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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
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- and -
2012241 ONTARIO LIMITED
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FIRST REPORT OF THE RECEIVER
DATED JUNE 18, 2012

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
“Debter™) 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:
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(a) without the approval of the 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

(b) with the approval of the Couwit 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 pursuant 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
®) provide the Court with the evidentiary basis to make an Order:
; _ @) approving the activities of the Receiver as described in the First Report;

(ii) 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;

(iii)  lifting 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
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completeness of the information and, accordingly, Deloitte expresses no opinion or other form of

assurance on the information contained in the First Report.

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

8.
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 2 medical and professional office building.

il. 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 fo 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. (“Comdor™), 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 aitached hereto as Appendix “B™;

prepared a letter to tenauts 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 premiom 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 Properfy Manager to install a fanctioning eleciromic

building access system and subsequently terminated Condor;

requested that the Former Receiver provide the cash on hand in its receivership trust

" account which totalled $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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14.

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 Receiver 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’é 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
admipistration and the outstanding refurns 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 loﬁns, 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 Iviortgage and the title abstract for the Property
dated May 12, 2012 are attached as Appendices “C” and “ID” 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 Jegal counsel Borden Ladner Gervais
LLP that the Mortgage now held by Firm Capital is a valid and enforceable first charge on the

Property.
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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 cwrrently occupied by the
purchasers pursuant to interim cccupancy provisions contained in their agreements which cali 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,

25.

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. 7Those 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 similer 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 irrevacably
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 all 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 mortgage
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.
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Summary of Status of Units

28.

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

(a)

(&)

()
(d)
(®

®

(8)

®

Units 100, 101, 102 and 103 — These four units are subject to one agreement of
purchase and sale dated October, 2011, and are afl 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-Noft 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 103, Itis 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.
nit 107 — This unit is vacant and unsold.

Unit 108 — This.unit is occupicd, apparently pursuant to a lease in favour of 229060 |
Ontario Inc. c.o.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 subject 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 vnsold.

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

Deposits apparently remain it trust.

Unit 201 — This unit is subject fo 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 is 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 purchasc 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. $195,0d0)
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 fo 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 31¢ and 311 — These units are vacant and unsold.

Unit 312 ~- This unit is vacant and unsold. The Former Receiver reported that the unit
raay 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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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 cither an investment property to be leased out to various users or acquire
the Property as a user / ownerioccupant. 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 posséssion 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 transeript

of the April 5 Endorsement is also included in Appendix “¥”.

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

=1
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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 o the estate since Deloitte 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 peried 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

Pracess"):

(a) retain Deloitte Real Estate to assist the Receiver in conducting the Marketing Process;



i
5
J
1

®)

(c)

@

(e)

(®

64

) ]

~14-

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 ate 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 nev;rspapers if deemed appropriate,\for two weeks following

Court approval of the Marketing Process;

prepare and place in a password protected clectronic 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 ?roperty 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:

(2)

®

©

@

(e}

®

an amount equal fo 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 Date;
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 uatil it has entered into 2 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 wartanties 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 "X".
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All of which is respectfully submitted at Toronto, Ontario this g

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

2012241 Ontario Limited and
without personal or corporatg, liability

w/ia

day of June, 2012,
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant

-and -

| 2012241 ONTARIO LIMITED

Respondent

SUPPLEMENT TO FIRST REPORT OF THE RECEIVER
DATED JUNE 18, 2012

1. The purpose of this supplement to the First Report of the Receiver dated June 18, 2012
(the “First Report™) is to correct and clarify certain statements contained in the First
Report relating to the leases and agreements of purchase and sale relating to certain units

in the Debtor’s property at 50 Sunny Meadow Blvd. (the “Property™).
Subordination clauses in leases

2. In paragraph 26 of the First Report it is stated that the leases do not contain express
subordination clauses, subordinating the leases to the interests of any mortgages
registered against title to the Property. Upon further examination by the Receiver of the

Debtor’s records, the following appears to be the case:



(a)

®

8

There are 3 leases which apparently relate to units 223, 313 and 315 respectively

(see Appendix “E” to the First Report) that contain an express subordination
clause, subordinating the leases to all mortgages registered against title. The

clause reads as follows:

“13.03 Subordination — Subject to Section 13.04, this Lease, at the option of any
mortgagee, trustee or charge, is and shall be subject and subordinate in all
respects to any and all mortgages (including deeds of trust and mortgage) now or
hereinafter registered against title to the Building or Land and all advances
thereunder, past, present or future and to all renewals, modifications,
consolidations, replacements and extensions thereof. The Tenant agrees fo
execute promptly and in any event within 10 days afier request therefor by the
Landlord or the mortgagee or trustee under any such mortgage or deed of trust
and mortgage an instrument of subordination as may be requested.” [Emphasis
added.]

There are 2 leases which apparently relate to units 108 and 224 respectively
which contain an express subordination clause subordinating the leases to

subsequent mortgages registered against title. The clause reads as follows:
“Section 7.1 Subordination

(a) The Tenant covenants that this Lease and everything herein contained
shall be subordinate to any charge or charges from time to time hereinafter
created by the Landlord in respect of the Commercial Development or any
part thereof, by way of mortgage, including deeds of trust and instruments
supplemental thereto, and that the Tenant will at any time and from time to
time, as required by the Landlord during the Term, give such further
assurances as may be reasonably required to evidence and effectuate this
subordination of its rights and privileges hereunder to the holder or
holders of any such charge or charges. If the Tenant fails to execute any
certificate, agreement, instrument or document as required by the for
going [ sic] provision within 10 days after request by the Landlord, then
the Landlord shall have the right, without limiting any other right of the
Landlord hereunder or a [sic] law, to execute any such certificate,
agreement, instrument or document on behalf [sic] the Tenant and in the
Tenant’s name, for which purpose the Tenant hereby appoints the
Landlord as the Tenants [sic] attorney pursuant to the Powers of the [sic]
Attorney Act (Ontario). [Emphasis added] ' '




A copy of the lease respecting Unit 108 is not included in Appendix “E” to the
First Report as the copy contained in the Debtor’s records was not executed

by the Debtor. A copy is attached hereto as Appendix “A”. As noted in
paragraph 28 (dd) the Former Receiver has reported that this lease may have been

terminated.

(c) As noted in paragraph 28 (hh) of the First Report, Units 306 and 307 appear to be
subject to a lease, but the only document in the Debtor’s records in that regard
consists of an “Addendum” to a lease with no subordination clause whatsoever

(see Appenaix “E” to First Report).
Release of trust funds

3. In paragraph 28 () of the First Report, referring to the status of Unit 201, the Receiver

! ' stated that that unit is subject to an agreement of purchase and sale and that the deposits
apparently remain in trust. On further review of the records of the Debtor’s lawyers, it
appears that there may have been deposits (or closing funds) paid by the purchaser, but
released from trust. The Former Receiver received correspondence from Mr. Lakhwinder

Gill, a lawyer who represents Mr. Balwant Singh Brar who apparently entered into an

agreement with the Debtor to purchase Unit 201. The conespoﬁdence indicates that Mr.
Brar may have paid the sum of $228,385.50 to the Debtor’s lawyers, Sikder Professional
Corporation, with respect to the purchase of Unit 201.

