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Court File No. CV11-9242-00CI,
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF Section 101 of the Courts of Justice Aet,
R.5.0. 1990 ¢. C.43, as amended,

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,
Applicant
- and -

2811 DEVELOPMENT CORPORATION
Respondent

NOTICE OF MOTION

DELOITTE & TOUCHE INC. in its capacity as receiver (the “Receiver™) of all the
lands and premises known municipally as 5789, 5811, 5933, 5945 and 5951 Steeles Avenue
East, Toronto, Ontario (the “Lands”) and all of the assets, undertakings and properties of the
respondent 2811 Development Corporation (the “Debtor”) acquired for, or used in relation to,
the development of the Lands and construction of improvements thereon, will make a motion
before a Judge presiding over the Commercial List on Tuesday, the 15" day of November, 2011
at 10:00 am. or as soon after that time as the motion can be heard at 330 University Avenue,

Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard oraily.
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THE MOTION IS FOR AN ORDER substantially in the form of the draft attached as

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

(a)  if necessary, abridging the time for service of this motion so that it is properly

returnable on Tuesday, November 15, 2011 and dispensing with further service thereof;

{b)  approving the sale to Mady Development Corporation (the ‘fPurchaser”) of the
Assets, as defined in the Agreement of Purchase and Sale dated as of October 3, 2011
between the Receiver and the Purchaser (the “Mady Agrecement”) and attached in
redacted form as Appendix “X” to the Third Report of the Receiver dated November 3,

2011 (the “Third Report™);

(¢)  vesting in the Purchaser or its designate the Assets as defined in the Mady
Agreement , free and clear of all Encumbrances other than Assumed Encumbrances,

each as defined in the Mady Agreement;

(dy  approving the Receiver’s First Report, Second Report, Supplementary Report and
Third Report, each as defined in the Third Report, and all of the activities of the

Receiver as set forth therein;

(e) approving the fees and disbursements of the Receiver and of its counsel, Thomton
Grout Finnigan LLP, Meyer,Wassenaar & Banach LLP and Borden Ladner Gervais
LLP, as described in the Third Report, the affidavit of Grant B. Moffat sworm October
28, 2011 and the affidavits of Bryan Tannebaum, Joseph Fried and Sam Philip Rappos,

each sworn on November 2, 2011;
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(D sealing the Confidential Information Memorandum, the Template Sale
Agreement, the Cushman appraisal, the summary of offers and the unredacted version of
the Mady Agreement provided to the Court as Confidential Appendices “R”, “T”, “U”,
“V” and “W?” respectively to the Third Report, until the filing with the Court of the

Receiver’s Certificate referred to in the Draft Order or further order of the Court;

() 'authorizing the Receiver to pay the following amounts from the proceeds of sale
of the Assets following the closing of the Mady Agreement transaction: (i) the full
amount of the Receiver’s fees and disbursements, including legal fees and
disbursements, as approved by the Court; (ii) an amount sufficient to repay in full the
indebtedness of the Debtor owing to the first mortgagee, Firm Capital Mortgage Fund
Inc.; and (iii) an amount, in the Receiver’s sole and unfettered discretion, on account of
the indebtedness of the Debtor owing to the subsequent mortgagees Key Pendragon

Enterprises Inc. and White Bear Developments Inc.; and

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

may permit,

THE GROUNDS FOR THE MOTION ARE:

(a) the Receiver was appointed by Order of The Honourable Mr. Justice C. Campbell

dated June 29, 2011,

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

(the “Marketing Process™);
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(¢c) the Receiver has taken steps to implement the Marketing Process in accordance

with the Marketing Order;

(d)  the deadline for submission of offers from prospective purchasers was October 3,

2011;

(¢)  the Receiver has received and evaluated various offers received in response to the

Marketing Process;

(f)  the Receiver has accepted the Mady Agreement, subject to the approval of the

court, as it represents the best recovery for the stakeholders;

(g) the sale of the Assets pursuant to the Mady Agreement is commercially

reasonable and will generate the best recovery in the circumstances for all stakeholders;
(h)  the Receiver recommends the approval of the Mady Agreement;

(k)  section 100 of the Courts of Justice Act, R.S.0. 1990, ¢.C-43;
(1)  section 137(2) of the Courts of Justice Act, R.S.0. 1990, ¢.C-43; and

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

may permit.

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

motion:

(a)  the Third Report of the Receiver dated November 3, 2011 and the appendices
attached thereto;
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(b)  the affidavit of Grant Moffat sworn October 28, 2011, the affidavit of Bryan
Tannenbaum swormn November 2, 2011, the affidavit of Joseph Fried sworn November 2,

2011 and the affidavit of Sam Philip Rappos sworn November 2, 2011; and

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

may permit.

Date: November 3, 2011 BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza, 40 King Street West
Toronto, Ontario M5H 3Y4 '

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

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

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

TORO1: 4764592: v2



SCHEDULE *A”
Court File No, CV-11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY'THE 15" DAY
)
JUSTICE ) VEMBER, 2011

IN THE MATTER OF. sectmn 1_01 of L
the Courts of Justice Act, R.S.0: 1990 ¢. C. 43 as amended

BETWEEN:

Applicant

2811 DEVELOPMENT CORPORATION

Respondent

"and INTERIM DISBURSEMENT
ORDER

ON ‘f"-ﬁiéde by DELOITTE & TOUCHE INC. in its capacity as the Court-
appointed receiver (th‘é =J"Receiver") of certain of the assets, undertaking and property of 2811
Development Corporation (the "Debtor"), for an order approving the sale transaction (the
"Transaction") contemplated by an agreement of purchase and sale (the "Mady Agreement")
between the Receiver and Mady Development Corporation (the "Purchaser") dated as of
lOctobe_r 3, 2011 and attached in redacted form as Appendix “X” to the Third Report of the
Receiver dated November 3, 2011 (the "Third Report"), and vesting in the Purchaser the
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Debtor’s right, title and interest in and to the Assets, as such term is defined in the Mady

Agreement (the "Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report and the appendices attached thereto, including the
affidavit of Bryan Tannenbaum sworn on November 2, 2011 (the “Tannenbaum Fee
Affidavit™), the affidavit of Grant Moffat sworn on October 28, 2011 (the “Moffat Fee
Affidavit”), the affidavit of Joseph Fried sworn on November 2 2011 (the “Fried Fee
Affidavit”) and the affidavit of Sam P. Rappos sworn on November 2 2011 (the “Rappos Fee
Affidavit”), and on hearing the submissions of counsel for. the": 'Recexver, the Debtor, the

Purchaser, Key Pendragon Enterprises Inc., White Bear Developmen sf‘I , Lombard General

Insurance Company of Canada, Con-Drain Company. {: 983):-L1m1ted, Mady Contract Division

he service list,

Ltd. and Terracap Investments Inc., no one appe. for any other person

although properly served as appears from the affida 'sworn [DATE] filed,

1.
Motion is hereby abridged and validated

hereby dispenses with further service there

2.

with such minor amendmehts as the Receiver may deem necessary. The Receiver is hereby
authonzed and dlrecteci to take such addltxonal steps and execute such additional documents as

may be .necessary or desuable for the completlon of the Transaction and for the conveyance of

certificate to thc Purchaser substantlally in the form aftached as Schedule “A” hereto (the

"Receiver's Certlfica_,te"), all of the Debtor's right, title and interest in and to the Assets
described in the Mady Agreement and listed on Schedule “B” hereto shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,

unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of



-3-

the foregoing: (i) any encumbrances or charges created by the Order of The Honourable Justice
C. Campbell dated June 29, 2011; (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario), the Land Titles Act
(Ontario) or any other personal or real property registry system; and (iii) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the "Encumbrances”, which

term shall not include the assumed encumbrances listed on Schedule “D” hereto) and, for greater

certainty, this Court orders that all of the Encumbrances affecting or-telating to the Assets are

hereby expunged and discharged as against the Assets.

4. THIS COURT ORDERS that upon the reglstratlon in the oronto Land Titles Office
(No. 80) of an Application for Vesting Order in the form' prescnbed by the Land Titles Act and/or
the Land Registration Reform Act, the Land Reglstrar is hereby.. dlrected to enter the Purchaser as
the owner of the subject real property identified in Scheduie B hereto (the “Real Property™) in

fee simple, and is hereby directed to delete and expunge‘f ._

Claims listed in Schedule “C” hereto.

title to the Real Property all of the

5. THIS COURT ORDERS that for  determin flg the nature and priority of

Claims, the net Pl‘oceeds from:the sale of the

d in the place and stead of the
Assets, and that from” and aft rthe dehvery of the Receiver's Certificate all Claims and

Encumbrances shall att 1 proceeds from the sale of the Assets with the same priority

as they had with.respect to 'mmedlately prlor to the sale, as if the Assets had not been
smaine “ ion or control of the person having that possession or control

immedf_: tely prior to the '

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

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Debtor's records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

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

(a)  the pendency of these proceedings;

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

bankrupicy order issued pursuant to any such applicat_igﬂ;iziand

(c) any assignment in bankruptcy made in respect_;jfthe Deb or;

the vesting of the Assets in the Purchaser pursuant to thls Order shall be bmdmg on any trustee in

bankruptcy that may be appointed in respect of the’] “oidable by

creditors of the Debtor, nor shall it constitute or be dé‘em_ | to"be a settlement, fraudulent

preference, assignment, fraudulent comyeyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Ins

ct (Canada) o _any_other applicable federal or

provincial legislation, nor shall it constitute:oppre 'e; or unfalrly prejud1c1al conduct pursuant

to any applicable federal or_p_rov_inciai legislatibn.- s -

9, THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontarlo)

therein, be and--afe.-hereby app_roved.

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

are hereby approved.

12. THIS COURT ORDERS that upon completion of the Transaction the Receiver is
hereby authorized to disburse the following amounts from the proceeds of sale of the Assets: (i)

the full amount of the Receiver’s fees and disbursements, including its legal fees and
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dishursements, as approved herein; (if) an amount sufficient to repay in full the indebtedness
owing by the Debtor to the Applicant; and (iii) an amount, in the Receiver’s sole and unfettered
discretion, on account of the indebtedness owing by the Debtor to the subsequent mortgagees
Key Pendragon Enterprises Inc. and White Bear Developments Inc. The Receiver shall continue

to hold the balance of the sale proceeds pending further order of this court.

13, THIS COURT ORDERS that the Confidential Information Memorandum, the Template
Sale Agreement, the Cushman appraisal, the summary of the offers;)ééééiﬂkéd and the unredacted
version of the Mady Agreement, delivered to the Court as anﬁ&_én_t_igl Appendices “R", “T",
“U7, “V*” and “W” respectively to the Third Report, be and ai"ﬁfhereb? & led until the filing with
{ f'tﬁe Court.

the Court of the Receiver's Certificate, or upon further o3

14.  THIS COURT HEREBY REQUESTS'

regulatory or administrative body having jurisdiction i

and ré’f{;g_gnition of any";otift, tribunal,
“anada or in the United States to give

effect to this Order and to assist the Receiver and its agéh s-in earrying out the terms of this

Order. All courts, tribunals, regulatory administrative b es-are hereby respectfully

requested to make such orders and to provi e to the'%Réceiver, as an officer of this

Court, as may be necessary-or.desirable to gi\f'é-qfféét to this Order or to assist the Receiver and

its agents in carrying o  the teﬁn_ f this Order.




Schedule A —~ Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF section 101.of

Courts of Justice Act, R.8.0. 1990, c. C.43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,

Applicant

Respondent

; urable Mr. Justice C. Campbell of the Ontario Superior
ice. (the "Court ) dated Tune 29, 2011, Deloitte & Touche Inc. was appointed as the
receiver (the "Receiver") of certam of the undertaking, property and assets of 2811 Development

Corporation (the “Déijtor-”) as described in the said order.

B. Pursuant to an Order of the Court dated November 15, 2011, the Court approved the
agreement of purchase and sale made as of October 3, 2011 (the "Mady Agreement") between
the Receiver and Mady Development Corporation (the "Purchaser") and provided for the
vesting in the Purchaser of the Debtor’s right, title and interest in and to the Assets as defined in
the Mady Agreement, which vesting is to be effective with respect to the Assets upon the

delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the
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Purchaser of the Purchase Price for the Assets; (ii) that the conditions to Closing as set out in
section 4 of the Mady Agreement have been satisfied or waived by the Receiver and the

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

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

the Mady Agreement.
THE RECEIVER CERTIFIES the following:

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

payable on the Closing Date pursuant to the Mady Agreement;

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

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

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

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

Per:

Name:
Title:



Schedule B —Assets

The Lands

(a)

(b)

(c)

(d)

(e)

The right, title and interest of the Debtor in the real property described as PIN No.06050-0199 (LT)
being Part Lots 18 and 19, Con 5; Part Road Allowance between Lots 18 and 19, Concession 5, as
closed by By-Law 406 being Part of Part 1, 66R12477 lying north of Plan 66M1996, Save and Except
Part of Lots 18 and 19, Con §, Part 1, 66R16987; City of Toronto

Toronto Land Titles Office (No. 80)

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

';i"d“esor:i:bed as PTN

The right, title and interest of the Debtor in the real proper No,
1, Plan 66R23210; Ci Toronto

being Part Lot 20, Conc 5 Scarborough designated as P:

Toronto Land Titles Office (No. 80)

Municipally known as 5811 Steeles Avenup_ East, Toronto, Ontano M2M 3Y2

The right, title and interest of the Debtor in the real property descr:bed as PIN No. 06050-0263 (LT)
being Part Lot 19, Conc 5 Scarborough demgnated as Part' ! 66R23217 _City of Toronto

Toronto Land Titles Office. (N«

Municipally known as’s \venue East, Tgizggf;o, Ontario M2M 3Y2

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

Toronto Land Tltles Office (No 80)

Municipally known

The right, title and intere;stf’of the Debtor in the real property described as PIN No. 06050-0272  (LT)
being Part Lot 18, Conc'5 Scarborough, Part 3 Plan 66R23217 Save and Except Part 32, Plan 66R23655:
City of Toronto

Toronto Land Titles Office (No. 80)

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

The Plans



Schedule C — Claims to be deleted and expunged from {itle to Real Property

(a)  Instruments to be deleted from PIN No,_

06050-0199 (LT)

Reg. Num. Date Instrument Type Amount Parties From Parties To
AT974288 2005/11/09 | Charge $75,000,000 | 2811 Development Eombard General
Corporation Insurance Company of
Canada
ATI1085822 2006/03/14 ; Charge $750,000 ; Lombard General
' C_c_nj_;iif(‘f)'i‘f‘ati_dﬁ? o - | Insurance Company of
‘ | Canada
ATII87188 | 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
Corporatfgn Insurance Company of
FE Canada
AT1787210 2008/05/26 | Postponement _ Markham Steeles Realty
Insurance Company of Ine,
| Canada
AT1787211 Lombard General Markham Steeles Realty
Insurance Company of Ine.
Canada
AT1787212 | 2008/05/26 - 'E"qutponemen-tif:”‘ Lombard General Markham Steeles Realty
(AT1187188 to Insurance Company of Inc.
AT1787207) Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Inc.
AT1842030 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc.




Reg, Num. Date | Instrument Type | Amount Parties From Parties To
AT1842143 2008/07/25 | Postponement Lombard General Firm Capital Morigage
(AT974288 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
AT1842144 2008/07/23 | Postponement Lombard General . Firm Capital Mortgage
(AT1085822 to Insurance Compiany of | Fund Ine.
AT1842029 & Canada
AT1842030)
ATI1842145 2008/07/23 | Postponement ombard general nt Cgpit&t Morigage
(AT1187188 to > 1d Inc.
AT1842029 &
AT1842030)
AT1903983 | 2008/09/23 | Charge $5,500,000 | 2811 Develapment Relmi Financial Corp,
-~ Corporatios
AT1904325 2008/09/23 Lombard General Relmi Financial Corp.
[ Insurance Company of
Canada
AT1904326 | 2008/09/23 Lombard General Relmi Financial Corp.
e Insurance Company ef
Canada
AT1904327 2008/09/23 | Postpor ment Lombard General Relmi Financial Corp.
(ATl'i 87188 to Insurance Company of
AT1903983) Canada
AT2098876 2009/06/19 | Apl. Court Order Ontario Superior Court of | Terracap Investments
Justice Inc.

AT2205071

2009/10/16

Transfer of Charge

Relmi Financial Corp.

Key Pendragon
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AT2259133)

Canada

Reg. Num. | Date | Instrument Type | Amount Parties From ~ Parties To
' ' Enterprises Inc.
AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Ine. Corporation
AT2205105 2009/10/16 | Postponement Lombard General - Key Pendragon
(AT974288 to Insurance Co pany of - Enterprises Inc.
AT2205083) Canada
AT2205106 | 2009/10/16 | Postponement Lombard General | Key Pendragon
(AT1085822 to I \surance Company of ' ;':ﬁhgerprises Inc,
AT2205083) .
AT2205107 2009/10/16 | Postponement Key Pendragon
(ATI1187188 to Enterprises Inc,
AT2205083)
| AT2259133 2009/12/16 Vector Financial
'::"5{: Corporation Services Limited
AT2259134 2009/12/16.|‘No . Assign Rent 2811 Development Vector Financial
Gen .- Corporation Services Limited
AT2259190 Lombard General Veetor Financial
Insurance Company of Services Limited
Canada
AT2259191 2009/12/16 Postpénement Lombard General Veetor Financial
(AT974288 to Insurance Company of Services Limited
AT2259134) Canada
AT2259192 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 o Insurance Company of Services Limited
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Reg. Num, Date Instrument Type Amount Parties From Parties To
AT2259193 2009/12/16 | Postponement Lombard General Veetor Financial
(AT1085822 to Insurance Company of Services Limited
AT2259134) Canada
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259133) Canada
AT2259195 | 2009/12/16 | Postponement Lombard General " | Vector Financial
(AT1187188 to Insufﬁﬁé‘e._60n1pany of | Services Limited
AT2259134) |
AT2259196 | 2009/12/16 | Postponement _ Vector Financial
(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)
AT2259197 | 2009/12/16 | Postponginen Key Pendragon Vector Financial
i} Enterprises Ine. Services Limited
AT2357840 2010/04/22 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2449883 2010/07/19 | Charge. $1,000,000 | 2811 Development Key Pendragon
L Corporation Enterprises Inc,
AT2457585 2010/07/26 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457586 2010/07/26 | Postponement Lombard General Key Pendragon

(AT1085822 to

Insurance Company of

Enterprises Inc.
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Reg, Num. Date Instrument Type Amount Parties From Parties To

AT2357840) Canada

AT2457587 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 t0 Insurance Company of Enterprises Inc.
AT2357840) Canada

AT2457588 2010/07/26 | Postponement Lombard General Key Pendrégon
(AT1187188 to Tnsurance Compa Enterprises Inc.
AT2449883) Canada

AT2457589 | 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 to B ‘Insurance Company of '.:E:I_l__tje__rpri_ses Inc.
AT2449883) e -

AT2457590 2010/07/26 | Postponement Jen: Key Pendragon
(AT974288 to i +_| Insurance Companyof Enterprises Inc.
AT2449883) | Canada o

AT2561525 | 2010/11/26 | Charge = $1,500,000 | 2811 Development Con-Drain Company

: .| Corporation (1983) Limited
AT2565586 Vector Financial Services | White Bear
Limited Developments Ine.
AT2565587 | 2010/11/30 | No Assgn Reént Vector Financial Services | White Bear
| f;;@c}! Limited Developments Inc.
AT2665134 2011/0413 Consn:;uc‘:tlon Lien $386,190 Mady Contract Division
| Ltd,

AT2742192 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.

(Re AT2665134) Ltd. 2811 Development Corporation

Lombard General Insurance
Company

Firm Capital Mortgage Fund
Inc.

Key Pendragon Enterprises Ltd.




-6-

Reg. Num. Date Instrument Type Amount Parties From Parties To
' ' Con Drain Company (1983)
Limited
White Bear Developments Inc,
AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Commercial List) | Fund Inc.
(b) Instruments to be deleted from PIN No. 06050-00266 (LT)
Reg. Num. Date Instrument Type Amount ~ Parties From Parties To
AT969273 2005/11/02 | Apl. Change Name 16106070ntar10 Inc...: | 2811 Development
Owner ’
AT974288 2005/11/09 { Charge $75,000,000 Lc:j:fnbard General
Corpdfatiﬁn_ Insurance Company of
' Canada
AT1085822 | 2006/03/14 | Charge - $750,000 . "':':iS1"1;'D§;‘§{éz_l-opment Lombard General
| Corporation Insurance Company of
Canada
AT1187188 2811 Development Lombard General
Corporation Insurance Company of .
Canada
AT1842029 2008/07/23 $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Inc.
AT1842030 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc.
AT1842143 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
{AT974288 to Insurance Company of Fund Inc.

ATIi842029 &

Canada




AT1842030)
AT1842144 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1085822 to Insurance Company of Fund Ine.
AT1842029 & Canada
AT1842030)
AT1842145 2008/07/23 | Postponement Firm Capital Mortgage
(AT1187188 to Fund Ine.
AT1842029 &
AT1842030)
AT1903983 2008/09/23 | Charge $5,500,000 |-2811 Development | ‘Relmi Financial Corp.
‘Corporation |
AT1904325 2008/09/23 | Postponemnent Relmi Financial Corp.
(AT974288 to
AT1903983)
AT1904326 | 2008/09/23 | Lombard General Relmi Financial Corp,
' Insurance Company of
_5 “Canada
AT1904327 200_8{’95723 Postpo ment Lombard General Relmi Financial Corp.
= (AT11871 8 Insurance Company of
| AT1903983 Canada
AT2205071 | 2009/10/16 | Transfer of Charge Relmi Financial Corp, | Key Pendragon
: Enterprises Ine.
AT22035083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re ATI1903983) Enterprises Inc. Corporation
AT2205105 2009/10/16 | Postponement Lombard General Key Pendragon

(AT974288 to

Insurance Company of

Enterprises Inc.




| AT2205083) { Canada
AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1085822 10 Insurance Company of Enterprises Ine,
AT2208083) Canada
AT2205107 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1187188 1o Insurance Company. Enterprises Ine.
AT2205083)
AT2259133 2009/12/16 | Charge $1,500,000 Y Vectror Financial
7| Serviees Limited
AT2259134 | 2009/12/16 | No Assign Rent ctor Financial
Gen Services Limited
AT2259190 2009/12/16 | Postponement - | Lombard déﬁéral _ Vector Financial
(AT974288 to "“|'Insurance Company of | Services Limited
AT2259133) Canada =
AT2259191 | 2009/12/16 | Postponement | Lombard General Vector Financial
ey ‘Insurance Company of Services Limited
Canada
AT2259192 | 2009/12/16 Lombard General Veetor Financial
i _ Insurance Company of Services Limited
AT2259133) Canada
AT2259193 2009/12/16 | Postpon ment Lombard General Vector Financial
(AT1685822 o Insurance Company of Services Limited
AT2259134) Canada
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited

AT2259133)

Canada




AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259134) Canada
AT2259196 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Inc. Serviees Limited
AT2205071 to
AT2259133)
AT2259197 2009/12/16 | Postponement Key Pendrag Vector Financial
(AT1903983 & Enterprié‘és; Ine. Services Limited
AT2205071 to
AT2259134)
AT2357840 2010/04/22 | Charge $1,100,000 Key Pendragon
Enterprises Inec.
AT2449883 2010/07/19 | Charge Key Pendragon
Enterprises Inc.
AT2457585 2010/07/26 Postpb_ﬁgment Lombard General Key Pendragon
(AT974289 o | Insurance Company of Enterprises [nc.
. |.AT2357840) . Canada
AT2457586 Lombard General Key Pendragon
Insurance Company of Enterprises Inc.
Canada
AT2457587 | 2010/07/26 | Postponement Lombard General Key Pendragon
(ATI1187188 to Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188 to Insurance Company of Enterprises Ine.

AT2449883)

Canada
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AT2457589 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2457590 2010/07/26 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2449883) Canada
AT2561525 | 2010/11/26 | Charge $1,500,000 | 2811 Development - | Con-Drain Company
Corporation.. =, (1983) Limited
AT2565586 | 2010/11/30 | Transfer of Charge Vector Financial Services -| White Bear
i | Developments Inc,
AT2565587 2010/11/30 | No Assgn Rent ancfgl Services |{ White Bear
Gen Developments Ine.
AT2665134 | 2011/04/13 | Construction Licn $386,190 | Mady Contract Division
R B :
AT2742192 2011/07/05 Certi‘ﬁ‘éate Mady Contract Division | The Landmark (Canada) Inc.
‘ : 2811 Development Corporation
Ltd.
. Lombard General Insurance
Company
Firm Capital Mortgage Fund
Inc.
Key Pendragon Enterprises Ltd,
Con Drain Company (1983)
Limited
White Bear Developments Inc.
AT2755074 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Commercial List) | Fund Inc.
(¢} . Instruments to be deleted from PIN No. 06050-00263 (L. T)
Reg. Num. | Date | InstrumeniType| Amount |  Parties From Parties To
AT1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
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Corporation

Corporation Insurance Company of .
Canada
| AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Ine.
AT1842030 2008/07/23 | No Assgn Rent 2811 Development . Firm Capital Mortgage
Gen Corporation S Fund Ing.
AT1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188to In_sgifiihcq__ébmpany o Fund Inc.
AT1842029 & ‘Canada
AT1842030)
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 b°é§?¢lgpment Relmi Financial Corp.
el CorpOratio.ﬁ:-'f'.-':.f L
ATI904327 | 2008/09/23 | Postponcment Lombard General Relmi Financial Corp.
(AT1187188t0 Insurance Company of
| AT1903983) ©.| Canada
AT2205071 Relmi Financial Corp. Key Pendragon
Enterprises Inc.
AT2205083 2009/10/16 '.'?:Nc_‘)tice : Key Pendragon 2811 Development
(Ré:;ATIQQ3983) Enterprises Inc. Corporation
AT2205107 2009/10/16 Postpénement Lombard General Key Pendragon
(AT1187188 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2259133 2009/12/16 | Charge $1,500,000 2811 Development Vectror Financial

Services Limited
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AT2259134 | 2009/12/16 | No Assign Rent | 2811 Development Veetar Financial
Gen Carporation Services Limited
AT2259194 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 1o Insurance Company of Services Limited
AT2259133) Canada
AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 1o Insurance Compaﬁ_y'of Services Limited
AT2259134) Canada
AT2259196 2009/12/16 | Postponement | Vector Financial
(AT1903983 & | Services Limited
AT2205071 to
AT2259133)
AT2259197 | 2009/12/16 | Postponement | Key Pendragon . Vector Financial
(AT1903983 & | Enterprises Inc.” Services Limited
AT2357840 | 2010/04/22 | Charge o -$1,100,000 | 2811 Development Key Pendragon
e T | @orperatien Enterprises Inc.
AT2449883 | 2010/07/19 | Charge " $1,000,000 | 2811 Development Key Pendragon
Corporation Enterprises In¢.
AT2457587 2010/07/26 Lombard General Key Pendragon
(ATIT8 Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188to Insurance Company of Enterprises Inc,
AT2449883) Canada

AT2561525

2010/11/26

Charge

%1,300,000 '281 1 Development

Con-Drain Company




]

1.

B ]
F

G S — T Ty e
AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
Limited Developments Ine,
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Developments Ine,
AT2665134 2011/04/13 | Construction Lien $386,190 Mady Contra Divisioii:
Ltd.
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canads) Inc.
(Re AT2665134) Lid. ' 2,8_1.1 Development Carpm‘mion
: an_bar_d General Insurance
Company
Firm Capltal Movigage Fund
Ing.
Koy Pendragon Enterprises Lid.
Con Drain Company (1983)
Limiid
White Bear Developmants Ing,
AT2755074 | 2011/07/05 | App. Court Order” . | | Ontario Superior Court of | Firm Capital Mortgage
R - +|-Justice (Cornmercial List) | Fund Ine.

"‘-fr-om _PIN No.

06050-0264 (LT)

Reg, Num, | Date.

Amount

Parties From

" Parties To

ATI1085822 2006/03/14 =':C§h_arge $750,000 2811 Development Lombard General
Corporation Insurance Company of
Canada
AT1187188 2006/06/30 | Charge $1,560,127 | 2811 Development Lombard General
Corporation Insurance Company of
Canada
AT1787211 2008/05/26 | Postponement Lombard General Markham Steeles Realty

(AT1085822 to

Insurance Company of

Ine,
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AT1787207) Canada
AT1787212 2008/05/26 | Postponement Lombard General Markham Stecles Realty
(AT1187188 to Insurance Company of Inc.
AT1787207) Canada
AT1842029 2008/07/23 | Charge $17,500,000 | 2811 Development Firm Capital Mortgage
' Corporation Fund Ine.
AT1842030 2008/07/23 | No Assgn Rent 2811 Deﬁclbpmeﬁf ;. Firm Capital Mortgage
Gen Qg;‘ﬁ'&?ﬁtipﬁ % 2| Fund Ine.
AT1842144 2008/07/23 | Postponement irm Capital Mortgage
(AT1085822 to Fiind Inc.
ATI1842029 &
AT1842030) |
ATI1842145 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
Insurance Cempany of Fund Ine.
Canada
AT1903983  $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT1904326 2008/09/23 "iP_os_tponemen_y-.j Lombard General Relmi Financial Corp.
(AT10858221:0 Insurance Company of
AT1903983) Canada
AT1904327 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188 to Insurance Company of
AT1903983) Canada
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon

Enterprises Inc.
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AT2205083 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903983) Enterprises Inc. Corporation
AT2205106 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1085822 to Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205107 2009/10/16 | Postponement Lombard Gene Key Pendragon
(AT1187188 to Insurance Company of | Enterprises Inc.
AT2205083) "
AT2259133 | 2009/12/16 | Charge $1,500,000 | 2811 Develapment Vectror Financial
Corporation Services Limited
AT2259134 2009/12/16 | No Assign Rent Vector Financial
Gen Services Limited
AT2259192 2009/12/16 | Postpon Vector Financial
(AfI?;fI?fO‘ 35822 to Insurance Company of Services Limited
AT2259133) . | Canada
AT2259193 | 2009/12/16 | Postponement Lombard General Vector Financial
| (AT1085822 to Insurance Company of Services Limited
AT2259134) Canada
AT2259194 2009/12/16 Lombard General Vector Financial
(AT11871 88 to Insurance Company of Services Limited
AT2259133) Canada
AT2259195 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 to Insurance Company of Services Limited
AT2259134) Canada
AT2259196 Key Pendragon Vector Financial

2009/12/16

Postponement
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(AT1903983 &
AT2205071 to

Enterprises Inc.

