

to the Bank, 7t is nevertheless declared and agresd that none of the rights or remedies of the Bank undar this Charge
. shall be delayed or in any way hindered or prejudiced by such assignment or asslgnments or by sny act of the Bank pursuant
thereto.
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4,  Addittowal Covemants if Property is a Leasehold Tnterest
The Chargor covenanty with the Bank that: -
{a}  The Chargor has & good leaschold title 1o the Property;

(t)  The Churgor has a right to charge and sublet the leasehold title to the Property to the Bank In the mamner berein provided, and,
if required, has obtained the Iessor's consent to this Charge;

(c)  Neither the Chargor nor 2ny other person has herctofare made, doge, committed or suffered any act 1o encumber the lease or
any part thereof.

(d)  The lease isa good, valid and subsisting lease and not surrendered, forfeited, amended or become void or voidable and the
rents and covenants reserved have been duly paid and performed by the Chargor up to the Date of Signatare ofthe Chargor;

{#)  During the continuance of this Charge, the Chargor will not amend, survender of modify the leasz without the written consent
uf the Bank end will pay the rent reserved by the lease and perform and observe the covenanls, provisos sad conditions
contained in the [easc and on the lessee’s part to be parformed and vbserved and heroby agress to keep the Bazk indemnified
egainst all actions, claims and demands whatsoever in respest of the sald rent and covenants or anything relating thereto; and

(D The Charger wilf stand possessed of the Property for the last day of the term az any renswal term granted by the leass i trust
for the Bank, and will assign and dispose therzof as the Bank way direct, bat subject to the 2eme right of redemgption and other
rights 23 ave hereby given to the Chargor with respect to the derivalive tarm hereby grasted.

5 Repair and Mafotenence of Property

‘The Chargor covenants with the Bank that the Chargor will keep the Property in good condition and repair. The Bank may, whenever
it desms it necessary, by its agent enter wpon and inspect the Property and the Chargar shall pay the Costs assocfated therewith, If the
Chargor or anyous claiming under him neglects to keep the Property in good condition &nd repair or commits any act of waste oo the
Froperty or does anything by which the value of ths Property aball be dirninfsked, as to all of which the Bank shall be gole judge, or
makes default a3 to any of the covenants or provises herein contained, the Indebtedness shall, st the option of the Bank, forthwith
become duc and payable. In defanit of payment thereaf the powers of entoring upon and leasing or selling hereby given may be
exercised forthwith, and tha Bank may make such repairs as it deems necessary and the Costs thereof shall be paid by the Chargor.

6  Obligation to Build Diligently

ThuC:hargormvenumwiﬂuheBankmaﬂfﬂwaargorfaﬂsatnnyﬁmcforapwiodoftendaystodiﬁgmﬁywnronlhewurkof
oonsﬁ-usﬁunofmylmﬂdhgnrlmildingsbeingmmbeemdcdomhﬂmpmyar,“ﬁ!hmuﬁemcptinwﬁﬁngofﬂn&nk. departs
insnchconmuctionﬁ'umanyplansandspeciﬁwﬁomthemofwbichmuathenppmvedbyﬂmekorﬁwnthemenllqumd
standards of construction iuthulocnlityufﬂm?mpeny,u:pumitsmyuonslru:ﬁoncrotheriimtobuegiﬂaedapinstﬁc?mpeﬂy
for any perod exceeding thirty days, the Bank at its option st any time thereafter through its pgents or contractors may enter the
Proputy and have exclusive possession thereof and of all materials, plant, gear and equipment thereon free of interference from or by
the Chargor and complets the ion of e building or bulldings either according to the said plans and specifications or
according to other plans, specifications or design as the Baok in its absolute discretion shall elect. Al Coats in comestion therawith
shall be pryable by the Chasgor.

T.  Remedies on Default of Chargor

It is hereby provided thay
{8}  Fower to Lease or Seil Property

The Bank o default of payment of the Indebtedness ot sty portion thereof for the minimum défault period on giving the
sinimum notice, according to applicable law, may enter on, lease or sell the Property. Provided forther that on defuh of
payment for the minlmum default period, sccording to applicable law, tha foregaing power of entry, leasing and asiling may be
exercised by the Bank without any notice whatsozver,

(1)  Rights of Bank in Sale of Property

()  TheBankin the svent of default by the Chargor in paymeat of the Indebtedness or any portion thereof may sell the
Property or any part thereof'or, if the Broperty is a leasshold interest, sell the uhesxpired term of years demized by the
Teasc or any part theroof by public auction or private sale for such peice a5 can reasonably be obtained therefor and on
mhlemsasbomditmdoﬂ\erwiumdwilhsuﬂacandiﬁmofnkuﬁxhﬂliniudhmﬁondmmps,mdiuﬂx
event of any sale on credit of for cash ar for past cash and part credi, the Baak shall not be accountable fir or be
charged with sy monjes until actually received by it. The Brak may rescind or vary any contract or salo and may buy
in and re-seli the Property or any part thersof without being answerable for loss occasionsd therehy; and no purchaser
shall be bound o exquire into the legality, regularity of propricty of any sale or be affected by natice of amy megularity
or impropriety; and no Jack of defavit or want of notics or other requirement or any Irregularity or impropriety of any
kind shall imvalidate any sale hereunder, but the Bank alone shat) be responsible. The Bank may sell without entering
imdo astual possession of the Property and while in posscasion shall be aceountable caly for monfas which are actually
mimdbyitamlsnlmmnybemudcbyitﬁomthneboﬁmofpﬂﬂoftbe?mputyﬁouﬁs@wporﬁmqﬂhe
Indebtedness, leaving the residue thereof secured hereander on the remainder of the Property, or may take proceedings
to sell snd may sofl the Propety or any portion of the Property subject to the balance of the Indebtedness not yot doe at
the tine of the said sale.
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(i)  Dispasition of Leaschold Property - If the Property is a leaschold interest, the Chargor hereby irrevocsbly appoints the
Bank as the Chargor's substitute to ba the Chargos's attomey during the continancs of this sscurity. In the event of
default and on giving the rotics contampleted herein to the Chargor for and on behalf of the Chargor, the Bank may
assign the Iease and convey the Property and the last day of the lerm granted by the lease as the Bank shall at any time
direet, and iy partizular, upon any sale made by the Bank under the statutory power or powst of sale herein contained, to
assign the Jease and convey the Property and the said reversion (o the parchaser, It is hereby declared that the Bank or
other pesson for the tims being entitled to the Indebtedness may at any time, by deed, remove the Chargor or eny other
person from being 2 trustes of the leass under the declaration of trust hervinbefire declared and on the removal of the
Chargor or any future trustes of the lease, appaint & new trustes or trustees in the Chargor's place,