4, Sikder Professional Corporation provided copies of its trust records to the Former
Receiver. Those records included client ledger sheets identified by units in the Debtor’s
Property at 50 Sunny Meadow Blvd. There was no ledger sheet identified as relating to
Unit 201. However, there was a ledger sheet identified as relating to Unit 210. A copy of
that ledger sheet is attached hereto as Appendix “B”. That ledger sheet shows that the
sum of $228,385.50 was receiyed from a Mr. Balwant Brar, was deposited in trust and

then disbursed from trust in early November, 2010.
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5. The Receiver beiieves that it may be that the ledger sheet identified as relating to Unit
210 may contain a typographical error and may in fact relate to Unit 201, given the
coincidence of the deposit amounts and given the fact that the Debtor’s records do not
contain copies of any agreement of purchase and sale relating to Unit 210. However, the |
records of the Debtor and its former lawyers are such that the Receiver cannot be certain

in this regard.

Respectfully submitted at Toronto, Ontario this, day of June, 2012.

DELOITTE & TOUCHE INC.

in its capacity as the court-appointed
receiver of 2012241 Ontario Limited
without personal gr corporate liability

Per:

B . enbaum, FCA, FCIRP
Senior Vice-President

TOROL: 4854843: vi
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.

Applicant
- and —
2012241 ONTARIO LIMITED
Respondent

'SECOND SUPPLEMENT TO FIRST REPORT OF THE
RECEIVER DATED JUNE 18, 2012

INTRODUCTION

1. The purpose of this Second Supplement to the First Report of the Receiver is to address
certain issues raised in the material delivered by Clark Farb Fiksel on behalf of a number
of individuals or corporations (the “Opposing Purchasers”) who purchased proposed
condominium units in the 50 Sunny Meadow Boulevard project in Brampton, Ontario
(the “Property” or “Projeci”) and who object to the Receiver’s recommended sales

process set forth in the First Report.
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TERMS OF REFERENCE

In prepanng this report and making the comments contained herein, the Receiver has
been prowded with and has relied upon unaudited financial information, the Debtor’s
books and records obtained by the Former Receiver, certain other information prepared
by the Former Receiver and the Property Manager. The Receiver has not audited,
reviewed or otherwise attempted to verify the accuracy or completeness of the
information and, accordingly, the Receiver expresses no opinion or other form of

assurance on the information contained in this report.

Certain of the information referred fo in this report consists of forecasts and/or
projections. An examination ot review of financial forecasts and projections, as outlined
in the Canadian Institute of Chartered Accountants Handbook, has not been performed.
Future oriented financial information referred to in this report was prepared partially
based on the Proberty Manager’s estimates and assumptions. Readers are cautioned that
since forecasts are based upon assumptions about future events and conditions that are
not ascertainable, actual results will vary from the forecasts and, even if the assumptions
materialize, the variations could be significant. '

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

COMI;I;ETION AND REGISTRATION OF THE PROJECT AS A CONDOMINIUM

5.

The Opposing Purchasers take the position that the Receiver should recognize their -
purchase agreements and proceed to complete the condominium project and bring it to
registration at which point the existing purchase agreements could be closed and the
balance of the units sold. They suggest that that was the intention of the Former

Receiver. Upon its appointment in place of the Former Receiver, the Receiver did “
consider the possibility of completing the Project as suggested by the Opposing
Purchasers. However, for numerous reasons, which are set forth below, the Receiver

determined that it would be impracticable to proceed in that manner.




(i) Cost/Financing Factors

6.

Following its appointment on November 15, 2011 the Former Receiver commissioned an
appraisal as well as a construction consultant’s report from Pelican Woodcliff Inc. to
assist in determining the cost of completing the Project for condominium régistration and
in order to allow the Former Receiver to advise the court of its recommendations on how
to proceed in realizing on the Project (para. 59 of the Former Receiver’s Second Report).
Pelican Woodcliff provided an interim report dated February 15, 2012 (the “Pelican
Woodcliff Interim Report”) setting forth a preliminary view of the costs involved in
completing the Project that were known to date (including outstanding accounts that had
not been paid by the Debtor for work already performed), The Pelican Woodcliff Interim
Report also outlined work yet to be done, the cost of which was not known at the time, A
copy of the Pelican Woodcliff Interim Report (without the detailed drawings attached
thereto) is attached hereto as Appendix “A.”

Following its appointment the Receiver reviewed both the Pelican Woodcliff Interim
Report and the appraisal obtained by the Former Receiver and considered whether it

should recommend that the Receiver complete the Project, have it registered as a

* condominium, close the existing unit purchase agreements and proceed to market and sell

the remaining unsold units. Based on the appraisal and the Pelican Woodcliff Interim

Report, as well as other information available to the Receivér, which is referred to below,
it was clear to the Receiver that it could not recommend proceeding to complete the
Project. Accordingly, any further reports from Pelican Woodcliff were considered

unnecessary.

Completion of the Project to the point of registration and proceeding to sell the remaining
units would entail significant costs. The construction and consulting costs referred to in
the Pelican Woodcliff Interim Report were only one small component of the overall costs
involved. There are ongoing operational expenses involved in maintaining the Property
including utilities, general maintenance, property management fees, realty taxes, etc.
Less than half of the proposed condominium mits have been sold. Only 8 of the units are
occupied by purchasers and 2 by lessees. The income generated by the Property is

3
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10.

therefore not sufficient to cover the ongoing expenses related to the Property, let alone
fund the costs of completing the construction and registering the Project. Based on recent
information provided by.the Property Manager in connection with collections in July,
2012 and current‘projected monihly operational expenses (excluding payment of the
recent costly repair to the HV AC system), there is a preliminary monthly shortfall in the
range of $7,006 to $10,000. This shortfall could increase to the extent that costs may
increase for seasonal effects in the fall and winter, and possibly for unforeseen capital
rei:ajrs. This shortfall reflects the fact that revenues have fallen due to the uncertainties
iﬁherent in receivership proceedings. In addition, the Municipal Property Assessment
Corporation issued a property assessment change notice in June, 2012 which set out a
significant increase in the assessed value for the Property. Accordingly, realty taxes may
escalate in the near future, although the Receiver does not yet know the magnitude and
timing of the actual tax increase until it receives further information from the
municipality.

Moreover, the first mortgage, with a balance of over $12,000,000 in principal, and
interest arrears in excess of $585,000, remains in default and interest continues to accrue

at approximately $53,000 per month.

The Receiver is therefore not in a position to complete the Project without borrowing
substantial funds. According to the appraisal obtained by the Former Receiver, it would
take between one and two fears to sell the balance of the units. The cost of borrowing
would therefore be significant. The first mortgagee, Firm Capital, has advised that it is
not prepared to advance such funds to the Receiver over that period to cover the cost of
completing the Project and operating it in the meantime while its loan remains in defaunlt
and arrears continue to accumulate. Accordingly, in order to raise funds from another
lender the Receiver would have to secure loans with Receiver’s Certificates creating
security over the Property in priority to the Firm Capital first mortgage. Firm Capital has
indicated that it would not consent to subordinating its mortgage security for that

purpose.




(ii) Inability to Close Existing Purchase Agreements

11.

12.

13.

14.

15,

There are a number of irregularities respecting ceriain of the existing purchase
agreements that would make it impossible for the Receiver to close those transactions as

contemplated by the agreements.