Services Limited

AT2259133)
AT2259197 2009/12/16 | Postponement Key Pendragon Vector Financial
' (AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259134)
AT2357840 2010/04/22 | Charge $1,100,000 | 2811 Devqlgj:i‘xﬁ_ nt Key Pendragon
Corporat'i_fc';l_i - Enterprises Inc.
AT2449883 | 2010/07/19 | Charge $1,000,000 |2811 Development | Key Pendragon
= ‘Corporation - Eﬁf&fﬁises Inc.
AT2457586 2010/07/26 | Postponement Key Pendragon
(AT1085822 to Enterprises Inc,
AT2357840)
AT2457587 2010/07/26 Lombard General Key Pendragon
Insurance Company of Enterprises Inc.
‘Canada
AT2457588 2010/07/26 1ément Lombard General Key Pendragon
o (AT1187188 to Insurance Company of | Enterprises Inc.
| AT2449883) Canada
AT2457589 2010/07/26 P'éstponement Lombard General Key Pendragon
(ATI ();8'5'822 to Insurance Company-of Enterprises Inec.
AT2449883) Canada
AT2561525 2010/11/26 | Charge $1,500,000 | 2811 Development Con-Drain Company
Corporation (1983} Limited
AT2565586 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear

Limited

Developments Inc.
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AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Developments Ing.
AT2665134 2011/04/13 | Construction Lien $386,190 Mady Contract Division
fad.
AT2742192 2011/07/05 | Certificate The Landmark (Canada} Ing.
(Re AT2665134) 2811 Devolopment Corporation
Lombard General Insurance
Company
Firn Capital Morigage Fund
Ing.
| Key Pendragon Enterprises Lid.
""é@li?;_ﬂﬂzl’,ﬁ_liﬂ Company (1883)
Limited
White Bear Developments fnc.
AT2755074 2011/07/05 | App. Court Order e Ontario Su;_e,jri:o,zr Court of | Firm Capital Mortgage
T | Justice (Comm-e;ﬁéiél List) | Fund Ine.
o @© ,,
" Reg, Num. Parties From ~ Parties To
ATI1842029 2008/0_‘{/2{31-;§:- Charge T $17,500,000 | 2811 Development Firm Capital Mortgage
o f Corporation Fund Ine,
AT1842030 2008/07/23 2811 Development Firm Capital Mortgage
Ge Corporation Fund Ine,
AT1903983 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp, Key Pendragon
Enterprises Inc.




njsa

5811 Development

AT2205083 | 2009/10/16 | Notice Key Pendragon
(Re AT1903983) Enterprises Inc, Corporation
AT2259133 2009/12/16 | Charge $1,500,000 | 2811 Development Vectror Financial
Corporation Services Limited
AT2259134 2009/12/16 | No Assign Rent 2811 Development Vector Financial
Gen Corporation Services Limited
AT2259196 | 2009/12/16 | Postponement Key Pendragon Vegtor Financial
(AT1903983 & Enterprisésfulnc. o Services Limited
AT2205071 to "
AT2259133)
AT2259197 | 2009/12/16 | Postponement Key Pendragon Vector Financial
(AT1903983 & Enterprises Services Limited
AT2205071 to
AT2259134)
AT2357840 | 2010/04/22 | Charge = | $1,100,000 | 2811 Development Key Pendragon
S " | Corporation Enterprises Ine.
AT2449883 | 2010/07/19. | Charge $1000,000 | 2811 Development Key Pendragon
i ) Corporation Enterprises Inc.
AT2561525 “'$1,500,000 | 2811 Development Con-Drain Company
Corporation (1983) Limited
AT2565586 | 2010/11/30 | Transfer of Charge Vector Financial Services | White Bear
Limited Developments Inc.
AT2565587 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen Limited Developments Ine.
AT2665134 2011/04/13 | Construction Lien $386,190 Mady Contract Division

Lid.




-19-

AT2742192

2011/07/05

Certificate
(Re AT2665134)

Mady Contract Division
Litd,

The Landmark (Canada) Inc.
2811 Development Corporation
Lombard General Insuraiice
Company

Firm Capital Morigage Fund
Ing.

Koy Pendragon Enterprises Lid,
Con Drain Company (1983}
Limited

White Bear Developments Inc.

AT2755074

2011/07/05

App. Court Order

Ontario Su o

J ustip_e,\(édmmerciéi‘l *'I';:‘is_t)

Firm Capital Mortgage
Fund Ine.




Schedule D — Assumed Encumbrances related to the Real Property

(unaffected by the Vesting Order)

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

. Unregistered Amending Agreement between 2811 Development
Toronto dated the 18" day of September 2008 amendmg certam prov151ons of the Subsection
37(1) agreement dated July 26", 2007, e

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

(a) Permitted Encumbrances foff*PIN No. _

06050‘-0199 (LT)

Reg. Num. Date Instrument Type Partles From Parties To

66R17070 1995/09/15 | Plan Reference :

C981858 1995/12/12 The Municipality of Metropolitan

t Corporation | Toronto
ATI1371078 2007/02/05 “}: City of Toronto 2811 Development Corporation
I Markham Steeles Realty Inc,

Steeles Markham Developments
Limited
Bradgate Investments Limited
Runnymede Development
Corporation Limited
Tapscott Industrial Landowners
Group Inc.

66R23193 2007/07/18 | Plan Reference

66R23655 2008/04/10 | Plan Reference
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Reg. Num. Date Instrument Type Parties From Parties To
AT1787207 | 2008/05/26 | Transfer Easement | 2811 Development Markham Steeles Realty Inc.
Corporation
AT1787250 | 2008/05/26 | Transfer Easement | Markham Steeles Realty 2811 Development Corporation
Inc.
66R25114 2010/09/22 | Plan Reference
| AT2616576 | 2011/02/07 Notice Markham Steeles Realts
(Cost sharing Ine.
Agreement re shared
roadway)

(b)  Permitted Encumbrances for PIN No. 06050?02__5'6 (LY

Reg. Num, Date Tnstrument Type Parties To
AT496819 | 2004/05/28 | Notice
‘ relating | Developments Inc.

o’ dé%?élqpment of | Gawler Holﬁings-'Limited

land) '
66R23210 | 2007/07/25 | Plan Reference
ATI1317543 | 2811 Development 2811 Development Corporation

Corporation

Permitted Encumbrances for PIN No.

(c) __06050-0263 (LT)
Reg. Num. Date Instrument Type Parties From Parties To
AT1394850 {2007/03/09 | Bylaw City of Toronto
66R23217 2007/07/27 | Plan Reference
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Reg. Num. | Date | InstrumentType |  Parties From “Parties To
"AT1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2811 Development Corporation
Corporation
AT2616576 | 2011/02/07 : Notice Markham Steeles Realty 2811 Development Corporation
(Cost sharing Inc. '
Agreement re shared
roadway)
(d)  Permitted Encambrances for PIN No, ___06050-0264 (LT}
Reg, Num. | Date | Instrument Type Parties From ~ | . Parties To
66R23217 2007/07/27 | Plan Reference
ATI1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Developmeni’ E 2811 Development Corporation
66R23655 | 2008/04/10 | Plan Reference
AT17§7207 | 2008/05/26 | Transfer Basoment | 2811 Development Markham Stasles Realty Inc,
U = | Corporation
66R25114 2
AT2616576 | 2011/02/07 | Markham Stecles Realty | 2811 Dovelopment Corporation
| Inc‘
{ Agreement re shared
roadway)
(¢)  Permitted Encumbrances for PIN No, __06080-0272 (LT
Reg. Num. |  Date Instrument Type PartiessFrom | = PartiesTo
AT1309249 | 2006/11/17 | Bylaw City of Toronto

66R23217

2007/07/27

Plan Reference
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Reg. Num, Date | Instroment Type Parties From Partics To
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INTRODUCTION

1.

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

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

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



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

the ordinary course of business:

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

not exceed $250,000; and

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

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

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

On July 21, 2011, the Receiver issued its Second Report to the Court (the “Second
Report”) in support of its motion for an Order approving the Receiver’s activities since
June 29, 2011 and approving the marketing plan proposed by the Receiver for the sale of
the Property (the “Sale Process Motion™). This motion was returnable on August 3,
2011. A copy of the Second Report, without attachments, is attached hereto as Appendix
“D”.

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



10.

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

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

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

Siegel dated August 3, 2011 is attached hereto as Appendix “G”.

On August 5, 2011, the Sale Process Motion was adjourned again by Justice Wilton-
Siegel to August 10, 2011 to permit stakeholders with an interest in the Property to meet
with the Receiver to discuss various issues relating to the approach to the valuation of the
Property and the proposed sale process. Copies of the handwritten and unofficial
transcript of the endorsement of Justice Wilton-Siegel dated August 5, 2011 is attached

hereto as Appendix “H”.

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

connection with the Sale Process Motion (the “Supplementary Motion Record™), which
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12.

13.

contained a revised Marketing Flyer, a revised Form of Offer and Conditions of Sale and
a revised form of the Notice of Receiver. A copy of the Supplementary Motion Record is
attached hercto as Appendix “I”.

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

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

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

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

PURPOSE OF THIS THIRD REPORT

14.

Upon completion of the Marketing Process, the Receiver received a number of offers to
purchase the Property in accordance with the terms of the Marketing Order. The
Receiver has now accepted one of those offers, subject to Court approval. The purpose

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

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

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

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

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



(ii)

(iii)

(iv)

(vi)

(vii)

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

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

Process;

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

Marketing Process;

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

Mady Agreement is completed;

approving the professional fees and disbursements of the Receiver for the

- period May 25, 2011 to October 15, 2011, and its independent legal

counsel, Borden Ladner Gervais LLP (“BLG”), for the period from
August 4, 2011 to October 31, 2011;

approving the professional fees and disbursements of the Receiver’s legal
counsel, Thornton Grout Finnigan LLP (“T'GF”), for the period from June
30,2011 to August 4, 2011; and

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



TERMS OF REFERENCE

15.

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

assurance on the information contained in the Third Report.

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

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

BACKGROUND

The Property

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

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

known as;

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

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

9] 5933 Steeles Avenue East (PIN 06050-0263) acquired by the Debtor on or about
June 30, 2006;

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

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



19.

20.

21.

22

Attached hereto as Appendix “L” is a partial copy of a survey of the Lands. Attached
hereto as Appendix “M” are copies of Parcel Registers obtained on October 26, 2011

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

The Lands are vacant serviced commercial/industrial land comprising approximately
39.01 acres located on the south side of Steeles Avenue East, just west of Markham
Road, in the City of Toronto. The Lands are notionally divided into three sections as

follows:

Lands “A™  approximately 10.359 acres
Lands “B™:  approximately 20.775 acres
Lands “C”:  approximately_7.875 acres
Total: approximately_39.009 acres

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

industrial.

As noted above, the Receiver was appointed over the Property on June 29, 2011. The

Receiver understands that internal servicing of the Lands was completed by the Debtor
prior to the granting of the Appointment Order, however no significant construction of
The Landmark has commenced. Other than.site plan approvals and building permits
obtained in the normal course, together with payment of anmy applicable levies in
connection with such building permits, the Receiver is not aware of any outstanding

municipal approvals still required to commence construction of The Landmark.

Change of Solicitors

23.

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

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



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

counsel.

The Unit Purchasers

24,

25.

26.

27.

The Debtor’s records indicate that prior to the date of the Appointment Order it entered
into approximately 330 agreements of purchase and sale (individually, a “Landmark
Sale Agreement”, and collectively the “Landmark Sale Agreements”) pursuant to
which each purchaser (individually, a “Unit Purchaser”, and collectively the “Unit
Purchasers”) agreed to purchase un-built condominium units in the Debtor’s project at
the Lands “B”. Such purchases represented approximately 115,000 square feet of retail
space. The Debtor has provided to the Receiver copies of the Landmark Sale Agreement
for each of the 330 purchasers of condominium units, Copies of two forms of the
standard sale agreements entered into by Unit Purchasers are respectively attached hereto

as Appendix “N” and Appendix “0”,

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

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

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

insurer authorized under the Condominium Act,

The Receiver understands that prior to the granting of the Appointment Order, Lombard

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

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



28.

29.

30.

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

solicitor’s trust account.

The Receiver understands that upon the termination of any Landmark Sale Agreement, a
Unit Purchaser is entitled to claim recox}ery of his or her deposit pursuant to the deposit
insurance policy. Upon payment of any such claim by Lombard, Lombard would have a
subrogated claim against the Debtor for the amount of the deposit. Lombard’s
subrogated claims against the Debtor are secured by mortgages registered in favour of

Lombard against title to the Lands, which are referred to in more detail below.

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

trust.

ATTEMPTS TO OBTAIN BOOKS AND RECORDS FROM THE DEBTOR

31.

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

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



32

33.

34.

35.

36.

10

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

was subsequently dismissed on consent.

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

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

The representative also refused to provide specific information with respect to the
existing active Landmark Sale Agreements claiming that the purchasers of condominium
units are not creditors of the Debtor. As a result, the Receiver agreed to leave the
premises temporarily and allowed the Debtor to remove personal information from the
computer server, however the Receiver advised the Debtor that the Receiver would return’

the following business day to image the computers.

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

obtain current information with respect to the Landmark Sale Agreements.

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

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

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

purchase retail condominium units in the Property”

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

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



CLAIMS AGAINST THE PROPERTY

Secured Creditors

11

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

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

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

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

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

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

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

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

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

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

Creditor Collateral Classifications

Firm Capital ‘ Inventory, Equipment, Accounts, Other

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

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

Pendragon Inventory, Equipment, Accounts, Other, Motor Vehicle
Included
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Lombard Accounts, Other

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

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

with a currency date of October 25, 2011.

40.  The Receiver requested BLG, as its independent legal counsel to, among other things,
review the validity and enforceability of the security held by each of Firm Capital, White
Bear and Pendragon, being the parties that hold the first (1st) through fifth
(5th) charges/mortgages registered against title to the Lands.

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

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

{c) BLG is not in a position at this time to provide a definitive opinion with respect to

the White Bear charge/mortgage.

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

discussed herein,

RECEIVER’S MARKETING ACTIVITIES

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

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

all with a view to generating interest in the Property:

@)

(b)

(©

(d)

(e)

®

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

the Marketing Process.

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

respect of the Property.

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

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

- On September 1, 2011, an advertisement, offering the Property for sale, appeared

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

is attached hereto as Appendix “Q”.

The Receiver obtained signed confidentiality agreements from 25 of the parties

contacted.

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

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

(g)  The Receiver provided access to a password protected electronic data room to
individuals who requested access and provided the Receiver with an executed
Confidentiality Agreement. The data room contained detailed information with
respect to the Property, including the Conditions of Sale and Form of Offer. A
copy of each of the Conditions of Sale and Form of Offer is attached as Appendix
“8”.

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

Receiver with questions regarding the Property.

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

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

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

regard to prospective purchasers.

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

4y The Receiver obtained from Cushman Wakefield (“Cushman™) an appraisal
valuation of the Property, a copy of which is attached hereto as Ceonfidential
Appendix “U”.

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

BINDING OFFERS RECEIVED

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

by the Offer Date. A summary of the offers received is attached hereto as Confidential
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46.

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

the Receiver is not completed.

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

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

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

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

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

SALE OF THE PROPERTY

48.

49,

50.

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

been redacted is the purchase price.

As noted above, the Receiver is proposing that the unredacted copy of the Mady
Agreement be kept sealed and not form part of the public record until the transaction is
completed so that the stakeholders are not prejudiced in the event that for any reason the

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

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

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



(a)

(b)

(c)

(d)

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

thorough exposure of the Property to the marketplace.

The Mady Agreement contains no conditions that would permit Mady to

unilaterally terminate the Mady Agreement and also provides for a relatively

_quick closing date.

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

to close the transaction.

The next highest offer contained conditions that allowed the offeror to unilaterally
terminate the agreement which was not acceptable to the Receiver, and although

the third highest offer contained no conditions, the Mady purchase price was the

highest offer.

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

internal services provided.

PROPOSED INTERIM DISTRIBUTION

51.

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

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

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

on the Lands.



52.

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

closing of the Mady Agreement as to the amounts distributed to such creditors.

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

environmental damage affecting the Lands.

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

claims are valid and have priority.

PROFESSIONAL FEES

55.

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

to pass their accounts from time to time before this Honourable Court.
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The total fees of the Receiver during the period from May 25, 2011 to October 15, 2011
amount to $371,714.00, together with expenses and disbursements in the sum of
$1,060.89 and harmonized sales tax (“HST”) in the amount of $48,460.74, totalling
$421,235.63 (the “Receiver’s Fees”). The time spent by the Receiver is more
particularly described in the Affidavit of Bryan A. Tannenbaum of Deloitte & Touche
Inc., sworn November 2, 20-11 (the “Tannenbaum Affidavit”) in support hereof and

attached hereto as Appendix “Y”.

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

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

sworn November 2, 2011 (the “Rappos Affidavit”) in support hereof and attached hereto

as Appendix “AA”.

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

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

of the fees of its legal counsel BLG, TGF and MWB since, according to paragraph 17 of
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the Appointment Order, the Receiver’s charge ranks subsequent in priority to the.

Applicant.

RECEIVER’S RECOMMENDATIONS

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

(a)

(b)

(©

(d)

(¢)

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

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

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

approval;

approving the activities of the Receiver to date and the activities of the Receiver

as described in the Third Report including, without limitation, the steps taken by

the Receiver pursuant to the Marketing Process;

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

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

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

such fees and disbursements.
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All of which is respectfully submitted at Toronto, Ontario this 3rd day of November, 2011.

Deloitte & Touche Inc.

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

Per:

Bryah X Tanhenbaum, FCA, FCIRP
Senior Vice-President
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Court File No.: CVi 1-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

FIRM CAPITAL MORTGAGE FUND INC.

Applicant

-and -
2811 DEVELOPMENT CORPORATION

Respondent

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 101 of
the Courts of Justice Act, R.8,0, 1990, c. C..43, as amended (th'e “CJA”) appointing Deloitte &
Touche Inc. as receiver (in such capacity, the “Receiver”) without security, of certain of the
assets, undertakings and properties of 2811 Development Corporation (the “Debtor”), was heard

this day at 330 University Avenue, Toronto, Ontario.

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

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

Receiver,



SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.

APPOINTMENT

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

in Schedule “B” hereto.

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

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

following where the Receiver considers it necessary or desirable:

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

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

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

coverage as may be necessary or desirable;



(©)

(d)

(€)

M

(g)
(h)

(i)

®

(k)

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

contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from 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 to the
Debtor and to exercise all remedies of the Debtor in collecting such monies,

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

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's narne 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, in a manner approved by the Court, including

advertising and soliciting offers in respect of the Property or any part or parts



D

()

(n}

G

(p)

4.

thereof and negotiating such terms and conditions of sale as the Receiver in its

discretion rmay 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 $100,000, provided that the aggregate consideration for

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

(ii)  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 Security Act, or section 31 of the Ontario Morigages 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 pért or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

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

_ as the Receiver deems appropriate on all matters relating to the Property and the

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

as the Receiver deems advisable;

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

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

thought desirable by the Receiver, in the name of the Debtor;
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(qQ)  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;

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

performance of any statutory obligations; and

(t) to register a copy of this Order and any other orders in respect of the Property
against title to any of the Property,

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

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

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

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

Property to the Receiver upon the Receiver's request.

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

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
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make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access 1o Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

3. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
“with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply to
the Applicant or in respect of any "eligible financial contract” as defined in the Bankrupicy and
Insolvency Act, R.8.C. 1985, c. B-3, as amended (the “BIA”), and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to pfeserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien. Nothing contained in this paragraph shall prevent the
registration of a Certificate of Action, service of a Statement of Claim by a lien claimant or
delivery of a demand pursuant to section 39 of the Construction Lien Act, R.S.0. 1990, ¢. C.30,
as amended (“CLA"™).

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES
11.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received afier the date of this
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Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD F_UNDS
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 hereafier coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

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

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14,06(1.2) of
the BIA, other than such amounis as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursnant 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 purchascrs 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 Properfy {each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such

information and limit the use of such information to its evaluation of the Sale, and if it does not
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complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respecfs identical to the prior use of such information by the Debtor, and shall retorn all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmenial Protection Aci, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and fegulations
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 Recetver shall not, as a result of this Order or anything ddne 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. |
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RECEIVER'S ACCOUNTS
17. THIS COURT ORDERS that the Receiver and counsel fo the Receiver shall be paid

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

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

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

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

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

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

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from the Applicant by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, provided that the outstanding principal amount
does not exceed SSO0,000 (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
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Charge”) as security for the payment of the monies borrowed, together with interest and charges
thereon, ranking subsequent in priority to: i) the security held by the Applicant with respect to
the Property (including, without limitation, the Mortgage as defined in and as attached to the
Warner Affidavit); and ii) the Receiver’s Charge and the charges as set out in sections 14.06(7),
81.4(4), and 81.6(2) of the BIA, but in priority to all security interests, trusts, liens, charges and

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

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

enforced without leave of this Court.

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

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

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

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

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

may attach to such security.

GENERAL
25.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

acting as a trustee in bankruptcy of the Debtor.
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27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the 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 fo assist the Receiver and

its agents in carrying out the terms of this Order,

28. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition' of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada,

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

www.deloitte.ca (the “Website™),

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

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

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

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

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

order.
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SCHEDULE “A”
LEGAL DESCRIPTION OF THE LANDS

The Lands comprising the Property are legally described as follows:

PIN No. 06050-0199 (1. T)

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

City of Toronto

Toronto Land Titles Office (No. 80)

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

PIN No. 06050-0266 (LT)

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

City of Toronto

Toronto Land Titles Office (No. 80)

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

PIN No. 06050-0263 (LT)

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

City of Toronto

Toronto Land Titles Office (No. 8Q)

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

PIN No. 06050-0264 (LT)

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

City of Toronto

Toronto Land Titles Office (No. 80)

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

PIN No. 06050-0272 (LT)

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

Toronto Land Titles Office (No. 80)
Municipal Address: 5951 Steeles Avenue East, Toronto, Ontario M2ZM 3Y2




SCHEDULE “B”
DEFINED TERMS

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

meanings:

“Construction Agreements” means all construction contracts and subcontracts entered into by
or on behalf of the Debtor for the supply of construction services or materials to all
improvements constructed on or made to the Lands including, without limitation, all agmementé,
invoices and other documents related thereto, together with all bonds, guarantees, letters of credit
and/or other securities issued with respect to the performance of such Construction Agreements

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

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

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

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

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

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

Debtor therefrom and all books, accounts, invoices, letters, papers, drawings, blueprints,
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documents, records and data (including hard and soft copies thereof and all forms of magnetic,

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

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

permit the construction of improvements to the Lands.

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

dealings with any such Personal Property.

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

constructed upon the Lands.

“Securities” means all monies evidenced or represented by certificates of deposit, guaranteed
investment certificates or other interest bearing instruments or accounts issued to or registered in
the name of the Debtor or its nominee and all renewals thereof and/or substitutions,

replacements, additions of alterations thereto,



SCHEDULE “C”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIF¥Y that Deloitte & Touche Inc., the receiver (the “Receiver™)
without security, of all of certain of the assets, undertakings and properties of 2811 Development
Corporation (the “Debtor”) acquired for, or used in relation to the development of the Lands and
construction of improvements thereon, including all proceeds thercof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”)dated the _ dayof 2011 (the “Order”) made in an action having Court file
number _ -CL- , has received as such Receiver from the holder of this certificate (the
“Lender”) the principal sum of $ , being part of the total principal sum of

$ which the Receiver is authorized to borrow under and pursuant to the Order.

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

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

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

upon first obtaining the prior consent of the Applicant.

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

the main office of the Lender at Toronto, Ontaric.

5. Until all lability 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
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

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

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

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

DATED the day of , 20

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

Per:

Name:
Title:



FIRM CAPITAL MORTGAGE FUND INC.

Applicant

and

2811 DEVELOPMENT CORPORATION
Respondent

Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

Thornton Grout Finnigan LLP
Barristers and Soljcitors

Suite 3200, P.O. Box 329
Canadian Pacific Tower
Toronto-Dominion Centre
Toronto, Ontario

M3K 1K7

Grant B. Moffat (LSUC# 32380L)
Tel:  416-304-0599

Danny M. Nunes (LSUC# 53802D)
Tel:  416-304-0592

Fax: 416-304-1313

Lawyers for the Applicant



APPENDIX “B”



Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -
2811 DEVELOPMENT CORPORATION
Respondent
FIRST REPORT OF THE RECEIVER
DATED JULY 15, 2011
INTRODUCTION

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

“Property”). A copy of the Appointment Order is attached hereto as Exhibit “A”.
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2. The purpose of this report (“First Report”) is to provide the Court with a description of
the Receiver’s activities to date in securing the Debtor’s Records, including the
Receiver’s efforts in obtaining contact information for the Debtor’s creditors, and the
Debtor’s refusal to provide the Receiver with certain of the Debtor’s Records in addition
to the contact information necessary for the Receiver to comply with the notice
requirements in the Appointment Order and the Bankruptcy and Insolvency Act (Canada)

(the “BIA”).

3. A copy of the Appointment Order, together with related Court documents, have been

posted on the Receiver’s website at hitp://www.deloitte.com/ca/insolvency,

4. Unless otherwise provided, capitalized terms not otherwise defined in this First Report

are as defined in the Appointment Order.

TERMS OF REFERENCE

5. In preparing the First Report and making the comments contained herein, Deloitte has
been provided with and has relied upon unaudited financial information, books and
records of the Debtor, the financial information prepared by the Debtor and its advisors,
and discussions with management of the Debtor. Deloitte has not audited, reviewed, or
otherwise attempted to verify the accuracy or completeness of the information and,
accordingly, Deloitte expresses no opinion or other form 6f assurance on the information

contained in the First Report.

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

Canadian dollars.



BACKGROUND

7. The Receiver has only been appointed over the Property, which is all located in the
Province of Ontario. The Lands are vacant serviced commercial/industrial land
comprising 39.01 acres located on the south side of Steeles Avenue East, just west of
Markham Road, in the City of Toronto. The Lands are notionally divided into three

sections as follows:

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

Total: 39.009 acres

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

held for future development and are currently zoned as industrial.

9. Internal servicing of the Lands has been completed by the Debtor, but no significant
construction of The Landmark has commenced. Other than the normal course site plan
approval and building permits, together with payment of any applicable levies in
connection with such building permits, the Receiver is not aware of any outstanding
municipal approvals still required to be received before construction of the Landmark can

be commenced.
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4.

The Debtor has entered into approximately 400 agreements of purchase and sale
(“Landmark Sale Agreements”) with respect to retail condominium units to be located

in the Landmark.

The Receiver has retained the Applicant’s solicitors Thorntor Grout Finnigan LLP and
Meyer Wassenaar & Banach LLP as its legal counsel. The Receiver will retain
independent legal counsel to, among other things, review the security granted by the

Debtor to the Applicant.

RECEIVER’S ACTIVITIES IN RESPECT OF THE BOOKS AND RECORDS

12.

3.

14.

In accordance with the terms of the Appointment Order, on July 7, 2011, the Receiver
attended at the Debtor’s office at 7100 Woodbine Avenue, Suite 111, Markham, Ontario
to review the Debtor’s books and records (the “Records™) and to ensure that the Records

were properly secured.

Paragraph 30 of the Appointment Order requires the Receiver, within {ive (5) business
days of receipt of the Debtor’s books and records, to give notice of the Appointment
Order to all employees and trade creditors of the Debtor with claims greater than
$500.00. Pursuant ic section 245 of the BIA, the Receiver is required as soon as possible, '
and not later than ten (10) days after the date of the Appointment Order, to send notice of
its appointment to, among others, all creditors of the Debtor that the Receiver, after

making reasonable efforts, has ascertained.

Pursuant to section 245(3) of the BIA, the Debtor is required to provide the Receiver with

the names and addresses of all of its creditors.
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On Thursday, July 7, 2011, the Receiver met with a representative of the Debtor to obtain
copies of the Debtor’s Records for this purpose. At this meeting, the Receiver requested
that the Debtor provide all of the contact information for each of the Debtor’s creditors
(the “Withheld Records™). At that meeting, the Receiver was advised by the Debtor that
the Debtor would provide the Withheld Records on the morning of July 8, 2011, The

Debtor did not do so.

By letter dated July 11, 2011, the Receiver requested that the Withheld Records be
delivered to the Receiver by no later than 2:00pm July 12, 2011, failing which it advised
the Debtor it would seck the necessary relief from the Court to compel delivery to the
Receiver of the Withheld Records. A true copy of the Receiver’s letter to the Debtor

dated July 11, 2011, is attached hereto as Exhibit “B”,

By letter to the Receiver dated July 12, 2011, the Debtor advised that notification to its
creditors of the Receiver’s appointment would adversely impact a joint venture
arrangement being finalized by the Debtor and that the Debtor would seek an Order from
the Court directing the Receiver to delay notification to the Debtor’s creditors of the fact
of its appointment for a period of 14 days. A true copy of the Debtor’s letter dated July

12, 2011 is attached hereto as Exhibit “C”,

By letter from the Receiver’s solicitors to the Debtor dated July 12, 2011, the Receiver’s
solicitors confirmed that the Receiver required immediate delivery of the Withheld
Records, failing which the Receiver would seek an Order of the Court compelling
delivery to the Receiver of the Withheld Records. A tre copy of the letter from the

Receiver’s solicitors dated July 12, 2011 is attached hereto as Exhibit “D”.
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The Debtor has also failed to provide the Receiver with other Records of the Debtor and
has, in certain instances, failed to provide complete information regarding the Property,

all of which are required by the Receiver, including:
{i) all of the Landmark Sale Agreements;

(i)  contact information for the purchasers under the Landmark Sale

Agreements;

(iii)  information on the latest payroll assessment by Canada Revenue Agency,
as well as information on outstanding payroll deductions, wages and

vacation pay owed to the Debtor’s employees;
' (iv)  complete information on the Debtor’s various asset accounts; and

(v}  aback up of the Debtor’s accounting system,

Without the contact information for the Debtor’s creditors, the Receiver is unable to send
the notices required pursuant to the terms of the Appointment Order and the BIA advising

the Debtor’s creditors of the Debtor’s receivership proceeding,

The Debtor’s failure to provide the Receiver with complete and unfettered access to the
Records and to provide the Receiver with the complete information requested by the
Receiver in respect of the Property is impeding the Receiver’s ability to fulfill its

mandate set out in, and is in direct contravention of, the Appointment Order.



RECEIVER’S RECOMMENDATION

22,

For the reasons set out above, the Receiver recommends that the Court grant an Order
requiring the Debtor and Mr. Charles Chan, the Debtor’s President, to immediately
provide the Receiver with all information requested by the Receiver in respect of the
Debtor’s creditors that is required by the Receiver fo comply with the notice to creditor
requirements of the Appointment Order and the BIA, and requiring the Debtor to
immediately comply with the terms of the Appointment Order, including the immediate

delivery of the Debtor’s Records.

All of which is respectfully submitted at Toronto, Ontario this 15 day of July, 2011,

Deloitte & Touche Inc.

solely in its capacity as the Court-
appointed receiver of 2811 Development
Corporation and without personal or

corporate liability

Per:

.v/‘/
Bfyeff Tapffenbaum
Senior Vice-President
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,
Applicant
-and -

2811 DEVELOPMENT CORPORATION
Respondent

UNOFFICIAL TRANSCRIPT
OF THE ENDORSEMENT OF MADAM JUSTICE MESBUR
DATED JULY 19,2011

). Nunes for The Receiver
D. Lee for 2811 Development Corp.,

The Respondent is apparently in a position to finance and fully pay the mortgage in
question. It has not, however, provided the court with sufficient information re terms and closing
date to give sufficient comfort.