(i) Iithe Property is o fenschold Interest, the Chargor will, with respect to the Jease, at the request of the Bank, but at the
e4at, charge and expenss of the Chargor, grant and assign into the Bank, or the person whom it may appoint, the last
day of the said 1erm hereinbefore excepted or any renewal or substituted term; and further, in the cvent of the Bank
making any sale under the power of sale hertin coatained the Chargor shall stand scized and possessed of tha Property
for the last day of the s2id lerm herginbefors excepted, and of any reaswal or substitated temm, and of all rights of
renewal in trust for the purchaser or purchasers, his or their hairs, executors, administrators, suecessors and sssigns.

()  Costs of Sale of Property

The Cons of eny sale proceedings hercunder, whother such sale proves sbartive or not, incurred in taking, recovering or
keeping possession of the Property or in enfording the personal semedies under this Charge or by renson of ROA-paymeTt of in
procuring payment of the Indebleduess shall be payable by the Chargor whether any action or proceeding has commenced or
not.

8. Appeintment of Receiver

If the Chargor shall be in default in the observance or performancs of any of the terms, ¢conditions, covenants or payments described
herein ar in any additional or collaleral security given by the Chargor to the Bank ther the Bank may in writing, 'appolut any person,
whether an officer o employee of the Bank ot not, to be a meciver of the Property and the reats and profits derived therefiom, and

may resmovs the receiver o appointed and appoint asother in his stead. The term "receiver™ as used in this Charge includes a receiver

and mansger. The following provisions shall apply to this paragragh: ’

(8)  Thereeeiver so appointed is conclusively the agent of the Chargor and the Chargor shall be solely responsible for the adls or
defaults and for the remuneration and exponses of the raceiver. The Bank shal! not be responsible in any way for any
miscondust or negligence on the part of the receiver and may, from time Io time, fixt the remuneration of the receiverand be at
Tiberty to direct the payment thereof fiom proceeds collected;

(b)  Nothing contained herein and nothing dane by the Bank or by the receivar shall render the Bank amastgages je posseaslon or
responsible a3 such; B

() Al monies received by the receiver, afler providing for payment and eharges ranking prioz e this Chargs and for al applicable
Costs shall be applied in or towards satisfaction of the remaining Indsbicdness;

(d}  The receiver so appointed shall have pawer to:
@ take passession of the Property, collect rents and prafits and realizs npan additional or collateral security granted by the
Chargor to the Bank and for that purpose may lake any proceedings, be they legal or otherwise, in the name of the
Chargor or otherwise;

(i} ﬂrryunurmmcwine"inyingontﬁebwinmwhkhﬂwﬁuxwismndunﬂngmmdﬁmth?mpmymdhrmut
purpese may borrow maney on the security of the Property In priority to this Charge; and

(i) leaseal] or any portion of the Praperiy and for this purposs execute contracts in the name of the Chargor which said
camiracts shall be binding upan the Chargor .

(&)  Therights and powers conferred herein are supplemental to and not in substiftion for any rights whith the Bank may have
from time to time, ’

5. Taking Passession of Personal Property

The Bank may distrain for arears of any portion of the Indsbtedness, The Chargor berby waives the right to cleim exemption and
agrees that the Bank shall not be limited to the amount for which it may distrain.

L
10, Quiet Possession

Until default of payment the Chargor shall have quiet possession of the Proparty,
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I1.  Relesse of Property by Bank

It is herehy agreed by the Charpor dhat the Bank may at its discretfon at 2]l fimes release any part of parts of the Property or any other
3ecurity or any sursty for the Indebtedness or sny portion thereof either with or without anry sufficient considertion therefor, without
responsibility therefor and without thereby releasing any ather part of the Property or any person from this Charge or from any of the
covenants kerein contained and without being scoountable to the Chargor for the vahve thereof or for any money except that actually
recoived by the Bank, it being expressly agreed that svery pat or lot into which the Property is or may bereafter be divided does and
shall stand charged with the whole af the Indebtedness.

™o extension of Bme given by the Bank to the Chargor, or any cnc claiming under the Chargornrmm::r:icaling by the Bank with
the owner or owners of the Property or of any part thereof shall in any way affect o prejudice the rights of the Bank against the
Chargor or any other person liable for the payment of the Indebtadness or any portion therof,

12. Payment of Other Charges and Performance of Other Obligations by Bank

The Chargor hereby agrees that:

(@)  The Baok may satisfy any charge now ar hereafter sxisting or Lo arise or be clalmed upon the Property and the amount so paid
shall be added to the Indebtednsss and bear interost at the Interest Rate and shall be payabls forthwith by the Chargor to the
Bank and in defanlt of payment, the Indebtedness shall become payable and the powers of sale herchy given may be exercised
forthwith without any notice. And In the event of the Bank satisfying any such charge or claim, it shall be entitled to ali
equitics and securitics of the person of persons so satisfied and it may retain any discharge ar cessation of charge unregistered
until paid; and

(b}  Ifthe Property is  leasehold intarest, and if the Chargor shall refuse or neglect to renew the lease or any reoswals thereof
granted Rereafier, then, and as often as it shil happen, the Bank may, cffect such renewals in its own game or othenwise, and
every renewal of the Jease end the Property thereby demised shalf remain and be security fo the Bank for the Indebtedness. Al)
Casts ip connection therewith shall be payable by the Chargor.