First, as noted in the Receiver’s First Report, five purchasers (units 201, 205, 211, 214,
and 220-221) paid to the Debtor the balance due on closing under their agreements. The
Receiver has been informed that those payments, totalling more than $1,200,000, were
paid into trust to the Debtor’s law firm but subsequently released from trust, with the
respective purchaser’s consent, and paid to the second mortgagee on the Property
notwithstanding the fact that the Project had not been registered and title to the units
could therefore not be conveyed. The Receiver therefore cannot close those agreements
and convey clear title as the first mortgagee has advised the Receiver that it would not,
and would not be obliged to, provide a partial discharge without payment of the closing
funds.

In addition, there are a number of purchasers who claim to have purchased units and to
have paid deposits into trust. Howe{fer, based on the records provided by the Debtor’s
former lawyers, there are no deposits held in trust with respect to those units. An
example of this situation is the purchaser of Units 104 and 105 identified as “Philip
Vettese in Trust” on Exhibit “A” to the affidavit of Gurbinder Gill filed on behaif of the
Opposing Purchasers. |

Another example is HSG Properties Inc. (“HSG™), which purports to have purchased
proposed Units 107 and 108 with a deposit in trust of $50,0d0. The records of the
Debtor’s former lawyers do not show any deposit held in trust for HSG.

Again, if the Receiver was to try to close those agreeménts, the first mortgagee has
advised that it would not be in a position to provide partial discharges of its mortgage
unless and until the deposits are replaced.
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CONSIDERATION OF THE VARIOUS PARTIES’ INTERESTS

16.

17.

18.

19.

20.

As set forth in the First Report, it is the Receiver’s recommendation that in order to
maximize the realizable value of the Project, the Receiver should be in a position to
expose the Project to the widest possible market. That market would include potential
purchasers who may wish to complete the Project as a condominium as well as
investors/pmchasers who may wish to retain the Project as a leased property. In order to
reach the latter market, the Receiver wishes to be in a position to be able to represent that,

upon approval of an acceptable offer, the purchaser will obtain vacant possession of the

‘Project, which would require the termination of the purchase agreements and leases.

It should be emphasized that the Receiver is not seeking immediate termination of the
unit purchase agreements and leases, but rather the option to terminate the agreements
(by way of vesting ouf) in the event that the most atiractive offer it receives for the
Property is on a leased, as opposed to condominium, basis. If the most attractive offer is
received from an entity wishing to complete the condominium project all of the unit
purchase agreements and leases may not have to be terminated if the buyer wishes to

accept the leases and close the existing agreements,

In arriving at its recommendation with respect to the proposed sale process the Receiver

considered the interests of all interested parties, including those set forth below.,

As noted in the First Report, it is the Receiver’s understanding that the first mortgage of

Firm Capital takes legal priority over the leases and unit purchase agreements both on the

basis of the express subordination clauses contained in the leases and agreements and on
the basis of the Ontario Land Titles Act.

With respect to the leases, the Receiver is not aware of any lessee who opposes the order
sought by the Receiver. In fact since the commencement of this proceeding two of the
five lessees have apparently abandoned the premises. Moreover, the Receiver is not
aware of any “equity” in the position of the remaining lessees that would justify
overriding the first mortgagee’s legal priority.

33




21.

The interests of the pu:chaseré of proposed units fall into four categories: (i) those who
paid deposits that are still held in trust; (ii) those who purport to have purchased units and
paid deposits but which are apparently not held in trust; (iii) those who paid the balance
due on closing under their agreements and authorized release of those funds to the second
mortgagee; and (iv) those who claim to have incurred expenses in renovating or

improving their units.

() Deposits Held in Trust

22,

In the event that the pilrchase agreements of these purchasers are vested out they will be
entitled to the return of their deposits that remain in trost. While they will be
inconvenienced if their agreements are vested out, they will not incur significant financial

losses.

(if) Deposits Not Held in Trust

23,

Purchasers who paid deposits to the Debtor which are apparently not held in trust
presumably have a right of action against the Debtor, and perhaps its officers or lawyers,
for breach of trust. However, the Receiver sees no basis for preferring the interests of

these purchasers over those of the mortgagees.

(iii) Closing Proceeds Paid and Released to the Second Mortgagee

24.

25.

| According to the records of the Debtor’s former lawyers, these purchasers paid to the

Debtor the balance of their purchase prices and expressly authorized the release of those
funds from trust to be paid to the second mortgagee. That was done notwithstanding the
subordination clauses in their purchase agreementé and notwithstanding the fact that they
were not entitled to take title to their unit at the time, Accordingly, if their agreements
are vested out these purchasers run the risk of losing those payments that were released

from trust, unless they have legal recourse against the Debtor’s lawyers.

Tn all five instances the purchasers were represented by lawyers. The Receiver therefore
assumes that the purchasers were fully advised on the risks they were assuming by

making the payments and authorizing the release from trust. The Receiver is not aware

7
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26.

of any evidence that the first morigagee consented to such payments. In the absence of
such evidence the Receiver sees no basis upon which the interests of the first mortgagee

should be subordinated to the interests of these purchasers.

In any event, upon the issuance of an order vesting out the interests of these purchasers,
any claim they may have to the Property would be transferred to the proceeds of sale,
Normally the claim of the second mortgagee would take priority over the interests of
these purchasers. However, as a result of the direction of their closing payments to the
second mortgagee the claim of the second morigagee to the proceeds of sale would be
reduced by the amount of such payments thereby beﬁeﬁting these purchasers to the extent
of such payments. Accordingly, so long as the proceeds of sale exceed the amount owing
on the first morigage (as well as the balance owing to the second mortgagee which now

amounts to approximately $95,000) these purchasers would not be prejudiced.

(iv) Renovations/Improvements

27.

According to Exhibit “A” to the responding affidavit of Gurbinder Gill filed on behalf of
the Opposing Purchasers, four of the Opposing Purchasers have expended significant
amounts with respect to renovations and improvements to their proposed units as well as
with respect to the purchase of equipment. The Receiver has no information in this
regard other than what is disclosed in the affidavit of Mr. Gurbinder Gill. As with the
purchasers who paid the closing balances due under their purchase agreements, the
purchasers who expended money on renovaﬁoﬁs, improvements or equipment, did so at
their own risk. The Receiver is not aware of any evidence that the first mortgagee
consented to any of these expenditures or agreed to subordinate its mortgage interest in
favour of such purchasers. In particular, the Receiver has not been made aware of any
non-disturbance agreements or subordination or postponement agreements from the first
mortgagee in that regard. In the absence of such evidence, the Receiver is not aware of
any basis upon which the prior legai interests of the first mortgagee pursuant to the
subordination clauses in the purchase agreements or the Land Titles Act should be

subordinated to the interests of these purchasers.




CONCLUSION

28.  In summary, the Receiver has considered the positions of all parties with an interest, or
_ potential interest, in the Property and it remains of the view that it is in the interests of all
stakeholders that the Property be marketed for sale as recommended in the First Report.

Respectfully submitted at Toronto, Ontario this 17% day of July, 2012.