Motion is adjourned to July 22/11 %2 hour to permit the respondent to file further & better
material.

Pending the return of the motion all time lines for The Receiver to obtain and disseminate
information to creditors and employees are extended pending further order.

Mesbur J.



Court File No.: CV11-9242-00CL

FIRM CAPITAL CORPORATION - and - 2811 DEVELOPMENT CORPORATION

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT
TORONTO

UNOFFICIAL TRANSCRIPT

OF THE ENDORSEMENT OF

MADAM JUSTICE MESBUR
DATED JULY 19, 2011

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza
40 King Street West
Toronto, ON M5SH 3Y4

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

(LSUC #: 16960Q)

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

(LSUC#51399S)

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

TORO1: 4765097: v1




¥IRM CAPITAL MORTGAGE F UND INC, and 2811 UM(«MFO@?HHZH CORPORATION

Applicant r\ m h\m\ ; % K \ Respondent
: Oo:_‘\ File o.”ﬁ\»\w_-owﬁ-oomuh

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD
Returnable July 19, 2011

Thornton Grout Finnigan LLP
Barristers and Solicitors

Suite 3200, P.O. Box 329
Canadian Pacific Tower
Toronto-Dominion Centre
Toronto, Ontario

MSK 1K7

Grant B. Moffat (LSUC# 32380L)
Tel:  416-304-0599
Danny M. Nunes (LSUC# 53802D)
Tel:  416-304-0592
Fax: 416-304-1313

Lawyers for the Receiver, Deloitte & Touche Inc.
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APPENDIX “D”



Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.
Applicant
—and -
2811 DEVELOPMENT CORPORATION
Respondent
SECOND REPORT OF THE RECEIVER
DATED JULY 20, 2011
INTROPUCTION

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

“Property”). A copy of the Appointment Order is attached hereto as Exhibit “A”.
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The Appointment Order authorized the Receiver to, among other things, take possession
of and exercise control over the Property and any and all proceeds, receipts and
disbursements, arising out of, or from, the Property. In addition, the Receiver was
authorized to sell, convey, transfer, lease or assign the Property or any part thereof oﬁt of

the ordinary course:

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

not exceed $250,000; and

(b}  with the approval of the Court in respect of any transaction exceeding $100,000 or

exceeding $250,000 in the 'aggregate.

On July 15, 2011, the Receiver issued its first report to the Court (the “First Report”) in
support of its motion returnable July 19, 2011 (the “Withheld Records Motion™) for an
order, infer alia, directing the Debtor to deliver to the Receiver all of the Debtor’s books
and records, incmding contact information for the Debtor’s creditors. The Withheld
‘Records Motion was adjourned until Friday, July 22, 2011 to permit the Debtor to file
additional evidence in connection with that motion. A copy of the Endorsement of the
Honourable Justice Mesbur granting the foregoing adjournment is attached hereto as

Exhibit “B™.
The purpose of this report (“Second Report™) is to provide to the Court:

(a) a description of the Lands and the Debtor’s development plans prior to the

appointment of the Receiver;

(b)  asummary of the Debtor’s various secured creditors;
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(© a description of the Receiver’s activities to date; and

(d)  the evidentiary basis to make an Order:

i. approving the activities of the Receiver as described in this Second
Report; and

ii, approving the marketing plan proposed by the Receiver for the sale of the
Property.

5. A copy of the Appointment Order, together with related Court documents have been

posted on the Receiver’s website at http://www.deloitte.com/ca/insolveney. Since, as of

the date of the Second Report, the Receiver is not yet in possession of all of the Debtor’s
books and records, the Receiver has not yet issued the notice to creditors or filed the _
Report of the Receiver as required by Sections 245 and 246, respectively of the

Bankruptcy and Insolvency Act (Canada).

6. Unless otherwise provided, capitalized terms not otherwise defined in this Second Report

are as defined in the Appointment Order.,

TERMS OF REFERENCE

7. In preparing the Second 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, the financial information prepared by the Debtor and its advisors, and
discussions with management of the Debtor. Deloitte has not audited, reviewed, or

otherwise attempted to verify the accuracy or completeness of the information and,
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accordingly, Deloitte expresses no opinion or other form of assurance on the information

contained in the Second Report.

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

in Canadian dollars.

BACKGROUND

10

11.

The Receiver has only been appointed over the Property, which is all located in the
Province of Ontario. Attached hereto as Exhibit “C” is a partial copy of a survey of the
Lands. The Lands are vacant serviced commercial/industrial land comprising 39.01 acres
located on the south side of Steeles Avenue East, just west of Markham Road, in the City

of Toronte. The Lands are notionally divided into three sections as follows:

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

Total: 39.009 acres
Lands “B” comprise the bulk of the Property and were to be developed by the Debtor
with a 1,090 unit two-storey retail mall containing a gross floor area of 435,388 square
feet and a saleable area of 228,907 square feet, known as The Landmark. Lands “A”
comprise parcels of land fronting Steeles Avenue East and were proposed to be improved
by the Debtor with retail pads totalling approximately 89,000 square feet. Lands “C” are

held for future development and are currently zoned as industrial.

Internal servicing of the Lands has been completed by the Debtor, but no significant
construction of The Landmark has commenced. Other than the normal course site plan

approval and building permits, together with payment of any applicable levies in
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connection with such 'building permits, the ‘Receiver is not aware of any outstanding

municipal approvals still required to commence construction of the Landmark.

Prior to the advance of a first mortgage loan by the Applicant, Firm Capital Mortgage
Fund Inc. (“Firm Capital”), to the Debtor, the Debtor advised Firm Capital that it had
entered into approximately 400 agreements of purchase and sale (“Landmark Sale
Agreements”) with respect‘ to retail condominium units to be located in the Landmark,
representing approximately 115,000 square feet of retail space. Pursuant to the Withheld
Records Motion, the Receiver is seeking an Order directing the Debtor to deliver all
Landmark Sale Agreements to the Receiver, As of the date of this Second Report, the
Receiver has not yet received all such agreements. Accordingly, the Receiver will advise
in a subsequent report to the Court the number and status of the Landmark Sale

Agreements following the Receiver’s receipt and review of those agreements.

Lombard General Insurance Company of Canada (“Lombard’) has provided a deposit
insurance facility for The Landmark to the Debtor. Lombard has provided purchasers
under the Landmark Sale Agreements with insurance policies to protect their rights to a
return of the deposits paid under the Landmark Sale Agrecments. Lombard has agreed
pursuant to the terms of that facility to release certain purchaser deposits to 2811 that
otherwise would be required to be held in trust pursuant to the provisions of the
Condominium Act (Ontario) and the terms of the Landmark Sale Agreements. The
Debtor currently owes Lombard approximately $14.5 million pursuant to the foregoing

deposit insurance facility.



SECURED CREDITORS

14, Attached hereto as Exhibit “D” is a detailed description of the various charges registered
against the Lands. Set out below is a summary of the charges registered against the

Lands and the amounts outstanding thereunder:

Creditor Amount of Charge Outstanding Nature of
Against Property Indebtedness Obligation
(Rounded)
Firm Capital Mortgage Fund $17,500,000 . $16,431,745 First Mortgage Loan
Inc. as at May 10/11
‘White Bear Developments Inc. $1,500,000 $1,808,116 Conventional
as at Feb. 28/11 Mortgage
Key Pendragon Enterprises $5,500,000 $6,901,112 Conventional
Inc. ag at Mar. 1/11 Mortgage
Key Pendragon Enterprises $1,100,000 $1,262,168 Conventional
Inc. as at Mar. 1/11 Mortgage
Key Pendragon Enterprises $1,000,000 $1,119,515 Conventional
Inc. as at Mar. 1/11 Mortgage
Lombard General Insurance $75,000,000 $14,500,000 Collateral Charge'
Company of Canada
Lombard General Insurance $750,000 Unknown Collateral Charge
Company of Canada
TLombard General Insurance $1,560,127 Unknown Collateral Charge
Company of Canada
Con-Draio Company (1983) 31,500,000 $1,500,000 Originally a
Limited construction lien,
converted to a
conventional charge.
Mady Contract Division Ltd. $386,190 $386,190 Construction lien
as at Apr. 13/11
TOTALS $105,796,317 $43,908,846
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Attached hereto as Exhibit “E” is a copy of a PPSA Enquiry Response Certificate from
the Ontario Ministry of Government Services with respect to the Debtor certified as at

July 11, 2011,

The Receiver has retained the Applicant’s solicitors Thornton Grout Finnigan LLP and

Meyer Wassenaar & Banach LLP as its legal counsel, The Receiver will retain

-independent legal counsel to, among other things, review the security granted by the

Debtor to its creditors.

‘RECEIVER’S ACTIVITIES

17.

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

Appointment Order:
()  advised the Debtor of the Receiver’s appointment;

(b).  attended at the Debtor’s office at 7100 Woodbine Avenue, Suite 111, Markham,

Ontario to review the Debtor’s books and records;

{c)  taken possession of all three of the Debtor’s bank accounts associated with the
Property (the “Accounts™) by notification to the financial institutions with whom

the Accounts are domiciled;

(d)  advised the Debtor’s three banks that no further disbursements are to be made

from the Accounts without the prior written consent of the Receiver;

(&)  met with and delivered to the Debtor’s two employees a letter (“Employee
Letter”) confirming that, in accordance with the provisions of the Appointment

Order, the Debtor will continue to employ each of its employees on the existing
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terms and conditions of such employment and that the Receiver will not pay nor
be liable for any wages or other amounts which are due or which may in the

future become due to such employees;

provided notice of the Receiver’s appointment to the Debtor’s insurance company
with respect to the Lands and arranged to have the Receiver added as a named
insured and as an additional insured and reviewed the insurance policy to ensure

that the coverage was sufficient;

placed property insurance coverage over the Debtor’s personal property located at

the Leased Premises (defined below);

prepared a marketing plan for the sale of the Property, which is described in more

detail below;

commenced the process of ordering two updated appraisals of the Lands in

connection with the Receiver’s plan to market and sell the Property; and

conducted a physical count of the furniture and computer equipment owned by the

Debtor and located at the Leased Premises {the “Equipment”).

Given that the Receiver is not yet in possession of all of the books and records of the

Debtor, the Receiver is not yet in a position to ensure that the books and records of the

Debtor have been properly secured.

Prior to the appointment of the Receiver, the Debtor carried on business from leased

premises at 7100 Woodbine Avenue, Suite 111, Markbam, Ontario (the “Leased

Premises™). According to a lease provided by the Debtor to the Receiver, The

Landmark {(Canada) Inc. and not the Debtor is the tenant of the Leased Premises. The
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Receiver has not reviewed any documentation setting out the basis upon which the
Debtor has a right to occupy the Leased Premises. However, the Receiver understands
that the Debtor has guaranteed the obligations of The Landmark (Canada) Inc. under its

lease of the Leased Premises.

The Equipment Jocated at the Leased Premises forms part of the Property and, pursuant
to the terms of the Appointment Order, the Receiver is authorized to sell the Equipment
without approval of the Cowrt in respect of any transaction not exceeding $100,000
provided that the aggregate consideration for all such {ransactions does not exceed
$250,000. The Receiver has conducted a physical count of the Equipment and
requested two auctionsers to provide to the Receiver a proposal to either auction or

purchase the Equipment.

The Receiver does not intend to occupy the Leased Premises or utilize the Equipment
in connection with the discharge of its duties. Given the relatively low value of the
Equipment, the Receiver does not infend to take possession of or incur any storage
costs in respect of the Equipment at this time. The Receiver has therefore elected fo

leave the Equipment at the Leased Premises until further notice to the Debtor.

THE RECEIVER’S PROPOSED MARKETING PROCESS

22.

Rather than retain an independent listing agent for the Lands, the Receiver proposes to
directly market the Property through a focused target marketing process through Deloitte
Real Estate (“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
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potential purchasers. This will also result in a significant cost savings to the estate since
Deloitte Real Estate’s consulting services will be billed on an hourly basis as opposed to
a traditional commission basis if the Lands were listed with an agent. In addition to the
appraisals of the Lands referred to above, the Receiver has obtained an analysis of recent
sales of comparable vacant development properties to permit the Receiver to properly
evaluate all offers to purchase the Property received as part of the Receiver’s marketing

process.

The Receiver believes that a documentation preparation and marketing period of
approximately 6 to 7 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.

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

“Marketing Process™):

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

Process;

{(b) by August 4, 2011, send an information overview document (“Flyer”) outlining
the Property to potential purchasers along with a confidentiality agreement to be
executed in order to receive further information in respect of the Property. The
list of potential purchasers will be developed from a database maintained by
Deloitte Real Estate, expressions of interest received by the Receiver from
interested parties and the Receiver’s experience and contacts. Copies of the draft

Flyer and Confidentiality Agreement are attached hereto as Exhibits “F” and “G”;
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place an advertisement in the Toronto edition of The Globe and Mail newspaper

the week of August 15, 2011;

prepare and place in a password protected electronic data room copies of all
documentation relating to the development of The Landmark by the Debtor,
including architectural drawings, site plan apreements with the municipality,
relevant municipal approvals, any subsisting construction contracts and copies of
all Landmark Sale Agreements, or a summary of same to be provided 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 Exhibit “H”;

follow up with interested prospective purchasers to identify the opportunity and
provide access to the data room, the Property and additional information as
required;

set 12 o’clock noon on September 23, 2011 as the deadline for the submission of
binding offers (the “Offer Date”). Following the Receiver’s review of all
submitted offers, the Receiver may, at its option, seek clarification from any of
the offerors regarding the terms of a submitted offer, reject any of the offers
submitted or request any of the offerors to submit revised and/or improved offers
to purchase any of the Property or to otherwise address any issues or concems

raised by the Receiver. There shall be no obligation on the part of the Receiver to
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provide any offeror with the opportunity to amend or otherwise improve the terms

of its offer foliowing the Offer Date;

Each offeror shall, with its offer, deliver to the Receiver the following:

an amount equal to 10% of the purchase price specified in the offer. If the
offer is accepted said cheque or bank draft will be deemed io 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 énd 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 until October 7, 2011,

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;
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V. 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

vi. a disclosure of the identity of each entity (including its ultimate

shareholders) that have submitted the offer.

25.  The Receiver shall not be bound to sell any of the Property until it has entered into a
binding agreement of purchase and sale and received approval to complete such
transaction from the Court. The Receiver reserves the right to enter into one or more
agreements to sell any or all of the Property at any time and to withdraw any or all of the

Property from the sale.

PROCEDURES FOR SALE

26.  All sales will be on an “as is, where is” basis. Each offeror will be solely responsible for
inspecting the Property and satisfying itself as to title to any of the Property it is offering
to purchase. The Receiver will not provide any representations or warranties with regard
to title, merchantability, condition, description, fitness for purpose, quality, quantity or

any other matter or thing regarding the Property.

27.  The Receiver’s solicitors will prepare any required closing documentation.

RECEIVER’S REQUESTS OF THE COURT

28.  For the reasons set out above, the Receiver requests that the Court make an Order:

(a) approving the activities of the Receiver as described in the Second Report;
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() approving the Marketing Process; and

(c) anthorizing the Receiver to carry out the sale of the Property pursuant to the
Marketing Process, including, without limitation, the Conditions of Sale attached

as Exhibit “H”.

Al of which is respectfully submitted at Toronto, Ontario this 20th day of July, 2011.

Deloitte & Touche Inc.

solely in its capacity as the Court-
appointed receiver of 2811 Development
Corporation and without personal or

corporate liability
Per: 29
BryEr/A."'I—‘}ﬁmenbamn

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

THE HONOURABLE MR. ) FRIDAY, THE 22
)
JUSTICE PERELL ) DAY OF JULY, 2011
BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,
Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent
ORDER

THIS MOTION made by Deloitte & Touche Inc., in its capacity as thé receiver (the

. “Receiver”) of .certain . of .the. assets, undertakings and rprdpeljties of 2811 Development

Corporation (the “Deb'tor”), for the relief set out in its Notice of Motion herein dated July 14,
2011, was beard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated July 15, 2011and the Exhibits
thereto and on hearing the submissions of counsel for the Receiver and counsel for the Debtor,

no one else appearing although served as evidenced by the Affidavit of Maria Magni sworn July
" 15,2011, filed. |
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L. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged such that this Motion is properly returnable today, that all
parties entitled to notice of the Motion have been duly served with notice, that no other parties
are affected by this Order, and that any requirement for service of the Notice of Motion and the
Motion Record upon any party other than the parties served is unnecessary and is hercby
dispensed with and that the service of the Notice of Motion and the Motion Record is hereby

validated in all respects.

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

3. THIS COURT ORDERS that the Debtor shall immediately comply with the provisions
of the Order of the Honourable Mr, Justice Campbell dated June 29, 2011 appointing the
Receiver {the “Appointment Order™), including but not limited to those provisions of the
Appointment Order requiring the delivery of the Debtor’s Records to the Receiver, which shall
be delivered to the Receiver by no later than 5:00 p.m. on July 22, 2011,

4. THIS COURT ORDERS that the Receiver shall have its costs of this motion on a
substantial indemnity basis payablemm X N QQMLQJ\EW\'\N LSS QYRR

ARSI e O S




FIRM CAPITAL EQWHQ.}GM FUND INC, and 2811 DEVELOPMENT CORPORATION

- Applicant Respondent

Court File No.: CV11-9242-00CL

ONTARIO
| SUPERIOR COURT OF JUSTICE
i (COMMERCIAL LIST)

m Proceedings commenced at Toronto
]

L ORDER

Thornton Grout Finnigan LLP
Barristers and Solicitors

u Suite 3200, P.0. Box 329

m : Canadian Pacific Tower

w Toronto-Dominion Centre

_ Toronto, Ontario

i MSK 1K7

Grant B. Moffat (LSUC# 32380L)
Tel:  416-304-0599

Danny M. Nunes (LSUC# 53802D)
Tel:  416-304-0502
Fax: 416-304-1313

| Lawyers for the Receiver, Deloitte & Touche Inc.
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Court File No.: CV11-9242-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LiST)

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

"BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.

Applicant
- and -

2811 DEVELOPMENT CORPORATION

Respondent

SUPPLEMENT TO THE SECOND REPORT OF THE RECEIVER
DATED JULY 29, 2011

INTRODUCTION

1. By Order of the Court dated June 29, 2011 (the “Appointment Order™), Deloitte &
Touche Inc. (“Deloitte™) was appointed as the receiver (the “Receiver™) of all of the
]ands.and prenﬁses known municipally as 3789, 5811, 5933, 5945 and 5951 Steeles
Avenue Fast, Toronto, Ontaric and more particularly described in Schedule “A” to the
Appointment Order (the “Lands”) and all of the assets, undertakings and properties of
2311 Development Corporation (the “Debtor™) acquired for, or used in relation to, the
development of the Lands and construction of improvements thereon (collectiv.'ely, the

“Property”). A copy of the Appointment Order is attached hereto as Exhibit “A”,
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On July 15, 2011, the Receiver issued its first report to the Court (the “First Report”) in
support of its motion returnable July 19, 2011 (the “Withheld Records Motion™) for an
order, inter alia, directing the Debtor to deliver to the Receiver all of the Debtor’s books
and records, including contact information for the Debtor’s creditors. The Withheld
Records Motion was adjourned until Friday, July 22, 2011 fo permit the Debtor to file
additional evidence in connection with that motion. A copy of the Endorsement of the

Honourable Justice Mesbur granting the foregoing adjowrnment is attached hereto as
Exhibit “B™.

Pursvant to the Order of the Honourable Justice Perell dated July 22, 2011 (the
“Withheld Records Order™), the Debtor was directed to deliver to the Receiver, by 5:00
p.m. on Juty 22, 2011, all of the Debtor’s books and records and, along with the Debtor’s
President, Mr. Charles Chan, was directed to provide the Receiver with the contact
inforrnation for the Debtor’s creditors. A copy of the Withheld Records Order and the

Endorsement of the Honourable Justice Perell are attached hereto as Exhibits “C™ and

“D”, respectively.

The purpose of this supplement to thé Receiver’s second report {the ‘;Supplementai
Report™) is to provide the Court with a description of the Receiver’s efforts to obtain the |
Debtor’s books and records, including the contact information for the Debtor’s creditors,
in accordance with the terms of the Withheld Records Order and the Debtor’s refusal to

provide the Receiver with all of the Debtor’s books and records in contravention of the

Withheld Records Order and the Appointment Order.



A copy of the Appointment Order and the Withheld Records Order, together with related

Cowt documents, have been posted on the Receiver’s website at

http:/fwww.deloitte.com/ca/insolvency.

Unless otherwise provided, capitalized terms not ptherwise defined in this Supplemental

Report are as defined in the Appointment Order and the Withheld Records Order.

TERMS OF REFERENCE

In preparing the Supplemental Report and making the comments contained herein,
Deloitte has been provided with and has relied upon vnaudited financial information,
certain of the books and records of the Debtor, the financial information prepared by the
Debtor and its advisors, and discussions with management of the Debtor. Deloitte has
not audited, reviewed, or otherwise aftempted to verify the accuracy or completeness of
the information and, accordingly, Deloitte expresses no opinion or other form of

assurance on. the information contained in the Supplemental Report.

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

expressed in Canadian dollars.

BACKGROUND

9.

Immediately following the issuance of the Withheld Records Order on July 22, 2011, the
Receiver and its solicitor contacted the Debtor and its solicitor by email to confirm the
delivery of the Debtor’s books and records as required by the Withheld Records Order.

The Receiver did not receive a response to its request of July 22, 2011 and on July 25,
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2011, a second email was sent by the Receiver to the Debtor requesting the books and
records. Mr, Chander Shekhar, an employee of the Debtor, advised on July 25, 2011 that
the information requested by the Receiver would not be delivered unti! he had consulted
with the Debtor’s counsel and legal counsel Terracap. It is the Receiver’s understanding
that the Debtor is engaged in discuésions with Terracap, amongst other parties, in
negotiating a joint venture agreement. A copy of the email correspondence between the
Receiver and its solicitors, Thornton Grout Finnigan LLP (“TG¥"™), and the Debtor and

its solicitor is attached hereto as Exhibit “E”,

The Receiver has received certain of the Debtor’s books and records including an out-
d:ated listing of amounts owed to creditors aé at January 31, 2011, a balance sheet as at
January 31, 2011, various unaudited financial statements from previous fiscal years, four
bankers boxes containing Landmark Sale Agreements (as defined herein) and other
miscellaneous documents. The Receiver has requested further books and records which
have not vet been delivered by the Debtor including, but not limited to, additional boxes
containing current Landmark Sale Agreements, a listing of deposits related to the
Landmark Sale Agreements, a listing of creditors with detailed contact information and a
backup disk of the Debtor’s accounting data. A copy of further email corresporndence

from the Receiver and TGF to the Debtor and its counsel is attached hereto as Exhibit

“F”

Since, as of the date of the Supplemental Report, the Receiver is not yet in possession of
all of the Debtor’s books and records, the Receiver has not yet issued the notice to all of

the Debtor’s creditors required by Section 245 of the Bankruptcy and Insolvency Act

{Canada).
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Part of the Lands were fo be developed by the Debtor with a 1,090 umit two-storey retail
mall known as The Landmark. The Debtor has entered into approximately 400
agreements of purchase and sale (“Landmark Sale Agreements”) with respect to retail

condominium units to be located in The Landmark,

The Debtor has delivered those Landmark Sale Agreements that have already expired but
has advised the Receiver that it will not deliver the remaining Landmark Sale
Apreements on the basis that the notice requirement set out in paragraph 30 of the
Appointment Order references trade creditors and .the purchasers under the Landmark
Sale Agreements are not trade creditors. A copy of email correspondence from the

Debtor to the Receiver is attached here to as Exhibit “G”.

Further, the Debtor maintains that the delivery of notices to the remaining purchasers
under the Landmark Sale Agreements would be devastating to the Debtor’s refinancing
efforts. The Debtor asserted the same position at the Withheld Records Motion and
Justice Perell determined that the Debtor’s refinancing efforts were not sufficient reason
to justify the Debtor’s refusal to deliver all of its books and records, including the

contract imformation for all of its creditors, to the Receiver,

The purchasers under the Landmark Sale Agreements have provided significant monetary

deposits in respect of their purchases of ‘condominium units and, as such, are also

creditors of the Debtor.

The Debtor’s refusal to deliver all of its books and records, including the rernaining
Landmark Sale Agreements, will impede the Receiver’s efforts to properly market the

Property through the sale process recommended by the Receiver in its Second Report
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and, thus, will prejudice the Debtor’s creditors. More specifically, it will impede the
Receiver from being able to complﬁr with its statufory requirements and will delay the
Receiver from fully implementing a complete electronic information data room so that
prospective purchasers of the Property can examine all information necessary to

formulate and submit their offers on a timely basis.

RECEIVER’S RECOMMENDATIONS

17.  For the reasons set out above, the Receiver recommends that the Court grant an Order

holding the Debtor and Mr. Chan in contempt of the Withheld Recoxds Order.

All of which is respectfully submitted at Toronto, Ontario this 20% day of Fuly, 2011.

Deloitte & Touche Inc.

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

Per:

. Tannenbaum
Senicy Vice-President
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
Applicant
-and -

2811 DEVELOPMENT CORPORATION
Respondent

UNOFFICIAL TRANSCRIPT
" OF THE ENDORSEMENT OF MR. JUSTICE WILTON-SIEGEL
DATED AUGUST 3, 2011

Aug 3/11

Motion adj. to August 5/11. Pending the hearing on that day, the Receiver will not make any
notices of default to the 400 purchasers of condominium units in the proposed development.

The respondent is to deliver all books and records to the Receiver prior to that day in accordance
with the order of Perell J. dated July 22/11.

Wilton-Siegel J.



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT
TORONTO

UNOFFICIAL TRANSCRIPT
OF THE ENDORSEMENT OF
MR. JUSTICE WILTON-SIEGEL
DATED AUGUST 3, 2011

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza
40 King Street West
Toronto, ON MS5H 3Y4

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

(LSUC #: 16960Q)

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

(LSUC#51399S)

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

TORGO1: 4765054: v1
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- Grant B. Moffat (LSUC# 32380L)

Tel:  416-304-0599
Danny M. Nunes (LSUC# 53802D)
Tel:  416-304-0592
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Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC. |
Applicant
-and -

2811 DEVELOPMENT CORPORATION
Respondent

UNOFFICIAL TRANSCRIPT
OF THE ENDORSEMENT OF MR. JUSTICE WILTON-SIEGEL
DATED AUGUST 3 and AUGUST 5, 2011

Aug 3/11
Adj. to Aug. 5.
August 5/11

This matter is further adjourned to August 10/11 to permit the parties to meet with the
appraisers of the property. The purpose of that meeting is to understand the current approach of
the appraisers to valuation in order that any related issues regarding the sales process can be
addressed at the hearing on that date. It is important that the parties, including the appraisers,
respond to any information requests and conduct that meeting in a timely fashion in order that
the hearing can proceed on that date. It is also understood that the receiver will not send any
notices to creditors pending that hearing.

Wilton-Siegel J.
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Court File No.: CV11-9242-00CL

2811 DEVELOPMENT CORPORATION

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT
TORONTO

UNOFFICIAL TRANSCRIPT
OF THE ENDORSEMENT OF
MR. JUSTICE WILTON-SIEGEL
DATED AUGUST 3 and AUGUST 5, 2011

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza
40 King Street West
Toronto, ON MS5H 3Y4

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

(LSUC #: 16960Q)

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

(LSUC#51399%)

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

TORO1: 4765075: v1
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Court File No, CV -11-9242-00CE

ONTARIO =
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of

the Courts of Justice Act, RS.0. 1990 c. C. 43, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.

Applicant

2811 DEVELOPMENT CORPORATION

Respondent

SUPPLEMENTARY MOTION RECORD OF THE RECEIVER

Date: August 9,2011 .

(Returnable August 10, 2011)

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors

Scotia Plaza

40 King Street West

Toronto, ON

MSH 3Y4

John Marshall :
Tel.: (416) 367-6024

Fax: (416) 361-2763

LSUC #16960Q

Lawyers for the Receiver,
Deloitte & Touche Inc,




TO: SERVICE LIST

DEREK LEE

Barrister and Solicitor

7100 Woodbine Avenug, Suite 111
Markham ON L3R 3J2

Tel: (416) 301-1124
Fax: (905) 248-2888

E-mail: derek.lee@thelandmarkcanada.com

Lawyers for 2811 Development Corporation,
1651226 Ontario Inc., Perrybing Investment
Ltd., Terry Ho-Wing Yiu and Charles B. Chan

GOLDMAN SLOAN NASH & HABER
LLP

- 480 University Avenue

- Suite 1600
Toronto, ON M53G 1V2

Howard Sloan

Tel: (416) 597-3380
Fax: (416) 597-3370
E-mail: sloan{@gsnh.com

Lawyers for Key Pendragon Enterprises Inc,,
White Bear Developments Inc,, Markham
Steeles Reslty Inc. and Mady Contract
- Division Ltd.
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Deloitte.

Prime commercial
development opportunity
For Sale — 39 Acres

5789, 5811, 5933, 5945 & 5951 Steeles Ave, E;, | Toronto, ON

>> Highlights’

K Approximately 39-acre development -
opportunity:nedr established residential

~ areas of Markham ., :
« Strategically positioned-ameng
National Retailers

Financial Advisory

» Extensive frontage along Steeles Avenue East
» Only one kilometer away from Markham Road
.+ .+ Designated for Employrment uses, including
" large-scale retait

FOR REVIEW




#» Location
The subject property Is located in the northem GTA In the area of Steeles Avenue East
and Markham Road. A numbser of established retail and industrial developments are to

the east, west and south of the property.

The surmrounding residentlal area is comprised mostly of medium density dwellings with
over 50,000 people within docal shopping distance,

The average population age in the area is 37 to 39.4 years old. The Dominant Market Group
5 known as *Young & Yearning", This group consists of married couples and singles under
40 with chédren, These individuzls are educated and employed with incomes between
$90,000 - $100,000 *

»u Site description
The subject property is largely cleared and rectangular in shape measuring approximately
39 acres {comprised of parce] “A"; 10,359 acres, parcel "B™: 20,775 acres and parce) "C™:

7.875 ares), The property fronts on Stecles Avenue East and to the noxth of It Isthe Town

of Markham. Industrial farcperties abut the land 1o the south, Baif Development fies to the
east where [arge retailers and smaller commerdial retall units are (ocated (Walmart, Lowes
and Essc Gas Station), On the west side of the property Fes Norstar Development which
offers a food market, retail and service outlets,

== Official plan

The lands are designated Employment Areas (Map 22 — Land Use}, providing for businass
and economic activity, and Emgloyment Districts {Map 2 - Urban Structure)

in the Official Plan, Steeles Avenue East is 8 major street.

The commercial development of the property will contribute 1o the creation of
competitive, attractive and highly functional Employment Areas. Lange Scale, stand-alone
retel) stores and power centres are only permitied in Employment Areas,

w» Zoning {see diagram on right "Subject Property Zoning")

" The subject property is zoned Spedal District Commercial (SDC) In the northwest portion
of the site, and Industrial (M) in the southeast area of the site, according to the City of
Toronig By-law No. 157-2007 {OMB), This zoning allows for retail, office and industrial use,

The Special District Commercial (SDC) designation is intended to provide commercial
tacilities to the employee and resident pepulation of narthem area of the former City of
Scarborough and surreunding areas.

