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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

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

NOTICE OF MOTION
(Returnable 744 /0, 2012)

FIRM CAPITAL MORTGAGE FUND INC. will make a motion to the court on 7724 /52

YL ;’5; 2012 at 10:00 a.m. or soon after that time as the motion can be heard, at

330 University Ave., Toronto.
PROPOSED METHOD OF HEARING: the motion is to be heard orally.

THE MOTION IS FOR an order in the form of the draft attached hereto as Schedule
*A” amending the title of proceedings, substituting Deloitte & Touche Inc. in the place

of Ira Smith Trustee and Receiver as receiver of the property of the respondent, and



amending the receivership order of the Honourable Mr. Justice C.L. Campbell herein

dated November 15, 2011.
THE GROUNDS FOR THE MOTION ARE:

1. By an order herein dated November 15, 2011 (the “Initial Receivership
Order”) the Honourable Mr. Justice C. L. Campbell appointed Ira Smith Trustee and
Receiver Inc. as Receiver of the Property of the respondent upon the application of

The Toronto-Dominion Bank (the “Bank’), the primary secured creditor of the

respondent.

2. By an agreement dated as of the 5™ day of April, 2012 the Bank assigned the
indebtedness owing to it by the respondent together with all of the security held by the
Bank as security for repayment of that indebtedness to Firm Capital Mortgage Fund

Inc. (“Firm Capital”).

3. Firm Capital intends to continue this proceeding in reliance upon the

assignment from the Bank of its security.

4. The current Receiver, Ira Smith Trustee and Receiver Inc., has consented to an

order appointing Deloitte & Touche Inc. in its place and stead as Receiver of the

respondent’s Property.

5. Deloitte & Touche Inc. has consented to act as Receiver of the Property of the

respondent.
5. Rule 11 of the Rules of Civil Procedure.

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

motion:

1. The affidavit of Michael Warner sworn April 12, 2012 and the

exhibits attached thereto;

2. The Initial Receivership Order of the Honourable Mr. Justice C.L.



Campbell dated November 15, 2011; and

3. The pleadings and proceedings herein.

Date: April 23, 2012

Meyer, Wassenaar Banach LLP

Barristersw & Solicitors
Royal Bank Building
301- 5001 Yonge St.
North York, Ontario
M2N 6P6

Martin G. Banach

Tel.: 416-223-9191
Fax.: 416-223-9405

Lawyers for  Firm
Mortgage Fund Inc.

Capital
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SCHEDULE “A”
Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE DAY, THE
JUSTICE DAY OF APRIL, 2012

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and —

2012241 ONTARIO LIMITED

Respondent

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

ORDER

THIS MOTION made by Firm Capital Mortgage Fund Inc. (“Firm Capital”) for an
order amending the title of proceedings herein, amending and restating the initial
receivership order herein of the Honourable Mr. Justice C.L. Campbell dated 15

November, 2011 (the “Initial Receivership Order”), and other relief as set forth below,



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

ON READING the affidavit of Michael Wamer sworn April 12, 2012 and the exhibits
thereto (the “Warner Affidavit’), the consent of Ira Smith Trustee and Receiver Inc. to this
order, and the consent of Deloitte & Touche Inc. to act as Receiver of the Property of the
Debtor, and on hearing the submissions of counsel for Firm Capital, counsel for the

respondent, counsel for Ira Smith Trustee & Receiver Inc. and counsel for Deloitte & Touche

Inc.,

1. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that all capitalized terms in this order have the same

meaning as in the Initial Receivership Order.

3.. THIS COURT ORDERS that this proceeding continue and that the title of the

proceeding in all documents issued, served or filed after the date of this order be as

follows:
“FIRM CAPITAL MORTGAGE FUND INC.

Applicant

-and —

2012241 ONTARIO LIMITED"

Respondent

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

Order”).

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



Restated Receivership Order shall supersede the Initial Receivership Order.

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

(a) all books and records created, compiled or received by Ira Smith Trustee & Receiver

Inc. in its capacity as Receiver, including, but not limited to, all contracts, consultants

reports, and appraisals; and

(b) all funds received by Ira Smith Trustee & Receiver Inc. in its capacity as Receiver,

net of any authorized disbursements, together with all banking records relating thereto.

7. THIS COURT ORDERS that Blaney McMurtry LLP, the lawyers for Ira Smith Trustee and
Receiver Inc., do transfer to Meyer, Wassenaar & Banach LLP all deposits received by Blaney
McMurtry LLP as escrow agent pursuant to paragraph 3 of the order herein of the Honourable
Madam Justice Mesbur dated 25 November 2011 and that Meyer, Wassenaar & Banach LLP shall
continue to hold such deposits as escrow agent , without liability, in accordance with the said order of

Madam Justice Mesbur.




SCHEDULE “A”
Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERGCIAL LIST
THE HONOURABLE DAY, THE
JUSTICE DAY OF APRIL, 2012

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
- Applicant

" 2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY AC'I;}R.S.C. 1985, c. B-3, as amended and SECTION 101 OF
THE COURTS OF JUSTICE ACT, R:8.0. 1990 c. C.43, as amended

AMENDED RESTATED RECEIVERSHIP ORDER

THIS APPLICATION made by the Applicant, pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the "BIA") and section
101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") for



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

Toronto, Ontario.

WHEREAS an initial receivership order in this matter Was assued on November
15. 2011 by the Honourable Mr. Justice C. L. Campbell (the “lmtlal Receivership

Order”) and such order is hereby amended and restated

ON READING the affidavit of Kenneth Maioolm sworn November 10, 2011 and the
exhibits thereto, and the affidavit of Theresa Kellen swomn quémb}er 15, 2011 and the exhibits
attached thereto and the affidavit of Michael Warner sWom April 12, 2012 and the exhibits

thereto (the “Warner Affidavit”), and on reading the Consent of. Deio:tte & Touche Inc. to act as
f counsel for the apphcant counsel for the

Receiver, and on hearing the submission

respondent and counsel for Deloitte & Toucﬁglnck,f

SERVICE

1. THIS COURT ORDERS that Jthe time for service of the notice of application and the
application record is hereby abrldged and Vahdated so that this application is properly retumable
today and hereby daspenses with further serwce thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, effective as of the date of this order Deloitte & Touche Inc. (the “‘Receiver’) is hereby
appointed as Reoeiver; without security, of all of the assets, undertakings and properties of the

Debtor acquired for, or used in relation to a business carried on by the Debtor, including but not

limited to the municipal property known as 50 Sunny Meadow Circle in Brampton, Ontario and
whose leqal description is Pt. of Lt. 11, Con 5 East of Hurontario St. des as Pis 8and 7. Pl

43R21902 S/T an easement in favour of Brampton Hydro Electric Commission and The
Cormporation of the City of Brampton over Pt. of Lt 11, Con 5 EHS, des as Pt 7. P143R21902 as in




LT 1615145, City of Brampton (hereinafter referred to as the “Building”), and including all
proceeds thereof (the "Property").