DELOITTE & TOUCHE INC.
! In its capacity as Court-appointed
= receiver of 2012241 Ontario Limited

without personal or orate Liability
%

enbaum, FCA, FCIRP
Senior Vice~Pres1dent

TORO01: 4965385: v1
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Court File No.: CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) THURSDAY, THE 30th
)
JUSTICE MORAWETZ ) DAY OF AUGUST, 2012

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC,
Applicant

-and -

2012241 ONTARIC LIMITED

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢.B-3, as amended and SECTION 161 OF THE COURTS
OF JUSTICE ACT, R.S.0. 1990 ¢, C.43 as amended

ORDER

THIS MOTION, made by Deloitte & Touche Inc., in its capacity as the receiver (the
“Receiver”) of the assets, undertakings and properties of the respondent (the “Debtor”),
including the property known municipally as 50 Sunny Meadow Blvd., Brampton (the
“Property”), for the relief set forth below, was heard on July 23 and 26, 2012 at 330 University

Avemue, Toronto, Ontario.
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ON READING the motion record dated June 18, 2012 filed on behalf of the Receiver,
including the First Report of the Receiver dated June 15, 2012 (the “First Report”), the
Supplement to the First Report dated June 28, 2012 (the “First Supplement”), the Second
Supplement to the First Report dated July 17, 2012 (the “Second Supplement”), the responding
motion record filed by Clark Farb Fiksel on behalf of certain unit-holders identified therein (the
“Unit Holders™), the responding motion record filed on behalf of the applicant, and on reading
the confidential appraisal, marketing proposals and confidential Deloitte Real Estate review
memorandum which were provided by the Receiver but not filed, and on hearing suybmissions of
counsel for the Receiver, counsel for the applicant, counsel for the Unit Holders, and counsel for
Lawyers’ Professional Indemnity Company as insurer for Paltu Kumar Sikder, no other person
appearing although served with notice of this motion according to the affidavits of service filed

herein,

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this order shall
have the meanings ascribed thereto in the First Report, the First Supplement and the Second

Supplement.

2. THIS COURT ORDERS that the First Report, the First Supplement and Second
Supplement and the activities and conduct of the Receiver described therein are hereby ratified

and approved.

3. THIS COURT ORDERS that the Receiver’s marketing plan for the Property as
described in the First Report, together with any amendments thereto deemed necessary and
appropriate by the Receiver (hereinafter the “Marketing Process”), be and it is hereby approved

and the Receiver is hereby authorized and directed to carry out the Marketing Process.

4, THIS COURT ORDERS that the form of offer and conditions of sale contained in the
First Report (the “Form of Offer” and “Conditions of Sale” respectively) be and the same are
hereby approved, together with any amendments thereto deemed necessary and appropriate by

the Recelver.

5. THIS COURT ORDERS that the Receiver be and it is hereby authorized to:
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(a) proceed to market and offer for sale the Receiver’s right, title and interest in the
Property in the manner more particularly described in the First Report and in
accordance with and on the terms of the Marketing Process and the Form of Offer

and Conditions of Sale contained in the First Report;
(b)  enter into discussions with any and all offerors in respect of the Property;

(c) if considered by the Receiver to be necessary or appropriate, to disclose to and
review with any secured creditor of the Debtor, any of their advisors and Deloitte

Real Estate any and all offers received by the Receiver to purchase the Property;

(d) accept an offer to purchase the Property, the terms of which, in the Receiver’s
sole opinion, are in the best interests of the estate herein, subject to approval of

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

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

Appointment Order.

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

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

7. THIS COURT ORDERS that the Receiver shall have no personal or corporate liability
in connection with offering the Receiver’s right, title and interest in the Property for sale,

including, without limitation:
(a) by advertising the Property and/or the Marketing Process;

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

who have made their interest known to the Receiver,
«©) by carrying out the Marketing Process;

(d) by responding to any and all requests or inquiries in regards to due diligence

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

frc;m, incidental to, or in connection with the Marketing Process;

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

Marketing Process; and

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

respect of the sale of any of the Property.

8. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed to
market the Property directly through Deloitte Real Estate as set out in the First Report.

9, THIS COURT ORDERS AND DECLARES that upon receipt by the Receiver of an
offer to purchase the Property that the Receiver is prepared to accept and recommend for
approval by the court the Receiver is authorized to terminate, upon 30 days prior written notice,
all leases, agreements to lease and agreements of purchase and sale (collectively “Agreements”)
respecting all units of the Property, including but not limited to, the Agreements referred to in

Appendix “E” to the First Report and listed in Schedule “A” attached to this order.

10. THIS COURT ORDERS that any lessee or purchaser who receives a notice of
termination issued by the Receiver pursuant to paragraph 9 above shall, on or before the expiry
of the 30 day notice period, deliver up vacant possession of the units of the Property referred to

in their respective Agreements.

11.  THIS COURT ORDERS that this order shall be without prejudice to: (i) the right of any
lessee or purchaser whose Agreement has been terminated in accordance with this order to assert
any claim or claims that they may have against the Debtor or its officers, directors or selicitors,
including but not limited to, the return of any deposit funds paid to the Debtor or its solicitors in
connection with their Agreements; (ii) the right of any lessee or purchaser to terminate their
Agreements; and (iii) the right of any lessee or purchaser to assert a claim to any proceeds of sale
from the sale of the Property remaining after payment in full of any amounts cutstanding and
owing to the applicant pursuant to its first mortgage registered against title to the Property and

any amounts outstanding pursuant to any charges created by the Appointment Order.



101

-5.

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

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

G. Argyropoulos, Registrar
Superior Court of Justice
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-1-,08

Genera) Security Agreement

Audited

CAS | CCG

STY

Banlk Financial Group

To: The Tormmw-Dominion Bank

(hereinafter called the "Bank")

QGRANTED BY: 2012241 ONTARIO LIMITED

(hereinafer called the "Undersigned”)

1. Securty Interest
As generzl and contiouing security for the paymens of all obligations, indebiedness and lizhititics, direct or indirect, of the
Undersigned to the Bank wheresoever and howsosver incurred and whether inctred befare, at the tme of or aRter the execution
hereof, including extensions or renewals thereof, including without restricting the generality of the foregoing, obligations to the Bank
for advances by the Bank to the Undersigned wnder fixed or revolving credits established from time o timc, Gability to the Bank for
letters of cwodit or guarautees, whether or not drawn upon, issued or given by the Bauk for the Undersigned and the obligation and
Viability of the Undersigned wnder any of g dow or hereafler in existence wheveby the Undersigned guarantess
payment of the debts, liabilities and obligations of ¢ third pasty to the Bank (the obligations, indebtedocss and liabikities of s
Undersigned referred t above hereinaficr collectively called "Obligations"), and, IN CONSIDERATION OF THE OBLIGATIONS,
the Undersigned hercby grants, barpains, assigns and transfers to the Bank a first, fixed and specific mortgage ard charge, 25 and by
way of a continuing security interest (hereinafiey together with ny other security interest herchy created called the "Security Inerest?)
Delete s (47 in the following propaty described in sub-paregraphs (8), (b), (¢), #nd {d) of this paragraph now or hereafier owned or aequired by or
it inapplicable. .00 behalf of the Undersigned:
73 ki

(a) Intengibles - all inmangible property and not included in paragraph 10 below inchudi , without limitation, afl contractual rights
and insurance ¢laims, patents, trademarks, trade tames, goodwill, capytights and ether industrial property of the Undersigned (all
of which propenty is bereinafter collectively called "Intangibies™);