Plans exist for the constuction of a 1,090 condominium unit 2 storey retail mall.

Details of the development to date are contained in the Confidential Information
Memorandum {"CIM"} and the data room referred to below.

=» Local marketplace

The Town of Markham Is located in the central Greater Toronic Area, and Is one of

the fastest growing municipalities in Ontarie. Markham has 2 population of more than
300,003, which Is projected to grow beyond 400,000 by 2031, The median household
incame in Markham is approximately $113,800, which i 28% higher than the Onterie _

average,

Over 400 corporate head offices and nearly 900 high technelogy and life sciences
companies are located in Markham, generating employment of gver 37,000, or almost
a quarter of the total employment of 135,000, High quality facilities, a highly educated
and diverse workforce and a pro-business environment signify the many attributes that
gontinue to attract corporations 1o Markham, including 1BM Canada, AMD, American
Express, Honcla Canada, Motorola, Honeywell, Sun Microsystems, Johnson & Johnson
and many others. ’

The subject property is latgely
cleared and rectangular in shape.
measuring approximately 39 acres.
The property fronts on Sceeles
Avenue East and to the north of it
ts the Town of Markham.
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5789, 5817, 5533, 5945 and 5951 Steeles Avenue East, Teronte, Omario
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_ Contact
Ira.Gerstein
€A, CIRP
Vice Fresident |
Tel, 416-775-7276
Fax 416-601-6630
iragerstein@deloitte.ca

Bryan A. Tannenbaum
FCA, FCIRP
Senicr Vice President
Tel, 416-775-4716
Fax 416-601-6690
. btannenbaum@deloitte.ca
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Survey — 5789, 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto, Ontarie

#> Legal description
All of Block 1 and 2 Reglstered Plan 65M — City of Teronto

= Transaction and competitive bids process

Deloitte & Touche Inc., i its capacity as Court-appointed Receiver of certain assets, undertakings and propertles
of 2811 Development Corporation (“2811%, and not in its personal capacity (the "Receiver”} offers for sale,
through Deloitte Rea) Estate Group certaln property of 2811 including the lands knowa municipally as 5789,
5811, 5933, 5945 and 5951 Steeles Avenue East, just west of Highway 48, Teronto, Ontaric.

The Recelver wilf be conducting a Request for Offers, with the deadline for subrmissions set for September 28th,
2011, at 12:00 p.m. Offers must be submitted using the pre-ppproved form of offer avallable with the "CIM™.
The Receiver reserves the right to extend the above deadline at its sole discretion.

To receive additional information, including the CIM and access to the data room, prospects must execuie
the enclosed Confidentiality Agreament and return a copy via e-maif or facsimile to the Receiver, attention
Mr. Ira Gerstaln,

All Information contained herein was gathered from sources deemed to be reliable, however Delaltte & Tauche
sic., does not warrant or guaraniee the accuracy of the information, The Buyes, ot its agent shall verify and satisTy
themseives as 10 the accuracy of all Information contalned herein of any additional information provided.

The information set out herein tthe “Information”} Is intended for Informatianal purposes anly, The Receiver

has not verified the Information and does not represent, warrant or guarantee the accuracy, corsectness and
completeness of the Information. The Receiver does not accept or assume any responsibility or liabitity of any
Kind in connection with the information and the recipient's rellance upon the Information. The reciptent of the
informatien should take such steps as the recipient may deem necessary o verify the Infermation prior to placing
any refiance upon the Information. The Information may change and any property described in the Infarmation
may be withdrawn from the market at any time without noticé or abligation 10 the reciplent from the Receiver.

© Deloitie 3 Touche LLP and aifibated entities, 11-1036G

FOR REVIEW
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To:

EXHIBIT “H”

FORM OF OFFER

Deloitte & Touche Inc., solely in its capacity as the Receiver of all of the lands and
premises known municipally as 5789, 5811, 5933,5945 and 5951 Steeles Avenue East,
Toronto, Ontario and more particslarly described in Schedule "A" attached hereto (the
"Lands™), and all of the assets, andertakings and properties of 2811 Development
Corporation acquired for, or used in relation to, the development of the Lands and
construction of improvements thereon (collectively, the "Property™), and without
personal or corporate liability,

{Name of Offeror)

(Address of Offeror)

{Telephone Number) (Facsimile Number)} (email address)

a EN BLOC - IY'We hereby submit this en bloc offer for the purchase of the Property
for the purchase price of CADS
( dollars),

excluding applicable taxes; or

b, Parcel(s) - I/We hereby submit this offer for the purchase of the followings parcel(s)

for the purchase price set forth below:

(i) Lands A-CADS _
( dollars),

excluding applicable taxes

(i) Lands B — CADS
( _ dollars),

excluding applicable taxes

(i) Lands C — CADS
( dollars),

excluding applicable taxes,

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

This Offer is irevocable and shall remain open for the consideration of the Vendor until
12:00 o'clock Noon Eastern Time on the 12th day of Cetober, 2011,

Warranty — We/I represent and warrant to Deloitie & Touche Inc. that we/l am/are not a
non-eligible person as defined by the Investment Canada Act.
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8 Enclosed is our/my cettified cheque payable to Deloitte & Touche Inc., as a deposit in the
amount of § , Tepresenting 10% of the total amount of my/our Offer

submitted herein.

DATED at ' this____ dayof 2011,

By:

Name: »
Title: »

By:

Name: *
Title; »
1/We have authority to bind the Corporation,

TORO1; 4702095: v1




CONDITIONS OF SALE

The vendor is Deloitte & Touche Inc., solely in its capacity as the receiver (the “Vendor™)
appointed pursuant to an Order of the Ontario Superior Court of Justice {Commercial List) (the
“Couri”) dé.ted June 29, 2011 of all of the lands and premises known municipally as 5789, 5811,
5933, 5945 and 5951 Steeles Averue East, Toronto, Ontario and more particularly described in
Schedule “A” to the Appointment Order (the “Lands”) and all of the assets, undertakings and
properties of 2811 Development Corporation (the “Debtor”) acquired for, or used in relation to,

the development of the Lands and construction of improvements thereo/n{(collectively, the

-

despribed v
“Property™). S‘g fm ¢ -1,\15 " gy FoL

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

Information Memorandum (the “CIM”™) dated August, 2011,

A listing of the various items comprising the Property is contained in the CIM, All information
contained in the CIM, including without limitation, the lists and descriptions of the Property
(including, without limitation, the legal description of the Lands), has been prepared solely for the
convenience of the party submitting an offer to purchase some or el of the Propertly ( an

“Offeror™) and are not warranted to be complete or accurate and do not form part of these

Conditions of Sale.
v~

The Vendor will consider both en bloc offers for the-Lande-eemprisimg the Property and offers for
any or all of the three individual parcels that comprise the Lands . The Receiver has been advised

that the sale of individual parcels may require consent to séverance from the appropriate

government authorities.




Sealed offer marked "Offor — 2811 Development Corporation” shall be delivered or mailed
postage prepaid to Deloitte & Touche Inc., 181 Bay Street, Brookfield Place, Suite 1400,

Teronto, Onterio, M5J 2V1, to the attention of Ira Gerstein. All offers must be received by the
Ocfs By 3
Vendor by 12;00 p.m. Eastern Standard Time on sepqus, 2011 (the “Offer Date”). The

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

Every offer submitted should be in the form of offer attached hereto. Offers received by the

Vendor which are not in such form may be rejected, No Offeror shall be entitled to be present for

the opening of offers.

The Vendor shall have no obligation, at law or in equity or oiherwise, to any Offeror or any other
person or party, to:
(2) consider any offer which:
(i) specifies a purchase price as an amount or percentage in excess of any other offer
or otherwise as a function of the purchase price offered by any other Offeror;
(ii) has niot been fully completed and duly executed;
(iif)  is not accompanied by the Deposit (as defined below) required hereunder;
(iv})  has not been delivered to and received at the. offices of the Vendor as required
hereunder; or .

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

or request or agree to any changes therein,

but nothing in these Conditions of Sale shall preclude the Vendor from taking any of the
foregoing steps if, in its sole and unfettered discretion, it decides to do so; however the taking of
any such step shall not constitute a waiver by the Vendor of the provisions of this paragraph or an

obligation on the part of the Vendor to take any further or other steps referred to above with the
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?

same or any other Offeror. The Vendor will be under no obligation to negotiate identical terms

with, or extend identical terms to, each Offeror,

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

@

®

(©)

(D)

an amount equal to 10% of the purchase price specified in the Offer by certified cheque
or bank draft drawn on or issued by a Schedule 1 Canadian chartered bank or trust

company, which shail be held in a non-interest bearing account by the Vendor. If the

Offer is accepted by the Vendor said cheque shall be deemed to be a cash deposit (the

“Deposit™) against the aggregate offered purchase price (the “Purchase Price”) and,
subject to Court approval of the Offer, the Offeror (hereinafier called the "Purchaser”)

under an Approved Sale Agreement (as defined below) shall pay the balance of the

Purchase Price fo the Vendor, by certified cheque or bank draft drawn on or issued by a.

Schedule 1 Canadian chartered bank or trust company on the Closing Date of the
transaction under the Approved Sale Agreement;

an executed copy of the template agreement of purchase and sale prepared by the Vendor
(“Template Sale Agreement”), amended to reflect that part of the Property subject to the
Offer (the Template Sale Agreement as amended, the “Offeror Sale Agreement™) and
any other matters specific to the Offer, which shall be binding and irrevocable until
October JZ, 2011;

a comparison of the Template Sale Agreement to the executed and amended Offeror Sale
Agreement;

a representation‘ of the Offeror that the Offeror has, and wriiten evidence of, available

cash and/or a commitment for financing to evidence the Offeror’s ability to close the

proposed iransaction as the Vendor may reasonably request;




10,

1.

(e) a copy of a resolution of the Offeror’s board of directors or similar document
demonstrating the Qfferor’s authority to make an irrevocable Offer and to exccute the

{ransaction contemplated by the Offeror Sale Agreement; and

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

submitted the Offer.

Folowing the Offer Date, the Vendor specifically reserves its right to negotiate with any Offeror
with respect to any provision of the offer or to request or agree to any changcé in any such Offer.
The Vendor may choose to take such steps with respect to one or more Offers but the Vendor
shall have no obligation to negotiate identical terms with, or extend identical terms to each
Offeror. The Vendor reserves its right to request some, but not all, Offerors to submit a revised
offer reﬂeéting improved terms or other amendments requested by the Vendor. The Verdor will
be under no cbligation to provide to each Offeror the opportunity to improve the terms of any

offer submitted to the Vendor following the Offer Date.

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

“Approved Sale Agrecment”.

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

the terminated Offeror Sale Agreement.




12,

13.

14,

15,

Notwithsi:anding any other provision contained i_n these Conditions of Sale, nothing hereir shall
constitute an assignment or attempted assignment of any of the Property subject to an Approved
Sale Agreement (“Purchascd Assets™) which is not assignatle without the consent of any person
if such consent is not obtained by the Purchaser. It shall be the Purchaser’s sole responsibility to
obtain, at its own expense, any consents, approvals or any further documentation or assurances
which may be required to carry out the terms of the sale of the Purchased Assets, including,
without limitation, any approvals with respect to the assignment of any of the Purchased Assets
not assignable without the consent or action of a third party or parties, Specifically, and without
Himiting the generality of the foregoing, by submitting an Offer, an Offeror acknowledges that it
has conducted- its own investigations with respect to any licences, approvals or third party
consents which are necessary to purchase any of the Property, to develop or construct

improvements upon the Lands or any other activity utilizing or in connection with any of the
Property.
The Offeror acknowledges that it is purchasing the Purchased Assets on an “as is where is basis”

and the Receiver canmot and will not provide any representations or warranties whatsoever in any

manner with respect to the Purchased Assets.

Cheques accompanying Offers that are not accepted will be returned to the Offeror by registered

mail addressed to the Offeror at the address set out in its Offer or made available for pick up not
Jater than eighteen (18) days following the opening of Offers unless otherwise arranged with the

Offeror.

The closing of each Approved Sale Agreement shall take place at the office of the Vendor, 18]
Bay Sirget, Brookfield Place, Suite 1400, Toronte, Ontario or 4t the option of the Vendor, at the

offices of the Vendor's solicitors at 11:00 a.m. on the 31% duy aftor approval by the Court of the




16.

17,

18,

19,

20.

Approved Sale Agreement accepted by the Vendor (the “Closing Date™) or such other date as the

Vendor and the Purchaser may agree.

Upon closing of the sale of the Purchased Assets contemplated by the Approved Sale Agreement
{the “Closing™), the Purchaser shall be entitled, upon receipt by the Vendor of the Purchase Price,

to possession of the Purchased Assets and to such bills of sale or assignments as may be

" considered necessary by the Vendor to convey the Purchased Assets to the Purchaser provided

that the Purchaser shall remain liable under the Approved Sale Agreement. Any such deeds, bills

of sale or assignments shall contain only a release of the Vendor's interest in the Purchased Assets

and shall not contain any covenants,

The Purchaser shail pay on closing in addition to the Purchase Price:

() all applicable federal, provincial and municipal taxes;

™ costs, if any, of dismantling or removing the Purchased Assets from their present location
and restoring such location to a neat and clean condition; and

© the cost of repairing any damage caused by dismahtling or removal of the Purchased

Assets from their present locatien.

The Purchaser shall assume at the Purchaser's cost complete responsibility for compliance with

all laws, municipal, provincial or federal in so far as same apply to the Purchased Assets and the

use thereof by the Purchaser,

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

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

Prior to the Closing, the Purchased Assets shall be and remain in the possession of and at the risk
of the Vendor and the Vendor will hold all policies of insurance effected thereon and the proceeds .

thereof in trust for the Vendor and the Purchaser as their respective interests may appear. Afier
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22,

23,

24,

7

Closing, the Purchased Assets shall be at the risk of the Pur;:haser. In the event of substantial
damage to the Purchased Assets occurring on or before Closing, the Purchaser may either have
the proceeds of the insurance and complete the Approved Sale Agreement or may cancel such
Approved Sale Agreement and have the Deposit paid thereunder, returned without interest, costs
or compensation of any kind whatsoever, Where any damage is not substantial, the Purchaser
shall be obliged to complete the purchase and shall be entitled to the proceeds of insurance

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

All adjustments of such taxes and other items.as are specified herein will be made as of Closing

under the Approved Sale Agreement. The Purchaser shall arrange its own insurance and thore

shall be no adjustment with respest to insurance.

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

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

If the Purchaser fails to comply with the Approved Sale Agreement, the Purchaser's deposit shall
be forfeited to the Vendor and the Purchased Assets may be resold by the Vendor, and thé
Purchaser shall pay to the Vendor (i) an amount equal to the amount, if any, by which the
Purchase Price under the Approved Sale Agreement exceeds the net purchase price received by
the Vendor pursuant to such resale, and (ii) an amount equal to all costs and expenses incurred by

the Vendor in respect of or occasioned by the Purchaser's failure to comply with the Approved

Sale Agrecment.

By submitting an Offer, a Purchaser acknowledges that it has inspected the Purchased Assets and
that the Purchased Assets are sold on an "as is, where is" basis at the time of Closing and that no

representation, warranty or condition is expressed or implied as to title, description, fitness for




25,

26.

27.

28.

29,

purpose, merchantability, quantity, conditions or quality thereof or in respect of any other matter
or thing whatsoever. Each Purchaser .acknowledges that the Vendor is not required to inspect or
count, or provide any inspection or counting, of the Purchased Asscts or any part thereof and each
Purchaser shall be deemed, at its own expense, to have relied entirely on its own inspection and
investigation. It shall be ﬁ}e Purchaser's sole responsibility to obtain, at its own expense, any
consents to the transfer of the Purchased Assets and any forther documents or assurances which
are necessary or desirable in the circumstances.. Without limiting the generality of the foregoing,
any and all conditions, warranties and representations expressed or implied pursuant to the Sale of

Gouods Act (Ontario)} do not apply to the sale of the Purchased Assets and have been waived by

the Purchaser.

Deloitte & Touche Inc. acts solely in its capacity as Court-appointed receiver of the Property and
shall have no personal or corporate liability in connection with the Vendor offering the Property

for sale, pursuant to the Conditions of Sale, the CIM or under any Offer, Offeror Sale Agreement

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

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

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

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

Vendor. Each Offer shall be irrevocable until 12:00 O clock noon Eastern Time on October 12,

2011,

The Vendor, at its sole discretion, may waive or vary any or all of the terms and conditions

hereof. The terms and conditions contained herein shall not merge on the Closing of the
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31.

32.

33.

34,

35.

transaction contemplated by any Approved Sale Agreement but shall survive such closing and

remain in full force and effeci and be binding on the Purchases thereafter.

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

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

The submission of an offer by a resident of the province of Quebee shall be deemed to constitute
the declaration and acknowledgement by the Offeror that it has requested the Conditions of Sale,
the form of the offer referred to herein, any Offeror Sale Agreement and all other documentation

relating to its offer and to the acceptance thereof 1o be drawn up in the English language only.
All stipulations as to time are strictly of the essence.

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

issued by a Schedule 1 Canadian chartered bank or trust company.

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

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

The Vendor shall not he bound to sell any of the Property until it is authorized by the Court to

~ accept and enter into an Approved Sale Agreement, The Vendor reserves the right to enter into
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one oF more agreements to sell any or all of the Property af any time and to withdraw any or all

of the Property from the sale.

TORO1L: 4702071 v2
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NOTICE AND STATEMENT OF RECEIVER
(SECTION 245(1) AND 246(1). OF THE
BANKRUPTCY AND INSOLVENCY ACT)

In the matter of the receivership of certain assets,
undertakings and propertics of 2811 Development Corporation (the “Debtor”)

The recetver gives notice and declares that:

1. On the 29™ day of June, 2011, the undersigned Deloitte & Touche Inc, wasigppointed Receiver of
the Debtor in respect of all of‘ the lands and premises known musnici ally as 5789, 5811, 5933, 5945
and 5951 Steeles Avenue East, Toronto, Ontario and legally desg Schedule *A” to the order
appointing the Receiver (the “Appointment Order”) (the “Laiids™) ai I of the assets,
undertakings and properties of the Debtor acquired for, or used in relatio
the Lands and construction of improvemenis thereon, melu&mg g1l proceed thereof (collectively the

“Project” or “Property”) described below,

* Net Book Values as at
January 31, 2011

(unaudited)*

Cash 3 958
Land 19,076,013
Land and building development cOosts: 46,594,414
Deposits held ngt@gq okt : 15,005,330
 Propaid expgxiges 4,400,705
92,562

$._.85.160.987

* The abga ve book value e taken Jrom the most recent unaudited balance sheet provided to the
Developmem Corporation and may not be accurate or representative of the

le valugsof the assets. In particular, the Recelver understands that the majority
of the "depostts ; “-‘“’" 1" were released from trust as a result of the issuance aof a deposit
insurance facility b}mﬂombw'd General Insurance Company of Canada.

A copy of the Appointmerit Order and related Court documents have been posted on the Receiver’s
website ai hitp://www.deloitte.com/ca/insolvency.

3. The undersigned became Receiver pursuant to an Order of the Ontario Superior Court of Justice
(Commercial List) pursuant to an application to the Court made by Firm Capital Mortgage Fund Inc.

4. The undersigned commenced the exercise of its powers as Receiver on the 29" day of June, 2011,




5.‘ The following information reletes to the receivership:
a) Address of the Debtor’s location:
7100 Woodbine Ave., Suite 111, Markham, Ontario, L3R 5J2
b) Principal line of business: ~ commercial property development

¢) Location of business: As above

pear to hold a security

d) Amounts (approx1mate) owed by the Debtor to the credl.t@“r
Interests™) include:

- interest on the property described above (“Creditors Ha,ymg Sees

Firm Capital Mortgage Fund Inc. (as at May 10, $16,431,745

White Bear Developments Inc. (as at February28, 2011) 1,808,116
Key Pendragon Enterprises Inc. (as at Mareh 1, 2011) 9,282,795
Lombard General Insurance Company of Canada(“Lombard”) 14,500,000
Con-Drain Company (1983) Limited 1,500,000
Mady Coniract Division Ltd. ' 386,190

343,908,846

The accuracy or completeness of the ab i Witors Havitig Security Interests has not
been determined.

Total Creditors Having Security I‘ﬁ

and amounts .owing to each creditor, other than Creditors
2811 Development Corporation is set out below and is based on

3 2,666,995

174,585

Unknown

Unknown
875,162

27,686,850

1,392,823

1,597,384

200

Loan Payabi Key Pendragon : 228,913
Loan Payabile — 2254010 Ontario Ltd. 1,442,024
Loan Payable - Sandi Chan 13,500
Loan Payable - Qin 40,000
Loan Payable — Lam Co 53,546
Loan Payable — Perry Bing . 868,761
Loan Payable — Tang Co ‘162,714
Loan Payable — Yiu Co - 1,398,223
Loan Payable — Irene Lam 21,282

Loan Payable — Charles Chan . 300




Loan Payable — Terry Yiu . 100

Total $38, 623.362%

¥ Excludes “Unimown” amounts

f) The current intended plan of the Receiver is to preserve and protect the Property and to
market the Property under the Supervision of the Court. Details ef the Receiver’s proposed
marketing plan as approved by the Court are contained in the Retwiver’s Second Report to

the Court posted on the Receiver’s website referred to abov,

Contact person for the Receiver:

Deloitte & Touche Inc. eI
181 Bay Street, Suite 1400
Toronto, Ontario M5J 2V1
Telephone: (416) 601-6150

Deloitte & Toiche Inc,

its capacity“as Court-appointed Receiver of the
Projperty (as défined herein) of 2811 Development
Corporation and not in its personal capacity

It
KH

Ira Gerstein, CA, CA-CIRP
Vice President

TCRD1: 4701904: v1
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COMMERCIAL LIST
PROCEEDINGS COMMENCED AT TORONTO

SUPPLEMENTARY MOTION RECORD OF THE
RECEIVER :

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza
40 King Street West
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John Marshall
Tel: (416) 367-6024
Fax: (416) 361.2763

(LSUC #16960Q)

Lawyers for the Receiver, Deloitte & Touche Inc.
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Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) WEDNESDAY, THE 10th
Vo £ P2 arz_ﬂ) )
JUSTICE-NESBSEED- - ) DAY OF AUGUST, 2011

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

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC,
Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent

ORDER

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

2011, was heard this day at 330 University Avenue, Toronto, Ontario,
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ON READING the Second Report of the Receiver dated July 20, 2011 (the “Second
Report”), the Supplementary Motion Record of the Receiver dated August 9, 2011 (the
“Receiver’s Supplementary Record™), the affidavits of Charles Chan sworn July18, 2011 and
August 2, 2011, the affidavit of Anthony O’Brien sworn August 3, 2011 and the Exhibits thereto,
and on hearing submissions of counsel for the Receiver, the Applicant, the Respondent, Key
Pendragon Enterprises Inc., White Bear Developments Inc., Markham St‘eeles Realty Inc., Mady
Contract Division Ltd., Lombard General Insurance Company of Canada and Terracap

Investments Inc.,

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

have the meanings ascribed thereto in the Second Report.

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

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

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

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

directed to carry out the Marketing Process.

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

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

()

- (b)
©

(d)

(e)

‘proceed to market and offer for sale the Receiver’s right, title and interest in the

Property in the manner more particularly described in the Second Report.and in

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

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

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

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

review with any secured creditor of the Debtor, any of their advisors and Deloitte
Real Estate any and all offers received by the Receiver to purchase some or all of

the Property;

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

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

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

accordance with the Appointment Order.

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

is not obligated to accept any offer or offers to purchase some or all of the Property.
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7. THIS COURT ORDERS that the Receiver shall have no personal or corporate Hability

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

including, without limitation:

(a)
®)

()

(d)

©

®

(8)

by advertising the Property and/or the Marketing Process;

by exposing the Property t'o any and all parties, iﬁcluding, but not limited to, those
who have made their interest known to the Receiver;

by carfying out the Marketing Process;

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

conducted in respect of the Property;

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

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

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

Marketing Process; and

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

respect of the sale of any of the Property.

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

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

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

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

substantially in the form of the draft notice contained in the Receiver’s Supplemenatary Record’
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and, with respect to section 245 of the Act, such notices shall be sent to all persons who,
according to the records of the Debtor, have entered into agreements to purchase retail

condominium units in the Property.

- 10.  THIS COURT ORDERS that the costs of the Receiver in preparation of this motion and

of these proceedings, up to and including the hearing of this motion and the entry of this order

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

ENTERED AT / INSCRIT A TORCNTO

ON/ BOOK NO: )
LE / DANS LE REGISTRE NG.:

AuG 11 2011

— .
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2811 DEVELOPMENT CORPORATION
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ORDER

(Approving Marketing Plan)

Borden Ladner Gervais LLP
Barristers and Solicitors
Scotia Plaza

40 King Street West

Toronto ON

MS5H 3Y4

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

Lawyers for the Receiver.
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Court File No. CV-11-9242-00CL

ONTARIO :
SUPERIOR COURT OF JUSTIC
"COMMERCIAL LIST
"FHEHONOURABLE e ) +7o4’ DAY, THE /7' DAY
) .
JUSTICE restnew e 7 ) -OF OCTOBER, 2011

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.

Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent

ORDER

THIS MOTION, made by DELOITTE & TOUCHE INC. in its capacity as the Court-
appointed receiver (the "Receiver™) of certain of the assets, undertaking and property of 2811
Development Corporation (the "Debtor") for, among other relief, the following orders referred
to in paragraphs 5, 6, 7 and 8 of the Receiver’s amended notice of motion herein dated July 29,

2011 (the “Aménded Notice of Motion™):

“s5. An order declaring that the Debtor and its President, Mr. Charles Chan, are in
contempt of the Order of the Court dated July 22, 2011 (the “Withheld Records Order”
that: (i) orders that the Debtor and Mr. Chan are required to provide the Receiver with all
of the contact information for the Debtor’s creditors that is required by the Receiver to

comply with the notice to creditor requirements-set out in paragraph 30 of the Order of




the Court dated June 29, 2011 (the “Appointment Order”) and the Bankrupicy and
Insolvency Act (Canada) by no later than 5:00 p.m. on July 22, 2011; and (ii) orders that
the Debtor shall immediately comply with the provisions of the Appointment Order,
including but not limited to those provisions of the Appointment Order requiring delivery

of the Debtor’s Records to the Receiver by no later than 5:00 on July 22, 2011.

6. An order that the Debtor and Mr, Charles Chan are required to (i) provide the
Receiver with all of the contact information for the Debtor’s creditors that is required by
the Receiver to comply with the notice to creditor requirements set out in paragraph 30 of
" the Appointment Order and the Bankruptcy and Insolvency Act (Canada) by no later than
5:00 p.m. on August 3, 2011; and (i) immediately comply with the provisions of the
Appointment Order, including but not limited to those provisions of the Appointment
Order requiring the delivery of the Debtor’s books and records to the Receiver by no later

than 5:00 p.m. on August 3, 2011.

7. An order that the Debtor and Mr, Chan pay a fine in the amount of $10,000 to the
Receiver on behalf of the estate within five (5) days of the date of the order.

8. An order that the Débtor and Mr. Chan pay the Receiver’s costs of this motion, as

they relate to the relief sought as against the Debtor and Mr. Chan, on a substantial

indemnity basis,

was heard this day at 330 University Avenue, Toronto.

ON READING the consent of the Receiver, and the Debtor and Charles Chan, by their

lawyers, filed,

THIS COURT ORDERS that paragraphs 5, 6, 7 and 8 of the Amended Notice of

Motion be and the same are hereby dismissed without costs.

Tk / DANS LE REGISTRE NO-
ocT 18 7201

AR, QJ@)
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COMMERCIAL LIST
PROCEEDINGS COMMENCED AT TORONTO

ORDER

BORDEN LADNER GERVAIS LLP
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John Marshall
Tel: (416) 367-6024
Fax: (416) 361-2763
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" APPENDIX “N”



The undersigned _Amanda Yiv

MMERCIAL R I 1
R AND 8A

(collectively, the “Purchaser™), heréby offers to purchase from 2811 DEVELOPMENT CORPORATION (the “Vendor”) Suite number _4052 _, 5789 —
5951 Steeles Avenue East, Toronto, Cntario, being proposed Condo Unit _388__ on Level 1 a proposed floor plan of which is amchcd ] Schcdule “A®
188

hereta, having & Met Floor Area of |

8q. ft. {cellectively, the “Unit"), together with an urdivided interest in the

thereto, including amy common elelnent areas designated for the exclusive use of the Unit (efl of which is hercmaﬂer collectively referred to as the

“Property"), in accordance with candominium plan decumentation designed for a commercialfretail

inium project (hereinafier referred to as the

“Condominium™) proposed to be registered against those lands and premises focated on the south side of Steeles Avenue East, in the City of Toronto

(formerly the City of Scarborough),!

and comptising Part of Lots 18, 19 and 20, Concession $, registered in the Land Registry Office for the Lend Titles

Division of the Taronto Registry Office (Mo. 66), and being a part of the property witich kas property identification numbers 06050-0199 and 96050-0203,
{with such lands and premises hemg hereinafter refermed to as the (*Lands™), in accordance with the terms and provisions hereinafter set forth, and pursuaat

to the terms and provisions set out in

the schedudes annexed hereto.

The purchase price of the Unit (the “Purchase Price”)is_____ Two Hundred Twenty Ning Thougand One Hundred Ninatesn

. 220.119.00 Y DOLLARS in lawful money of Canada, payable as foltows:
{a) to Harvis, Sheaffer LLP, in Trust, (lhe "Vendur’s Soll:ltors") the sum of Fifty S5 nd Nina Hu vanly Five
] pletion or other termination of this Ag end to be credited on account of the

Purchase Price on the Cio

b {he sum of.
as an additional depasit

sing Date, ; Th: Vendor acknowledgﬁ that this deposit has already been received from the Purchaser.

Twe and T (£ 23217.00 ) Dallars
by certified cheque or bank draR made payable to the Vendor's soficitars in trust, and delivered to the Vendor's

soliclters on the Possession Date.