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

Receivership Order.

RECEIVER'S POWERS

4. THIS COURT ORDERS thatthe Recesver i hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and ‘without in any way hmxtmg the generahty
of the foregoing, the Receiver is hereby expressly empowe;ed and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(@) to take possession of and exekr“ckiée‘:”ébntrol over the Property and any and all

proceeds, receipts and disbursements'5aerising~:5'u{off'or from the Property;

(b) to receive, preserve and protect of the Pmperty or any part or parts thereof, including, but
not limited to, the changlng of locks and secunty codes, the relocating of Property to
safeguard it, the engagmg of indep: ndent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

‘desirable;

(c) to manage, operate,ﬁ'énd carry on the business of the Debtor, including the powers to
enter into any ,agreements, incur any obligations in the ordinary course of business, cease

to camry on all é’f any part of the business, or cease to perform any contracts of the Debtor;

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

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

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises



®

(9)

(h)

o)

(k)

M

(m)

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

to receive and collect all monies and accounts now owed or hereafter owing to

the Debtor and to exercise all remedies of the Debtor in collecting such monies, including,

without limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owiné‘ﬁto the Debtor;

to execute, assign, issue and endorse documents. of whatever nature in respect of any

of the Property, whether in the Receivers name or in the name and on behatf of the

Debtor, for any purpose pursuant to this Order

to undertake environmental or workers' health andfsiefety assessments of the Property

and operations of the Debtor,

to initiate, prosecute and continue the pro scution of any and all proceedings and to

defend all proceedings now pending or hereafter ins uted with respect to the Debtor, the
and to setﬂe or comprom:se any such proceedings. The

Property or the Receive
authority hereby ecnyeyed all extend to such appeals or applications for judicial review

in respeet of any orderorjt gment{prongnneed in any such proceeding;

,;to market any or all of the P perty including advertising and soliciting offers in respect of

the Property or any part or parts thereof and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

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

ordinary course of business,

without the approval of this Court in respect of any transaction not exceeding $50,000,
provided that the aggregate consideration for all such transactions does not exceed

$150,000; and

10



(n)

(©)

(P)

@

()

®

()

with the approval of this Court in respect of any transaction in which the purchase price or the
aggregate purchase price exceeds the applicable amount set out in the preceding

clause:and in each such case notice under subsection 63(4) of the Ontario Personal
Property Secunity Act, (or section 31 of the Ontario Mortgages Act, as the case may be)
shall not be required, and in each case the Ontario Bulk Sa/es Act shall not apply.

to apply for any vesting order or other orders necessary to convey the Property or any

part or parts thereof to a purchaser or purchasers thereof free and clear of any liens or

encumbrances affecting such Property;

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

Receiver deems appropriate on all matters relatrng‘tof“ e Property and the receivership, and

to share information, subject to such tems as to confidentiality as the Receiver deems

advisable;

to register a copy of this Order and anyfiQtr)er Ordersfirr"éréspect of the Property against title
to any of the Property; 5 J

to apply for any permlts ucenoes approvals or permissions as may be required by any
governmental -authority and any renewals thereof for and on behalf of and, if thought

desirable by the Receiver, m:tbe name of the Debtor;

to enter into agreements wth any trustee in bankruptcy appointed in respect of the
Debtor mciud ing, without limiting the generality of the foregoing, the ability to enter into

occupatron agreemen‘rs for any property owned or leased by the Debtor;

to exercise any sharehoider partnership, joint venture or other rights which the Debtor may

have; and

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

of any statutory obligations;

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

/1l



and empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor,

and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its curre’nt and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons acting on its
instructions or behalf, and (jii) all other individuals, fi ims, “corporations, govemmenta! bodies or
agencies, or other entities having notice of this Omler (all of the foregomg, ooltectrvety being
"Persons" and each being a "Person”) shall forthwith advise the Receiver of the existence of any
Property in such Person's possession or control, shall gran mmedlate and continued access to the
Property to the Receiver, and shall deliver. a{l such Property to the Receiver upon the Receiver's

request.

6. THIS COURT ORDERS that all Persons shalt forthwith advise the Receiver of the
existence of any books, documents securities, oontracts orders, corporate and accounting records,
and any other papers, records and mformabon of any kind related to the business or affairs of the

Debtor, and any computer programs ccmput pes computer disks, or other data storage media
aﬂon (the foregonng, collectively, the "Records") in that Person's possession
; fo the Receiver or pemit the Receiver to make, retain and take away
re f and grant to- the Receiver unfettered access to and use of accounting, computer,

oontarmng any ‘such tlnf "

copres |
software and hys' cal facilities relahng thereto, provided however that nothing in this paragraph 5 or in
paragraph 6 of this Order shall require the delivery of Records, or the granting of access to
Records, which may not be disclosed or provided to the Receiver due to the privilege attaching

to solicitor-client communication or due to statutory provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

/L



copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the purposes
of this paragraph, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Reqeiver; may in its discretion require
including providing the Receiver with instructions on the use of any"ﬂébmputer or other system
and providing the Receiver with any and all access: codes account names and account

numbers that may be required to gain access to the mformatlon
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enfomement process in any court or
tribunal (each, a "Proceeding"), shall be oommenced or contmued agamst the Receiver except

with the written consent of the Receiver or with ’leave’,of this Court. -
NO PROCEEDINGS AGAINST’?HE DEBTORORTHE PROPERTY

9. THIS COURT ORDERS ﬁ‘aat no Promdmg against or in respect of the Debtor or the
Property shall bec mmenced or contmued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedlngs currently under way against or in respect of
the Debtor or the Property. are hereby stayed and suspended pending further Order of
this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract” as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled to

(3



carry on, (i) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing

of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

11 THIS COURT ORDERS that no Person shall diS‘continUe, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, licence or permit in favour of or held by the Debtor, without written

consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

12, THIS COURT ORDERS that all;’Pérébnshaving oral or written agreements with
the Debtor or statutory or regulatory mandates for the quppi? of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, péyroH services, insurance, transportation
services, utility or other services to.the Debtor are hereby restrained until further Order
of this Court: from ':d;scontmumg, alt lng "iht’erfen'ng with or terminating the supply of such
goods or services as may be requ:red by the Receiver, and that the Receiver shall be entitled to

the oon’unued use of the Debtor's current telephone numbers, facsimile numbers, Internet

addresses and domam names provided in each case that the normal prices or charges for all
such goods or serv;ces received after the date of this Order are paid by the Receiver in
accordance with normai payment practices of the Debtor or such other practices as may be
agreed upon by the supplier or service provi ider and the Receiver, or as may be ordered by this

Court.