13.  Sale or Transfer of Property by Chargor

The Chargor covenants and agrees with the Bank that:

{a)  The Chargor will not without the prior consent in writing of the Bank, sell, h'ansfelr or olherwise dispese of the Property or any
portion thereof or ay interast therein; and, In the event of such sale, transfer or other disposition, without the consent'of the
Bank, the Indebiedneas hereby seoured shall, at tho aption of the Bank, forthwith become due and payabile; and

(b)  IftheProperty is & leaschold interest, no sale of other dealing by the Chargor with the lease or the Property or any part theseof

ar any other dealing by the Bank with the [ease or the Property or any part thereof, shall in any way affect or prejudice the
rights of the Bank against the Chargor or any other peson fishle to repay the Indebtedness horaby d

t4.  Charge Not a Substitate For Any Other Security

It is hereby expressly ngreed by the Chargor that this Charge shal! not creals any merges, rebate or discharge of any debt awing to the
Bank or of any lien, bond, promissory nate, bill of exchange or ether sacurity beld by or which may hereafter be held by the Bank,
whether from the Chergor or any other party or parties whomsosver and this Charge shall nol in any way affect any security heldor
which may hereafter be hold by the Hank for the Indebiedness or any portion or portions thereof or the lisbility of any endorser or any
other person or pervous upon any such lien, bond, bill of exchange, promissory note or other security or contract or any renewal or
renewals thercof held by the Bank for or on aceount of the Indebiedness or any portion or portions thereof nor shall the remedies of
the Bank in respect thercof be affected in any manner whatsoever.

15. Judgments

The taking of a judgment or judgments sgainst the Charger on any of the covenants hesein contained shall not operate as a marger of
the said covenants or affect the Bank's rights to Interest on the Indebtedness at the Interest Ratz, and further that any such judgment
may provide that intercst thereon shall be computed at the Interest Rate until such fudgment shall have been fully paid and satisficd.

15. Bank My Appropriate Paymeats to Any Drebt

It is hereby agroed that the Bank shall have the right at eny time to appropriate any payment mads a3 n iemporary oF permancit
reduction of any portion of the Indebtedness whether the same bo represemted by open account, overdraft or by any bills, notes or
other instruments and whether then due or 1o become due and may from time to time revoke or alter such appropriatioa and
appropriate such payment us a temporary oF permanent reduction of any athier portion ofthe Indebtedness as in jts sole and
uneontrofled diseration it may see fit.

17.  Charge Continulng Security

It is hereby agreed that this Charge may secure a current or running sccount and shall stand a5 & continuing scowsity 1o the Bank for
the payment of the Indebteduess and ull i t, damages and Costs which may become due or payabie to the Bank notwithstanding

any fluctuation or change in the amount, nature or fonn of the Indebtedness or i the bills, notes or other obligations now or hezeafter
roprosenting the same or any pertion thereof or in the names of the parties to the said billy, notes or obligations orany of them.
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18.  Additiona] Covenants if Property is a Condominivm Unit ;
The Chargor covenants with the Bank that:

{2)  The Chargor will promptly observe and perform all obligations imposed on the Chargor by the Condominium Act as enacred
from time to time, and by the Declanation, the By-laws and the Rules, as amended from time fo fime, of the Condominium
Corparation, by virtue of the Chargor's ownership of the Property, Any brezch of the said duties and obligations shall cosstitute
a breach of covenant ander this Charge;

(b}  Withoot in any way lmiting or restricting the generality of the foregoing:

(i)  The Chargor will pay prompily whea dus any contributions 1o Common Fxpenss required of the Champor as an awner
of the Property;

()  The Chargor will transmit to the Bank forthwith upon the demand of the Bank satisfactory proofihat all Commen
Expensey assegsed against or in respect of the said Property have been paid as assessed; .

(i) The Bank may put out of and deduct from any advance of the Principal Amount secured hereunder all contributions to
the Common Expenses assessed ageinst or in respect of the said Property which have become dus and payable and are
un;md:tthadmofsuahadvmce.and

(iv) Whenever and so long as the Bank so requires the Chargor shall on or before the date when any sum becomes payable
by the Chargor In respect of Common Expentes pay such sun to the Bank, The Bank shall forthwith on receipt therenf
remit ail such sums to the Condomininm Corporation on bebaif of the Chargor or 83 the Condominium Corperation may
from time to time direct;

(s)  The Bank by scccphing delivery of and registering this Charge authorizes and empowers the Chargor ko vots or consent or not
1o consent respacting all matters relating to the affafrg of the refevant Condominium Corporation provided that:

(i)  The Bank may at any time upon written notice to the Chargor and the Condominium Corporation revoke this
authorization;

(i)  The Bank shall not be under any obligation to vote or consent or not to consent as afbresaid to protect the interest of the
Chargor; and

(iif) Tho excrcise by the Bank of ita right to vote or consent or not to consent as aforcsaid shall not coastitule the Bank a
mortgagee in passession.
1

19,  Assignment of Reats
The Chargor hereby agrees with the Bask as follows;

(#}  The Chargor bereby assigns asd sets over to the Bank all rents payable from time to tms under all leases of the Property or any
part thereof, whether presently mtmz or arising in the fture, together with ths benefit of all covenants, agreements and
provisos contained in the said leasey, in Bivour ofthe Bank;

(8)  Forthwith after making sy leass of the Property or any part thereof the Chargor will excente and deliver (o the Bank an
assignment in registrabie form in the Bank's usual form of al] reuts payable wmder such lcasc, the benefit of all covenants,
agreements and provisos thetein contained on the part of the tenant to be observed and performed and the reversion of such
lease, and will also exscutes and deliver to the Bank all such notices and other di as sy be required in order to render
such asvignment cffectunl fun Jaw:

{=) Nuﬂnng herein contzined shiall make the Bank respansible for the collection of rents payable under any lease of the Property or
. any part thereof'or for the performance of any covenants, terms or conditions contained in any such lease;

{d)  The Bank shall not by virtus of these prescmshe deemed 3 mortgages in possession of the Property;

{e)  The Bank shall be linble to zccount for only such rents as sctually comn futo its hands less reasonable collection charges in
respect thereof and may apply such rents to the repryment of the Indebiedness: and

{fy  Notwithstanding anything herzin contained no lcase of the Propery or any part thereof made by the Chargor without the
consent i writing of the Bank shel! have priority over this Charge.