(c) the balance: of the Purchase Price by certified cheque or bank dmft made payable to the Vandor {or to whomsoever the Vendor may in writing
direct), and delivered to the Vcndor s solicitors o the Closing Date, subject to the adjustmeants set out in paragraph 20 of Sehedule “C” annexed

hereto, with all
reflected in the statement

‘The Purchaser shall be required to ta!
the provisions of paragraphs 3 and
subject to adjustment in accordance

provided or plated to be drawn and calculated as of the Closing Date {and to be correspondingly
of Bd_]l.lsl]’m.'.nlx prepared by the Vendor and delivered to the Purchaser’s soliciter an or before Closing).

ke accupancy of the Property on the 28th dey of Movember, 2012 (or any i lecation thereof g o
4 of Schedule “C” annexed hereto), and shall pay & monthly occupency Fee. (the "Occupan:y Fee") calculated and

the provisions of paregraph 7 of Schedule “C", on the express under g that the P 's pancy of the

Unit, and the final elosing of this transaction, shall be govemed by {and be subject to) the terms &nd provisions set forth in the schedules annexed hereto,

The Pprchu.scr hereby acknowladgq and aprees that the Schedules “A”, “B", “C”, "D" and ©__* sanexed hereto forns an Tntegral part of this agreement,
and the Purchaser hereby confinms having read and understood all of the terms and provisions sef forth in said schedules,

The capitatized tetms used on this first page of this agreement (and in any schedules annexed hereto) shall have the meanings ascribed to them in paragraph
1 of Schedule “C* annexed hereto, of 65 otherwise defined elsewhere in this ngreement.

d in this A {or in any scheduls d hereto) to the contrery, it is expressly understood and apreed that if the

MNatwithstanding anything
Purchaser has nat executed and deliv

ered ta the Vendor or its sales representative an acknowledpment of receipt of both the Vendor's disclesure statement
ted by both parties hereto, within 13 days (including Saturdays, Sundays and statutory holidays) from the date of the

and a copy of this Agreement duly
Purchaser's execution of this Agreeir
(but only before the Yendor or its sal

lent as set out helow, then the Vendor shall have the unilateral right to terminate this Ap at any titne thereafk
[~ mpresematlve has received such written acknowledgwent from the Parchaser) upan dchve.nng wrilten notice

confirming such tewaiyation to the P
of the Vendor. It is acktgwledged an
Vendor

pon the Purchiaser’s inttial deposit cheque shal? be forthwith returned to the Purchaser by or on behalF
d agrecd that the Purchaser’s initial deposit cheque shall be forthwith returned to Purchaser by or on behalf of the

? Xﬂ’
DATED at M&%m this )9/ day of’ g % . 201_.(9
SIGNED, SEALED }
DELIVERED ) :
in the presenee of ) PURCHASER: Amanda Yiu D.O.B. S.LN.
)
Lo ) PURCHASER: D.GLB. S.LN.
)
WITNESS: ) :
) PURCHASER'S ADDRESS: 521 Davenpart Road Toronta
)
{as to all Purchaser’s) h] | .
Signatures, if more than } PURCHASER’S ADDRESS; _Oniaria WSR 3RS
one purchaser )
: )
} Telephone; _(HM18-921-2671 _ (B) {Facsimile} (G}
?
) PURCHASER'S SOLICITOR:
)
Ad| ress:
The understgned recepts the above offer and agrees to plete this ion in di with the terms thercof.

DATED at M‘é,

”

1'9.

Vendor's Solicitors:

HARRIS, SHEAFFER LLP

Suite 610 - 4100 Yonge Strest

Toronto, Ontarie. MZP 2B5

Aftn; Mark L. Karoly

Telephone: (416) 250-5800 Fax: (416) 250-53

! .
, this 2/%! day of «%ﬁ qL

T CORPORATION

! AuthdTizegSign
00 1/We have the aulhonty to bmd the Corpo
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COVERED PARKING
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Dimensions, specificaticns and architectural detailing are subject to modifications without
notice. Orientation of suite may be revised and Purchaser agrees to accept same. Actual usable
floor area may vary from the stated floor area. All details should be confirmed with your sales
representative. E. & O.E

@h\w\ &\.\P 7% Ceptrel

Suite No, Purchaser Acknowledgement Dhte




INSTALLATION QF THE VENDOR'S Fi
1

INSTALLATION OF THE PURCHASER’S

6.

- bylaws, rules and regulations of

SCHEDULE “B*

THE LANDMARK —~ COMMERCIAL/RETAIL CONDOMINIURM

UNIT FINISHES, UNIT USES AND UNIT RESTRICTIONS

NISHES

It és undesstood and agread by the parties hereto tiat the Unit shall be comtpleted by the Vendor only to the state of those tinishing more particidlarly
described in paragraph 2 below (hereinafter collectively referred to as the “Vendar's Finishes"), and the Vendor's Finishcs {except as otherwise
herealter specifically provided tojthe contrary) shall bt supplied and installed by or on behalf of the Vendor at its sole cost and expense. The
Vendor hereby specifically reserves the right to select and determine all maderinls, colors, specifications and models with respect o the items

comprising the Vendor's Finishes,

The Vendor's Finishes shall comprise tike following:

(a) FLOOR - Concrete stab,

exposed concrete surface, ready for the Purchaser's Finishes;

’ (b) DEMISING WALLS - Eremising walls separating (he Unit from the remaining units shall be constructed of taped and sanded drywall on
metal studs, complete with acoustic insulation, ready for Purchasers intended wall coverings or other decorating materials;

(c) CEILING - The overhend covering of the nnit to be installed in accordance with the Vendor's architectural designs sad/or plans for same

by the Purchaser at his s

(d) STOREFRONT: Doors

le cost, risk and expense;

nd door franmes up to a height of 8 ft. including any glass panels comtained therein, together with an illumicated

sign-box, constructed of installed in accordance with the Veador's architectural designs andfor plans for same, and ready for the
Purehaser to install or affix the Purchaser's retail name andfor lago at the Burchaser’s sole cost, risk and expense; :

{e) ELECTRICAL - service]
designs andlor plans for

lemu'naténg at an unfused disconnect poiat in the Unit, and installed in accordance with the Vendor's electrical
ame with standard capacity, as deterenined by the Vendor:

[#i] TELEPHONE - Orie empty conduit for telephone wilt be provided to a point within the Unit from the Condominium's telephone rpom,
in accordance with Bell Telephone’s standord requicements anc equipment;

(2 DATA LINE - One empty conduit for data line will be provided to a point within the Unit from the Condominium’s date line room, in
sccordance with standard requirements and equipment;

()] PLUMBING - Capped 20mnt cold water shall be available for connection by the Purchaser, at the Purchaser's expense, and aay
domestic hot waler required shall be provided by way of a domestic hot water heater noquired or rented by the Purchaser at its sole cost

and expense;

0} SAFETY SYSTEMS - I

accardance with the npplicable provisions of the Ontario Building Code.

It is expressly understood and agresd that Restaurant Units and Food Court Units wilt be separntely metered or check metered for hydro-electric,

gas and water service and lhe cons

umption of hydro-clectric, gas and water services shall not comprige part of the common expenses, but rather

shall be borne and paid for by the Purchasers of these Units from and after the Possession Date. The cost of supplying, installing and maintaining
the elestric, gas and witer meters of check meters servicing these Units shialf be paid for by the Purchusarrnn the Clesing Date.

The Purchaser acknowledges that where the Unit comprises more than one unit on-the Vendor's floar p[An, tlen the Vendos’s Finishes shall be
supplicd and installed by the VendPr as if the Unit comprises only one such space, The Purchaser further acknowledges and agrees that it shail be

responsible for supplying, installinI
ageordance with the drawings, plan:

Purchaser, all at the Purchaser’s sol

The Purchaser shall be allowed to i
the sign-box supplied by the Vend

5 and specifications prepared by qualified designers, architects andfor engineers engaged by or on behalf of the
¢ cost andl expense.

stail only its trade or store name and fogo (hereinnfter referred to as the “Purchaser’s Store Signage”) within
or, for the purpose of advertising the Purchaser's business operations, but only after first obtaining the prior

written approval of the Vendor thereto, which approval shall not be unreasonably withheld or unduly delayed, provided that the drawings, plans

and specifications of the Purchaser
submitled to the Vendor, and provis

operated by the Purcheser at its so

Store Signage, it shall do so at its
and/or other property of the Condon

Prior to commencing the installati

s Slore Signage clealy indicating the size, finishes, colors, graphics and manner of affixation of same shall be
ded farther that the Purchaser's Store Signage complies with the Vendor's standnrd sign criteria policy and the
¢ Governmental Authorities and the Condominium. The Purchaser's Store Signnge shall be maintained and
e cost, cisk and expense, and if at any time hereafter the Purchaser wishes (o remove or alter the Putchaser's
sole cost, risk and expense, and shall repair any damage caused to the Property (or to the common elements
ninium) as a result of such installation, maintenarice, alteration of removal. -

5 FINISHES

of the Purchaser™s Finishes, the Purchaser shall:

(a) ensure that the Purchaser’s Finishes ave designed by a qualified architect or engineer, with all plans and specifications depicting the

Purchaser's Finishes to re

flect a first-class professional retail image, (which plans and specifications shall be delivered to the Vendor for

its prior appraval, such approval not to be unreasonably withheld);

(5] obtain all approvals, licenses, certificates, building permits and any other suthorizations required to be procured from the Goveramental
Auwthorities in order to lawfully permit the installation and conipletion of the Purchaser's Finishes, all at the Purchaser's sole cost and
expense;

) deliver to the Vendar 4 complete set of the plans and specifications ilfustrating the Purchaser's Finishes as “approved by the

Governmental Authorities, together with photacopics of alf
authorizations required to'lawfully permit the installation of the Purchaser's Finishes;

{d only permit trades or conty

() deliver to the Vendor &

te approvals, lic , certificates, building permits and any other

ractors designnted by the Vender to supply and/or install the Purchaser’s Finishes;

Iwrilten confinmation from each trade or contractor hired to supply and/or install all or any portion of the

Purchaser's Finishes, specifically acknowledging or confirming that the Vendor is not an “owner” s such term is defined in the
Consirictian Lien Act, R.5.0. 1990, as amended; and

[43] deliver to the Vendor a o
progirement of insurance

(m the Purchaser shall delive

rrent-dated certified copy of the Purchaser’s isurance policy or insurance binder confirming the Purchaser's
coverage for the Property as bereinafter provided or sgiecified

to the Vendor a Jetter of credit in a form and in an amount required by the Vendor acting reasonably in order

to secure the Purchaser’s obligations with respect to instaltation of the Purchsser's Finishes,
e

g and compieting alf of the Parcheser’s Finisbes, and all cther betterments of impravements to the Unit, in



[2.

13,

16.

The Purchaser agrees to obtain property damage and public liability insurance coverage (with a minimum coverage of not less (har $2,000,000.00
per ocoumrence) to insure the Purchaser, the Vendor and any development lender/mortgagee of the Vendor financing the construction of the
Contbminium (with the Vendor afnd its mortgagee bieing specifically shown as the loss payees) against eny damage to persons and/or propesty
occasioned during the cowse of the installation and completion of the Purchaser's Finishes, and througheut the duration of the Occupancy
Agreement, and the Purchascr agrees to provide the Vendor with a current-dated certified copy of said insurance policy of insurance binder upon
the Vendor's request for same from time to time, together with evidence satisfactory to the Vendor that atl premiums for such insucance hava been

duly paid by the Purchaser.

The Purchaser shall be responsible)for all damige to the Property aad to the proposed Condominium building, and to the common elements of the
Condominium, occurring at any time after the Possession Date which is caused 5y the Purcitaser or the Purchaser's employees, agents, workmen,
invitees or licensees, The Purchaser shall reimbarse the Vendor for the cost of repairs in respect of any such damage, and shall indemnify and save

the Viendor hannless from and aga

nst sll costs, elaims, damagss and lizbilities suffered or incurred by the Vendor in restoring the Property or the

Condominium building or the common elements of the Condominium o the condition existing befare the oceurrence of any such damage.

The Purchaser shall in no event make any atterations io any part or parts of the proposed Condominium building outside of the Property, or divectly

affecting the common clements

F the Condominium, including the systems secvicing sach common elements or other unils within the

ol
Condominium. Tn the event that the Purchaser wishes to cut into the floor slab, raof or perimeter walls of the Unit for the installation of the

Purchaser’s Finiskes, any such act)
denied or withheld in the Vendor's]

vity shall be subject to the Purchaser’s receipt of the Vendor's prior written approval, which approval may be
sole and unfettered discretion.

The Vendor shalf be entitled to enter the Property at all reasonable times after the Possession Date, in order to inspect the Property and/or the state
of completion of the Puschaser's Finishes. Any of the Purchaser's Finishes which liave been perfarmed or completed in contravention of any of the
terms cr pravisions of this agreement, or which have nol been performed or completed in accordance with the Purchaser’s plans and specifications
therefore and approved by the Governmental Authorities shall be rectified by the Purchaser immediately, at the Purchaser’s sole cost and expense,
failing which the Purchager shall be auternatically desmed to be in default hereander.

The Parchaser acknowledges nnd agrees that once the installation or canstruction of the Puschaser’s Finishes has commenced, the Purchaser shiafl
use all due diligence to complete same in a timely fashion, and in suck a manner as to facititate the registration of the Condontinium, and 1o penmit
the Vendor to receive any and all apprevals and pennits which it may require from the Governmental Autiarities, and to minimize any interference
with ather anit owners and their cuStomers, and other construction activities on the Lands,

In the event that the Parchaser fails
sixty (60 days of ihe Possession I
referred to as the “Sterefeont Scre
class retail shopping centre, failing

to complete the Purchaser’s Finishes (in the manner hereinbefore described) and is not open for business within
ate, then the Purchaser shall affix or install decorative screening of paper or otlwer similar material (hereinafter
ening”) throughont Uk entire exposed storefront area, s6 ns to maintain a first-class refail image withia a first-
which the Vendor shall have the right (but not the corresponding obligation) to affix ar install the Storefront

Sereening on its own, and to charge all costs and expenses incurred in doing 50 to the Purchaser, and all such costs and expenses shall be paynble
by the Purchnser forthwith upon the demand of the Vendor, and in sny event may be charged to the Purchaser by the Vendor in the slatement of
adjustments and collected on Closing.

Throughout the installation and completion of the Purchaser's Finishes, the Purchaser shall maintain the Property in a ¢lean and orderly condition,

and shall remove all trash and deb;
agrees that the gerbage containers
debris whatsoever,

Finishes or: the Property and on tl
lesses, costs, claims, domages and)

is from the Unit and the Lands at the Purchaser’s sole cost and expense, and the Purchaser acknowledges and
in the common element arcas of the proposed Condomnivium shall not be used for any construction waste or

-The Purchaser covenaats and ngrees to provide full supervision of all of the trades ancfor contractors instafling or completing the Purchaser’s

e Lands, and liereby agrees to fully reimburse, indemnify and save the Vendor harmless from and against alt
or liabilities arising from (or pertaining in any way to) the Purchaser andor ils agents, employees, invitess or

conlractors supplying, installing or constructing the Purchaser’s Finishes.

The Purchaser shall promptly pay al

It outstanding accounts of any trades people, contractors or suppliers of materials, and of any other parties whe

have furnished work or materials in connection with the Purchaser’s Finishes andior whe may be able ta place a construction lien on the Property,

the Lands and/or any part of the common elements of the Coudominium. In the event that any such lien is 1

1 on title, the Puarc shall

forthwith discharge and vacate same, and in the event that any such lien remaing registerad on title nter than two (2) days after notice thereof is
delivered to the Purchaser or the Purchaser’s solicitor by the Vendor or the Vendor's solicitor, then the Vendor shall have the unilateral right (but

not the obligation) to discharge the
amouat 50 paid into court shali b

lien by paying the amount clzimed to be due {or such other amount, ag the Vendor sees fit} into court, and the
due and payable by the Purchaser to the Vendor forthwith upon the Vendor's demand for same, afi without

prejudice to (and in addition to) any ather rights nnd remedies available to the Vendor, nt Inw o in equity, as a result of the aforementioned default
by the Purchaser, Any legal cosis or other dnmages incurred by the Vendor or the Vendor's mortgngee(s) as a result of the registration of any such

lien by anyone claiming by, throug

The Parchaser agrees to forthwitl

or against the Puechaser, shalk likewise be payable by the Purchager to the Vendor forthwith on demand,

pay all ble fees and disbur charged by the Vendor's architect and/or surveyor in revising the

description (and ancillary plans) of the Condominium, and updatiog the as-built architecturnl plans of the Condominjum, to propecly reflect the

Purchaser's Finishes.

PERMITTED USES AND RESTRICTED U

7.

1%.

The Unit may only be used for tho:
Governmental Authorities, {the “Z
prohibitions, restrictions or limitat{
Property, and such prohibitions, reg

ISES OF THE UNIT

e uses lawfully permitted by the applicable zoding by-law{s) of the City of Toronto andfor any other relevant
oning By-laws™), but such permitted uses shall nevertheless be further limited and restcicted by the specific
ons hereinafter set forth or provided in the Condominium Documents or contained in the transferileed of the
trictions or limitations shalt be strictly adhered to by the Purchaser, and shall not be considered or constraed to

merge on the closing of this transaction. .

Notwithstanding anything bereinbel

ore of hereinafter provided to the contrary, it is the Vendor's intention that all retail Unifs in the Condominium

shall conform to the uses earmarked for the different theme zones described in “Theme Zones By-Law™ in which his or her unit is situated, and it
is expressly understood and ageeed that under no cireumstances shall the Purchaser be permitted to use (or aflow any other party to use) the Unit or

any portion of the Property (whethe|

r before of after the closing of this transacticn) For eny of the following uses or purposes, namely:

{a} any wse involving or requiring the consumption, storage, manufacture or utilization of any toxio waste or contaminant;

(3] any purpose {or in any manner) which would likely constitute a neisance to (or otherwise interfers with} the other unit owners ar
orcupants in the Condominium, or the owners or occupants of any building(s) adincent to the Lands, by reason of the crestion or
emission of vibrations, odors, gases, smoke, noise, extremely bright lights, fames, cinders, soot, waste or otherwise;

(s) the administration of an
directors of the Condomil
by-laws, rules or regulatig

() an adult entertainment or]
appeal to} erotic or sexual
is otherwise lawfully pern

‘The Purchaser shall, at its sole cost

treatment, procedure andfor use determined to be obnoxious or offensive by the Vendor or lhe hoard of
hium in their sole and unfefteced discretion {acting reasonably}, or wlsich may be in violation of any appticable
ns of the Governmentnl Authorities or of the Condonzinfum; '

x-rated video store or parlor, at which is offered services, entertainment or itemis appealing to {or designed fo
appetites or inclinations, or for any other type of use similar or anatogous therete, regardless of whether same
nitted by the Zoning By-Law;-and

nd expense, be selely responsible for;
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(&) determining and satisfying itself as to whether the Unit may be lawfully or propecly used for the Purchaser's intended use{s) of same; and

(9] obtaining the Parchaser|s own occupaney permit {or such other ocoupancy autherization issued by the Governmentat Authorities), and
any other consents or pemissions to any use proposed to be made of the Unit, as required by the Governmental Authorities pursuant to
any applicable legislation, by-law, mle or regulation, E

The Purchaser hereby expressly acknowledges, confirms and agrees tiiat the Vendor, its representatives and sales apents {inclading the Agent} have

made no warrauty or representation whatsoever with respect to the permilted use(sy of the Unit or the nvailability of any permits, authorizations,
consents or permissions as aforesgid, and the Vendor and its representatives and safes agents (including the Agent) shall incur no claim and suffer
no cost, loss, damage andfor Jizbility whatsoever in the event that the use(s) intenided to be mads of the Unit by the Purchaser is not permitted or
the Purchaser is unable to obtain e required permits, authorizations, consents or permissions as aforesaid.




T (e} the “Condomniin]

SCHEDULE“C"

TH NDMARK - COMMERCIAL/RE! DOMINIUM
GENERAL TERMS AND CONDITIONS
DEEIEITEQE&

In addition 1o any other delincd words or tenns used lhroughuut tliiz agreciment, the dcﬁncd terms sct out below shnll have the meanings ascribed

ta them as follows, namely:

(a) . the "Act” means rhe Condominium Act, 1998, $.0. 1998, as amended;

{5} the "Agent™ rnna‘ns any salos representative(s) or sales agent acting on behalf of the Vendor in connection with the sale of any mits in

the Condominiu

(e} the “Closing DnI:" or “Date of Closing™ or *ClosIng” means that date desigrated by the Vendor’s solicitor as the final closing dats on

wihieh a

rotice is given b
defined) have be:
Posscssion Dato

{d} the *Condontiniy
condominium cof

Cendominium to
the Condominiut
registration of the

|8 transfer of title to the Propcrly will be delivered to the Purchaser, which dale shall be at Teast 20 days after written
)y the Vendor's solicitor to the Purel or the Purchaser’s solicitor that the Creating Documents (a5 hercinafter
n vegistered on title to the Lands, provided Imwcve.r that in no eveat shall such date be later than 12 montlis fmm the
as hereinafter defined);

" moons the condominium which will bc registered against the Londs pursuant ta the provisions of the Act, and the
[poration created therchy,

um Documents” means the Creating Documonts (as hereinafter defined) and the by-laws sad rules of the
gether with the budget statement and all other documents and agreements whiclt the Yendoer andlor the Declarant of
N wishes lo have the Condominium enter info subsequent to jts registration as a d jum but prior to the
first transfer of title to any unit therein, 25 may be amended from {ime o time;

3] the “Creating, Docusnents”™ means (he declaration and deseription (ss sueh terms are defined in tho Act), which are intended to be

registered igaius

(2} _ the "Government

the Eands and will servé o create the Condominivm, a5 may be amended from time 1o Ume;

al Authorities” means the tocal municipality i which the Lands are situate, togelher with any regtonal, pravincial or
\ p

other governmental aulhorily ar agency having jurisdiction over the development of the Lands;

h) the “HST" mean;

the Federal Goods and Secviees Tax pursuant to the Exeise Tox Act, R,5.C. 1985 and the Ontario Value Added Tax

pursuant o any cther applicable legislation or any other tax roplacing or supplcmenung such lax {whether categorized a5 2 business ,
services inx, modfied retail sales tax or value-added (ax) levied or cliarged in conncstion with this ieansaction;

(i)‘ the “Lands" meaps the lands as defined in parapraph 1 on pege 1 of this agreement, on which the Condumlmum will be constructed
and against which it shall be registered;

|-

v

)] the “Occupancy Agreemcnl“ means the agreement described in paragraph 8 of this schedule, which is required to be executed by the
Purchaser prior ol taking possession of the Properly;

(k) the “Oceupancy ‘ee" means the monthly fee referred to in paragraph 3 on page 1 of this agrcement, payable by the Purchaser 1o the
Vendor, calculated and subject to adjustment in with the provisions of paragraph 7 of this schedule;

{) thic “Fossession Date” means Gie date set out in parngraph 3 on page 1 of this npreement, or any :xtr:ns:un or accelemtion thereof
pursuani to the provisions of paragrphs 3 and 4 of this schedule, on which date the Purgh is required to lake pancy of Lhe

Properiy, provided howaver thal if the Condominium Documents {exclusive of the budget statement) Tnve been registered on titla ko

the Lands for at

cast 30 days prior to 1he Possession Date, shen the Possession Date shall also constitule and be construcd as the

“Closing Date" under this agreement, and the provisions oflhis g it shall then lingly be crnended mutatis mutandis o give
cflect lo sane; .
{m) the “Property” means the proposed unit(s) described In paragraply | on page 1 of this og being purchased by the Purcl

hereutder (and dcfined collectively as the Unit), together with the undivided interest in the common clements appurtenant ihcreto, and -
in any comman elements designated in the Crealing Documents as bclng for ihe cxclusive usc of the awner of the Unit;

{u} the “Purchnser”

eans the pun.haser(s) defined or described in paragraph | o page | of his ageeement;

{a) the “Purehaser’s Finishes™ means all ¢quipment, fixturcs, materials and finishes required o be installed, constructed or otherwise

completed within

the Lnit or adjacent or appurtenant iereto) in arder to render the Uisit ready for the Purchaser’s operations intended

1o be conducted (hercfrom, exeept for those fixtures, matcrials and/or finishes cumprlsmp, the Vendor's Finishes (as more particulurly
described and delincaled fn paragraph 2 af Schedule "B");

{0 Lhe “Purchase Prlee” means the purchase price of the Property os defined in paragraph 2 an page | of this agreement;

) the *Yeicor™ means 281 | DEVELOPMMENT CORPORATION, s delined in ﬁumj,-mph L of this ngreement; and

{r) he *Unit” means (Iu: inl/relail wnit(s) deseribed in p lt 1 on page 1 of ihis agrecment which compriscs parl of the

Praperty, nnd lor

units so described

purposes of clarity, il more thaa one unil is doscribed n suid paragraph 1, then llu. term “Unil" shall mean all such

LPROVISIONS CONFIRMING THE PURCHASER'S FINANCIAL RESQLIRCES

The Purchaser herchy warcnts and represents that it bas {or wilf have, on or before 1ﬁ=‘Clnsing Date} the financial sesources to complete the

and sale t

plaled herein on an all cash basis fo lhe chdor. cither wholiy from the Purchaser's own resources or from

third party financing that wi
shordly after the Closing Dal

| ulllrnatcty be sceurcd by one of moce moripuges gwun by the Purchaser and repistered against the Property an or
Alf deposit monies due or payable by he Purciaser prior lo the Possession Date shall be made or tendered by way

of a bank drafl or cheque drawn on (or issued by) n Canadian charlered bank or trust company, on the cxpress understanding that if & cheque or
bank drefl is defivered {o theiVendor by a third parly on bohall of the Purchoser {i.c. drawn on the bark account of such third party, rather thes on
L bank account of the Purchaser), then such bank dralt or cheque shall be deemed to b a payment made by sueh third party as agent for and on
Lehalf of the Purchaser, in which case 1t is agreed that Wl certificate confirming that such depasit mondes are being held in a “designated Irust

account by the Vendar's sol

or the provision of preseribied scourity in tespect of

icilars pending the lesion ar termination of this

same {being Forn 4, prcscnbcd by Section 22 of' O. Rug 49/01 to the Acl) shall be issued and delivered diceetly to the Purchaser only, and not 1o

such ihird party.

[{0] It order to evidence and confiom the Parcheser’s Kinancial alilily 1o complele this transaction on on all-cash basis to the Yendor on the
Closing Date as aforosnid, the Purchaser bereby agroes to submlt to the Yendar ench of the falfowing docuetis and [tems Troim

time to time, witl

Itk 1S duys after the Yontlor's written request for siime, nomely:

&c/‘

»
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M 2n irrevecable direction to the Vendor indieating and confirming how the Purchaser wishes to take title to the Property, with
such difection neverleless being subject to the everriding approval of the Vendor and the Vendor's construction lendee {the
“First Mortgagec");

{ii) evidence of the source of the F s down payinent satisfectory to the Vendor and the First Morlgagee, accompanied
by wriléen confirmation of the Purchaser’s annual income, and any other financizl and personal information, documents,
insiruments or verifications which may be required or desired by the Vendar, the First Mortgages and any tmotgage insurer
{if applicable), for the purpose of fucllitating the martgage approval of the Purchaser by the First Morigagee in connectian
with any finencing that maybe required by the Purchaser te enable the Parchases to complete this transaction on an all-cash
basis to|the Vendor on the Closing Date as hercinbefore provided, or for the purpose of determining and establishing the
linancia] abitity of the Purchaser to pay the cash batance of the Purchase Price due on Ik Possession Date and/or the
Clasing |Date;, and . .

(i) fon those ¢ir where the P Is obtaining thiird party financing to assist the Purchaser in completing tais
transaction on an all-cash basis to the Vendor, a copy of a binding mortgage commitment, financlal term sieet or loan

agreemen (topether with 2ny and all amendments made thersto from time 10 time) issued by the First Mortgages, or by a

third paity financial institution or other lender which is salisfactory to the Yendor in its sole and unchallenged discretion,

and which evidences and confirms the Purck 's appraval for & page Joan in such amount or amounts as may be

necessaty to enable the Purchaser to plete this i0s on 4o all-cash basis to the Vendor ot the Closing Date, on the
express understanding that even il the Purchaser ultimately intends to obtain sch financing. from a lender other thar the
First Mortgagee, the Vendar shall nevertheless be entitled to compel the Purchaser to obtain {and the Purchaser shall
carrespandingly be obliged to procure) mertgage approval for o first mortgags loan divectly from the First Mortgages, in
such amounts as will enable the Purchaser to complete this transaction on an all-cash basis to the Vendar on the Closing
Date,

{t) The Purchaser is hereby notified that a consumer report containing credit and/or personal information may be referred to at any time in
connectien with this transaction, and the Purchaser hereby consents Lo such report being oblained by the Vendor, the Apent andfer the
First Mortpagee, N

{c) In the cvent that the Purchaser fiiis to submit the information, evidence andfor documents contemplated in subparagraph 2(a)
ubove within the Lime period{s) hereinbefore stipulated, ond os oficn as the Vendor, the Veador's solicitors or the Birst Mortgages shall
requize, or if the information, evidence andfar documentalion submitted pursuant to the forcgoing provisions hereof [er provided to the
Vender, the Vendor's solicilors or the First Morigagee pursuant to any other provision(s) of this Agreement, ar any amendment of
addendum with respect 1o sate] is, in whole or in part, false or misleading, or if the P fails to disclose any et facts
periaining lo the Pupeheses’s morignge approval andfor the P *s financial cir or abilitics, then the Purchaser shall be
deemed {6 be in default under this Agreement, and the Vendor shall then have the unitateral right in any of the foregoing cireumstances
noled in this subparageaph te unilaterally declare this A greement terninated, by and upon giving written notice thercof 1o 1be Purchaser

or the Purcltaser’s sol ', W p

(i the Purchaser shall forthwith vacote the Praperty (or couse seme (o be forthwith vacated} if same has therefore been
occupied, and shall leave the Property in o clean condition, without any physical or cosmetic damages thereto, and clean of
all garbape, debris and any fumishings and/or belangings of the Purchaser: and

(it} all termsjand provisions herein contained shell thereupon be null and void, and of na further force or effect, and ali deposit
monies therclofore peid {together wilh any monies paid for any extras ar which have it fore been ordered,
implemented nnd/or paid for by the Veador) stiall be immediately forfeited to (and retained by) the Vendor ss its liguidated
dumages and not as a penalty {in additica 10, and without prejudics (o, any other rights or remedies available to the Vendor,
¢ither 51 [aw or in equily, 23 2 result of the Purchases’s breach or defautt s aforesaid), and the Vendor and the Apent shall
not be linble for any costs or damages incurred by the Purchaser as a result of lhis Agreement ar the termination (hereof
putsuant to the foregoing provisions hereaf.”

POSSESSION DATE/TERMS QF SUPANCY.

1l lhe Vender's Finishes are no

! substantially completed by the Possession Dale speeificd in paragraph 3 on page i of this agresment, ar by the

accelerated Possession Date esinblished pursuant ta pargraph 4 balow, for any resson whatsoever {including without timitation, due to strikes,
lites, water damages, andfor any other {actors or circurastances sither within or beyond the Vender’s control), or olherwise, then the Yendor, at jts

sole option, shall b entitled to
twenty-four (24) montis in the £
notice to e piven by the Ven
ngreement te be null and void,|
(including any agent of the Ven:

unilaterally exiend the Possession Date an ane or more oceasions, for ane or more periods of Lime, not exceeding
aggrepale fremn the Possession Date specificd in paragraph 3 on page | of this agreement, without any prior written
dor to lhe Purchaser whatsoever, or alternalively, in such event the Vendor may at its sale aplion declare this
whercupon all deposit menies sliall be retumned to the Purchaser without interest or deduction, and the Vendor
dor) sfiall nol be liable lor any costs or damages suffered or incurred by the Purchaser as a resull of this sgreament

or the enmination therea!' in accordance with the foregaing pravisions,

The Yendor shall have the unila
Dale.