RECEIVER TO HOLD FUNDS

13 THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from

/Y



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

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the émp!oyees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the

employment of such employees. The Recelver shall not be liable for any employee-related
s provided "for';n 'section 14.06(1.2) of the

liabilities, including any successor employerfhabmt

BIA, other than such amounts as the Recelver ay
asecﬂons 81i4‘ ‘5) or 81. 6(3) of the BIA or under the Wage

' 'ﬁcauy agree in writing to pay, or in

respect of its obhgatlon,ggund;

Eamer Protection Program Act.
PIPEDA

15. THlS COURT ORDERS that pursuant to clause 7(3)(c) of the Canada Personal
/nformatfon Protection V"and Electron/c Documents Act, the Receiver shall disclose
personal mformanon of tdentsf:able individuals to prospective purchasers or bidders for
the Property and to thetr’advxsors, but only to the extent desirable or required to
negotiate and attémptr to complete one or more sales of the Property (each, a "Sale").
Each prospective purthaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is

/5
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in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possessi\oh or management (separately
and/or collectively "Possession") of any of the Property that migh't‘;be,environmentaHy
contaminated, might be a pollutant or a contamihant or might cause or COntribute to a
spill, discharge, release or deposit of a substance contrary to any federal provmcnal or
other law respecting the protect:on conservatlon ~enhancement, remediation or

rehabilitation of the environment or r lating to the dnsposat of waste or other
n, the Canada Enwmnmenta/ Protection Act,

contamination including, without limit
the Ontario Environmental Protection Aot the Ontano Water Resources Act, or the
Ontario  Occupational ‘Health and Safety Act and regulations thereunder (the
"Environmental Legis!ation“‘)” ‘provided however that nothing herein shall exempt the
Receiver from any duty to. report or make disclosure imposed by applicable Environmental
H not as a result of this Order or anything done in
pursuance of the Reoe' er's d and powers under this Order, be deemed to be in
on of any of the Prope;rty within the meaning of any Environmental

Leglslatxon The. Rece iver

_unless it is actualiy in possession.
LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program
Act. Nothing in this Order shall derogate from the protections afforded the Receiver by

section 14.06 of the BIA or by any other applicable legislation

/6
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RECEIVER'S ACCOUNTS

18 THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges, and that the Receiver and counsel to the Receiver shaﬂ,be entitled to and are
hereby granted a charge (the "Receiver's Charge") on the Property, as security for such
fees and disbursements, both before and after the making of this Order in respect of
these proceedings, and that the Receiver's Charge shallform a Charqe on the Property

ranking subsequent in priority to the security held by the App!icant\‘witfh respect to the
Property (including, without limitation, the security referred to in the Warner Affidavit)

and in priority to all other security interests, trusts, liens, 'Eh'arges and encumbrances,

statutory or otherwise in favour of any Person, but sUb}e:‘c‘t’ to sections 14.06(7), 81.4(4),

and 81.6(2) of the BIA.

19, THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20.  THIS COURT ORDERSthat assing of its accounts, the Receiver shall be at
liberty from time to 0 apply3i"r§gsonab!e amounts, out of the monies in its hands, against its

eg fees and disbursements, incurred at the normal rates

fees and” disbursements, *induding}!
and charges of the Receiver or its counsel, and such amounts shall constitute advances against

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

21, THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not
exceed $250,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as it

may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

[
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Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges thereon, ranking subordinate in priority to (i) the security held by the Applicant with
respect to the Property (including, without limitation, the security reférred to in the Wamer
~ Affidavit), (i) the Receiver's Charge, and (iii) the charges as set out ih sections 14.06(7), 81.4(4),
and 81.6(2) of the BIA, but_in priority to all security interests, trusts, liens, charges and

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

22 THIS COURT ORDERS that neither the: Reoerver’s Borrowings Chargé _nor any other
security granted by the Receiver in connection with ‘its;borro‘»&/ings under this Order shall be

enforced without leave of this Court.

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

amount borrowed by it pursua‘n'tftc ihis Order.

24. THIS COURT RDERS that the momes from time to time borrowed by the Receiver
s~-’Court and any and all Receiver's Certificates

pursuant to this Order or any further order of.th
evidencing the same or any partgthereof shall rank on a pari passu basis, unless otherwise

agreed to by the holders of any prior issued Receiver's Certificates.
GENERAL

25.  THIS COURT QRDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

5%



13

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

28. THIS COURT ORDERS that the Receiver be at liberty andk is hereby authorized and
empowered to apply to any court, tribunal, regulatory or admm strattve body, wherever located,

for the recognition of this Order and for assistance in canfynng out the temns of this Order, and
respect of the

that the Receiver is authorized and empowered to act as”a representatNe i
within proceedings for the purpose of having thes,.e ‘proceedings recogni ized in a jurisdiction

outside Canada.

29.  THIS COURT ORDERS that the*Applicant shall hé\)é f'rts costs of this motion, up to and
including entry and service of this Order, prowded fo‘ b the terms’ of the Applicant’s security or, if
not so provided by the Applicant’'s security, then on a sub: }fntxa!,lndemnxty basis to be paid by the
Receiver from the Debtor's estate with such pnorlty and at such time as this Court may

determine.