20, Interpretation sod Headingy

It is hereby agreed that wherever in this Charge the word "Chargor® is used the same shall extend w and include the heirs,
adminisirators, surcessors and assigns of the Chargor, and wherever in this Charge the word "Banic® fs used the same shal] extend to
and include the successors and assigrs of the Bank and ‘wherever tke singolar or masculine Is used the samse shall bo constrund s
meaning the plual or the feminine or the neuter whera the coutext or the parties hereto so require. The headings do not feom part of
this document and have boen inserted for convenicnos of reference only. .

21. Condominitm Act
1f the Property is a condominium unit, this Charge is made pursuart to the Condominivm Act.
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RD CHARGYE TERMS

TO: THE TORONTO-DOMINICN BANK (the "Lender™)

AND TO: ROSE, PERSIKO, RAKOWSKY, MELVIN LLP, its solicitors berein

RE; THE TORONTO-DOMINION BANK loan to 2012241 GNTARIO LIMITED, Part Lot 11¥
EHS, 50 Sunny Meadow Boulevard, Brampion, Cutario

IN CONSIDERATION OF the closing of the ebove-noted [oam wansaction and raking the initiat advance of imds
thetetnder, each of the indersigned acknowledges receipt of the attached copy of Standard Charge Terms No. 8520 and agrees
to be bound by the provisions of such Standard Charge Terms.

Famby ot
DATED this /3 _dayof 5%51, 2008,
2012241 ONTARIC LIMITED 1611161 ONTABIO LIMITED
Per:
Ju%ﬂnlivkl, President
Per: Per:
Ravinder Singh Chahal, Sandeep emry
I have authority to bind the C Hor, T have authority to bind the ration.
WITNESS;
RAVINDER

Nt Nl Sl Y gt sl Nt g

JAGD, HALIWAY

¢ TT

1z ths aolicitor acting on behalf of the morgagor and guarantors in the above-noted transaction and confirm that,
(§) eack morigagor and guarantor has been provided with & true copy of each Charge/Mortgage given In connection with the
sbove transaction zod the Standard Charge Terms referred to above and (i) L bave verified the proper identification of each of
the parties executing each Charge/Mortgsage and other loan doctmsats, cach of whom who is perscnally known to me and each

such persan is who he or she purports 10 be.
DATED this _ £ dayor};g?;os.

FARFRM 200812080223 TEHChehahDocumentifAckn Std Charge ‘f'ems v2wpd
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Appendix “E”

Refer to separately bound volumes (3) of the
agreements and leases






APPENDIX “F”



Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. } WEDNESDAY, THE 4™ DAY
)
JUSTICE WILTON-SIEGEL ) OF APRIL, 2012

BETWEEN:
THE TORONTO-DOMINION BANK

Applicant

~-and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S8.C, 1985, ¢. B-3,
as amended and SECTION 101 OF THE COQURTS OF JUSTICE ACT,
R.S.0. 1990 ¢. C.43, as amended

UNOFFICIAL TRANSCRIPT OF THE
ENDORSEMENT OF JUSTICE WILTON-SIEGEL

The applicant seeks copies of three categories of documentation in the hands of the Receiver.
The Toronto-Dominion Bank seeks copies of whatever is ordered in favour of the applicant.

The consultant’s report is not yet completed and therefore not appropriate for disclosure at this
time.

The agreement of purchase and sale and the leases should be available to both parties upon
payment of the costs of photocopying and execution of confidentiality agreements satisfactory to
the Receiver.

The appraisal report should not be disclosed at this time. The court must be satisfied that such
disclosure would not affect the integrity of any sales process that might subsequently be
conducted by the Receiver.



The effect of such disclosure for the purposes of further disclosure to a prospective financier of a
redemption by the applicant runs the risk of excluding an interested party from such sales
process. The Receiver, although not objecting to the request, acknowledges number concerns.
Accordingly the request is denied at this time.

The applicant is, however, actively seeking financing to permit a redemption of the T-D
mortgage financing and a termination of the Receivership. In the event that biding financing
arrangement are entered into, the court may be prepared to consider arrangements for such
disclosure in order to permit closing of the financing depending upon the circumstances at that
time.

The Receiver seeks approval of its actions as set out in the Third Report and of the fees and
disbursements of the Receiver and its legal counsel. The T-D Bank does not object and no
objection has been raised by the applicant. Order to go in the form attached.

[Justice Wilton-Siegel’s signature]
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APPENDIX “G”



Deloitte.

Investment Opportunity — Sunny Meadow Centre

Exceptional opportunity to acquire a newly built office building located opposite
Brampton Civic Hospital in northeast Brampton.

Highlights:
» Maodern office building with total floor
area of approximately 54,700 sf
Situated across from the recently
expanded 1.3 million sf Brampton Civic
Hospital complex

Zoning permits office, retail & personal
services

Abundant surface parking and
underground parking garage

Opticnal vacant possession provides
flexibility to purchasers

« Option to hoid as an invesiment property
or proceed with condo plan registration
Financing may be available to qualifig
purchasers

Transaction and competitive bids process

Deloitte & Touche Inc., in its capacity as Court-appointed Receiver of certain assets, undertakings and properties
of 2012241 Ontario Limited ("2012241"), and not in its personal capacity, (the “Receiver”) offers for sale, through
Deloitte & Touche Reai Estate Group certain property of 2012241 including the Sunny Meadow Medical Centre
property known municipally as 50 Sunny Meadow Boulevard, located north of Bovaird Drive between Bramalea
Road and Torbram Road, in Brampton, Cntario.

i

FIENE S
R
o

o

The Receiver will be conducting a Request for Offers, with the deadline for submissions set for i
2012 at 12:00 p.m. Offers must be submitted using the pre-approved form of offer available with the Confidential
Information Memorandum (*CIM"). The Receiver reserves the right to extend the above deadline at its sole

discretion.