() Eragerds - all of the Undersigned's property in ary form derived direotly ot indirectly from any use or deating with the Coilaterl
{defined in the last sentence of this paragraph) or that indeumifies or compensates for Collateral destroyed ot damaged (all of
which property is bereinafier collectively called “P; 1s"); :

() Bopks & Records - all of the Undersigned's deeds, ¢ , Writings, papers, books of account and other books relating to or
being records of debrs, chatte] paper or documents of title or by which such are or may herenfter be secured, evidenced,
ackmowledged o made payable; :

Delete if inapplicable. (d) Egquipment - all tocls, machinery, equipment, famiture, plants, fixtores, and other tangible pexsonal property, vehicles and fxed
HaFixedund goods and chatiets including all wols, mechinery, equipment, fomiture, pluzts, fixtures, vehicles, fixed goods and chattels other
Required, G, than Enventory (as defined below), and any other property ur assets of the kind, nature or description of the property or assets
gomre, Complets particularly described ia the Schedute hereto (all of which propecty is hereinafier eollcctively called "Equiment™);

and for the same ideration the Undersign ‘-herebygmnls,bargains,ussigusmdhnsfnstqchmkaﬁmﬂuaﬁngckwge.u
and by way of a continuing security interest, over: ’ '

{¢} Inventory - all goods and chattels now or hereafier forming the inveatery of the Undersigned, of whatever kind and wherever
S located, imcluding, withowt mitation, all goods, werchandise, mw matedal, work in p , finished goods and chattzls beld for
sale, leass or resale, or furnished or 1o be furmished voder contracts for service or used or consymed i the business of the
Undersigned, goods used i or proéured for packing or packaging, timber cut o ta be cut, oil, pas and minerals extracted or to be
extracted, all livestock and the young thersof after conception and all crops wisick become such witkin one year afier the date of

execution of this Agresment (alk of which goods aud chattels are hereinafter collectively called yaH

(f) BReal Pstate - all w=al and immovable property, both Feehold and leaschold, now or hereafter owned or acquired by the
Undersigned, tegether with all buildings, erections, improvesienls nd fixtures situate thereupon or used in conmection therewith,
including sny lease, verbal ot written or any sgrecment therefor, (3 of which property is hereinafier coflectively called "Real
Estaie"} provided, bowever, the last day of any teym of ouy such lease, verbal or written, or any agreememt therefor now held or
hereafier held by the Undersigned, is excepted out of the Real Estate charged by this Agreement, bat should such charge become
exforceable the Undersigned shall thereafter stand passessed of any such reversion upon trost to assign and dispose thereof as the
Bank may direct; and

: (53] w-memgmdaﬂnmmmdmesofthaﬂndmisnudforthe‘ﬁmebcingofwhamwanmn
3 and kind both present and future incloding without limiting the generality of the foregoing, uncalled capital, moasys, rights,
franchiscs, negotiable imd non-negotiable instraments, judgmens and securities (all of which are hereinafier sellectively called
"Other Property"), other than that which is at anry and al} times validly subject to the first, fixed aud specific mortgags and charge
bereby created or subject to the assignment set forth in paragraph 10. ’

All of the sbove meutioned propenty together with the A g n h 10 is hereinafier called the “Collutersi™.

PRSI

.The Undersigned confirms and warrants that the Coltateral will bie kept at the address immediately preceding the Scheduls hereto or, i
left blank at the address shown below the Undersigned's signature to this Agreement, and, subjest to the provisions of paragraph 4, the
Undersigued will not remove any of the Collaters} from said location without the prior written consent of the Bank.

552426 (0307)



;

3

‘The Undersigned hereby represents, wamants or covenants 1o or with the Ba.uk. as the case may be, that:

@

b}

(e}

(4}

(g}

the Undersigned will reimburse the Bank for all costs and expenses (including legal fees on a solicitor and his own client basis) incumred by it in the
preparation, execuuon and filing of this Agreement and the taking, recovering or possessing the Collateral and in any other proceedings taken for
the purpose of p ting or eafk g the dies provided herein, ar otherwise in relmnn lo the Callsteral or by reason of non-payment of the
Obligstions and atl such costs and expenses shall bear interest at the highest rate borne by any of the Obligations and shall be payable on demand;

except for the Security Interest the Undersigned s, or respecting the Collateral acquired after the date bereof will be, the owner of the Collateral
fee from sy mortgage, lien, charge, security interest or encumbrance axd the Undersigned will keep the Collaterzl free and clear of all taxes,
assessments, Hens and eacsmbrances;

e Undersigned will deliver to the Banic within three (3) months next 28ier the end of each of the Undemigned's fiscal yeas, audited fnancial
ts of the Undersigned, and, if the Undersigned is 3 corparation, will firnish anoually to the Bank the mformation which is required 10 be
fumished to the shareholders of a corporation under applicable law;

the Undersigned will care for, protect and preserve the Collateral and not permit its value to be impaired and, subject to pai'agnph 4, will oot sell,
transfer, assige, morgage, charge, pledge, hypothecare or deliver or otherwise disposs of any such property or any interest therein without the prior
written conseni of the Bank;

the Undersigned will kesp the Colfateral insured wader policies with such pravisieas, for such amounts and by such insurers satisfactory lo the
Bank from thue 1o time, and will maintain such imsurance with Joss, if any, paysbie to the Bank and will lodge such policies with the Bank; -

the Bank shall be entitted from time to time and 2t any time to nspect the Collateral wherever located and to make enquirics and tests concerning
the Collateral, and the Undersigned will defray all expenses in connection therewith; and

this Agreement hag been properly authorized and gonstitutes a legally valid and binding obligetion of the Undersigned in accomdance with its terms.

. Use of Specificaily Charged Property

Unsi) the oceurrence of 2u event of default, as hereinafter provided, the Undersigned may use the Collateral specifically charged in any lawful manner
not inconsistent with this Agreemews, and dezl with the Tnventory, Real Estate or Othor Property or any part thereof in the ordinary course of business.
Proceeds shall be received by the Undersigned in trust for the Bank and shall be forthwith paid over to the Bank.

. Bvents of Defantt

Obligations not payable on d d shall ¥ i diately payable upon the oeeurrence of ane or mare of the following cvents of default

@)

®
(c}

@
(&

0

(2}
@}
0

the Undersigned frils to pay whisn duc any of the Obligetions, or to perform or rectify a breach of any of the representations or warrantes or
covenanits of this Agreement;

the Undersigned ceases or threatens to ceasc to caryy on business, becomes insolvent o the subject of bankxuptey or insalvency procoedings;

auy warranty or representation made to induce the Bank to extend credit to the Undemgned wnder this Agreement or olherwse. i5 false ip any
material respect when made;

an [ takes p ion of any of the Colisteral or any process of execution is levied or enforced upon or agatnst any of the Collateral;
indebiedness or liability of the Undersigned other than to the Bank becomes due end payable, or capable of being declared due and payable, before
the stated masrity thereof or any such indebtedness or liability shall not be peid at the maturity thereaf or tpon the expiration of any stased
applicable grace period thereof or any guarantee pvm‘by the Undersigned is not honowred when due and called upon;

» declaration of incompetency of the Undersigned by u court;

if the Undersigned is a partnership, the death of 8 partner; or

if the Undersigned is an individual, the death of the Undersigned;

asy other event which causes the Bank, in good faith, to deem itself insecure;

and the Bank shall have all rights and remedies onder applicable law as well s any other rights and remedies provided by this Agreement.