30. THIS COURT OR‘DERSf‘f"’that;any;finterested party may apply to this Court to vary or
amend this: Order on not less th '\ /0 (2) days‘k notice to the Receiver and to any other party likely

tobe & wcted by the order sought or ‘; pon such other notice, if any, as this Court may order.
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Schedule "A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Deloitte & Touch,ej:u'inc., the receiver (the
"Receiver") of the assets, undertakings and properties of 2012241 Ohiério Limited acquired for, or
used in relation to a business carried on by the DebtotQinciudihQﬁ all proceeds thereof
(collectively, the "Property") appointed by the Amended and Restated ReceiVership Order of
the Ontario Superior Court of Justice (Commercnal List) (the "Courl’) datedthe . dayof
[MONTH, 20YR] (the "Order") made in an action havmg Court file number CV-11 -9456-00CL,

has received as such Receiver from the holder of this certiﬁcate (the "Lender") the principal
V'capal sum of § e which the Receiver

sum of $ , being part of the tot’a““

is authorized to borrow under and pursuant to the Order

2. The principal sum evidenced by this cer’*t‘rﬁbate is payable on demand by the Lender with
interest thereon calculatéd and oompbunded [daily][monthty notin advance onthe day of each
month] after the date hereof ata notxonal rate per annum equal to the rate of per cent above
erCi f‘lffiendmg rate of Bank of from time to time.

3. Such principal sumswith interest thereon is, by the terms of the Order, together with the
principal s‘ums and interest ‘thereon of all other certificates issued by the Receiver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the secunty mterests of any other person other than the Applicant, but subject to the
priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the

right of the Receiver to indemnify itself out of such Property in respect of its remuneration and

expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
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charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal

with the Property as authorized by the Order and as authorized by any further or other order of
the Court. :

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

sum in respect of which it may issue certificates under the terms of the Ofdé‘r.

DATED the day of MONTH, 2012YR.

Deloitte &‘Touche Inc. solely in its capacity as
Receiver of the Property, and not in its personal
‘;1_,capacity -

o Title:

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and —

2012241 ONTARIO LIMITED

Respondent

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

AFFIDAVIT OF MICHAEL WARNER
ey
(Sworn Aprilg?jl‘, 2012)

I, Michael Warner, of the city of Toronto in the Province of Ontario, executive,

MAKE OATH AND SAY AS FOLLOWS:

1. | am Vice President, Mortgage Lending with Firm Capital Mortgage Fund Inc.
(“Firm Capital’) and as such have knowledge of the matters deposed to below.

Where | have relied on information from other persons | have identified the source of

such information and verily believe it to be true.

2. Firm Capital is an Ontario corporation carrying on business in Ontario and




elsewhere in Canada providing mortgage-secured financing in commercial and

industrial real estate markets.

3. By an agreement dated as of the 5% day of April 2012 between The Toronto-
Dominion Bank (the “Bank”) as assignor and Firm Capital as assignee, the Bank
assigned to Firm Capital all of the indebtedness owed to the Bank by the respondent
2102241 Ontario Limited together with all security held by the Bank for repayment of
that indebtedness, which security was referred to and identified in the application
record delivered by the Bank in support of the application that resulted in the
receivership order herein of the Honourable Mr. Justice C. L. Campbell dated
November 15, 2011 (the “Initial Receivership Order”). A copy of the written
assignment agreement between the Bank and Firm Capital is attached hereto as

Exhibit *A”.

4, At the time of the assignment of indebtedness and security from the Bank to
Firm Capital Ira Smith Trustee and Receiver Inc., appointed Receiver under the [nitial
Receivership Order, agreed to be replaced as Receiver by Deloitte & Touche Inc.
Attached hereto as Exhibit “B” is a copy of the consent of lra Smith Trustee and

Receiver Inc. dated March 29, 2012.

5. Attached hereto as Exhibit “C” is a copy of the consent of Deloitte & Touche
Inc. to act as the court-appointed receiver of the Property of the respondent currently

subject to the Initial Receivership order.

6. In order that there be no confusion as a result of the substitution of Deloitte &
Touche Inc. for Ira Smith Trustee and Receiver Inc. as receiver of the Property of the
respondent, Firm Capital is seeking an order that the Initial Receivership Order be

amended and that an amended and restated version of the order be issued,

7

SWORN BEFORE ME
at the city of Toronto, Ontario

this _/ I

e p
=" MICHAEL WARNER

A Commissioner, etc.
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THIS is Exhibit “A” referred to in the

the affidavit of Michael Warner

sworn before me this _/_&gy

day of April, 2012

| = ATOMMI NER, ETC.
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ASSIGNMENT OF DEBT AND SECURITY
THIS AGREEMENT mads as of the 67 day of Apr, 2012,

BETWEEN
THE TORONTO-DOMINION BANK
3140 Dutferin Brest
Toronto, ON M8A 2T1

{hereinafter called the “Londer’)

OF THE FIRST PART
«and ~
FIRM CAPITAL MORTGAGE FUND INC,
1244 Caledonia Foad
Toronto, ON MBA 2X5
(nerainafter called the “Assignee’}
OF THE SECOND PART

WHEREAS, as of 2012241 Ontario Limited {the “Debtor’) le Indebted to the
Lender for the sums more partioularly described In Gchedule “A” hereto, which Include
principal, Interest, costs and fees (collsctively, the “Indebtedness”);

AND WHEREAS the Lender has been granted and holds the documnents more
particutarly described in Scheduls “B” attached hereto (collactively, the “Security”) as
sacurity for repayment of the Indebtadness;

AND WHEREAS the Assignee has agreed to purchase from the Lender the
Indebtedness and the Security;

NOW THEREFORE THIS AGREEMENT WITNESSETH that for good and
valuable consideration (the receipt and sufficiency whereof is hereby acknowladged), the
partles hersto agree as follows:

1. The Lender does hereby assign to the Assignea absolutely, all of lts rights,
benafits and advantages In and under the loan agreements as between Lender




3,

and the Deblor related to the Indebtedness Including the following commitment
lefters:

(a) fatter of commitment dated July 3, 2008;

(b} letter of commitment dated December 12, 2008;

o] letter of cominitment July 28, 2008;

{d) latter of commitment dated March 80, 2010;

(e} latter of commitment dated June 23, 2010; and

[44] fotter of commitment dated March 30; 2011 (signed July 7, 2011)
(collectively, the “Loan Agreements”),

The Lender does hereby assign to the Assignee all of its right, title and interest In
and to the Indsbtedness,