To receive additional informaticn, induding the CIM and access to the data room, prospects must execute the
enclosed Confidentiality Agreement and return a copy via e-mail to SunnyMeadow@deloitte.ca or via facsimile
(416-601-6690) to the Receiver to the attention of Mr. Stefano, Damiani, CA, CIRP.

l.egal | Privacy

© Deloitte & Touche LLP and affiliated entities.






APPENDIX “H”



CONFIDENTIALITY AGREEMENT

2012241 ONTARIO LIMITED

BETWEEN:

Deloitte & Touche Inc.

Solely in its capacity as the Court-Appointed Receiver of all the assets, properties and
undertakings of 2012241 Ontario Limited (the “Debtor™) and without personal or
corporate liability

(hereinafter, the “Receiver”)

- and -

[Insert name]

(hereinafter, the “Recipient™)

WHEREAS:

A,

Pursuant to an Order of the Ontario Superior Court of Justice (the “Court”) dated May
10, 2012, (the “Appointment Order”) Deloitte & Touche Inc. was appointed as the
Receiver of all of the assets, undertakings and properties of 2012241 Ontario Limited
known municipally as 50 Sunny Meadow Blvd., Brampton, Ontario (the “Property™).

By Order of the Court dated == == = 7 (the “Marketing Order”), the Receiver
was authorized by the Court to market and sell the Receiver’s right, title and interest in
and to the Property.

The Property is being offered for sale by the Receiver pursuant to the Request for Offers
(the “RF0”) approved by the Court pursuant to the Marketing Order.

The Recipient has expressed an interest in acquiring (the “Potential Transaction™) the
Property.

The Receiver intends to provide certain confidential information pertaining to the Debtor
and the Property to the Recipient for its review and consideration in connection with the
Potential Transaction.



FOR GOOD AND VALUABLE consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

1.

The Receiver shall furnish to the Recipient certain information pertaining to the Debtor
and the Property that is either non-public, confidential or proprietary in nature, including,
but not limited to, property, financial and operating information and an information
memorandum. All such information furnished to the Recipient, its directors, officers,
employees, agents or representatives, including, without limitation, its lawyers,
accountants, consultants or financial advisers (collectively “Representatives”) by the
Receiver, and all analyses, compilations, data, studies, derivative works or other
documents prepared by the Recipient or its Representatives containing or based upon, in
whole or in part, any such furnished information is herein referred to as the
“Information”. Information includes, but is not limited to, information about
identifiable individuals (“Personal Information”).

The Information will be kept confidential by the Recipient and its Representatives and
will not, without the prior written consent of the Receiver, be disclosed by the Recipient
or its Representatives, in any manner whatsoever, in whole or in part, and will not be
used by the Recipient or its Representatives, directly or indirectly, for any purpose other
than in connection with the Potential Transaction.

The Recipient acknowledges that the Information is being furnished to the Recipient in
accordance with the RFO and the Marketing Order and no provision of this
Confidentiality Agreement shall limit or otherwise affect any of the terms of the
Marketing Order including, without limitation, the limitations on the Receiver’s liability
contained therein with respect to marketing and sale of the Property as well as the
confidentiality obligations imposed upon the Recipient pursuant thereto. The Recipient
acknowledges that the Receiver does not make any express or implied representation or
warranty as to the accuracy or completeness of the Information and agrees that the
Receiver shall not have any liability, direct or indirect, to the Recipient or its
Representatives relating to or resulting from the Information or the use by the Recipient
thereof, errors therein, or omissions therefrom, except in accordance with any specific
representation or warranty made in any definitive agreement entered into in respect of the
Potential Transaction.

The Recipient agrees to furnish the Information only to those Representatives who need
to know the Information for the purpose of evaluating the Potential Transaction and who
are informed by the Recipient of the confidential nature of the Information and who agree
in writing to be bound by the terms of'this Agreement. The Recipient further agrees to be
responsible for any breach of this Agreement by any of its Representatives. The
Recipient will make all reasonable, necessary and appropriate efforts to safeguard the
Information from disclosure to anyone other than as permitted hereby.

Without the prior written consent of the Receiver, the Recipient will not, and will direct
its Representatives not to, disclose to any other person that the Information has been



10.

made available, that this Agreement has been entered into, that discussions or
negotiations are taking place concerning the Potential Transaction, or any of the terms,
conditions or other facts with respect to the Potential Transaction, unless and only to the
extent that in the opinion of its counsel disclosure is required to be made under applicable
laws or regulations or as required by any competent governmental, judicial or other
authority, provided that the Recipient will advise the Receiver so the Receiver may seek a
protective order or other appropriate remedy and, where reasonably practical, consult
with the Receiver prior to such disclosure concerning the Information the Recipient
proposes to disclose. The Recipient shall co-operate with the Receiver on a reasonable
basis to obtain such protective order or other appropriate remedy.

The Recipient shall keep a record of each location of the Information and its
Representatives to whom the Information is provided. If the parties determine not to
enter into an offer to purchase the Property, or if an offer to purchase the Property is not
concluded, the Recipient shall promptly deliver to the Receiver all documents furnished
or made available by the Receiver to the Recipient or its Representatives constituting the
Information, without retaining copies thereof. Without limiting the generality of the
foregoing, the Recipient shall not retain for any longer than necessary, and shall destroy
or make anonymous, any records pertaining to Personal Information in accordance with
applicable law.

The Recipient shall store the Personal Information properly and securely and ensure that
appropriate technical and organizational means are in place to protect the Personal
Information against unauthorized or unlawful processing and against accidental loss,
destruction or damage, including taking reasonable steps to ensure the reliability of any
person permitted by the Recipient to have access to the Personal Information.