Additional Powers Unon Defanlt
In addition to the rights and powers provided in parsgraphs 5 and 8 and under the Personal Propenty Security Act, the Bank and the Receiver, as
defined in paragraph §, shall have the following rights end powers if the secuity hersby constituted becomes enforcesble:

@

®}

o dispose ofmy of the Collateral in the condition in which it was 2t the date possession of it wes taken, or after any commcrcia.lly.m'lsm:hh
Tepair, processing ot preparation thereof for disposition;

if any part of the Collateral is perishable or will decline spezdily in value, to seil or otherwise dispese of same without giving mhy notics whatever;
and

(c) o demand, sue for aud reczive auy Book Debts with er without notice to Ibe Undersigned, give effectusl mceipts ond discharges thercfor,

compromise any Book Debits which may seem bad or doubtful to the Bank and give tinte for payment thereof with or without secusity,
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and the Undersigned shall from time to tme forthwith on the Bank's request execute, do aod make all such agreements, further

acts, matters and things which may from time to ime in the opinion of the Bank be necessary or expedient for the purpose of carrying inte effest any of
the provisions hereof and of perfecting the title of the Bank i the Collateral, and the Bank and any of its geTs or acting are by the
Undersigred hereby imevocably constinited and appointed the true and lawfil attomey of the Undersigned with full power of substitation for the Bank at
its option whenever and wherever it may deem necessary or expedient t do, mzke and executs all such sttements, assignments, ‘documents, acts,
matters or things with the tight to use the name of the Undersigoed.

7. Waiver hy the Bank
Any breach by the Undersigned of any of the pravisions contained in this Agresment or auy default by the Undasigned in the cbservance or
performance of any covenaat or condition required to be observed or performed by the Undersigned hereunder may only be waived by the Bank in
writing, provided that no such waiver by the Bank shall exsend to or be taken in gny manmer to affect any subsequent breach or default or the rights
resulting therefrom.

8. Appaintment of Receiver and Manager
The Bank may appoint in writing any person, whether an empluyee or cmployees of the Bank or not, to be 2 yeceiver of a receiver and manager
("Receiver”) of the Collateraf or any part or parts thereof A Receiver so appointed shall kave power:

() to take possession of, callect and pet in the Collateral, or any part thereof and far that purpose to take zy procesdings in the name of the
Undersigned or otherwise;

(b) tocamyonor concw i carying on the business of the Undersigned and for that purpose to raise mency on the Collateral in priosity to this
Agreement or otherwise;

{¢) to sell or concur in selling any of the Collateral; and
(d)  make any arrmagement or compromise which she Receiver shall think expedient in the interest of the Bank.

Any Receiver 5o appointed shall be deemed to be the agent of the Undersigned, and the Undersigned shall be solely responsible for the Receiver's acts or
defaults and for the Receiver's remuneration and expenses, and the Bank shall not be in auy way responsible for eny miscanduct or negligence on the
part of the Receiver. All moaeys received by the Receiver after providing for payment of el cests, charges and expenses of or incidental to the exerciss
of any of the powers of the Receiver shall be applied in or towards setisfaction of the Seeusity Interest. The rights and powers confirred by this
paragraph are in supplemient of and not in substitution for any rights the Bank may have from time i time,

9. Perishahle Collateral
Except to the extznt that the Bank beli on bl ds that any part of the Collateral is parishable or will decline speedily in value, the
Undersigned shall bs catitied to not less lhan fiftzen days' noucc in writing of the date, time and place of any intended dispositon of the Collatesa], such
notice to be sent by registeved mail to the last known post office address of the Undersigned.

10.

And ths Undersigned for good 2nd valuable consideration assigns, transfers, and sets over unto the Bank all debts, aceounts, choses in action, claims,
demands, and moneys dow duc or owing or aceruing due or which may hereafier becowme duc or swing to the Undersigned, including (without Timiting
tire Joregoing) claims against the Crown i the right of Canada or of any province, moneys which may become payable under zny poticy of insumance
vespect of any loss by fire or other cause which has been or may be incurred by the Undersigned {collectively called *Book Debts", together with all
contracts, securities, bilts; notes, lien notes, judgments, chatel morigages, mortgages and all other rights, benefits and documents now or hereaficr taken,
vested in o7 held by the Undersigned in respect of or as security for the Book Debis hereby assigned or intended 50 to be or any part thercof and the fill
benefit and advantage thersof, and all tights of zction, claim, or demand which the Undersigned now has or may at any time hereafier have against any
person or persons, finn or corporation in respect thersof. The Undersigned frther bereby covenants, promises, and agrees to znd with the Bank 1o well
and truly execute or cause to be executod all or any such further or cther document or docoments as shall or may be required by the Bank to more
completely or fully vest i the Bank the Book Debts hereby assigned or intanded £o 1o be and the right to receive the sxid moncys or to enable the Bank
1o recover sime and will from time to time prepare and deliver o the Bank all deeds, books, vouchers, promissory notes, bills of exchange, accounts,
letiers, invoices, papers, and all other documents i any way relsting to the Book Debts. Provided that this assigmment is and shall be a continuing
collateral security to the Bank for the Obligations. All money or any other form of payment received by the Undersigned in payment of any Book Diebts
shall be recsived and held by the Undesigned in trust for the Bank.

11
The Bank shall have the right at amy time m spprupmne any payment made o smy portion of the Obligations and o revoke or alter any such
appropriation,

12. Dealing with Security inferest
The Bank may grant extensions of tme and other mdulpences, take zad give op myufthe Security Interest, or madify or abstain fom perfecting or
taking advantage of any of the Security Intcrest, 2ccept compesitions, graut releases and discharges thereof and otherwise deal with the Endersigried,
debors of the Undersigned, ies and others and with any of the Sectity Interest as the Bank may see fit without prejudics to the liability of the
Undersigned or the Bank's nght 10 hold and realize any of the Security Interest. The Bunk shail not be accountable to the Undersigned for the value of
tny of the Security Interest released except for any moneys actually received by the Bank,

13, Execution o ) )
IEmore than onc person execties this Agreernent, the tesm "Undarsigned” shall include cach as well as #it of them, any and all of their obligations
heveunder shali be joint and several and these presents and such abligations shall continue in full force and effect and apply notwithstanding any change
for any cause or tn any marmer whatsoever in the compasition of or membership of any firm or company which is a pasty hereto,
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14.JTem

‘This Agresment shall be 2 continuing agrecment in every respect for the payment of the Obligations and it shall remain in foll force and effect wntl all of
the Obligations shell be paid in full. In the event any provisions of this Agreement shall be deemed mvalid or veid by any court of competent
jurisdiction, the remaining terms and provisions of this Agreement shall remain i full force and effect,

15 Non-Sphstitation .
The Security Intesest is-in addition 1 and not in substitton for any other sceurity sow or bacafier held by the Bank

16. Acknowledgement .
The Undersigned acknowledges receiptof a copy of this Agreement.

Mv"
T i

IN WITNESS WHEREOF the Undersigned hes executed this Agreementthis {0 dayof , 2008
2012241 ONTA LIMITED
(Seal)
Per: ;' -
]agdﬂyli\ﬁl, Pfesident ! I
Per:
Ravinder Singh Chahal, Secretary Geat)
We have authority to bind the Corporation.
Insart Date : )
and Tnitiak as 470 CHRYSLER DRIVE, UNIT 20, BRAMPTON, ONTARIC, L65 0C1
f— {Addres) )
Approved
Coltateral i now and will hereafter be located at the following lddms(es):
)] 470 Chrysler Drive; Unit 20, Brampton, Ontario, L&S 0C1
2} 50 Sunny leadow Boulevard, Toronto, Ontano
Omaniity Description - Serial anmber
i space iz
insufficiert
arach
additional list
headed:
PAGE 2 OF
SCHEDULE

"RESOLVED THAT THE President and the Secretary are hereby authorized
for and on behalf of the Corpamtion to sxscute and deliver to The Toronte-Dominion Bank & General Security Agreement substantially in the form of the
General Security Agrecment {attached hereto and initislled by the Secrotary for identification) presented to the dircstors, with such alterations,
amendments, deletions or additions as may be approved by the persons excouting the same and that exerution aceordingly shall be concusive evidegee of
such approval and that the General Security Agrecment so executed i3 the Genera) Security Agreement authorized by this Resolution.”