The Lender does hereby assign to the Assignee absolutely, afl of s right, tile
and Intersst in and to the Security together with all supporting dosumentation
(ncluding, without Hmitation, all supporting certificates, opinions, etc, In
connestion with same the opinton dated January 29, 2008 from Rose, Perslko,
Rakowsky, Meivin LLP), including, without [imltation, ell of the benefits and
advantages 1o be derived thersfrom,

The assignments hereln are each made on the basls that there are no
reprasontations, waranties or condiions, express or implled, made by the
Lender or by anyona on lis behall or by anyone else with respect to the
Indebtedness, the Loan Agreements or the Security, seve and excopt as followst

@) As of February 8, 2012, the Indebtedneas owing by the Debtor to the
Lender Is as set out In Schedule “A” herelo;

(G} The Loan Agreements and the Seourlly iisted In Schedule “B" attached
hereto forms all of the loan and securlly documentation with respect 10
the Indebtedness;

{c) The Lender has the right, without further approval and without the
consent of any person, o assign, transfer and set over the Indebtedness,
the Loan Agreements and the Security o the Asslgneas; and

{d}  The Lender has not knowingly done of permitted any act, matier or thing
10 bs done whereby the Indebtedness and the Sacurlly of sither one of
them hes been limited, released, postponed, discharged, amended,
campromised or assigned, in whole or In par, except as evidenced by the
Loan Agresments and the Securlty or as disclosad, In writing, to the
Assignes,

.
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The representations and warranties of the Lender contalned in this Paragraph 4 shall not
merge and shall survive the closing of the transaction cantemplated herein.

8.

10,

12,

13.

The Assignee acknowledges and agrees that it s accepting the assignment of
the Indebledness, the Loan Agresments and the Seowrlty on an “ag lg" basls,
without recourse against the Lender In any respect, excspt that this Paragraph &
shall not apply 1o any breach of or Inaccuracy with respect 1o any of the Lender's
representations and warraniles under Paragraph 4 of this Assignment
Agresment,

The Assignee hereby undertakes and agrees 1o reglster such documents, fie
such statements and glive such notices as may bs required to record the
assignment of the Ssourity and the Assignes and its solicitors are hereby
authorized to do so, to the extant that the Lender's consent and authorization ts
required at all appropriate registy offices In respect of the Sacurity.

The Lender shall concurrently with the execution of this Assignment Agrsament
deliver such original coples of the Security and the Loan Agreements 1o the
Assignee as are in the Lender's possession and forthwith any other originals that
come into the Lender's possession.

The parties hereto hereby agrea and undartake to the other at the sole cost and
expense of the reguesting party, to execute such further and other documents or
assurances as may he necessary to glve effect to the assignment of the
Indebtedness and the Securlty. '

The Assignes agroes that the enforcement of, and all other dealings with, the
Loan Agreements, the Indebtedness and the Security shall be done in the name
of the Assignea and not in the name of the Lender and the Lender consents 1o
}hg garzjsmlttal order in rospect of any liigation or proceeding relating o tha
ndebtedness.

The Assignes acknowledges and agrees that apart from the represantations
made by the Lender in paragraph 4 hereof, the Assignee has satisfled kealf on afl
matters with respect to the Loan Agresments, the Indabtedness and the Ssourity
and the assignment thereof and has not relied on the Lender or anyone on the
Lender's behali with respact to any such matters,

This Assignment Agreement constitutes the entire agreement between the
Lender and the Assignes with respect 1o the subject matter hersof and there are
no other terms, conditions, provisos, agreements, warranties or representations,
other than those exprassly contained hereln,

This Assignment Agreement may be signed In counterparts and each of such
counterpart shall constitute an orlginal document and all of which counterparis
taken together shall constitute one and the same Instrument,

Exocutod coples of this Assignment Agreament mey ba delivered by fax at the
applicable facsimile number shown pelow and shall be conclusively deemad to
have been executed and delivered and shall be binding on the parly dellvering
such faxed copy upon receipt by the other party herste of such faxed copy:




110 the Lender

THE TORONTO-DOMINION BANK
3140 Dufferin Street
Toronto, ON M8A 2T1

Attention: Keansth Malcolm
Telecopler Number; (418)785-5068

{f to the Assignes:

FIRM CAPITAL MORTGAGE FUND INC.
1244 Caledonia Road
Toronto, ON MBA 2X5

Attentiors Michasl Wamer
Telecopler Number: (416)635-1718

14.  Thls Assignment Agresment shell be construed In accordance with the faws of
the Province of Ontario and the lews of Canada applicable herein,

15, Tnis Asslignment Agreement shall be binding upon the partios hereto and their
respective successors and aseigns.

N WITNESS WHEREOF the parlies have executad this Assiinmery Agreement
this on thé date first written above,

{ have authority to bind tha Corporation
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SCHEDULE “A"

" 50 SUNNY MEADOW BOULEVARD, BRAMPTON, ONTARIO
BORROWER: 2012241 ONTARIO LIMITED
LOAN EXPOSURE AS AT FEBRUARY 8, 2012

Dirsot

Principal $12,265,878.00

Extenslon Fee $60,000.00

interest . £321.478.08

Total $12,680,851.08
neurred ald

CBRE Uimited $6,660.00

Bani's Counsel (January 26, 2012} $680,680.36

Recelver {December 81, 2012} $160,497.58

Recelvers Counsel (December 31,2012)  $38,883.82

Total $283.711.78

Total Principal and Interest and Costs to date $12,844,662.83
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9
10.
it

12,

13.

14,

15.

SCHEDULE “B”
SECURITY

Promissory Nots in the original principal amount of $1 2,000,000.00.

Charge/Morigage registersd October 20, 2008 as Instrument No. PR1554408
given by 2012241 Ontario Limited in favour of The Toronto-Dominion Bank inthe
original principal amount of $12,600,000.00.

Guarantees by each of 1811161 Ontario {imited, Ravinder Singh Chahal, and
Jagdev Dhaliwal.

General Security Agreement given by 2012241 Ontario Uimited.
General Security Agreement given by 1611161 Ontario Limited.
Assignment of Sale Agreements given by 2012241 Ontario Lirnited.

Undertaking to Compiete given by 2012241 Ontario Limited and 161181 Ontaric
Limited.

Non-Merger Acknowledgement given by 2012241 Ontario Limited and 161161
Ontario Limited,

Assignment of Insurance Preceeds given by 2012241 Ontario Liited,
General Hypothecation of Stocks and Bonds given by 2012241 Ontario Limited.