If the Vender's Finishes are sub
Possession Date so extended of

eral right to sccelerale the Possession Date (for one o mere periods of time, not exceeding six (6) months in lotal)

ta any ather particular date, upon giving the Purchaser writicn notice lhereof not less than 90 days prior to the proposed accelerated Possession

stantially completed by the original Possession Date set focth in poragraph 3 on page 1 of this agreement, or by the
aceederated in accordance with the foregoing provisions hereof, as certified in a written certificate (heceinaller

referred 10 a5 the “Ventlor’s Finishing Certifiente”) issucd by the Yendor's architect or project manager, thon in such event, the Purchaser shal)

pay to the Vindor as a further

deposit the sum set Forth in subgaregraph 2(b) on page 1 of this ag) ¥, shall take y of the Property

thereon as a monthty occupant or licensee, and shatl pay Le Qceupancy Fee feferred ta in paregraph 3 on page | of this agreement, on a monthly

basis until the Clasing Date. The Occupancy Fee shall be paynble in advance on the first day of cach eonth (h Lhe petiod b the
Possession Date and he Closing Dale, on the express understanding tha on or befare the Purchoser takes possession of the Unit, the Purchaser
shall deliver to the Vendor a Sefies of six (6} post-dated cheques (or such greater nuinber as the Vendor may require}, each in the amount of the
said monthly eccupancy (ee, for lhe next six (6) manths {or more) iminedialely following the Stub Periad (a5 heeeinaRer defined), together with a

certilied chegue for the Ocoupal

icy Fec with respect Lo Ihe period of ime between the Possession Date and the last day of the month following the

mentiy in which the Possession Date occurs {the “Stub Peciod™), No portian af the monthly vicupuicy fees shall be crediled as a payment towards

the Purchase Price, and HST s

il be applicable on cach payment of the monthly secupancy fees, The Veador's Finishing Certificate shall be

deemed lo comprise lusive

In the event that the Vendor is

dence of its 3

inable lo repister the Creating Documents withit: twelve (2) months of the Possession Date, then the Purchaser

shal? have the right after such tijne, to tenminate this apreement by netice in writing given 1o the Vendor or ils solicitars, and which niotice shall

terminate the Oceupancy A

flective the last day in the month following the month {n which said notice is given, provided that no such

naiice or right can be given or ex

d by the Purchaser afier the Cand has been cepi d under the Azt, Upon the Purchaser vacating

the Peopreety, the Purchaser shull

The monthly occupancy fee to
{o the Closing Date, shall be th
compenents, namely: inlcrest ot

as &l the Pessession Dale; an cmount reasonably estimated by the Vendor ona menthly basis for
eominon

and the projected

jbe cntitled to the retura af the deposit monies togeliser with inlerest as prosctibed in fle Act, -

Ihc churged by the Vendor for the Purchaser's accupnucy of the Prapcrety, (rom and atter the Possession Date
c maximum amount zllowed under Section 80(4) of the Act [equivalent 1o the aggregate of the following three
he rate presciibed by the Act, coleulsied on a monthiy basis on the unpaid balance of the Purchase Prico (if any)
icigal realty taxes atributable to the Property;

P cantributiens In respect of the Property]. Scetion 191} of O.Reg. 4801 confirms that for the purpese

of cemputing the interost compopient of the nforementioned oecupancy fee, the prescribed rate of inlerest under the Act shatl be the rate of interest

H
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that the Baok of Canada has mast recently reported as the chartered bank administered interest rate for a conventional one year mortgage,
established or determined as of the first of the month in which the Purchaser assumes {or is required to assume) interim occupancy of the Property.
However, for ease of admindstration purposes, it is understood and agreed that with respect to caleulating the interest component of the occupancy

()] The Purchaser shall not

(D The Purchaser shall be

fee payable by the Purchaser, the Vender shatl be entifled to utilize the Bank of Canada’s reported chastered baok administered interest rate for a
conventional one year morigage ch commercial properties, established as of the first of the month immediately preceding the month in which the
fisst interim occupancy closing oceurs in this Condominium, and which interest rate figure shali be utilized for calontating the inferest component

of the occupancy ®e for afl unit purchasers

that all occupancy fees so paid by|

leting an interim pancy closing with the Vendor, on the express understanding and agreement
the Parchaser shall be re-adjusted between the parties hereto on the Closing Date, if necessary, in arder to take

inte account any variance or discrepancy between the prescribed rate of interest and the rate of interest utilized by the Vendor as aforesaid. It is
also cxpressly agreed that the “desmed re-investment™ principle, and its corresponding requirement of an “inferest factor”, shall not apply to the

caleulation of the monthly interest

component of the occupancy fee. It is further roknowledged and agreed that the common expense component of

the ocoupancy fee shall tikewise be re-adjusted between the perties hereto on the Closing Date, if necessary, in order to tzke into accoun any
varinnce between the prajected monthly common expense contributions in respect of the Property, and the final monthly common expense
contributions sttributable to the Property as set out in {or a5 confirmed by} the final first year budget statement in respect of the Condorinium.

Finally, in accordance with the pl

ovisions of subsections 30(8) and (9) of the Act, the realty tax component of the occupancy fes shatt be re-

adjusted between the parties heretp after the Closing Date, once the final reatty taxes (incorporating or reflecting both a fand and building value
assessment) nssessed against the Property (together with afl supplementary taxes in connection therewith, if any, which may be assessed and

applicable for the baiance of the
department of the local municipalf
attributable to the Property, and th
the cccupancy fee shall accur with

with all applicable supplementary

lendar year in which the Closing Date lias ocourred) have been finally deterntined or established by the tax
ty in which the Lands are situale, it order to take inta nccount any variance between the estimated realty taxes
e final assessed really taxes in sespect of same, Such re-adjustment with eespest to the really tax component of
in 60 days following the Vendor’s receipt of the final realty tax bilk issved in respeet of the Property (togelber
ax biils fssued in respect of same, for the balance of the calendac year in which the Closing Date has oconrred).

To facilitate such Inst-mentioned re-adjustment, the Parchaser shall be obliged to focthwith deliver 1o the Vendor a copy of the final realty tax bill

issued in respect of the Property (i
Closing Date lvas occurred) so rec
receipt of same.

ncluding all supplementary tax bills issued in respect of same for the balance of the calendat year in which the
eived by the Purchaser from the tax department of the [ocal municipality, forthwith following the Purchaser's

The Purchaser's oocupracy as 4 menthly gocupant shall be based on the lerms and conditions of the Vendor's standard form of occupancy
agreement (hereinbefore and hereinafter refecred to as the “Cecupancy Agreement”), The Purchaser shall execute that Occupancy Agreement

prior to possession of the Property

The Propcﬁy shall be used only fon

being given to the Purchaser, and same shall provide, infer aliz, that:

such uses as are parmitted by the local municipatity’s zoning by-taws or restricted area by-laws, and in

accardance with the propesed Condomininm Documents, and subject to such other restrietions as are set forth in this agreement;

{n) The Purchaser shall maintain the Properly in a clean and proper condition, and slwll make no akterntions of nny nature or kind

whatsoever to the Proper

ty without complying with the provisions of this agreement, and the Purchaser shail conform with ol other

obligations set forth in the Occupancy Agreement;

of the Vendor {whith col

{c) The Purchaser shall, fro
(or intended to be billed
unless same are included

have the right to assign or sublet the Purchaser's rights of occup
nsent mny be unilatecally and arbitrarily withheld);

y without obtaining the prior written consent
H

n and after the Possession Date, pey al! business taxes, telephone, utility and other charges and expenses billed
directly to the Purchaser as owner of the Property by the supplier of such services, or by the Condominium,
as a propased common expense; .

esponsible for all damages to the Property and to the common elements of the Condominium, caused by the

Purchaser or the Parchaser’s apents, employees, workmen, invitees and/or licensess, The Purchaser shall reimburse the Vendor for the

cost of repairs in respect

of any such damage, and shall indemaify and save the Vendor harmfess from and against all costs, damages and

linbilities suffered or incurred by the Vendor in having to restore the damaged Property andfor common clements to the condition
. existing before the pnssTsion of the Property was geanted to the Purchaser; and
0

{e) In the event of damage
repaired within one hund
shall be repaired by the Y
repaired within one hund

the Property by fire or any insurable peril during the period of occupancy, and provided the Property can be
Ired and twenty (120) days (ns determined by the Vendor in its sole and wnfettered discretion), then e Property
‘endor, and the menthly Occupancy Fee shall abate during Hie making of such repairs. If such damage cannol be
red and twenty (120) days from the date of such damage (as determined biy the Vendor in its sole and unfettered

discretion), then the Purchaser’s occupancy of the Property shall be terminated, and the Purchaser shall Forthwith deliver up vacant
possession of the Prnper%y to the Vendor, and all monies pnid by the Purclaser on necount of the Purchase Price shall be returaed to the

Purchaser without interes
of this agrsement or the t

En an effort to ensure thhat there dre]

st or deduction, and the Vendor shall not be liable for any costs or damages incurred by the Purchaser as a resuft
ermination thereof pursuant to the foregoing provisions,

no outstanding executions against the Purchnser (ar againet a person with & name simitar to, or identical to, that

of the Purchaser) which might impede any third pasty financing sought or obtnined by the Purchaser in order to facilitate the Purchaser's
completion of this transaction on sh all-cash basés to the Venror on the Closing Date, It is expressly understood and agreed that on the Possession
Date, the Purchaser shall deliver to the Vendor’s sulicitors 2 elear and up-to-date exceution certificate in respect of the Purchaser’s name
from the Lanc Titles Office ia which the Lands are registered, and if a clear execution certificate cannot be obtained from the said Land Titles
Office because of any outstnndingiexecution(s) Ttled ngainst a person or persons witk a ngme simitar or identical 1o that of the Purchaser, then in
lien thereof the Purchaser shall be obliged to deliver to the Yendor's solicitors the execution cenlificate shawing te outstading execution(s)
topether with an unequivocal and u'nqualiﬁed statutory declaration didy sworn by the Purchaser’s solicitor, confirming that the Purchaser is not one
and the same person s the judgment debtor nanied in the said execution(s) and shall alse pravide such other jnformation and documentation as the
Vendor's solicitors may reasonably require in arder to be satisfied, in the Vendor's solicitor's sole, absolute, and subjective discretion, that the
Purchaser is not one and the some pesson as the particular execution debter nanted in the outstanding execution, inclnding without limitation, the

delivery to the Vendar's solicitors of an execution abstract or summary providing details of alf such outstanding executions, as issued and certified
by the SheriiF at the Land Titles Office in which the Lands are registerec.

The Purchaser acknowledges and J
sale fransaction contemplated herey
ift equity, by 4 licensor to terminate

On the Possession Date, the Purcha

grees that in the event this agreement is terminnted, other 1han by way of the Final closiag of the purchase and
inder, hen the Purchaser shall be obliged to vacate the Praoperty in the shortest period of time required, at law or
a licensee at will.

ser shall deliver to the Vendor:

(a) a certified cheque or bn:nk draft for the deposit payable under paragraph 2(b) of this Agreement;

[(5]) the requisite sumber of p'osl-dated cheques made payable to the Vendor, each in the smount of the monthly Qceupancy Fee for the
period foliowing the Possession Date as determined by the Vendor as described above;

(c} a certificd cheque or bank draft for the occupancy fee with respect to the Stab Period;

(d) an insurance certificate (pr a certified copy of the Purchaser's insurance polioy) in respect of the Property, as is required to be obtained

" by the Purchaser in aocor‘dance with the provisions of this agreement;

(&) theee (3} copies of the dccupancy Agreement engrossed or drawn ia the name of the Purchaser set forth on page 1 hereof, and duby

executed by the Purchaser;

(D
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(3] an irrevotable direction to the Vendor confirniing the manner in which the Purchaser wiskes to take title to the Property, ccompanied by

the date of birth and social insurance number of each person taking title ta the Property, and supported by a copy of their respective birth

cerlificates (issued by the Depariment of Vital Seatistics) or other photo identification document issued by the Canadian Government or
the Government of Ontario if so requested by the Vendos, or in the event that the Purchaser is a corpormtion, a Notarial copy o the
Articles of Incorporation. It is further understood and agreed that if the Parchaser fails to deliver the irrevocable direction at such time,
ther the Purchaser shall be deemed to have agreed to accept ditle to the Property in the name(s) that the Purchaser is identified or
described in this Agreement {or in any amending agreement or addendum thereto), and thereafter the Purchaser shall not be entitied to
request any further changes to the name(s) or manner in whicl title is'to be laken; and

{8 any other documents required by the Vendor cr its solicitor acting reasonably.

TITLE

Provided that the itle to the Property is good and fres fram afl encumbrances, save as otherwise provided or contemplated! in this Agreement. The
Purchaser specifically agrees to deeept title to the Property (and the Lands) on the Closing Date subject to any nnd all;

(a) registered restrictions or covenants that run with the land, including any encrorchment agresment(s) with any Governmentns! Authorities
or adjacent land owner(s), provided that same are complied with as at the Closing Date;

(b) sasements, rights-of-way andfor licences now registered (or to be registered hereafter) for the supply and installation of utifity services,

drainage, telephone services, electricity, gos, storm andfor sanitary sewers, water, cable television and/or any other service(s) to or for the
benefit of the Condominium (or to any adjacent or neighbouring properties), including any easement(s) which may be required by (he
Vendor (or by the owner|of the Lands, if not one and the same as the Vendor), or by any awner(s) of adjavent or neighbouring properties,
for servicing and/or accéss to {or entry from) such properties, togetler with any easement and cost-sharing ngreement(s) oc retiprocal
agreement(s) confirming (or pertaining to) any easement or right-of-way for access, egress, support and/or servicing purposes, and/or
pestaining to the sharing of any services, facitities andor amenities with adjacent or neighbeuring property owners, provided that any
such easement and cost-Shering 2greements or reciprocal agreements are (insofar 25 the obligations thereunder pertaining to the Lands, or
any pertion thereof, ate|concerned, including the rights, covenants and restrictions imposed by the Common Element Condominium
Corporaticn with respectto lands which are adjacent to the Lands) complied with as at the Closing Date;

() registered nnunicipal and registered agreements with publicly regulated utilities and/or with. focal ratepayer associations,
including without limitation, any development, site plan, subdivision, engineering andfor other municipal agreement {or similar
nagreements entered inte with any of the Governmental Authorities), and expressly including those agreenents more specifically
described in- paragraph 14 hereof (with all of such ngreements being Lereinafter collectively referred ta as the “Development
Agreements”), provided that same ate complied with as at the Closing Date, or security has been posted by the Vendor (or its
predecessor(s) in title) in such amounts and on such ferms as may be required by the Governmental Authorities to ensure compliance
therewith andfor the conipletion of any outstanding obligations thereunder;

() unregistered or inchoate fiens for unpaid utilities in respect of which no formal bill, account or invaics has been issued by the relevant
utility authority (or if issued, the time for payment of same has not yet expired), without eny claim or request by the Purchaser for any
utitily holdback{(s) or reduction/sbatement in the Purchase Price, provided that the Vendor delivers to the Purchaser the Vendor's written
undertaking to pay ali outstanding utitity accounts owing with respect to the Property {including any ameunts owing-ils connection with
any final meter rending(s) taken on or immediately prior lo the Closing Date, if applicable}, as soon as reasonably possible sfter the
completion of this lransaction;

(e} outstanding morigages (and any other sec;uriry collateral thereto, including any general assignment of rents and lesises) registered against
the Property nnd not intended to be assumed by the Purchaser, provided that the Vendor delivers to the Purchaser, on or before the
Closing Date:

[h] a [etter from each of the owtstanding morigagees {or from their respective solicitors) confirming that within a reasonable time
after the Closihg Date and the Purchnser’s payment to the Vendor's solicitor (ar to 6ne of more of the outstanding mortgagees,
i€ so directed by the Vendor's solicitor) of all monies owing to the Vendor on acvount of the Purchase Price (including the
balance due on Closing as per the statement of adjustments prepared by or on behalf of the Vendor), a partial discharge of the
said outstanding mortgage security in respect of the Property shalk be delivered to the Vendor's solicitar for registration an
title; and

{ii} the Vendor's isolicitor’s personal writien undertaking to obtain and register a partial discharge of the sald oulstanding
mortgage seeurity in respect of the Property, within a reasonsble time after the later of the Closing Date, or the date that all
monies owing|to the Vendor on account of the Purchase Price (including the balance due on Closiig as per the statement of

. adjustments prepared by or on behalf of the Vendor) have been paid in full by the Pucchaser,

(f) the terns, provisions, restrictions and conditions contained in the registered Condominium Documents, or any documentalion resteicting
and regulating the use ofany lands adjacent to the Lands,

IT TS UNDERSTQOD AND AGREED THAT THE VENDOR SHALL NOT BE OBLIGED TO OBTAIN OR REGISTER ON TITLE TQ
THE PROPERTY A RELEASE OF (OR AN AMENDMENT TQ) ANY OF THUE AFOREMENTIONED EASEMENTS,
DEVELOPMENT AGREEMENTS, RECIPROCAL AGREENMENTS OR RESTRICTIVE COVENANTS, NOR SHALL THE VENDOR
BE OBLIGED TO HAVE ANY OF SAME DELETED FROM THE TITLE TO THE PROPERTY, AND THE PURCHASER LEREBY
EXPRESSLY ACKNOWLEDGES AND AGREES THAT THE PURCHASER SHALL SATISFY HIMSELF OR HERSELY AS TO
COMPLIANCE THEREWITH. The Purchaser agrees fo observe and comply with the teems and provisions of fhe Developent Agreements,
and ell restrictive covenants registered on title. The Purchaser further acknowledpes and agrees that the retention by the local municipality witkin
which the Lands are situnte {the “Municipality”), or by any of the other Governmental Authorities, of seourity {eg. in the form of cash, letters of
credit, a performance bond, etc., satisfactory to the Municipality and/or any of the other Governmentat Autherities) intended to guarantes the
fulfillment of any outstanding obligations under the Development Agreements shall, for the purposes of the purchase and sale transaction
contemplated hereunder, be decmed 1o be satisfictory compliance with {he terms and provisions of the Development Agreements. The Purchaser
also acknowledges that the wires, Icnbles and fiftings comprising the cable television system serving the Propery are (or may be} owaed by the
Jocal cable television supplier, or by the owner of the communicntion control unit in this Condominium, or by a company associnted, affiliated with
os related to the Vendor and that the wire, cables, kiosks, LCD screens and fittings comprising the Digital Information System will be owned by the
ownee of the Digital Information Ulnit.

Subject to (and without Liniiting the generality of) the preceding paragraph 12, the Purchaser acknowledges and agrees that title to the Property
and/or the Lands is (or may on Clo:sing be) subject to the following instruments, agreements, restrictive covenants, ensements andior interests, and
agrees to comply with (and abide by) all of the terms and provisions of said instruments, agreements, covenants and casements (as the case may
be), AND THE PURCHASER SHALL NOT REQUIRE (NCR REQUISITION) ANY RELEASES OR DISCHARGES OF SAME WITH
RESPECT TO THE PROPERTY QR THE LANDS, NOR ANY AMENDMENTS WITH RESPECT THERETO, NOR ANY CONFIRMATION
OR EVIDENCE OF COMPLIANqE THEREWITH, nomely:

(a) DNE OF MOCE agreements éntcml into with the Municipality goventing, regulating or otherwise pertaining fo various easements over lands
owned by the Municipality and serving and berefiting the Lends, £5 well a5 any agreements with the Municipality with respect to the
maintenance andfor implementation of limiting distance and spntinl sepaention requicements; é’/g
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(&) . aright of re-entry or licence in favour of the Vendor and/or the City to entsc upon the Lands at any time or times following the closing of

this transaction for the purposes of inspecling, maintaining and/or repairing any municipal works, services and/or facilities installed upon
the Lands;
® an easement in perpetuity in favour of the Toronto Hydro-Eleciric Commissian or its successors and assigns (the “Hydro Commission™}

operation, maintenance |and/or repair of the Hydro Commission's electrical plant and hydro lines {and afl necessary appurtenances
thereto) in order to facilitate the supply of hydro-electric service to the Condominium, and if so requested by the Hydro Commission,
title may also be suhjecf to an agreement between the Condeninium and the Hydro Conmission pertaining to the provision of hydro-
electric service to the Condominium (hereinafter referred to ns the “Hydro Agrecment”);

over, under, vpon, acroi:s and through the common elements of the Condominium, for the purposes of facilitating the installation,

(d) an easement in perpetulty in favour of Enbridge Consumers’ Gas Company Ltd. or its successors and assigns (the “Gas Company™}
over, under, upon, acrgss and through the common elements of the Condominium for the purposes of facilitating the instatlation,
cperation, maintenance andfor repair of the Gns Company's gas lines (and all necessary appurtenances thereta) in order to facilitate the
supply of pas service tojthe Condominium, and if so requested by the Gas Company, title may also be subject to an agreement between
the Condomininm and the Gas Company pertaining to the provision of gas service to the Condominium (hereinafter referred to as the
“Gus Agreement”), and possibly subject ta & notice of security interest in favour of the Gas Company with respect to any fixtures or
equipment installed by the Grs Company within any portion of the londs and premiscs encompassed within the Condominium’s
deseription plan;

(&) an easement in perpetutty in favour of Rogers Cable T.V. Limited or an affiliate thereof or its suetcssors and assigns (the “Cable
Compuny”) over, under, upon, across and throngh the common elements of the Condominium for the purposes of facilitating the
installation, operation, maintenance and/or repair of the Cable Comprny's cable television lines (and ail necessary appustenances thereto)
in order to facilitate the supply of cable television service to each of the units in the Condominium, with each unit owsier being separately
billed or invoiced directly by the Cable Company for all cable television services so consumed, and if so requested by the Cable
Company, title may also be subject b 20 agreentent between the Condominiam and the Cable Company pertaining ko the provision of
cable television service to the Condominiun (hereinafier referred to &s the “Cable Agreement™);

[4i] an easement in perpetuily in favour of Bell Canada or an affitiate thereof or its successors and assigns (the “Phone Company™} over,
under, upor, across and| through ihe common elements of tic Condominium for the purposes of facilitating the installation, operation,
maintenence andfor repgir of the Phone Company’s telephone andfor telecommunication Lines (and all necessary sppurtenances thereto)
in order to facilitate the supply of telephone and telecomeunication service to each of the units in the Condominium, with each unit
owner being 5epzu'arelyl bilted or invoiced dirsctly by the Fhone Company for all telephone and telecommunication services so
consumed, and if so requested by the Phone Company, litle may also be subject to an agreement between the Condominium and the
Phone Company pertaining to the provision of telephone nadfor telecommunication services to the Condominiwm {hereinafter referred to
as the “Phore Agreement”);

[¢:3] a condominium development agreement between the Vendor and the City pertaining to the maintcnance of grading and drainage
patterns, emergency firé/access routes, landscaping and other site completion matters, and/or other cutsianding municipal concerns
invalving the engoing operation and maintenance of the Condominium and any lands adjacent to the Lands (hereinafter refecred to as the
“Condominium Development Agreement™); and

(hy an assumplion agreemént or agreements cntered into by the Condominium witk the Vendor nadfor the City, pursuant to whicl the

. condominium corporation formally assumes all obligntions and liabilities of the Vendar arising under any outstanding municipal site

plar agreement and/or condominium development agresment to maintnin the works, servives andlor facilities constructed or installed

within the lands and premises encompassed within the condominium description plan of the Condominium (hereinafler referred 1o as the
“Condomininm Assumption Agreement™). .

The Purchaser further agrees to accept fitle to the Property subject fo the Condeminium Documents being registered on kitle, notwithstanding
that same may-be amended and varied from the proposed Condominium Documents which were given to the Purchasee when entering fnto this
Agreamenl. The Purchaser furtlier acknowledges and agrees that the registered Condominium Documents aid final budget statement for the one
year period immediately foilowing registration of the Condominium may vary from the proposed Condominium Decuments and budget statement
given 1o the Purchaser when entering iote this Agreement, and the Purchnser hercby ackaowledges and agrees that in the event there is a material
ameadment to any of the decumentation or information comprising the Condominium Cocuments (whelher or not registered on fitle), then the
Purchaset's only remedy shall be rescission of this agretment witlin ten (L0) days of the Purchaser or the Purchaser’s solicitor receiving notice of
(or otherwise becoming awnre of) such material amendment, and tnder no circumstances shal! the Purchaser be entitled to claim specific
performance and/or damages (either legal or equitable) against the Vendor or the Agent as n result thereof, notwithstanding any rule of law or
equity to the contrary. Without limiting the generality of the foregoing, it is expressly understood and ogreed that the Veudor shalt be entitied to
unilaterally make changes fo the proposed first year budget statement frons time ta fite, on one or more ovcasions prior 4o the final closing of this
fransaction, &s and when deemed tecessary or appropriate by the Vendor to acenrately reflect projected cosls and/or any increases with respect to
same, and in the event that any such cliange or series of changes {either Individudlly or collectively} is (or would be} congidered or construed by a
court of competent jurisdiction tol be materfal, then the Purchaser's only right, remedy and recourse in such circumstances is to rescind this
agresment, in wriling, within ten (10} days of the Purchaser or the Purchaser's solicitor receiving nofice of any such revisien(s) to the budget
statement, failing which this transaction shall proceed to completion and the Purchaser shall riot be entitled to thereafier claim specific performance
and/or dumages (either legal or eqlitable) against the Vendor or the Agent as a result of any such change or series of changes fo the budget, nor
shall the Purchnser be entitled to claim any abatement or set-off against the Purchase Price therefore, nor institate or pursue any other legal or
€quitable claim or relief whalsoever in connection therewith.

The Purchmser agrees that this agreemant shall be subordinated to and postponed to the moetgage(s} arranged by the Vendor (and presently
registered or to bz registered oa t,tle to the Lands} and any advances made thereunder from time o fime, and fo any ¢asements or agreements
referred to herein to which title may be subject, and to all of the Condominium Documents. The Purchaser agrees to execule afl necessary
documents and assurances to give effect to the foregoing as required by the Vendor.

The Purchaser shall not register; or cause to be registered, this agresment on title to the Property andfor the Lands, nor aty notics thereof, nor
any caution or certifivate of pending litigation with respect theretn, nor sy other similar court process, until after the Closing Dats, it being
expressly understood and agreed by the pacties herelo that in no event shall ihe Purchaser be deemed or construed fo have any interest whatsoever
in the Property and/or the Lands prior to Closing, and that the Purchaser’s only remedy against the Vendor for braach of this agresment shall be
rescission and a olaim for the retum of the Purchaser’s deposit monies, and not a claim for specific performance or damages. Any registeation by
the Purchaser in contravention of this subparageaph shall coastitute & fundamentnl breach of this agreement, entitling the Vendor to the rights,
remedies and powers hereinafler set owt,

‘The Purcheser further covenants and agrees to accept title to tle Property subject to the covenants and restrictions hereinbefore and hereinafter
described, and to accept a transfer/deed containing such covenants and restrictions {or any form similar thereto), and the Purchaser hereby
undertakes and agrees o abide by such covenants and restrictions afler the Closing Date, and to exact similar covenants and restrictions from the
Purchaser's imemediate successors in title to the Property, afl of which stiall be assigned to and for the benefit of the Vendor. The dominant lands te
which the foregoing covenants and restrictions are intended to be annexed, and which are being benefited thereby, comprise all or any portion of
the Lands, and any lands adjacent 1‘hereto ar in the neighbouring vicinity thereof which arc awned or ratained by the Vendor.

The Purchaser further agrees (o accept title from the registered owaer of the Property and to nccept such awner's title covenants in liew of the
Vendor's, in the event that the Vel':ldﬂl' is not the registered owner of the Property on Closieg. The Vendor shall be entitled {0 insert in the transfer
specific covenants by the Purchuser pertaining to any or ail of the restrictions, easements, covenants and agreements referred to in this agreement,
and in such case, the Purchaser may be required to execute the transfer prior to Closing, or the Vendor may require that the Purchaser deliver
separate wrilten covenants on Closing.
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REQUISITION!

The Purchaser shall examine the tite to the Property t his or her own expense, and shall not cafl for the production of any surveys, tide desds,
abstracts of itle, grading cestificates, occupancy permits or certificates, nor any other proof or evidence of the title or ceeupiability of the Property,
except such copies thereof 8s ate in the Vendor's possession. The Purchaser shall be allowed to submit his or her requisitions 25 fo tille and with
respect to any other matters, up until fifteen (15) days prior to the Closing Date set forth in {or established by) this Agreement, 2nd if within that
time the Purchaser shall famish the Vendor in writing with any valid objection to title ar to any culstanding work order which the Vendor shall 5e
unabje or unwilling Lo remove, remedy or satisfy, or obtain title insurance in respect thereof in favour of the Purchaser and any mortgagee(s)
financing the Purchaser's acquisition of the Property (with alf related premiums for such insurance to be borne by the Vendor at its sole cost and
expense) [excluding, however, any) objections to title andfor work orders caused by or on behalf of the Purchaser in o fon with the installation
of the Purchaser’s Finishes or otherwise (such as, without limitation, deficiency notices, orders to comply, or construction fiens), all of which the
Purchaser expressly agrees to nccePt on Closing as permitted encumbrances without requisition, abjection, challenge, abatement, or compensation],
and which requisition(s} or objegtion(s) the Purchaser will not waive, then this Agreement shall, notwithstanding any intervening acls or
negotiations, be null and void, and the deposit monics theretofore paid shall be taheened o the Purchaser without interest or deduction, save for
deductions for any Extras orc[erediby the Parchaser and as yet unpaid, and the Yendor shall have no farther liability or obligation hereunder nnd
shall nat be lisble for any costs or damages theceby. Save ns to any valid objection(s) so made within such time, the Purchaser shall be conclusively
deenzed to have accepted the title lo the Property. The Purchaser acknowledges and agrees that the Vendor shalk be entitled to respond b6 some or
all of the requisitions submitted bn‘ or on behalf of the Purchaser through the use of a standard titls memorandum or titls advics statesment prepared
‘by the Vendor's solicitors, and that same shall constitute a satisfactory manner of respanding to the Purchaser's requisitions, thereby relieving the
Vendor and the Vendor's solicitors of the requirement to respond directly or specifically to the Purchaser’s sequisitions.