" Ay officer or director be and is hereby authorized to execute and deliver on behalf of the Corparation 6Tl such other documents and writings and to do
such other acts and things 35 may be necessary or desiruble for fulfilling the Corporation's obligations mader the Generl Security Agreement

Cerfificate

1 herchy certify that the foregoing is a true and comrect copy of a Resolution duly passed by the Directors of
20122410NTARIO LIMITED ‘

anthe__L O dayor h,y_ugtr %ﬂ’w .222"8 mmmeuidkmhﬁuniswwinﬁxﬂfmv and etfect.

Seecwiy ~ Ravinder Singh ¢ifahal
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Deloitte

Canada
Financiat Advisory

Office / Medical Building Investment
Opportunity - Sunny Meadow Centre

September 2012

Exceptional opportunity to acquire a newly built office / medical building located opposite Brampton Civic
Hospital, the Tall Pines Long-Term Care Facility and Chinguacousy Weliness Centre in northeast
Brampton.

Highlights

o Newly completed,3 storey modemn office building with 64 suites and total floor area of approximately
54,100 sf
¢ Approved Draft Plan of Condominium with Condominium Plan registration in advanced stages
‘e Corner site exposure across from the recently expanded 1.3 million sf Brampton Civic Hospital
complex
¢ Zoning permits medical and other office, retail (including pharmacy} & perscnal service
establishments
« 261 parking spaces including surface parking (136 spaces) and underground parking garage with
key code entry (125 spaces) — Condo Plan provides fee simple title for parking units
¢ Optional vacant possession provides flexibility to purchasers
e Option to hold as an investment property
s Financing available to qualified 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 Real Estate Group, certain property of 2012241 including the Sunny
Meadow Centre property known municipally as 50 Sunny Meadow Boulevard, located north of Bovaird
Drive between Bramalea Road and Torbram Road, in Brampton, Ontario.

The Receiver will be conducting a Request for Offers, with the deadline for submissions set for
Wednesday, October 17th, 2012 at 12:00 p.m. Toronto time. Offers must be submitted using the pre-
approved form of offer available with the Confidential Information Memorandum (“Cii"). The Receiver
reserves the right to extend the above deadline or accept offers before the stated deadline at its sole
discretion.

To receive additional information, including 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 -6_690) to the Receiver to the attention of Mr. Stefano Damiani, CA, CIRP.

Confidentiality Agreement
o ¥ oow ; n—

&= Property Information Sheet

112
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Home | Security | Legal | Privacy

® Deloitte & Touche LLP and affiliated entities.
TM/MC © Used under license from the Canadian Olympic Committee, 2011.

Deloitte, one of Canada's leading professional services firms, provides audit, tax, consulting, and financial advisory
services through more than 8,000 people in 56 offices. Deloitte operates in Québec as Samson Bélair/Deloitle &
Touche s.e.n.c.rl. Beloitte & Touche LLP, an Cntario Limited Liability Partnership, is the Canadian member firm of
Deloitte Touche Tohmatsu Limited.

3
Deloitte refers to one or more of Deloitie Touche Tohmatsu Limited, a UK private company limited by guarantee, and its s 4 TW?E!.‘JE
network of member firms, each of which is a legally separate and independent entity. Please see W"erg HORSES
www.deloitte.com/about for a detailed description of the legal structure of Defoitie Touche Tohmatsu Limited and its LLL .
member firms.

www.deloitte.ca

2 Deloitte RSS feeds
Forward to a friend
Unsubscribe
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Deloitte.

50 Sunny Meadow Blvd.

Newly constructed office/medical building
opposite Brampton Civic Hospital
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An illustrativa investrnent pre forma prepared by the Secured Lender values the property "as is” at 518 million. The
following table indudes estimates of potential sales revenues reflecting the potential opportunity to generate additional
revenue from the sale of parking units {registered with separate title). 1t also reflects the Lender's assessment of costs to
register the Condominium Plan, as well as sales commissicns and carrying costs during the marketing process.

e, $338.40 /5f

rst floor retait / Services 56,734,000 $400.00 /5 Based on 16,835 5!
Second floor office $6,968,250 $375.00/sf{ Based on 18,582 sf
Third floor office 56,540,800 $350.00/5f  Based on 18,688 sf
s .71‘53?4-"1'5.1 5"; T .
Less: commissions @ 4% ($810,000) $14.95/sf  Based on 4%
Less: Closing costs {5128,060) 52.3575f 125 wig spaces @ 515,000/ unit
Net Sales proceeds 619,305,050 Ls3BEROASE L . L - '
Plus: Additional revenue
Undergrouﬂc pa-rk.ilng. ‘ H ‘5‘1 ;éfS,OOO 534.60 /s 125 ufy spaces {@ 515,000/ unit
Stface parking $1.360,000 $251475F 136 suriace parking spaces @ $10.000 7wt
*Tbtéi'édgii_ﬁpna_l fevenug " - 7 $3,235,000 L $59.807 5T .
: 422,540,050 | $415.007 5f
Consultants {530,000 50.55/ sf ‘ Estﬁmare '0f éll c:)nsutmg ‘feé;to C;Jrﬁb\éte cond;)-
Estima;;f;at.work requiredm R (SiS{)OUU} $52.75/5f  Incl. any remedial work required for building / site deficiencies
Legal cost for condo registration ($50,000) S0.90/sf  Estimate for new fawyer to register condo
Carryng costs {interesy) (51,000,000} £18.50/5F  Assurnes 12 months -
mgui!c;ir;g operation {5500.600} $8.25/ 57
Devaloper profit {52,500,000) B ‘5;46.12-‘0 fsf o -
“Current valug estimate 77T 518,310,050

Note: The receiver has not conducied its cwn analysic in this reqard and does not express an opinion thereon.

5G Sunny Mezdow Bivd 3
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Ground floor layout

Second/Third floor layout
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The building

The 3 storey building totals approximately 54,100

sf. The building includes a total of 50 medical /
professional office suites on the upper flocrs suitable
for medical offices, labs and other professional offices,
and 14 units on the ground level which are well suited
to accommodate medical or professicnal offices, a
pharmacy and other retail and personal service uses.