Save and except with respect to Personal Information, this Agreement shall be
inoperative as to such portions of the Information which: (a) are or become generally
available to the public other than as a result of the disclosure by the Recipient or its
Representatives; (b) become available to the Recipient from a source other than the
Receiver or its Representatives, provided that such source, so far as the Recipient is
aware, is not bound by a confidentiality agreement with the Receiver or its
Representatives or otherwise prohibited from transmitting the Information to the
Recipient by a contractual or legal obligation; or (¢} were known to the Recipient prior to
their disclosure to the Recipient by the Receiver.

The Recipient’s right to receive information hereunder may be terminated by the
Receiver at any time upon written notice to the Recipient whereupon the Recipient shall
remit and surrender to the Receiver or destroy, without any cost to the Receiver, the
Information and all notes and writings in respect thereof, which the Recipient or its
Representatives may have in their possession at that time.

The Recipient hereby agrees to indemnify the Receiver against any damages, liability or
expense (including legal fees and disbursements) caused to the Receiver, or its agents and



I1.

2.

13.

14.

I5.

l6.

17.

arising from any breach by the Recipient of its obligations under the terms of this
Agreement.

The Recipient acknowledges that it has not been introduced to the Property through any
registered real estate agent or intermediary and agrees to work directly through the
Receiver with respect to any purchase of the Property.

No failure or delay by either party in exercising any right, power or privilege under this
Agreement will operate as a waiver thereof, nor will any single or partial exercise
preclude any other or further exercise of any right, power or privilege under this
Agreement.

The Recipient acknowledges that disclosure of the Information or other breach of this
Agreement would cause serious and irreparable damage and harm to the Receiver and
that remedies at law would be inadequate to protect against breach of this Agreement,
and each agrees in advance to the granting of injunctive relief in favour of the Receiver
for any breach of the provisions of this Agreement and to the specific enforcement of the
terms of this Agreement, without proof of actual damages, in addition to any other
remedy to which the Receiver would be entitled.

No amendment, supplement, modification or waiver or termination of this Agreement
and, unless otherwise specified, no consent or approval by either party, shall be binding
unless executed in writing by the party to be bound thereby.

The confidentiality and non-use obligations described in this Agreement shall terminate
two (2} years from the date of this Agreement.

This Agreement shall not be assigned without the prior consent of both the Receiver and
the Recipient.

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable to agreements made to be
performed within such province.



DATED at this day of 2012.

Deloitte & Touche Inc. solely in its capacity as
the Court-appointed receiver of the Property
(as defined herein) 2012241 Ontario Limited
and without personal or corporate liability

Per:

Name:

Title:
[Name of Recipient]
Per:

Name:

Title:






APPENDIX “I”



CONDITIONS OF SALE

The vendor is Deloitte & Touche Inc., solely in its capacity as the receiver (the “Vendor™)
appointed pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated May 10", 2012 of all of the assets, undertakings and properties of 2012241
Ontario Limited (“2012241™) acquired for, or used in relation to the business carried on by
2012241, including but not limited to the municipal property known as 50 Sunny Meadow Blvd,

in Brampton, Ontario (the “Property™).

Pursuant to these Conditions of Sale, the Vendor is offering for sale the Vendor's and the
Debtor’s right, title and interest, if any, in the Property as described in the Confidential

Information Memorandum (the “CIM™)} dated Jane s 0012

A listing of the various items comprising the Property is contained in the CIM. All information
contained in the CIM, including without limitation, the lists and descriptions of the Property
(including, without limitation, the legal description of the Lands), has been prepared solely for the
convenience of the party submitting an offer to purchase some or all of the Property (an
“Offeror”) and are not warranted to be complete or accurate and do not form part of these

Conditions of Sale.

Sealed offers marked "Offer — 50 Sunny Meadow Blvd.” shall be delivered or mailed postage
prepaid to Deloitte & Touche Inc., 181 Bay Street, Brookfield Place, Suite 1400, Torento,

Ontario, M5J 2V1, to the attention of Stefano Damiani. All offers must be received by the

v

Vendor by 12:00 p.m. Eastern Standard Time on (the “Offer Date”). The

Vendor reserves the right to extend the Offer Date at any time for any reason.



Every offer submitted should be in the form of offer attached hereto. Offers received by the
Vendor which are not in such form may be rejected. No Offeror shall be entitled to be present for

the opening of offers.

The Vendor shall have no obligation, at law or in equity or otherwise, to any Offeror or any other

person or party, to:
(a) consider any offer which:

(i) specifies a purchase price as an amount or percentage in excess of any other offer

or otherwise as a function of the purchase price offered by any other Offeror;
(ii) has not been fully completed and duly executed;
(i) s not accompanied by the Deposit (as defined below) required hereunder;

(iv) has not been delivered to and received at the offices of the Vendor as required

hereunder; or

(b) negotiate with any Offeror after the Offer Date with respect to any provision of the offer

or request or agree to any changes therein,

but nothing in these Conditions of Sale shall preclude the Vendor from taking any of the
foregoing steps if, in its sole and unfettered discretion, it decides to do so; however the taking of
any such step shall not constitute a waiver by the Vendor of the provisions of this paragraph or an
obligation on the part of the Vendor to take any further or other steps referred to above with the
same or any other Offeror. The Vendor will be under no obligation to negotiate identical terms

with, or extend identical terms to, each Offeror.

The Offeror shall, with its offer, deliver to the Vendor the following:

(a) an amount equal to 10% of the purchase price specified in the Offer by certified cheque

or bank draft drawn on or issued by a Schedule 1 Canadian chartered bank or trust



(b

©

@

©

®

company, which shall be held in a non-interest bearing account by the Vendor. If the
Offer is accepted by the Vendor said cheque shall be deemed to be a cash deposit (the
“Deposit™) against the aggregate offered purchase price (the “Purchase Price™) and,
subject to Court approval of the Offer, the Offeror (hereinafter called the "Purchaser")
under an Approved Sale Agreement (as defined below) shall pay the balance of the
Purchase Price to the Vendor, by certified cheque or bank draft drawn on or issued by a
Schedule 1 Canadian chartered bank or trust company on the Closing Date of the

transaction under the Approved Sale Agreement;

an executed copy of the template agreement of purchase and sale prepared by the Vendor

and, if applicable, any matters specific to the Offer (the “Offeror Sale Agreement™),

which shall be binding and irrevocable unti

a comparison of the template agreement of purchase and sale to the executed and

amended Offeror Sale Agreement;

a representation of the Offeror that the Offeror has, and written evidence of, available
cash and/or a commitment for financing to evidence the Offeror’s ability to close the

proposed transaction as the Vendor may reasonably request;

a copy of a resolution of the Offeror’s board of directors or similar document
demonstrating the Offeror’s authority to make an irrevocable Offer and to execute the

transaction contemplated by the Offeror Sale Agreement; and

disclosure of the identity of each entity (including its ultimate shareholders) that has

submitted the Offer.