ADJUSTMENTS

It is understood and agreed that all statutery interest eamed or accrusd on the Purcheser's deposils, topether with compound interest flereon as
contemplated by section §2(5) of the Act, shall be paid or credited to the Purchaser in the statement of adjtistments on the Closing Date, and with
2ll adjustmests hereinafter described to be reflected in the stalement of adjustments prepared by the Vendor or the Dectaramt's Solicilors in
conneetion with the fnal closing of this transaction. The Purchase Price shall be adjusted to reflect the following items (where applicable, as
determined by the Vendor in its sole and unfettered discredion), which shall be apportioned and allowed to the Closing Date, with that day itselTte
be apportioned to the Purchaser, nimcly: ’

(a) ‘occupancy fees, plus HST, owing by the Purchaser for the interim occupangy period préor to the Closing Date (IFapplicable);

(b coninton expense contributions sttributable to the Property, with the Purchager being obliged to provide the Vendor on or before the
Closing Date with a-sefies of post-dated cheques payable to the condominium corporation for the common expense contributions
attributabie to the Praperty, for such period of time afler the Closing Date as determined by the Vender (but in no event for more than
ont yeary,

(c} realty taxes, with same|being adjusted as if the Properly had been fulty completed, separately assessed (including any supplementary
assessment with respect) thereto), and fully paid for by the Vendor, notwithstanding that said realty taxes may not have been levied,
assessed andfor paid (in|whele or in part) by the Closing Date, on the exprass understanding that if, in fact, any sssessed realty taxes
attributable to the Property have not besn paid in accordance with the manner that same have been adjusted for in the statement of
adjustments, then the Vendor shall provide the Purchaser on Closing with its written undertaking to pay same ie accordance with the
statement of ndjustments forthwith after closing, and the Purchaser sholl accept snid underiaking and complete the transaction in
accordance therewith, The dforementioned realty tox adjustment shall be subject to re-ncjustment, as and when the actunl final
assessment for the Property is avaflable. 1n addition, the Purchaser shalt, on the Closing Date, pay andfor reimburse the Vendor
proporiionately for any reslty taxes required to be paid by the Vendor to the lacal municipality for the balance of the year in which the
Closing Date ocouwrs, andfor for the succeeding year after Closing;

(d) all additienal, new or increased ckarges and/or levies imposed or assessed in connection with the development of the Laads as a
commercial/retail condominium as contemplated herein 2nd in the Condominiam Documents by any municipal, regional or other
governmental authority gr school board after June L, 2005 in excess of the charges and levies imposed or d by such gover i
authority relating to the development of the Lands prior ta the date of the Purchasei's execution of this agreement not to exceed Thres
Thousand Dollars ($3,000.00) plus HST;

(e} the cost of installing any hydro, watcr and/or gas meter(s) appurtenant to the Unit [and/or any check messr, sub-meter or
consumption meter installed as an appurtenance to the Unit that mensuras the Unit's separate or individwal consumption {or assists in
caleulating its proportionate consumption) of any hydro, water andfor gas service so consuimed or utifized), if npplicatle (Le. in those
instences where the Unit is individually metered, check metered or sub-metered for any or all of such wtifity services), shall be paid by
the Purchaser (or reimbuised by the Purchaser to and ji favour of the Vendor) as an adjustment on Closing;

(f) " an administration fee of Two Hundred and Fifly Dollars { $250.00) plus HST for each cheque which is not accepted by the Vendor or the
Vendor's Solicitor’s bank or with respect to which any additional attention is required from either the Vendor or the Vendor's Sobicitor
beyond simply depositing the cheque on the date prescribed by this Agraement; .

® the transaction levy surcharge fee imposed on the Vesddor's Solicitor by the Law Society of Upper Canadn or LPIC in connection with
the delivery of a transter/deed of land to the Purchaser on the Closing Date;

(B . anamount equal to Fifty Dollars ($50.00) for each Form 4 Bvidence of Complinnoe issued pursuant to Ontario Regulation 49/01 and
Section 81(6) of the Act,

(i) any legal fees and disbursements charged to the Parchaser for not utilizing the Elecironic Closing System (as herein defined) to facilitsts

the interim oceupancy and final closing of the transaction pursuant fo the terms of this Agreement andfor chargsd to e Parchaser for
implementing any changes to any of the interim closing and/or final closing documents not due to errors of the vendor that have been
requested by the Purchaser and ultimately agreed to by the Vendor, or for reproducing and resending any interém closing package or final
closing package(or any poction thereof) pursuant to the provisions of this Agreement,

)] the cost of hydro installa‘ ion, energization and connection charge in the amount of One Thousaid (51,000.00} Doliars.
HST

It is expressly understood and agreed by the parties herelo that the Purchase Price and the monthly occupancy fees payable by the Purchaser
hereunder are exclusive of HST, The Purchaser shall also be solely responsible for any HST applicable to (ar eligible in respect of) the forfeiture of

all or any portion of the Purchaser's deposits paid hereunder as a result of the termination of tis agreement consequent upen the Purchaser's .

default. The Purchaser hereby warfants, covenants and ngrees that the Purchaser is {or on Closing will be} registeced under the Exeise Tax Aet, and
shatl be solely resporsible for paying and remitting nny npplicable HST exigivle whatsoever or howsoever in ¢ ion with this ¢ tion, on
its own, pursuant to Sections 221(2) and 228(4) of the Eveise Tax Act and any ather applicable legislation. Moreover, the Purchaser covenants and
agrees 1o provide the Vendor, forthwith upon demand, and in any event prior to Closing, with evid of the Purchaser's regi Zler the
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Excise Tax Aet and any other applicable legislation, which evidence shall be in 2 form acceptable to the Vendor in its sole and unfettered
discretion, together with the undertaking of the Purchaser to self assess and to indemnify the Vendar with respest to HST penalties in a form
aceeptable to the Vendor, If, prior to Closing, the Purchaser bas not provided the Yendor with such satisfactory evidence that the Purchaser is
registered under the Excise Tax Act and any other applicable legislation, then the Vendor shall b allowed ta chiarge the Purchaser with the amount
of any such HST in the statement of adjustments on the Closing Date, notwithstanding that same moy nat have been formally or finally levied
and/or payable by the Closing Dae. In the event that the Purchaser fails to pay andfor reitaburse the Vendor with sespect to such taxes (including
without limitation, the Purchaser's faiture to pay or remit io the Vendor on Closing the HST exigiblc in o ton with this ion), and the
Parcheser fails to provide satisfactory evidence to the Yendor of the Purchaser's status as belng registered ander the xesse Tax Act and any other
applicable legiskation, then in eddition to any other zights or remedies available to the Vendor at law or in equity, the Vendor shal have the
unilaters] right to terminate this agreement by delivering a notice to that efect to the Purchaser st iy time on or before Closing, and all monies
theretofore paid by the Purchaser to the Vendor shall be forfeited to the Vendor as its liquidated damages, and not as a penalty, without prejudice to
the Vendor's pursuit of 2 claim in damages against the Purchaser as a result of the Purchaser’s defanlt

NIMTIONAL ON CONDOMINIUM REG: TION

The Pusch fickn ipes thatitle Condomininm Dy may not yst be ceplstered by the Vendor, and subject ta the provisions of this
ngreement Lo the contrary, this agteement shall be conditional upon suck registration, failing which this agreement shatl be null and void and the
Vendor and Parchaser shall have n:n frther Jiabilities or obligations hereunder, and neither of the parties hereto shall hereafter be liable o the other
for any costs, damages and/or liabalities that may be suffered or incurred by them in connection with this agreament, or Lhe termination thereafas a
result of such non-registratics, and all monies paid towards the Purchase Price shall be refurned to the Purchaser without inlerest or deduction.

TERMS ON PURCHASER SELLING

The Purchaser covenaats nol to liSt for sale or lease, advertise for sale or lease, sell or lease, nor in any way assign his or her interest under this
Agreement, or the Purchaser’s rights and interests hereunder or in the Unit, nor directly or indirectly permit any third party to list or advertise the
Uit for sale or lease, at any tims ntil after the Closing Date, willout the prior writen cansent oF the Vendor, which consent may be arbitrarily
withbeld. The Purchaser acknowledges and agrees that once a breach of the preceding coveaant occurs, such breach js or shall be incapable of
rectification, and accordingly the Parchaser scknowledges, and agrees thet in the event of such breach, the Vendor shall have the unilateral right
and optien of terminating this Ag and the Oceupancy Agreemet, effective upon delivery of nolice of fermination lo the Purchaser or the
Purchaser's solivitor, whersupon the provisions of this Agreement deaiing with the consequence of termination by reason of the Purchaser's default,
shall apply.

ONSTRUCTION MATTERS

The Purchaser acknowledges that |h° net floor area of the Unit, ns set out ie paragraph [ of this Agreement, is approximate only, and is generally
measired to the outside of all exterior, corridor and stairwet! walls, and 1o the center line of all party walls separating one wnit from another. The
actual usabls floor space of the Unit may vary from the stated net floor area. 1, prior o the Closing Date, the actual area of the Unit is shown: by

* the Vendor's surveyor’s or architect’s certificate (which certificate shall be binding wpon the parties) to be otker than the Net Floor Area purchased,

the Purchase Price shall be either Increased or decreased, as the case iy be, at the price per square foot based upon the difference between the
Net Floor Area purchased and the. actuni net fleor area of the Unit shown in such certificate and the difference, if any, shall be adjusted o the
Closing Date only if the difference/in Net Floor Area is three (3%) perceat or greator.

The Veador shall complete the common elements of the Condorminium as soon as reasoaably practicable, but the failure of the Vendor to complete
same by the Possession Date or the Closing Dale, or to comptete any incomplste and/or deficient items which are Listed in the Vendor's Finishing
Certificate {provided that the Vendor’s Finishes are substantially completed as stated in such certificate) shalf in no event entitle the Parchaser to
refiuse to take possession of the Property anc/or to close the within transaction on the Closing Dafe, or to fail {0 remit to the Vendor the entire
amount of purchase monies required to be paid by the Purchaser hereunder, or to meintain any holdback of any part of the Purchase Price, and the
Vendor hereby undestakes to complete the Unit nod all usfinished work or improvements comprising the Yender’s Finishes in accordance with this
agreemsnt.

The Purchaser scknowledges and!agrees that the Vendor may, from time to time in its sole discretion, or as required by any Ciovernmental
Authority, change, vary or modifyithe plans and specifications pertaining to the Property or the Condominium, {including architectural, structural,
enginesring, landscaping, grading, mechanical, site service or other plans) from the plans and specifications existing at the ineeption of the project,
or as they exist at the time the Purchaser has entered into this agreement, or a5 same may be fllustrated in any sales brochure(s), model(s) in the
sales office or otherwise, amd the Furchaser shall have absolulely o claim or cause of action whatsoever against the Vendor or ils agent(s} for any
such changes, variances oc medifjcations, nor shali the Purchaser be entitled to any notice thereof, and where any such change, variation or
modifieation is material or substantial in nature, then the Purchaser’s only recourse and remedy shall be the termination of this Agrectient prior to
the Closing Date {and specifically within 1¢ days after the Pucchaser is notified or otherwise made aware of the material change), and the
concomitant return, of the Purchas:er's deposit monies, logether with interest acorued thereon at the rate prescribed by the Act. The Purchaser
further expressiy acknowledges that the Vendor's ability to chiange, vary or modify the plans and specifications pertaining to the Properly is an
essential requirement for the suceessful marketing and completion of the project (which is agreed to be to the mutual benefit 'of the Vendor aad all
potential unit purchesers), and that in consideration of the Purchaser assuming this risk of potential major or minor changes to the Property, the
Purchaser hereby acknowledges having received the benefit of a sale price which may {or may not) be lower than the pricss that are (or may be)

applicable to units comparable to the Property, when the same shall have been fully constensted and completed.

The Purchaser acknowledges that the Vendor may, from time to time, substitute such other materials utilized in the construction of the Property,
the comman el ts of the Condominium, (or in any shared amenities), from those specified or contemplated in the aforesaid plans or
spetifications, provided that the quality of any substituted material(s} is equal to or betier than the material(s) originally indicated in said plans or
specifications,

The Purchaser acknowledges and agrees tiat the issuance of the Vendor's Finishing Certificate shall constilute complete and absolute acceplance
by the Purchaser of all construction matters relating to same and the filing of the Vendor's consulting engineer’s certificate or to the common
elements respectively, and the quatity and sufficiency thereof including, without limiation, all mechanical, structural and architectarzl matters, The
Purchaser acknowledges and agrees (hat the units will be consteucted substantially in accordance with plans and specifications filed with the
Building Department of the City of Toranto and the Ontaric Building Code and that the Purchaser shafl have no claims against the Veador for any
higher or better standerds of workimanship or materials than required in such plans and specifications and pursuant to the Ontario Building Code.
The Purchaser agrees that the foregoing may be pleaded by the Vendor as aa estoppels in any action brought by the Purchaser or his successors in
title to the Vendor,

Notwithstanding anything containéd in this ag it to (he conteary, it is understood and agreed by the parties hercto that in the event that
construction of the Unit is not conipleted on or before the P ion Date, or any extension thereof as hereinbefore contemplated, for any reason
whatsoever except for the Vendor's willful neglect, or in the event the Purchaser cannot tnke possession of the Property on the Possession Date hy
renson.of any fire damage or other s or damages wh er aceasioned thereto, the Vendor shall not be responsible or linble for reimbursing
the Purchaser for any cosls, expenses, or damages saffered or incurred by the Purchaser as a result of such delay or damage, and specifically shall
not be responsible for any costs and expenses i d by the Purch ir obénining alternate business dation pending the pletion of
canstruction of the Unit or the rectificotion of the damage, nor for any costs incurred ia having ta store or move the Purchnser's equipment or other

belongings pending such completion or rectification work or for any financial loss whatsoever.
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The Purchnser further agrees that the Vendor shall have the right to enter upon the Property after the completion of this transaction, in order fo
complele and/or rectify any items iwhich are sct out in the Vendor's Finishing Certificate, and the Vendar agrees to complete andfor rectify same
within 2 reasonable time after Closing, having regard to the availability of equipment, materials and labour.

EXECUTION OF DOCUMENTS

The Purchaser hereby ircevocably lconstifutes and appoints the Vendor to be and act as his or her lawful atiomey, in the Purchaser's name, place
.

and stead, in order to any

deposit insurance policy (and refated documents) issued the insurer or bonding company providing

preseribed security for the Purchaser's deposit monies pursuant to the Act if, in fact, same is procured by the Vendor, In accordance with the
provisions of the Powers of Attorriey Act, R.5.0. 1990, as amended, tite Purchaser hereby confirms and agrees that this power of aftorney may be
exercised by the Yendor during any subsequent legal incapacity of the Purchaser.

If any decuments required to be execuied and delivered by the Purchaser to the Vendor are, in fct, executed by a third paity appointed as the
attorngy for the Purclaser, tlen th‘e power of aftorney appointing such person must be registered in the Land ‘Fitles office wher: the Lands are
registered, and a duplicate regilerr.d copy thereof (together with a slatutory declaralion swom by the attomney or the Purchaser's solicitor
sconfirming that said power of attorney has not been revoked and to which a true copy of the power of attoraey is atinched) shall be delivered to the

Vender along with sach documents.

Where & thicd party has been appointed as the attorney for the Parchaser for the purposes of executing any documents contemplated by this
agreement, then any notices required or desired 10 be delivered to the Perchaser' in accordance with this agreement hereof may be given to the said
attarney, in lieu of the Purchaser of the Purchaser's solicitor {and shall be deemed tc have been received by the Purchaser when so delivered to the

Purchaser's attorney); and

Each of the individuals comprising the Purchaser, if more than one (hereinafter referred to as the “Donor™) hereby constitutes and 2ppoints the
other (hercivafter seferred to ns (he “Donec”™ to be and act as the Donor's lowful agent and attorney, in order to execate the Purchaser's
acknowledgment of receipt of the Condeminiun: Document, andfor for the purposes of receiving notices required or desired to be deliverad by the
Vendor in accordance with the Apreement. Tn accordance with the provisions of the Powers of Atterney Act, R.5.0. 1990 as amended, the Denor

hereby confirms and agrees that 1)
shall enly be revoked upon the deat

is power of attorney may be exercised by the Dones during any subsequent legat incapacity of the Donor, and
h of the Doncr or upan the Donor delivering written natice of such revecation to the Vendor.

Where the Purchaser herein is a corporation, or where the Purchaser is bﬁying in trust for & corporation to be incorporated, the execution of this
agreement by the principal or principals of such corporation, or by the person named as the Purchaser in trust for a corporation to be incorporated,
as the case mny be, shall be deemed and construed to constitute the personal guarantes of such person or persons so signing with gespect to the

obligations of the Purchaser herein

and such person or persons shall also be correspondingly obliged to unconditionally gunmates any mortgage(s)

required to be given by the Purchaser on Closing, in accordance with the provisions hereof.

It'is expressly acknowledged and agreed that the Vendor’s execution of any closing ducuments requiced or desired in connection with the interim

occupency andlor final closing of this p

and sale # ion may, at the Vendor’s sole option, be made or manifested by way of an

electronic signature (s such term is defined in the Efectronic Conmmerce Aet, 2000, S.0. 2000, as smended), underinken by or through a computer
program or any other electronic means, as expressly provided or contemplated by {and in accordance with the provisions of) the Electronic

Commerce Act, 2000, 8.0, 2000, as amended.
TENDER
(a) Any tender of documents or monies hercunder shall be nade respectively upen the Vendor or the Purchaser, or upon their respective

solicilers, and any monie

s due ar payable by (ke Purchaser ot the Possession Date and/or on the Closing Date shall be tendered by way

of a bank draft or certified cheque made payable to the Veador's solicitors drawn on {or issued by) a Canacian chartered bank
oF trust cempany, In thé event that such tender relates to the interim: oeenpancy elosing contemplated in paragraph 5 of this Scheduls
“C", then such tender shall be made an the Possession Date by the attendance of the parties hereto, or their respective soficitors or
authorized representatives at the office of the Vendor's solicitors {as set out on page 1 of this Agreement). Moreover, in the ahsence of
an appeintment to the mintr.nry, such atiendance shall ocenr between the hours of 1:00 p.m. and 2:066 pan. in the alternoon of the
Passession Date. In the event that such tender relates to the final clusing of this purchase and sale transaction [evidenced by, amangst
other things, the Vendos's delivery to (or tender upon} the Purchaser or the Purchaser's soficitor of a transfer/deed in respect of the
Praperty, in regisierable form), then, subject to the overriding provisions set forth in paragraph: 37(b) of this Schedule “C” {dealing with

the completion of this transaction through or involving the electronic registration system), such tender shalk be made on the Closing Date

by the attendance of the pacties hereto {ar their respective solicitors or authorized reprosentatives) at the office of the Vendor's solicitors
and in the ab$ence of an appointment to the contrary, such attendance shall accur between the hours of 1:00 p.m. and 2:00 p., in the
afternoon of the Closing Date. In the event that the Purchaser or the Purchaser’s soliciter or authorized rgpresentntive is not present
between the hours of 1:00 p.m. and 2:00 p.m. as hereinbefore stipulated, at the office of the Vendor's soliciters, and the Vendor or its

selicitor or authorized re)

resentative is in attendance al such time, then the Purchaser shall be deemed for all purposes to have waived

tender by the Vendor, and the Purcheser shall afso be estopped and forever barced from claliing any defect in the itl to the Progerty, or

any deficiency in the :

ign or construction therecf, or that the Vendor was uneble or unwilling ta complete this transaction in

accordance with the terms and provisions of this Agreement. The Purchaser hereby ncknowledges and aprees that the key(s) to the
Property shall be released to the Purchaser direcily from the safes office, or the Vendor's construction Site office, #s soon ag this
transaction has been completed (either on an interim occupeney basis, or on an outright final closing basis), and the Vendor shall not
atherwise be required to produce or deliver a key to the Property ar the Unit on either the Possession Date or the Closing Date, or a5 part
of any tender in connectién therewith.

REVIS

TENDER PROVISIONS FOR ELECT, RONIC. REGISTRATION

[()] Tnasmuch as the lectron,

c 1egistration system (lereinafter referred o as the “Teraview Eleetronic Registration Systent” of “TERS”)

is operative in the Land 'Ilitles Office in which the Lands are registered, the fotlowing provisions shall prevail, namely:

6]} The Pu.rchaselj, shail be obliged to retain a lawyer, who is both an authorized TERS user and in good stending with the Law
Society of Uppler Canada, to represent the Purchaser in connection with the completion of this transaction, and shall authorize
such lawyer to enter into 2 document registration agreement substantially in the form posted by the Law Society of Upper

Canada on its §
the registering’

wwebsite as of January 28, 2004, or any successor version theceto, together with the additional requirement that
 solicitor shall also be obliged to provide the non-registering solicitor with a copy of the registration repart

printed by TERS upon the regisiration of the electronic documents, as evidence of the registration thereof, within ane (1}
business day of the Closing Date (hereinafter referred 1o as the “TDocument Registration Agreement™), 1t is understood and
ogreed that thé Document Registration Agreement shiall outfine or establish the procedures and liming for completing this
transaction eleGtronically, and shall be executed by both the Vendor's seficitor and the Purchaser’s solicitor and exchanged by
‘couriee or telcfx between said solicitors (such that each solicitor has a photocopy or telefaxed copy of the Dooument
Registration A;

greement duly executed by both solicitors) by no later than five {5) days before the Closing Date.

Lo
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(i) - 'The delivery and exchange of documents, monies and keys to the Progerty, and the relcase thereof to the Yendor and the
Purchaser, as jhe case may be: .

(A) shalt not oceur contemporansousty with the registration of the transfer/deed (and other registerable documentation);
and .
(B} shafl be governed by the Document Registration' Agreement, pursuant to which the solicitor receiving any

doctiments, keys and/or certified fands will bt required to hiold same in escrow, and will not be entitled to release
sanje except in strict accordance with the provisions of the Document Registration Agreement.

(i) - If the Parchagers lawyer is unwilling or unable to complete this transaction via TERS, in accordance with the provisions
contemplated inder the Document Repistration Agreement, then said lawyer (or the authorized agent thereof) shall be obliged
to personally attend at the office of the Vendor's solicitor, at sueh time on the scheduled Closing Date as may be directed by
the Vendor’s salicitor or as mutually agreed upon (and in the absence of Ay such mutual agreement, by no later than 1:00
p.m. on the scheduled Closing Date), in order to complete this transaction via TERS utilizing the computer facilities in the
Vendor's soligitor’s office.

(iv) The Purchaser expressly acknowledges and agrees that the Vendor shall nct be requested nor required to refease the
transfes/deed to the Property for registration electronicnlly unless and until the balance of all funds due on closing, in
sccordance with the Vendor's statement of adjustments, are remitted by certified cheque to the Vendor's solicitor (or in
such other manner as the Vendor’s solicitor may authorize or direct), and correspondingly rectived by the Vendor®s
salicitor by no later than 1:00 p.m. on the scheduled Closing Date,

(v} Each of the parties hereto agrees that the defivery of any docnments not intended for registration on title to the Real Fropecty
may be delivered to the other party's solicitor by telefax transmission (or by n simitar system reproducing the original),
provided that all documents so transmitted have been duly and propecly executed by the appropriate partics/signatories thercto.
The party tmosmitting any such documents shall also defiver the originals of same to the recipient party within two (2)
business days after the Closing Date, if same has been so requested by the recipient pacty.

(vi) Notwithstanding anything contained in this Agreement or in the Document Registration Agreement to the contrary, it is
expressly understood and agreed by the parties hereto that an effective tender shall be deemed to have been validly made by
the Vendor upon the Purchaser when the Vendos's solicitor has;

(A) delivered all closing documents and/or any requisite funds (if applicable) to the Purchaser's solicitor in accordance
. witl the provisions of the Document Registration Agresment;

(B} advised the Purchaser's solicitor, in wriling, that the Vendor is ready, willing and able to complete this transaction
in accordance with the terms and provisions of this Agreement, and tiat the keys to the Property have already been
(or wili be) made avaifnble for pickup by the Purchaser at the Vendor's sales office or site offict forthwith
following the interim occupanay closing or final closing of this transaction (s the case amy be) compieted in
acuTrdanoe with the provisions of this Agreement; and

©) has completed all steps required by TERS in order to complete this transaction that can be performed or undertaken
by the Vendor’s salicitor withgut the cooperation or participation of the Purchaser’s soficitor, and specificalty when
the {Vendor’s solicitor has electronically “signed” the transfer/deed (and any vendor tale-back morigage, if

applicable to this 1 tion) for “comp " and has granted access thereto to the Purchaser’s solicitor via
TERS (but without the Vendor's solicitor releasing same for registeation by the Purchaser’s solicitor);

without the necessity of personally attending wpon the Purchuser or the Purchaser’s solicitor with the aforementioned
documents, keys and/or funds, and without any requircment to bave an ind pendent witness evidencing the foregoing,

VIARILITY

Notwithstanding any other provision of this Agreement, the completion of the transaction contemplated by this Agreament is conditional upon the
Vendor heing satisfied on or before Februacy 28, 2011 (“Viability Date”), in its sole and absolute discretion, with the economic feasibility and

vibility of proceeding with the development of and/or construction of the Condominium (including the Unit) failing which this Agreement shall be
il rul void and the deposit or deposits relurned to the Purchaser with interest in accordance with the Act and without deduction, and this
condition shall be deemead satisfied and waived by the Vendor in the event that the Vendor does not post or deliver notice to the contrary to the
Purchaser or his or her Selicitor within thirty (30} days following the Viability Date (“Notice Period”), provided the Vendor may unilaterally
extend this conditien for iot more than one or more periods of up to twenty-four (24) manths in agpregate and provided the Vender gives notice
post-marked on or before the expiry of the Notice Period or any renewal thercof. The Purchaser acknowledges that the commencement of
construction of the Condominium {including the Unit) shall not be construed as a waiver or satisfackion of these conditions, The Purchaser firther
acknowledges that this condition isjfor the sole benafit of the Vendor and may be waived by the Vendor at its sole and absolute discretion al any
time in whole or jn part without notice to the Parchasar.

HEAD OFFICE APPROVAL

The Parchaser acknowledges that ithis Agreement is conditionaf, upon the Vendor being satisfied in its sole discretion, with the terms and
conditions of this Agreement, The Vendor shall have fifteen (15) thays from the date of nceeptance of this Agreement by the Vendor to provide
wrilten notice to the Purchaser to the address set ot in this Agreemeant, o terminate this Agreement, faiting which the Vendor shall be decned to
have waived this condition and thisl Agreement shail be firm and binding. The Purchaser acknowledges thnt this condition is included for the sole
benefit of the Vendor and may be waived by the Vendor at its sole option, &t any time.

")

NOISE WARNING AND OTHER SPECIAL NOTICES

The Purchaser specifically ncknowledges and agrees that the Condominicm will be developed in accordance with any requirements that
may be Impesed, from time to time, by any of the Goveramental Authoritics, and that the proximity of the Condominiam to a major
arferial roadway {namety Steeles Avenue East), may result in vibration transmissions to the Lands and cause noise exposure levels
affecting the Lands to exceed the noise criteria established by the Governmental Authoritics, and that despite the inclusion of noise
control festwres within the Condominium, noise levels fiom any of the aforementioned sources may continue to be of concenl,
occasionally interfering with some activities of the dwelling occupnnts in the Condominium. The Purchaser nevertheless agrees to
coniplets this transaction! in accordance with the terms hereof, notwithstanding the existsnce of such potential noise concerns, and the
Purchaser further acknowledges and agrees that a noise-warning clause similar to the preceding senb {subject to 3 or
enlargement by any wording or text recommended by the Yendor's noise consultants or by any of the Goveramental Authorities) may be
registered on title to the Lands on the Closing Date, if, in fact, same is required by any of the Governmental Authorities. Without limiting
the generatity of the foregoing, the Purchaser specifisally acknowledges that the following noise waming clause has been inserted in this
Agreement, at the request of the Governmental Awthorities, nemely: "Purchasers are acdvised that despite the inclusion of noise

e
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control features in tllisgdevclnpmenl and within the condeminium, noise kevels from increasing road traffic, will continue to be of
concern, occasionally interfering with some activities of the occupanis, as the neisc levels exceed the Municipality's and the
Ministry of tite Environment’s noise criteria.” .

{b) Without limiting the generality of the preceding subparagreaph, the Purchaser is hereby advised that as and when other units in the
Condominivm are being completed and/or moved into, excessive levels of noisa, vibration, dust and/or debris are possible, and same
may accordingly tempotarily eause noise and inconvenience to the occupants and it is expressly acknowledged and agreed that the
Purchaser shall not make or pursue any claim against the Vendor {or any other party) for compensation, an abatement in the purchase
price or the cccupancy fees otherwise payable, damnges or otherwise, nor initiate or pursue any claim, action or proceeding against the
Vendor {or any other party) by reasen of the foregoing noise and/or vibration scurces, concemns and/or any inconvenience (o the
Purchaser tliereby, including any proceeding to enjoin or restrain any of the foregoing activities which may cause any such noise,
vibration and/cr inconvehience,

{c) The Purchaser is hereby advised that the Vendor's builder's risk andior comprehensive linbility insurance (effective prior to the
registration of the Condominium), and the Condominium’s nster insurance policy (effective from and after the registration of the
Condominjum} will notjcover any betterments or improvements made to the Unit, nor any fumishings ot persunal belongings of the
Parchinser or other occupants of the Unit, nnd accordingly the Parchaser should arrange for his or her own insirance covernge with
respect to same, effective from and after the Possession Date, all at the Purchaser's sole cost and expense.

(d) It is further acknowledged that ane or more of the Pevelopment Agresments may sequire the Vendor to provide the Purchaser with
certain notices, including without limitation, notices regarding such matters as land use, the maintenance of retaining wails, landscaping
fentiwes andfor fencing, noise nbatement featurcs, garbage storage and pick-up, and noise/vibration leve!s from adjacent roadways and/or
nearby railway lines. The Purchaser agrees to be bound by the contents of any such notice(s), whether given to the Purchaser at the time
that tiis Agreement has|been entered into, or at any time thereafter up to Closing, and the Purchaser further covenants and agress 1o

* execute, forthwith upon) the Vendor's request, an express acknowledgement confirming the Purchaser's receipt of such notice(s) in
accordnnce with (and in} full compliance of) such provisians of the Development Agreement(s), if end when required to do sv by the

Vendor.

(&) Dogr-to-daor mail delivery may not be available to the occupants of this Condominium. Instead, mail must be picked-up front super
mailbexes or from one or more mail kiosks situate within the confines of the Condominium or within the neighbouring vicinity of the
Condominiur, .

4] The Purchaser acknowledges and agrees that the Vendor (and any of its authorized agents, representatives and/or contractors), as well as

one or more authorized representatives of the Condominium, shall be permitted to enter the Unit after Closing, fkom time to time, in
order to enable the Vendor to correct outstanding deficiencies or incomplete work for which the Vendor is responsible, and to enrbie the
Condominfunt to iuspel;{lme condition or state of repair of the Unit and undertake or complcte any requisite repairs thereto (which the
owner of the Unit has failed to do) in accordance with the Act. :

® The Vendor reserves the|right to increase or decrease Ibe final number of retail, restaurant, food court, exhibition andfor other ancillary
units intended to be crented within the Condominium, as well 85 lhe cight ta aler the design, style, size and/or configuration of the units
ultintately comprised within the Condominium which kave not yet been sold by the Vendor to any wnit purchaser(s), all in the Vendor's
sole and unchaitenged discretion, and the Purchaser expressly acknowledges and aprees to the foregoing, provided that the final budget
for the first year following registration of the Condominivm is prepared in such & mauner so that any such variance in the ugit count will
not affect, i any material or substantial way, the percentages of common expeases nud common interests alfocated and atteibutable to
the units sold by the Ve'r:ldor ta the Purchaser pursuant to this Agreement and any addendum thereto, Without Limiting the generality of
the foregoing, the Purchaser further acknowledges and agrees that one or more unils situate adjacent o one another may be combined or
amalgamated prior to this registration of the Condominium, in which case the comman expenses and common interests attributsble to
such proposed former units will be incorporated into one figure or percentage in respact of the final combined unit, and the overall unit
count of the Condominium will be varied and adjusted accordingly. None of the foregoing changes or revisions (if implemented) shall in
any way be considered or construed as a material change te the disclosure statement prepared and defivered by the Vendor {o the
Purchaser in connection with thig {ransaction, .