Assignment of Term Deposits and Credit Balances given by 2012241 Ontario
Limited.

Acknowledgement of Priority and Standstill Agreement dated October 31, 2008
and registered as Instrument No. PR1681378 ot August 6, 2009.

Inter-Lender Agreement mede among The Toronto-Dominion Bank, 2012241
Ontario Limited, 1448037 Ontario Limited, 1611161 Ontario Limited, Aavinder
Singh Chahal and Jagdev Dhaliwal dated September 22, 2009 and registered as
instrument No. 1720180 on October 15, 2008,

Charge/Morigage registered on February 21, 2008 as Instument No.
PR1418741 given by 2012241 in favour of 1448037 Ontario Limited in the
original principal amount of $400,000.00 as transfered 0 The Toronto-Dominion
Bank by Transfer of Charge registared on November 15, 2009 as instrumnt No.
PR1720151.

Charge/Morigage registered on September 25, 2008 &s instrument  No.
PR1539845 given by 2012241 n favour of 1448037 Ontarlo Limited in the
original principal amount of $864,700,00 as transfered to The Toronto-Dominion
Bank by Transfer of Charge registered on November 15, 2009 as Instrumnt No.
PR1720152.

12176840.8
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UNDERTAKING
TO: First Capital Mortgage Fund Inc.
RE: The Toronts-Domiuion Bank Transfer of Charge registered as Instrument No.

PR1539845 (the “Charge") to First Capital Mortgage Fued Inc. (the “Assignee™)
with respect to {(he property munieipatly known as 50 Sunnoy Meadow Circle,

Brampten, Ontario

In consideration of the completion of the above-noted transaction, the undersigoed hereby
undertakes to update and deliver to the Assignee a revised Schedule “A” fo the Assignment of
Debt and Security, thereby showing the undersigoed’s total loan exposure pursuast to the Charge
as at the closing date of the above-noted trensaction, as soon as practicable after determining the
undersigned’s total principal, interest and cost owing pursuant to the Charge.

Dated this 5* day of April, 2012.

1 have authority to bind the bank

12181218,1

3/




UNDERTAKING

TO: Firm Capital Mortgage Fund Ine,

ANDTO:  Meyer, Wassenaar & Banach, LLP, its solicitors “MWB”")

RE: The Toronto-Dominion Bank Transfer of Charge registered as Instrument No,
PR1539845 (the “Charge”) to FC Mortgage Credit Corp. (the “Assiguee”) with
cespect to the property sauafelpally known as 50 Sunny Meadow Circle, Brampton,

QOntario

In consideration of the completion of the above-noted transaction, the undersigned hereby

undertakes as follows:

2) to deliver all original signed docoments in our possession

b) to pay to City of Brampton-Treasurer, all realty taxes due and owing, up 10 a total of

$36,000.00, and provide MWB with copies of same

¢) that the Toronto-Dominion Bank will pay the Recaiver and the Receiver’s counsel, all

costs and expenses, up until the date of closing

d) that the Toronto-Dominion Bank will pay the costs and expenses of its own counsel

Transmission by fax of this Undertaking shall be as binding upon the undersigned as if executed and

delivered in the odginal,

Dated this 5% day of April, 2012

THE TORONTQ-DOMINION BANK

Per:

Name: Vw 3. Mgl OO
Title: MAKACER, COMMERGH, CREDG

{ have authority to bind the bank
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THIS is Exhibit “B” referred to in the
the affidavit of Michael Warner

sworn before me this _/ Z %

day of April, 2012

_

=" A COMMISSIONER, ETC.
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK

Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

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

CONSENT

The undersigned, Ira Smith Trustee & Receiver Inc. (“ISTRI”) hereby consents to an
Order discharging ISTRI as receiver, without security, of all of the assets, undertakings and
properties of 2012241 Ontario Limited (the “Debtor™) and appointing Deloitte & Touche Inc. as
receiver, without security, of all of the assets, undertakings and properties of the Debtor in its
place, provided, however, that notwithstanding its discharge ISTRI shall continue to have the
benefit of the provisions of all Orders made in these proceedings, including, all approvals,

protections and stays of proceedings in favour of ISTRI, in its capacity as receiver of the Debtor.

DATED at Toronto, this 29" day of March, 2012,

IRA SMITH TRUSTEE & RECEIVER INC.

Per: /
I

Name: Ira Smith
Title: President
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THIS is Exhibit “C” referred to in the
the affidavit of Michael Warner

sworh before me this __; 2/7%
day of April, 2012

el

/

A COMMISSIONER, ETC.
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Court File No. CV-11-94566-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

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

CONSENT

The undersigned, Deloitte & Touche Inc. hereby consents to act as
Receiver, without security, of all of the assets, undertakings and properties of the
respondent 2012241 Ontario Limited.

Dated at Toronto this 11" day of April, 2012.

Name: Bpfan/i annenbaum
Title: Senior Vice President
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE  jwf? ) TUESDAY, THE 15™

wstice G Cadrec ) DAY OF NOVEMBER, 2011
)

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

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

ORDER

THIS APPLICATION made by the Applicant, ex parte, for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, RS.O. 1990, c. €.43, as amended {the "CJA")
appointing Ira Smith Trustee and Receiver Inc. as receiver (in such capacities, the "Receiver”)
without security, of all of the assets, undertakings and properties of 2012241 Ontario Limited
(the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard

this day at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Kenneth Malcolm sworn November 10, 2011 and the
exhibits thereto, and the affidavit of Theresa Kellen sworn November 15, 2011 and the exhibits
attached thereto and on hearing the submissions of counsel for Applicant and on reading the

consent of Ira Smith Trustee and Receiver Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA., Ira Smith Trustee and Receiver Inc. is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in relationto a

business carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

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

4o
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-3-

to receive, preserve, and protect of the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

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

any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this

Order;

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

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

thereof;

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

including, without limitation, to enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the Debtor;
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to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Receiver's name or in the name and on

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

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

Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now‘ pending or hereafter instituted with respect to the
Debtor, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms

and conditions of sale as the Receiver in its discretion may deem appropriate;