Foilowing the Offer Date, the Vendor specifically reserves its right to negotiate with any Offeror

with respect to any provision of the offer or to request or agree to any changes in any such Offer.

The Vendor may choose to take such steps with respect to one or more Offers but the Vendor




10.

11.

shall have no obligation to negotiate identical terms with, or extend identical terms to each
Offeror. The Vendor reserves its right to request some, but not all, Offerors to submit a revised
offer reflecting improved terms or other amendments requested by the Vendor. The Vendor will
be under no obligation to provide to each Offeror the opportunity to improve the terms of any

offer submitted to the Vendor following the Offer Date.

If the Vendor accepts an offer and the subject Offeror Sale Agreement, the Vendor shall seek
Court approval of such Offeror Sale Agreement as soon as reasonably possible. Any Offeror Sale
Agreement accepted by the Vendor and approved by the Court is referred to herein as an

“Approved Sale Agreement”.

If the Vendor accepts an offer but the terms of that offer or the Offeror Sale Agreement are not
approved by the Court then the Vendor may, in its sole and unfetiered discretion, terminate the
proposed transaction and any Offeror Sale Agreement accepted by the Vendor, whereupon the
Deposit shall forthwith be returned to the Offeror without credit for any accrued interest thereon
and the Vendor may then accept any other offer to purchase that part of the Property subject to

the terminated Offeror Sale Agreement.

Notwithstanding any other provision contained in these Conditions of Sale, nothing herein shall
constitute an assignment or attempled assignment of any of the Property subject to an Approved
Sale Agreement (“Purchased Assets”) which is not assignable without the consent of any person
if such consent is not obtained by the Purchaser. It shall be the Purchaser’s sole responsibility to
obtain, at its own expense, any consents, approvals or any further documentation or assurances
which may be required to carry out the terms of the sale of the Purchased Assets, including,
without limitation, any approvals with respect to the assignment of any of the Purchased Assets
not assignable without the consent or action of a third party or partics. Specifically, and without

limiting the generality of the foregoing, by submitting an Gffer, an Offeror acknowledges that it




12.

13.

14.

15.

has conducted its own investigations with respect to any licences, approvals or third party
consents which are necessary to purchase any of the Property, to develop or construct

improvements upon the Lands or any other activity utilizing or in connection with any of the

Property.

The Offeror acknowledges that it is purchasing the Purchased Assets on an “as is where is basis”
and the Receiver cannot and will not provide any representations or warranties whatsoever in any

manner with respect to the Purchased Assets.

Cheques accompanying Offers that are not accepted will be returned to the Offeror by registered
mail addressed to the Offeror at the address set out in its Offer or made available for pick up not
later than eighteen (18} days following the opening of Offers unless otherwise arranged with the

Offeror.

The closing qf the Approved Sale Agreement shall take place at the office of the Vendor, 181 Bay
Strect, Brookficld Place, Suite 1400, Toronto, Ontario or at the option of the Vendor, at the
offices of the Vendor's solicitors at 11:00 a.m. on the 31% day after approval by the Court of the
Approved Sale Agreement accepted by the Vendor (the “Closing Date’) or such other date as the

Vendor and the Purchaser may agree.

Upon closing of the sale of the Purchased Assets contemplated by the Approved Sale Agreement
(the “Closing™), the Purchaser shall be entitled, upon receipt by the Vendor of the Purchase Price,
to possession of the Purchased Assets and to such bills of sale or assignments as may be
considered necessary by the Vendor to convey the Purchased Assets to the Purchaser provided
that the Purchaser shall remain liable under the Approved Sale Agreement. Any such deeds, bills
of sale or assignments shall contain only a release of the Vendor's interest in the Purchased Assets

and shall not contain any covenants,



16.

17.

18.

15.

The Purchaser shall pay on closing in addition to the Purchase Price:
(a) all applicable federal, provincial and municipal taxes;

{b) costs, if any, of dismantling or removing the Purchased Assets from their present location

and restoring such location to a neat and clean condition; and

(c) the cost of repairing any damage caused by dismantling or removal of the Purchased

Assets from their present location.

The Purchaser shall assume at the Purchaser's cost complete responsibility for compliance with
all laws, municipal, provincial or federal in so far as same apply to the Purchased Assets and the

usc thereof by the Purchaser.

The Vendor shall not be required to produce any abstract of title, title deed, or documents or

copies thereof or any evidence as to title, other than those in its possession.

Prior to the Closing, the Purchased Assets shall be and remain in the possession of and at the risk
of the Vendor and the Vendor will hold all policies of insurance effected thereon and the proceeds
thereof in trust for the Vendor and the Purchaser as their respective interests may appear. After
Closing, the Purchased Assets shall be at the risk of the Purchaser. In the event of substantial
damage to the Purchased Assets occurring on or before Closing, the Purchaser may either have
the proceeds of the insurance and complete the Approved Sale Agreement or may cancel such
Approved Sale Agreement and have the Deposit paid thereunder, returned without interest, costs
or compensation of any kind whatsoever. Where any damage is not substantial, the Purchaser
shail be obliged to complete the purchase and shall be entitled to the proceeds of insurance

referable to such damage, but not to any other costs or compensation whatsoever.




20.

21.

22,

23.