Completed in 2011, the building was censtructed to
meet the minimum requirements of the Condominium
Act, A Drafi Plan of Condominium was approved

by the City. The plan is in the advanced process of
registraticn and minimal work will be required to satisfy
conditions set out in the Draft Plan.

Zoning for a wide range of office uses
The property is located within a Residentia! designation
in the General Land Use Designations (Schedule A} of
the Gty of Brampton's Offidal Plan. The property is
subject to the policies of the Sadringham-Wellington
Secondary Plan Area {SPA 28} which designates the
property as Service Commercial {Office).

The property is zoned Service Commercial (SC-1365),

which includes the following as permitted uses:

« Office, including offices of a physician, dentist and
drugless practitioner;

* Retail establishment having no outside storage or
display of goods and materials;

+ Dry cleaning and laundry distribution station;

» Personal service shop;

« Take-out restaurant exciuding a drive-through
facility; and,
Purpose accessory to the other permitted purposes.

Legal description

Part of Lot 11, Concession 5 East of Hurontario Street,
described as Parts 6 and 7, Plan 43R21902, Subject

to an easement in favor of Brampton Hydro Electric
Commission and the Corporation of the City of
Brampton over Part of Lot 11, Concession 5, described
as Part 7, Plan 43R21902 asin LT1615145. Subject to
an easement in Gross over Parts 3 & 4, 43R33711 as in
PR2106932 City of Brampton.

122

* The City of Brampton's comprehensive zoing by-law {2706-2004) defines an accessory use as folfows:. "Accessory use shall mean a use which is

incidental, subordinate and exclusively devoted to the principal use of the lot and buildings thereon, located on the same fot.”

50 Sunny Meadow Sivd
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1. Brampton Civic Hospital

2. Tall Pines LTC

3. Chinguacouw Wellniess Centre
4. Highway 10

5. Bus service

6. Griffin Family Park

7. Larkspur Public School

50 Sunny Meadow Bivd - 11







Brampton benefits from a diverse economic base that
is strongly influenced by its proximity 1o the Lester B.
Pearson international airport and excellent highway
accessibility,

Brampton's office market is generally stable, but
impacted by the concentration of office space located
proximate to Lester B. Pearson international airport
which is more sensitive to changes in the U.S. and
world economies,

Brampten's office market is stable despite an uptick in

vacancy due 1o two new building completions:

+  Brampton accounts for 6% of the GTA West office
inventory with approximately 2.2 mitlion sf of

~ office space,

+ Class A and B vacancy in Brampton is lower than the
overall vacancy rate of 9.0%. Brampton's average
vacancy is negatively affected by high vacancy in
Class C space (15%). Vacancy in Class A and B space
in 04 2011 was 7.7% and 5.0%, respectively.

+  The uptick in y/y vacancy in Q4 2011 reflects
completion of two new Class A buildings having in
total over 104,000 st

“Source: Cushman & Wakefigld

128

50 Sunny Meadow Blvd
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Vacancy still helow GTA West

Brampton

S Barkeat
Clasy buildings

Clas.s A 7
Classs 9
”Class C 9
Total 25

GTA Waest

- L varket
CCiess o buildings

Cuyrani
fmvantory

1,398,980
338,364
481,667
2,219,611

Current 0
Clpvermtory. o o

Oocupled
space

1,298,241

307,729

414,284

2,020,264

Qorupied
SEpRLE e

Current
availabilivy

100,739
30,635

67,373
198,747

Class A 172

22,256,191

20,169,650

Cuyrant

| avajiabiity

2,086,541

Availabiiiiy

ST yRar ago

0.7%
4.4%
0.4%
1.2%

Avaiiability

136

Current quarisr
7.2%

9.1%

14.0%

5.0%

Class B 174
Class C 59
Toteal 405

GTA total

10,909,120

3,097,599

36,262,910

9,607,566
' 2.838,883
32,616,099

1,301,554

258,716

3,646,811

-1 year.age

10.3%
12.0% -
7.5%
10.6%

buildings

“Clags

vailability

S Tyear ago

Curfent quarier

9.4%

11.9%
8.4%
10.1%

Current quarier

Class A 493

100,956,049

94,151,887

6,804,162

7.2%

6.7%

Class B G600

53,309,022

49,596,330

3,712,693

7.4%

Class € 252

Total 1,345

14,198,468
168,463,540

13,423,637

157,171,854

*Source: Cushman & Wakefield

774,831
11,291,686

8.8%
7.4%

7.0%

55%
6.7%

50 Sunny Meadow Bivd
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Contact

Bryan A. Tannenbaum, FCA, FCIRP
Partner and Senior Vice President
Financial Advisory ~ Restructuring Services
t: 416-775-4716

£ 416-601-6690
btannenbaum@deloitte.ca

Stefano Damiani, CA, CIRP

dManager

Financial Advisory ~ Restructuring Services
1. 416-874-4404

f: 416-601-6690

sdamiani@deloitte.ca

Sean Finlay, MBA

Manager, Deloitte Real Estate
1. 416-601-5666

f: 416-601-6690
sfinlay@deloitte.ca

All information contained herein was gathered from sources deemed to be reliable, however, Deloitte & Touche Inc. does not warrant or guarantee
the accuracy of the information, The Buyer, or its agent shall verify and satisfy themselves a3 to the accuracy of alf information contained herein or
any additional infermation provided.

The information set out herein {the “Information”} is intended for informational purposes only. The Receiver has not verified the information and
does not represent, warrant or guarantee the accuracy, correctness and completeness of the Information. The Receiver does not accept of assume
any responsibility or lizbility of any kind in connection with the Information and the recipient’s reliance upon the information. The recigient of the
Information should take such steps as the recipient may deem necessary to verify the Information prior to'placing any reliance upon the Inferma-
tion. The Information may change and any property described in the Information may be withdrawn from the market at any time without notice or
obligation to the recipient from the Receiver.

Deloitte, one of Canada’s leading professional services firms, provides audit, tax, consulting, and financial advisory services through more than
2,000 people in 56 cffices. Deloitte operates in Québec as Samson Bélair/Delcitte & Touche s.e.n.c.rl. Deloitte & Touche LLP, an Cntario Limited
Liability Partnership, is the Canadian member firm of Deloitte Touche Tohmatsu Limited.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited, a UX private company limited by guarantee, and its network of member firms,
each of which is a iegally separate and independent entity. Please see www.deloitte.com/about for a detailed description of the legal structure of
Delgitte Touche Tohmatsu Limited and its member firms.

@ Deloitie & Touche LLP and affiliated entities.
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CONFIDENTIALITY AGREEMENT

2012241 ONTARIO LIMITED

BETWEEN:
Deloitte & Touche Inc.

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

{(hereinafter, the “Receiver™)

-and -

[Print 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™).

B. By Order of the Court dated August 30, 2012 (the “Marketing Order™), the Receiver’s
motion was granted with respect to its proposed process to market and sell the Receiver’s
right, title and interest in and to the Property.

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

E. The Recipient has expressed an interest in acquiring (the “Potential Transaction”) the
Property.
F. 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.
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FOR GOOD AND VALUABLE consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereby agree as follows:

N\

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™).

2. 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.

3. 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

E 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.

4, 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

g 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.

5. 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
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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
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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 acknowiedges 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.
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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:
this day of ,2012.
[Name of Recipient]
Per:
Name:
Title:

I have authority to bind the corporation



APPENDIX “1”

(Confidential/Sealed)