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

out of the ordinary course of business,

H without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

fransactions does not exceed $150,000; and

S

with the approval of this Court in respect of any transaction in which the

o,

purchase price or the aggregate purchase price exceeds the applicable

amount sef out in the preceding clause;
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and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, [or section 31 of the Ontario Mortgages Act, as the case

may be,] shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

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

of any liens or encumbrances affecting such Propery,

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the

recelvership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

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

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required
by any governmental authority and any renewals thereof for and on behalf of

and, if thought desirable by the Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtor, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the

Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and
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(s) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

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

including the Debtor, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (i) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other pérsons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "persons" and each being a "Person’) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5, THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other
data storage media contalning any such information (the foregoing, collectively, the "Records”)
in that Person's possession or control, and shall provide to the Receiver or permit the Recelver
to make, retain and take away copies thereof and grant to the Receiver unfettered access fo
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 8 of this Order shall require the

delivery of Records, or the granting of access to Records, which may not be disciosed or
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provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

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

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

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
iribunal {each, a "Probeeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court,
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

7
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the Debtor or the Property are hereby stayed and suspended pending further Order of this

Court.
NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply
in respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,

(iliy prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

(R THIS COURT ORDERS that all Persons having oral or writlen agréemenis with the

Debtor or statutory or regulatory mandates for the supply of goods andfor services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
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interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided In
each case that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Receiver in accordance with normal payment practices of the
Debtor or such other practices as may be agreed upon by the supplier or service provider and

the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to
be opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that ali employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the

BlA, other than such amounts as the Recelver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
PIPEDA

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

shall return all other personal information to the Receiver, or ensure that all other personal

information is destroyed,
LIMITATION ON ENVIRONMENTAL LIABILITIES

15, THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately andfor
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, of might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to 'any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the
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Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall exempt
the Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of
the Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.
RECEIVER'S ACCOUNTS

17, THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, and
that the Receiver and counsel o the Receiver shall be entitied to and are hereby granted a
charge (the "Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the
Receiver's Charge shall form a first charge on the Property in priority to all security interests,
trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but

subject to sections 14.06(7), 81.4(4), and 81.5(2) of the BIA.
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18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the normal rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against

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

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not
exceed $250,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as
it may arrange, for the purpose of funding the exercise of the powers and duties conferred upon
the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges thereon, In priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Receiver's

Charge and the charges as set out in sections 14.08(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule A" hereté {the "Recsiver's Certificates") for any

amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise

agreed to by the holders of any prior issued Receiver's Certificates.

GENERAL

24, THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

25 THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

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

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

and its agents in carrying out the terms of this Order.

27. THIS COURT ORDERS that the Recelver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the
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within proceedings for the purpose of having these proceedings recognized in a jurisdiction

cutside Canada.

28. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff's security or, if
not so provided by the Plaintiff's security, thenon a substantial indemnity basis to be paid by the

Recelver from the Debtor's estate with such priority and at such time as this Court may

determine.

29. THIS COURT ORDERS that any interested party may apply to this Court to vary or
(we (=
amend this Order on not less than sever+#) days’ hotice to the Receiver and to any other party

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

order.
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Schedule "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that lra Smith Trustee and Receiver inc., the receiver (the
"Receiver”) of the assets, undertakings and properties 2012241 Ontario Limited acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the of MONTH, 20YR (the "Order") made in an
action having Court file number -CL- , has received as such Receiver from the
holder of this certificate (the "Lender") the principal sum of $ , being part of the total

principal sum of $ which the Receiver is authorized to borrow under and pursuant to the

Order.

2, The principal sum evidenced by this cerfificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily}imonthly not in advance on the day of
each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to fime.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Recelver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the security interests of any other person, but subject to the priority of the charges set
out in the Order and in the Bankruptcy and Insolvency Act, and the right of the Recelver to

indemnify itself out of such Property in respect of its remuneration and expenses.

11385058 1
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4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontarlo,

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal

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

the Court.

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

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

DATED the day of MONTH, 20YR.

Ira Smith Trustee and Receiver Inc., solely in its
capacity as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

113880581
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Court File No. CV-11-9456-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 25™ DAY

)
JUSTICE W ) OF NOVEMBER, 2011.

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED
Respondent

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

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as court
appointed receiver of the Respondent (the “Receiver”), for an Order requiring the principals of

the Respondent and its counsel to deliver certain documents and funds, was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated November 24, 2011, and the
Appendices thereto (the “First Report”) and on hearing submissions from counsel to- the

Receiver, to the Applicant and any other stakeholders present,
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1. THIS COURT ORDERS that the time for service of this motion and the motion record

is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof,

2. THIS COURT ORDERS that the Order of the Honourable Mr. Justice Campbell dated
November 15, 2011, be and the same is hereby amended by inserting at paragraph 2 the

following wording: “including but not limited to the municipal property known as 50 Sunny

Meadows Circle in Brampton, Ontario” and whose legal description is Pt of Lt 11, Con 5 East of
Hurontario St, des as Pts 6 and 7, P1 43R21902. S/T an easement In favour of Brampton Hydro
Electric Commission and The Corporation of the City of Brampton Over Pt of Lt 11, Con 5 EHS,
des as Pt 7, Pt 43R21902 as in LT1615145, City Of Brampton in the definition of “Property”

(hereinafler referred to as the “Building™)”.

3. THIS COURT ORDERS that Sikder Professional Corporation, Barristers and Solicitors,
shall transfer to Blaney McMurtry LLP, all deposits presently held by it, in trust, for all
purchases of the units in the Building within 72 hours of the date of this Order. In this regard,

this Court Orders and appoints Blaney McMurtry LLP as escrow agent for the sole purposes of

holding the said trust fund deposits without liability.

gHIS COURT ORDERS that Sikder Professional Corporation shall deliver up mm
Y

%w)u s ngts oW Neuen ber 2ot 20() 4
 to the Receiver copied of all documents and accounting relating

to the purchase and sale of the condominium units, including but not limited to:

(a) All agreements of purchase and sale, including amendments thereto;

(b) All documents relating to all interim occupancies;
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) Detailed trust ledger and reconciliation in respect of all deposits and releases of
deposits;
(@) All directions singed by purchasers permitting the disbursements to 2012241 of

deposits held in trust by you;

{e) All correspondence and documentation exchanged between Sikder and all

purchasers and their solicitors;

H All draft condomiy)m documents including draft declaration, by-laws and

-V
condominium plansy \3 s poss esston W

(®) Details of all occupancy fees being paid; and

(h)  All documents requested by the Receiver in his November 16, 2011 letter.