All adjustments of such taxes and other items as are specified herein will be made as of Closing
under the Approved Sale Agreement. The Purchaser shall arrange its own insurance and there

shall be no adjustment with respect to insurance.

No adjustments will be allowed by either the Vendor or the Purchaser for changes in the
condition or quantity of any of the Property comprising the Purchased Assets. The Vendor shall
remain in possession of the Purchased Assets until the Purchase Price therefor has been paid in

full. The Purchaser will take possession of the Purchased Assets at Closing.

If the Purchaser fails to comply with the Approved Sale Agreement, the Purchaser’s deposit shall
be forfeited to the Vendor and the Purchased Assets may be resoid by the Vendor, and the
Purchaser shall pay to the Vendor (i) an amount equal to the amount, if any, by which the
Pﬁrchase Price under the Approved Sale Agreement exceeds the net purchase price received by
the Vendor pursuant to such resale, and (ii} an amount equat to all costs and expenses incurred by
the Vendor in respect of or occasioned by the Purchaser's failure to comply with the Approved

Sale Agreement,

By submitting an Offer, a Purchaser acknowledges that it has inspected the Purchased Assets and
that the Purchased Assets are sold on an "as is, where is" basis at the time of Closing and that no
representation, warranty or condition is expressed or implied as to title, description, fitness for
purpose, merchantability, quantity, conditions or quality thereof or in respect of any other matter
or thing whatsoever. Each Purchaser acknowledges that the Vendor is not required to inspect or
count, or provide any inspection or counting, of the Purchased Assets or any part thereof and each
Purchaser shall be deemed, at its own expense, to have relied entirely on its own inspection and
investigation. It shall be the Purchaser's sole responsibility to obtain, at its own expense, any
consents to the transfer of the Purchased Assets and any further documents or assurances which

are necessary or desirable in the circumstances. Without limiting the generality of the foregoing,



24.

25.

26.

27.

28.

29,

30.

any and all conditions, warranties and representations expressed or implied pursuant to the Sale of
Goods Act (Ontario) do not apply to the sale of the Purchased Assets and have been waived by

the Purchaser.

Deloitte & Touche Inc. acts solely in its capacity as Court-appointed receiver of 2012241 and
shall have no personal or corporate liability in connection with the Vendor offering the Property
for sale, pursuant to the Conditions of Sale, the CIM or under any offer, Offeror Sale Agreement

or Approved Sale Agreement.
The highest or any offer will not necessarily be accepted.

The acceptance of any offer and any Offeror Sale Agreement entered into by the Vendor shall be

subject to the condition that the sale and the terms thereof be approved by the Court.

No Offeror shall be at liberty to withdraw, vary or countermand an Offer once received by the

Vendor. Each Offer shall be irrevocabie until 12:00 O’clock noon Eastern Time on

The Vendor, at its sole discretion, may waive or vary any or all of the terms and conditions
hereof. The terms and conditions contained herein shall not merge on the Closing of the
transaction contemplated by any Approved Sale Agreement but shall survive such closing and

remain in full force and effect and be binding on the Purchaser thereafter.

These Conditions of Sale and the validity and interpretation of any offer, Offeror Sale Agreement
or Approved Sale Agreement shall be governed by the laws of Ontario, and such agreement shall
enure to the benefit of and be binding upon the parties thereto, and their respective heirs,

executors, administrators, successors or assigns as the case may be.

The submission of an offer by a resident of the province of Quebec shall be deemed to constitute

the declaration and acknowledgement by the Offeror that it has requested the Conditions of Sale,



31.

32.

33.

34.

the form of the offer referred to herein, any Offeror Sale Agreement and all other documentation

relating to its offer and to the acceptance thereof to be drawn up in the English language only.

All stipulations as to time are strictly of the essence.

Any offer of documents or money hereunder may be made upon the Vendor or the Purchaser, or
their respective solicitors. Money may be paid by certified cheque or bank draft drawn on or

issued by a Schedule | Canadian chartered bank or trust company.

The obligations of the Vendor to complete an Approved Sale Agreement shall be relieved if, on
or before the Closing of such sale, the Order of the Court approving the subject Approved Sale
Agreement i3 subject to appeal, any of the Purchased Assets subject to the sale have been
removed from the control of the Vendor by any means or process, or if any of the Purchased
Assets subject to the sale is redeemed, whercupon the only obligation of the Vendor shall be to

return the applicable Deposit, without interest, costs or compensation.

The Vendor shall not be bound to sell any of the Property until it is authorized by the Court to
accept and enter into an Approved Sale Agreement. The Vendor reserves the right to enter into
one or more agreements to sell any or all of the Property at any time and to withdraw any or all of

the Property from the sale.



FORM OF OFFER

To: Deloitte & Touche Inc., solely in its capacity as receiver of all of the assets, undertakings
and properties of 2012241 Ontario Limited (*2012241”) acquired for, or used in relation
to the business carried on by 2012241 (lands and premises known municipally as 50
Sunny Meadow Blvd, Brampton, Ontario and more particularly deseribed in Schedule
"A" attached hereto (the "Property"), and without personal or corporate liability.

L
(Name of Offerer)
2,
(Address of Offeror)
3.
(Telephone Number) - (Facsimile Number) (email address)

4, I/We hereby submit this en bloc offer for the purchase of the Property
for the purchase price of CAD$

( dollars),

excluding applicable taxes;

5. ‘We/l agree that in the event this offer is accepted, to be bound by the Conditions of Sale
as approved by the Court, which shall form part of this offer.

6. This offer is irrevocable and shall remain open for the consideration of the Vendor until
12:00 o'clock Noon Eastern Time on the

7. Warranty — We/I represent and warrant to Deloitte & Touche Inc, that I am/we are not a
non-eligible person as defined by the Jnvestment Canada Act.

8. Enclosed is our/my certified cheque payable to Deloitte & Touche Inc., as a deposit in the
amount of § , representing 10% of the total amount of my/our offer
submitted herein.

DATED at this day of ,2012,

By:
Name: *
Title: «

I/We have authority to bind the Corporation

By:

Name: «
Title: »
1/We have authority to bind the Corporation
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