5. THIS COURT ORDERS that Jagdev Dhaliwal, Jagden Dhaliwal, Jasdew Dhaliwal and
Ravinder Chahal (the “Principals”) provide responses to all requests contained in the Receiver’s
requests contained in its letter of November 16, 2011 (and attached as Schedule “A” to this

Order) on or before the close of business on November 29, 2011,

6. THIS COURT ORDERS that if the Principals fail to comply with paragraph 4 of this

Order, the Receiver shall be free to bring a contempt motion against the Principals on three

M ilio- 3.
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! Schedule “A”

TRUSTEE & RECEIVER INC. Fax: 905.736.9848

rasmithinc.com

STARVING OVER, STARHNG NOW

Ira Smith
Phone; 905.738.4107 ext. 111
Email: ira@irasmithinc.com

November 16, 2011

VIA EMAIL ravi@chahalwilshire.com V1A EMAIL dhaliwaljl0@hotmail.com
Mr. R. Chahal, Project Manager Mr. J. Dhaliwal, President

2012241 Ontario Limited 2012241 Ontario Limited

c/o 470 Chrysler Drive Unit 20 c/o 7420 Airport Road Unit 105
Brampton, ON L68 OCl Mississauga, Ontario L4T 1ES

Dear Sirs

2012241 Ontario Limited (“2012241”)
Receivership Order dated November 15, 2011
50 Sunny Mcadow Blvd., Brampton, ON (the “Building”)

We are writing further to the meeting last evening between Mr. and Mrs. Chahal and our Messrs.
I. Smith, B, Smith and M. Wolfe, We advise that on November 135, 2011, The Honourable Mr.,
Justice Campbell of the Ontario Superior Court of Justice (Commercial List) made an Order (the
“Appointment Order”) appointing Ira Smith Trustee & Receiver Inc, as Receiver (the
“Receiver”) of the assets, undertakings and properties of 2012241, We enclose a copy of the
Appointment Order and the file directions issued yesterday. We confirm that both Mr. and Mrs,
Chahal were each provided with a copy of the Appointment Order last evening.

Paragraphs 4 and 5 of the Appointment Order require all persons with notice of the Appointment
Order to deliver all Property (as defined in the Appointment Order) and books, records and all
documents in their possession to the Receiver. We obtained certain records last evening from the

50 Sunny Meadow Blvd. premises, but many records we would have expected to have seen were
not stored in the main floor office.

Although this listing is not meant to be exhaustive, we would have expected to have found, and
taken possession of at least the following additional records of 2012241:

167 Applewood Cres. Suite 6, Concord, ON 4K 4K7
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10.

11,

12.

13.
14,

15,

17.
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Quantity Surveyor reports and Architect’s Certificates.

Contracts with contractors and suppliers for both the construction and ongoing
maintenance and property management of the Building.

All files relating to the construction of the Building, including all Statutory
Declarations and/or lien claims (both registered and unregistered) of the trades

used in the construction of the Building.

Bank statements and cancelled cheques for all accounts maintained by 201 2241
whether at The Toronto-Dominion Bank or elsewhere.

The documents relating to all secured indebtedness and leases of equipment.

Accounting records and software showing full disclosure of the affairs of
2012241,

Minute Book, corporate seal and other corporate records, financial statements and
income tax returns.

Statements received from Canada Revenue Agency, Workers® Safety and
Insurance Board and various provincial and municipal government agencies.

Payroll records.
Extension Agreements for all Agreements of Purchase and Sale.

Identification of the whereabouts and amount of all deposits being held relating to
Agreements of Purchase and Sale, by purchaser.

Identification of the whereabouts and amount of all security deposits and last
month’s rent being held from tenants of the Building,

All Offers to Lease and Leases from prospective or actual tenants of the Building.

The current rent roll for the Building.

Extension Agreements for all Agreements of Purchase and Sale entered into with
purchasers of the condominium units.

. Licenses required for the operation of the Building and machinery and equipment

located thereon.

Occupancy Certificates.

A
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18. The declaration and the description requited to register a condominium building
under the Ontario Condominium Act, 1 998 S.0. 1998, CHAPTER 19.

19. Documentation relating to owners paying phantom rent for the units they are
respectively using.

20. Paid and unpaid billings for the supply of goods and services for the Building,
including, but not limited to, property tax, hydro, water and gas.

21. Documentation to clearly identify all assets, properties and undertakings of
2012241 in addition to the Building,

22. A copy of all insurance policies/insurance endorsements detailing the insurance
coverage held by 2012241 in relation to the Building, any vehicles and any other

assets being insured.

As new information becomes available to us, we will update this listing, although it is your
responsibility to deliver all Property of 2012241 without receiving specific requests from us,
otherwise, you will be in contravention/contempt of the Appointment Order.

As you know, as Court-appointed Receiver, we are an Officer of the Court and we act on behalf
of all the creditors of 2012241 and we must report our actions, activities and all issues
concerning this receivership administration to the Court. We must be able to quickly identify the
location of all of the assets, properties and undertakings of 2012241 and take possession of same.
As indicated above, all persons with notice of the Appointment Order, including you, havea
positive duty to disclose the whereabouts of all such assets, properties and undertakings and
deliver them to the Receiver immediately.

We therefore advise that we require knowing the whereabouts of, and for you to deliver to the
Receiver, all such assets, properties and undertakings of 2012241, We confirm that last evening,
our Mr. I Smith and Mr. Chahal agreed that they would meet at 3PM today, in order for Mr.
Chahal to provide Mr. Smith with complete disclosure concerning 20122415 affairs, however, at
12:03PM today by email, Mr, Chahal cancelled the meeting without rescheduling. As you can
appreciate, this occurrence is disappointing, and we still require full disclosure and possession of
all of 2012241's assets, properties and undertakings immediately.

We look forward to your immediate cooperation, Please contact us immediatel
satisfactory arrangements.

y to make

- FHEL '.‘—im’ﬁ

IRA SMITH
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We are copying our independent legal counsel, Mr. D, Magisano of Blaney McMurtry LLP with

this communication.

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as Court-appointed Receiver of
2012241 Ontario Limited

4

Per:

Ira Smith
President
Enc

co Mr. D. Magisano - Blaney McMurtry LLP - dmagisano@blaney.com (letter only)

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTiNG OVEL, HIAITING HOW
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