NOTICES BEXWEEN THE PARTIES

Any natice or document required or desired to be given to the Purchaser shall be deemed to have been sufficiently given if same is in writing, and
either personally delivered to the Purchaser or to the Purchaser's solicitor (at the address of the Purchaser or the Purchaser's solécitor as noted
herein, or as subsequently confirmed by the Purchaser or the Purchaser's solicitor after the acceptance of this offer), or mailed by prepaid ordinary
post or by registersd mail, or sent by facsimile fransmission, addressed ko the Purchaser or to Lhe Purchaser’s solicitor (a5 the case may be), and any
such docnment or notice shall be deemed to have been given on the date of personal delivery, or on the date of facsimile transmission {provided
that a confirmation of tra.nsmissiolh receipt is produced at the time of fhcsimile transmission), or on the third (3rd) day (excluding Saturdays,
Sundays and statatory holidays) afier the date same Is posted by registered or ordinary mail, &s the case may be. The Purchaser shall be entitled to
change the address and/or telefax gumber to which all future notices intended for the Purchaser are to be delivered, by giving written notice to the
Vendor in the manner hereinafter provided, Any document or notice desired or required to be given to the Vendor shall be deemed to heve been
sufficiently given if same is in writing and personally delivered or telefaxed to an officer of Hie Vendor nt the address or telefix number noted
below (or at such other address or lelefax number as the Vendor may designate from time to time, upon notice being given to the Purchaser or the
Purchaser’s solicitor as hereinbefore provided), with a copy of same to be personally delivered or kelefaxed fo tie Vendor's solicitor, and any such
document or notice shafl be deemed to hnve been given on the date of such perscnal delivery, or on the day (exeluding Saturdays, Sundays and
stututory halidays} of facsimile trajsmission {pravided a confirmation of transmission receipt is produced at Hie time of facsimite transmission),

IRREVOCABILITY OF OFFER - ACCEPTANCE OF QFFER

This offer by the Purchaser, constituted by the Purchaser's execution of this agreement, shall be frrevocable by the Purchaser until the 60" day
following the date of the Purchaseris execution of this agreement as set forlh below, aker which time, this offer may be withdrawn, and f so, same
shall be nult and void and the deposit shefl be returned to the Purchaser without interest or deduction. Acceptance by the Vendor of this c[fer shall
be deemed to have been sufficiently made if this agreement is executed by the Vendor on or before the irrevacable date specified in the preceding
sentence, without requiring any notice of such acceptance to be delivered to the Purchaser prior to such time. Without limiting the generality of the
foregoing, acceptance of this offef {or any counteroffer with respect thereto) may be made by way of telefax transmission (or similar system
reproducing the original) provided all of the necessary signatures and igitials of both parties hereto are duly reflected on {or represented by) the
telefaxed copy of the agreement of purchase and sate 5o transmitted, and such acceptnce shall be deemed to have becn effected or made when the
accepted offer (or counteroffer, as the case may be) is telefixed to the intended parly, pravided that 2 confirmation of such felefaxed transmission is -
recejved by the lransmitting party at the time of such transmission, and the original executed document is thereafter forthwith couriered {or

- personally delivered) to the recipient of the tetefaxed cupy.
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LANNING A PLIANCE

This agreement is conditional upon compliance with the subdivision control and part-lot contral provisions of the Planning Aet, R.8.0. 1990, as
aended. .

NO OTHER REPRESENTATIONS

This offer, when accepted, shall constitute a binding agreement of purchase and sale. 1t is agreed and wnderstood that there is no representatiomn,
warranty, collateral term or cendition affecting this agresment or the Property, or for which the Vendor or the owner of the Lands (or any agent of
the Yendor or any sales representative) ean be held responsible or liable in any way, whether contained, portrayed, illusteated or represeated by (or
in} any plan, drawing, brochure, display, modet or any other sale/marketing materinl(s), or aileged against the Agent or any sales representative,
other than as cxpressed herein in writing, .

MANNER OF TAKING TITLE

The Purchaser shall notify the Yendor®s solicitors as to the manner in whick title to the Property is to be taken and the date(s) of birth and
marital status of all persons taking title to the Properly, and the address for service to b inserted in the transfer, znd in the event that the Purchaser
fails 10 50 notify the Vendor's soficitors by at least thirty (30) days before the Possessicn Date, then the Vendor or the Vendor's solicitors shall be
entitled to engross the Occupancy Agreement, as well as the deed or transfer of title to the Property, in the name of the Purchaser as noted on page
1 of this agreement, and the Purchaser agrees to accept the Occupancy Agreenient and the aforementioned conveyance in such manner, aad
acknowledges that the Purchnser shall be bound thereby and shall be estopped from requiring any further changes to the manner in which the
Cecupancy Agreement andfor the deed/ftransfer are so engrossed.

REGISTRATION COSTS

Eath party shall pay all costs of registration and taxes with respect to their respestive documents,

AMAGE BEFORE CLOSING

. ‘The Condominium building and al] equipment contained therein shals remain at the risk of the Vendor until Closing. In the event of daomage to the

Condominium building or to the Property to a degres and by causes as determined by the Vendor in its sole discretion, the Vendor may at its option
either repair the damage and finish|the building and complete the sale, or may cancel this apreeeuent and return to the Puechaser afl depasit monies
theretofore paid, with interest at the rate prescribed under the Act, and the Vendor shall net be linble for any costs or damages incurred by the
Purchaser thereby.

+

RIGHT OF RE-ENFRY

Notwithstanding the Closing of this transact‘Ion. and for a period of two, (2) years thereafler, the Veador or any of its athorized representatives
shall be entitled at all reasonable fjmes to enter the Properly ir order lo make inspections, and to de any work o repairs to the Property or to the
Condeminium required by the Vendor in its sole disoretion.

DEFAULT

In the event that the Purshaser defaults on any of the Purchaser’s obfigations contaived in this agreement or in the Qccirpancy Agreemient on or
before Closing, and fails to remedy such default focthwith, if such default is 2 monetary default nndior pertains to the execution and delivery of
documentation required to be giver to the Veador on the Possession. Date, or within five (5} days of the Purchaser being so notified in writing with
respect to any gther non-monetary| default, then the Vendor, in addition to any other rights or remedies this sgreement provides, may, &t its scle
option, unilaterally suspend all of the Purchaser's rights, benefils and privileges contained hercin and/or unilaterally declare this agreement and the
Ocoupancy Agresment fo be terminated and of no further force or effect, whereupon aff deposit monies therctofore paid, shall be retained by the
Vendor as its liquidated damages,|and not as a penalty, in additien to (axd without prejudics to) any other rights or remedies available to the
Vender at law or in equity, In the ¢vent of the termination of this agreement andfor the Occupancy Agreement by reason of the Purchaser's default
a3 aforesaid, or if this agreement and/or the Occupancy Agreement ars terminated for any other reason or event wiiici is hereinbefore expressly
provided or conternplated, then the Purchaser shall be obliged to forthwith vecate the Property, and shell exccnte such releases and any other
documents ¢r assurances a3 the Vendor may require, in order to confirm that the Purchaser, in accordance with the terms of this agreement, does
not have (nor conld be deemed or construed to have) any interest whatsoever in the Property, the Lawds andfor this agreement, and i the event the
Purchaser fails or refuses to execult same, the Purchaser hereby appoints the Vendor to be the Purchaser’s fawful atlomey in order [o execute such
releases, documents and assurances in the Purchaser’s name, place and stead, and in accordance witl the provisions of the Powers of Attornep Act,
R.8.0, 1990, as amended, the Purchaser hereby declares that this power of attosniey may be exercised by the Vendor during any subsequent legal
incapacity on the part of the Purchager.

The Parchaser acknowledges and agrees that notwithstanding any other term or provision contained in this agreement to the contrary, in the event
that one or more material amendme:ms are made to the Condominium Documents, the Propecty andfor to the Condominium to be developed on the
Lands, then the Purchaser’s only remedy shall be o claim for rescission of this agreement, and the concomitant retum of the Purchaser’s deposit
monies, and under no ciruunutam;m shall the Purchaser have, initiate or maintnin any claim or couse of action for damages andfor specific
performance of this agreement, arising from (or 45 a result of) said material amendment or amendments.

The Purchnser acknowledges and ngrees that notwithstanding any rights which he might otherwise have at Iaw or in equily arising out of this
agreement, he shall not assert any|of such rights, nor have any claim or cause of action (ns a result of any maiter or thing arising under or in
connection with this agreement) ng‘lninst any person, firm, corporation or other tegal entity, other than the person, firm, corporation or legal entity
specifically named or defined as the Vendor herein, even though the Vendor may be found to be a nominee or agent of another person, firm,
corporation or other legal entity, nad this acknowledgment and agreement may be plesded as an estoppel and bar against the Pucchaser in nay

action or proceeding brought by thd Purchaser to assert any of such rights, cinims or causes of action,

TIME OF THE ESSENCE

Time shall be of the essence of this agreement in all respects, and any waiver, extension, abridgement or otfier modification of any time provisions
shalt not be effective unless mads in writing and signed by the parties hereto or by their respective soliviters who are lereby expressly authorized
in that regard. :

“O
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NON-MERGER

The Purchaser's covenants and agreemends herein contained shall not merge on the Closing Date, but shall remain in full force and effect nceording,
to their respective terms, notwithstanding the conveyancs of titfe to the Properfy and the payment of the Purchase Price. The Purchaser agrees to
give to the Vendor any further wrfiten assurances as to the non-merger of the Purchaser’s covenants, on Closing, if so requested by the Vendor

endfor the Vendor's solicitors.

All schedules annexed hereto, if an!

‘The meanings of the words and phi:

, shall form and constitute an integral pari of this agceement.
MISCELLANEQUS

used in this agreement ond in any schedules annexed hereto shall have the meanings asceibed to them ini the

Act, unless this agreement or the context otherwise requires a different meaning for same. This agreement shall be read with all changes in gender

and number required by the conte

xt. Any headings used throughout this agreement nre for eese of reference only, and shail not be deemed or

eonstrued 2o form a pact of this ageeement.

This agreement shall enure 1o th
sticeessors and pernliticd assigns.

It is undecstood and agreed by the
this Agreement {including the balx
purgoses only, antd/or t¢ bring cert;

& benefit of, and be binding upon, the parties hereto, sand their respective heirs, execnlors, administrators,

parties hereto that the use of boldface print, capitalized terms or lettering, underlining and/or italics througlout
ding of certain key words or phrases within various paragraphs hereof) are for ease of seference/identification
pin provisions to the specific attention of the Purchaser and his or ber selicitor, but under no circumstances shal{

the foregoing print/drafting style bie deemed or construed as any wacranty or representation that the provisions so bolded, capitalized, underlining

or italicized (as the case may be) a
capitalized, woderlining or itaticize

All deposits paid by the Parel
with the provisions of Section 81
monies, if the Act is herealter repl

e more inportant than any other provisions containgd herein, or that Lhose provisions which are not so bolded,
d are not important or significant provisions of this Agresment,

DEPOSIT PROTECTIO

shall be heid by the Declarnt’s Sclicitors in'a des{gnated trust accuuni;, and shall be released only in secordance
[7} of the Act and the regulations thereto (or any successor statutory provision governing condominium deposit
aced or amended}. The Declaraot’s Solicitors shall be entitled to pay such deposit monies to such other parly as

may be aathorized to hold such monies in accordance with the Act provided that such pacty confirms and acknowledges and agrees that such

deposit monies are held in trust by
for greater clarity, it is undersiood
be entitled to withdraw such depos

it pursuant to the provisions of this Agreement and the Act, Without fimiting the generality of the foregoing, and
nnd agreed that with respect to any deposit monies received from the Purchaser, the Declamnt's Solicitors shall
Sif snonies from said designated trust account prior fo the final closing of this transaction, if and only when the

Vendor obtains one or more condeminium deposit insurance policies (issusd by any insurer as may be sclected by the Yendor, aulhorized to
provide condominium deposit insurance in Ontario) insuring the deposit monies so withdrawn {or intended to be withdrawn), and delivecs the said
condoinium deposit insurance phlicies {duly executed by or on behalf of the insurer and the Vendar) to the Declarant’s Solicitors holding the

ceposit monies for which said poli
The Purchaser hereby iccavocably

uies have been provided as security, in accordance with the provisions of Seetion 21 of O.Reg, 4801 to the Act.
anthorizes and directs the Declarant’s Solicitors to release the depasit monies as aft id and hereby rel

and forever dischiarges the Declamnt’s Solicitors from liability in this repard. The foregeing may be pleaded as an estoppet or bar to any future

action by the Purchaser.

Notwithstanding the generality of!
plans, sketehes, fllustrations aa
representitions indicated thercol
nspects thereof s originally cond
or more changes being made or i
thercof required fo be given to
purchasers) are hereby advised th

DISCLAIMER

any other provisions contzined in this Agreement to the contracy, it is understood and agreed that all models,
d/or displays utilized by or on beholl of the Vendor, incloding all descriptions, dimenstons and/or
ior iniplied thereby, are merely reflective or indicatlve of the proposed condominium project, or various
eived or intended, and in cffect as &t the time of their respective creation, and are therefere subject to one
mplemenied with respect thereto frum time to time (whether significant or otherwise), without any notice
the Purchaser. Without limiting the generality of the foregoing, all unit purchasers (and prospective unit

(=) the height,.colour, size, shape, texture, dimensions, specifications and/or design of the:
6] exterior facadL of the proposed condominium project;
(i) interior and exterior commeon element areas, including all madwsiys, walkways, ramps, driveway exits and/or Iaindscaped
areas; and ’
(i) " common facilities and amenities, if speciftcally provided for in the disclosure statement;
[©)] the layout, shape andfor; size of the proposed condominium buildings' footprints, and/or the location, size aid height of the proposed

condominiam buildings

(c} the total mumber of wni
andfor
(dy the number, location, de

varied at ony time and fr

n relation to any other- present or fiture structure(s);

within the proposed condomininm, and/or the total mmber of levels comprising the proposed condoininm;

sign andfar size of the doors and windows within any commercial unit(s), are subject to change, and may be
om time to time, without notice 4o the Purchaser,

CUMULATIVE REMEDIES & WAIVERS

(a) Mo sight or remedy hercin conferred upon or reserved to the Vendor is intended to be exciusive of any other right or remedy arising
unider or by virtue of thi¢ Agreement (or arising pursuant to the gencral common {aw, in equity or by statute, or otherwise), and each and
every right or remedy inifavour of the Vendor shall be cunlative, and shalf be in addition to every otier right or remedy confecred upon
(or reserved to) the Vendor pursuant to the provisions of this Agreement or otherwise available to the Vendor at Law or in equity or by
statute. Every right and/or remedy conferred upon (or reserved to) the Vendor by this Agreement may be exercised by the Vendor from
time to time, as often a5 may be deemed expedient by the Vendor.

1

(b Mene of the respective r:ights andfor remedies of the Vendor {whether arising undsr or by virtue of this Agreement, or pursuant fo the
general common [aw, or in equity, or by statute, or otherwise) shall be capable of bsing whived or varied except purstiant to {and by
virtue of) ai: express walver or variation in writing duly executed by the Vendor. Without miting the generality of the foregoing, any
fhilure to exercise (or any delay in exercising) any of the respective rights and/ar remedies of the Vendor shak! not operale a5 a waiver or
variation of that or any dtlier of such rights and/or remedies; any defective or partial exercise of any of such rights andfor remedies shall
not preclude any other or future exercise of that cr any other of such rights andior remedies; no act or course of conduct, nor any
negotiation on the pnrtlot' the Vendor, shall in any way preclude the Vendor from exercising any such rights and/or remedies, or
constitute a suspension;or variation of any such rights andlor remedies; and any waiver of an event of default or breach of this



61,

PURCHASER'S CONSENT TO T.H

62,

63.

64,

Agreament committed by or on behalf of the Purchaser shall apply only to the porticuler event of default or breach so
wenived, and shall not operate as a waiver of any olher event of default or breach.

CHANGES TO CLOSING PACKAGT(SY

[n the event that the Purchager desires toz

() {nerease the amount o be paid te the Vendor®s solicitors on the Passession Date [as set out in paragraph 2(b) on page 1
of'this Agreement] 2t any time after the expiry of the initial 10 day statutory rescission period;

) . vary tw nnme(s) o mamner in which the Purchascr has previously requesled Lo take title to the Progerty;

(c) add or change any uni{s} being acquired from {he Veador;
() ~ change his or her; salicitor; and/or '

() change any other information or any documentation refiected in (or comprising part of) the interim closing package or
final closing package that is not dut to the emor of Vendor and is prepared by the Vendor’s salicitor; but fails to inform
the Vendar's solicitor regarding any of the foregoing changes prior lo the time that the interim closing package or final
closing packnge [(as the ¢ase may be) has been completed (even if the package has not yet been forwarded to, or
received by, the Purchaser or the Purchaser’s solicitor}, then the Purchaser shall be obliged to reimburse the Vendor, on
vitherthe Possession Dale or on the Closing Date, for the legal fees and anciliary disbursements which may be incurred
by llic Vendor ond/or chorged by the Vendor's solicilors in order to revise the interim closing package or final closing
package (or any| portion thereol) accordingly. andfor to reproduce and resend the interim closing package ar final

closing package {or any porlian thereol) as the case may be, to the Purchaser or the Purchaser’s solicitor, but without
there being any|obligation whatsoever on the past of the Vendar or the Vendor's solicitors fo approve of, or to
implement, any such changes so requested by he Purchaser.

" Por lhé purposes of facilitialing compliance with the provisions of any applicable Federal and/or Provincial privacy legislation

(including withaut Limitation, the Personal Information Protection and Electronic Documenls Act, S.C. 2000, as amended), the
Purchaser hereby consenls to the Vendor’s collection and use of Lhe. Purchaser’s personal information {including without
limitation, the Purchaser’s name, home address, e-wail address, telefax/telephone number, age, date of birth and marital status
[for the limited purposes described in subparagraphs (c), (g) and (1) below] as well as the Purchaser’s financial information}, in
contiection with the completion of this transaction and for posi-closing and aller sales customer care purposes, and to the
disclosure andfar distribution of any or all of such persanal information to the following entities, on the express understanding

and agreement that (he Vendor shall not sell er otherwise provide or distribute such persanal information to anyone ather than the

following entitics, namely o
{a) any companies or legal entities that are associated with, related to or affiliated with the Vender; .

{b) anc or more third parly dala processing companies which handle or process marketing campaigis on behall of the
Vendor or other| companies that are associated with, refated o or affiliated with the Vendor, and who may send (by e-
mail or other means) promolional literature/brochures about new condominiums and/or related services lo the
Purchaser andfol members of ths Purchascr’s family;

{e) any finaucial instilution{s} providing {ur wishing ta provide) mosigapge financing, banking and/or other financial or
reinted services to the Purchaser and/or members of (he Purchaser’s family, the Vendor’s development and/or
construction lender(s); the project monitor and/or the Veador's designated take-out lender(s);

{d)- any insurance companies providing (o wishing to provide) insursace coverags with respect to the Property (or any
portion thereof) :

(&) any trades/suppliers o sub-trades/suppliers, who have been retainied by or on behalf of the Vendor (or who are
alherwise deatinig with the Vendor), to facilitate the completion and finishing of the unit and the installation of any
extres or upgtades ordered or requested by the Purchaser;

(6] one or mote providers of cable television, telephone, telecommuntcation, hydra-electricity, chilled water/ot watcr, gas
andfor other sinlilar or related services to the Property (or any portion thereo )

{2} any relevant governmantal authorities or agencies, including without limitation, the Land Titles Office {in which the
Propesty i registered), the Ministry of Finance for the Province of Cutario (i.e. with respect to Land Transfer Tax), and
Canada Customs & Revenue Agency (i.e. with respect to the HST); and

{h) the Vendar's solicitors, to facilitate the closing of this fransaction, including the closing by eleclronic means via the
Teraview Electfonic Registration System.

PURCHASER COYENANTS ~°

The Pirchaser. covenants smd agrecs that he or she shall not directly nor indirectly object to nor oppose any official plan
mendment(s), rezoning application(s). severance apphication(s), minor varionee application(s) andfor site plan application(s), nor
any olher applications arcillary thereto relating to the development of the Propetty, or any neighbouring or adjacent lands. The
Purchaser further ackno“"ledgcs and agrees that this cavenant may be pleaded as an esloppel or bar Lo eny opposition or abjection
raised by the Purchaser therelo,

The Purchaser covenants and agrees that he or she shall not interfere with the completion of other units and the common elements
by the Yendor, Until the Condaminium is completed and ull unils sold and transferred the Vender may make such use of the
Condominium as may Gcilitate the completion of the Condominium and sele of all the units, including, but not tmited lo the

maintenance of a sales/rntal/administration office and model units, and the display of signs located on the Property.

I
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WARRANTY

The Vendor does not warant any of the systems contained or installed in thie Unit or eommon elements, but shall provide the
Purchaser with the full behefit of any warranties obtained by it to the extent that it is able to do 5o pursuant to the terms of the
warranties, The Purchaserjagrees to accept such waorranties-in lieu of any other warranties or guacantees, expressed or implied, at
equity or ot law, it being|understood and agreed that thefe is no representation, warranly, guarantee, collateral agreement or

condition precedent to, co
writing.

ent with or in any way affecting this Agresment or the Unit, other than as expressed herein in

The Purchaser acknowledges that the Vendor may substitute such other materials in the construction of the Unit or the comman
clements of the Condominium from time to lime from those specified o contemplated in the aforesaid plans o specifications,

provided that any substilu
specifications.

ted materials(s) is equal to or better than the material(s) originally indicated in said plans or

CAUSE OF ACTION

The Purchascr acknowledges and agrees thal noiwithstanding any rights which he or she might olherwise have al law or in equity

arising owl of this Agreeme:
as a resull of any mater o

at, the Purchaser shall not assart any of such riglits, nor have any claim or cause of action whatsosver
thing arising under or in connection with this Agreement (whether based or founded in contract law,

{oel law or in equily, and whether for innocent misrepresentation, negligent misrepresenlation, breach of coniract, breach of
liduciacy duty, breach of chastructive trust ar atherwise), against any person, fimy, corporation ot olher legal entity, other than the

. person, firm, comoration or kegal cntity specifically named or defined as the Vendor herein, even though the Vendor may be {or

may ultimately be found or adjudged to be) a nominee or agent of anolher person, fiem, corporation or other legal cntily, or a

Lrustee for and on belalf of

another person, firm, corporatien or ather legal emtity, and this acknowledgment and agresment may

be pleaded as an estoppel pod bar apainst the Parchaser in any action, suil, application or proceeding brought by or on behalf of
the Purchaser to asserl any|of such rights, claims or causes ol netion sguinst any such thied purties,

AL any time prior to the Clesing Date, lhe Vendor shall be permilled 1o assign this Agreement (and its rights, benefits and

intorests hescunder) 10 an:

prersory, fitn, parinecship or carporation and upon any such assignee assuming all obligations wnder

lhis Agrecment aad nolilying the Purchaser or the Purchaser’s solicitor of such assignment, the Vendor named herein shall be

automaticatly released from

all obligations and liabilities to the Purclhaser arising from this Agreement, ard said assipnee shal be

deemed For ali purposes tofbe the Vendor herein as if it had been an ariginal party to this Agreement, in the place and stead of the

Vendor.

L4




SCHEDULE “D" TO AGREEMENT OF PURCHASE AND SALE

THE UNDERSIGNED being the Purchasi

PURCHASER'S ACKNOWLEDGMENT

er of the Unit licreby acknowledges having received from the Vender with respect to the purchase of the

Unsit the Foliowing document on the date nated below:

1 " A Disclosure Statement dated Jui
2, A copy of the Agreement of Pur
Purchaser.

The Purchaser hereby acknowledges that 1
lhave been in an etectronic format and that g

The Purchaser hereby acknowledges that ¢
the
Yendor may, from tiwe {o time, make

e 1, 2010 and accompanying documents in accordance with Section 72 of the Act.

hase and Sale (to which this acknowledgment is attached as a Schedule) executed by the Vendor and the
eceipt of the Disclosure Statement and accompenying documents referred to in paragraph 1 above may
uch delivery satisfies the Vendor’s obligation te deliver a Disclosure Statement under the Act.

e Condominium Documents required by the Act have not been regisiered by the Vendor, and agrees that

ny modification to the Condominium Docunients in accordance with its own requirements and the

requirements of any mortgagee, governmental authority, examiner of Legal Surveys, the Land Registey Office or any other competent authorily
having jurisdiction to permit registration thereof,

‘The Purchaser further acknowledges and ag
of the Act, the Purchaser’s only remedy sha

DATED at y’-_//& ,

vees that in the event there is a materiaf change lo the Disclosure Siatement as defined in subsection 74(2)
Il be as set forth in subsection 74(6) of the Act, notwithstanding any rule of [aw or equity to the contrary.

WITNESS:

M:AOS\03D I DNMASTERS (USE)\Agreement of Py

S )(52 day of g/j‘/é @L ,201___.(9

/:'/C/(—\.

Purchaser

Purchaser

wehase and Sale anended.doc
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AGREEMENT OF PURGHASE AND SALE

Van Hung Mal

V Tha undersigned

(first name}

{middls nama) {last name)

(herelnafler referred to as tha “Purchasar®), hareby offers lo purchesa fram 2811 DEVELOPMENT CORPORATION. {herainalter referred
te 8s the "Vendor') Sulte number 4047 . 5788 — 5881 Steolas Avenue East, Scarborough, Ontarle, belng proposed

Condomlinium Number____ 293 |

... on Level 1 (herelnafter coltectively refarred ta as the “Unit’), as well as one sign unit lo be

deslgnated by the Vendor 1ogether with an undivided nterest In tha common elements appurtenant therelo, Including any commen element

areas designated for the axclusi

‘e use of the Unit (all of which is herelnafier collectively referred o as the “Proparty"), in accordance with

condominium plan dosumeniation designed for a commerclaliretall condominlum preject (harelnafter refetred to as the “Condominlum®}
proposed {o ba registered apalnst those lands and premises located on the south side of Steelas Avanue Easl, In the City of Toronto

({farmerly tha City of Scarborough

1 and comprising Part of Lols 18, 19, and 20 Concassion 5, registered In the Land Regislry Office for the

Land Tilles Divislan of lhe Tm:dim Regislry Office (No. 68), and being a part of Ihe properly which has property identification numbers

06050-019% and 06050.0203 {
and provisions hereinafter set far{
2, Tha

purchase price f

-.Que Hupdred Thirfy NIy F o
be payable by the Purchaser to the Vendor or the Vendor's sallcitors as follows:

(&) Tha Purchaser shall p
inltizl deposit (reprd
delivared to the Venda

{b) The Purchaser shall f
additional deposit {ret
posi-daled to the dat
Vendor's solicilors con

(¢} The Purchaser shall p

h such lands and pramlses belng heralnatter referred 1o as the {*Lands®), in accordance with the terms
h, and ptrsuant to the terms and provislons set out In the schedules annexed hereto.
r the

{herelnaftar Price”) s

Y and shall

Property raferrad to as lhaﬂ “*Purchase

red Dotlars (3 39.400.00

ay the sum of _Sik Th & Nine Bundred Sevenly Dollars s $6,970.00 y a5 an
senting 5% of the Purchase Price), by chequa made payable to the Vendor's solicltars In lrusl, and
r's sollcitors concurrently with the Purchaser's executlon of this agreement.

ay the further sum of Six Thousand Wina Hundred Seventy Doltars (£ $8,970.00 ), 2s an
prozenting 5% of the Purchage Prics), by cheque made payable to the Vendors solicltors In Irust and
> boing 30 days following the date of the Purchaser's execution of this agreemaent, and delivared to the
currently with the Purchaser's exesution of this agraeman.

ay the further sum of Six Thousand Nine Hundred Seventy Daltars (s.

$6,970.00 }. 85 an

additionaf deposit (representing 5% of the Purchase Price), by cheque made payabls to the Vendor's solieltors in trust and
post-dated ta the dalé being 60 days foflowing the date of the Purchaser's execution of this agreement, and delivered to the

Vendor's solicitors cofcurrently with the Purehaser's exaculiol of this agraemeant.
e PLhoss o b S housond Ring Ny Sareemee.

{d} The Purchaser shall p

ay (e further sum of Six Thousa lundred Seéventy D $6,970.00 4 45 an

addilional daposit {ragresenting 5% of tha Purchasa Price), by shequa made payable to the Vendor's solicitors in trust and
pest-daled lo the date being 90 days following tha date of the Purchaser's execulion of this agreemant, and delivered o the

Vendor's sollclors con
(e} The Purchaser shall p
additlensl deposit {r

currently with the Purchaser’s execution of this agraemant,
ay {ha further sum of Six Thousand Mine Hundred Seventy Doltars (] $6.070.00 ), as an

ting 5% of the Purch Price) by certified cheque dated June 1, 2006, made payable o the

Vendor's Solicilors, |
agreemani.

(U] The Purchaser shall pay Ihe further sum of Thirleen Thausand Nine Hundred Forty Dollars s

Trusl, and deflvared fo the Vendors sofiilors concumently with tha Purchaser's execution of lhis

$13,94000 ), asan

addilional deposit (raprasnn:lng & further 10% of the Purchass Prica), by certified cheque made payable to tha Vendor's
solicltors In trust, and delivared lo the Vendor's solicliors on the Possassion Date.

[{)] The Purchaser shall pay the balance of the Purchase Price, by ceitified cheque made payable to the Vendor {or lo
whomsosever the Vendor may in writing direct), and dellvered to the Vendar's solicitors on the Closing Date, subject lo the

adjustments selt out

In paragraph 20 of Schedule "C" annexed hersto, with all adjustments as hereinafter provided or

contemplalad fo be drawn and calcutaled as of the Clusing Dale (and lo be correspondingly reflectad In the statement of

. adjustments prepared

y the Vendar and delivered tc the Purchasar'a solicitor or or befora Closing}.

3 Tha Purchaser shall be required ta take occupancy of the Property on tha 31% day of Seplember, 2007 (or any extension of acceleratlon

thereof pursuant to the provision

3 of paragraphs 3 and 4 of Schedula *C* annexed herato}, and shall pay & monthly occupancy fee {the

“Occupancy Feea") caiculated and subject ta adjustment in accordance with the provisions of paragraph 7 of Schedule “C*, on the express
understanding that the Purchaser’s ocoupancy of tha Unll, and the finaf closing of this transactlon, shall ba governed by (and be sublect to)

the {erms and provislons set forth

n Ihe schedules annexed herato.

4, The Purchasar hereby acknowledges and agrees that the following schedules annexed hereto form an integral parl of this agreement, and

tha Purchasar hereby confirms ha

ving read and undersloed all of the tams and provislens sat forth in said schedules, namely:

Schadute “A* - PROPOSED FLOOR PLAN OF THE UNIT, comprising page A-t
Schedule "8 - UNIT FINISHES, UNIT USES AND UNIT RESTRICTIONS, comprising pages B-1 to 8-4 Inclusive
Schedule “C* - GENERAL TERMS AND CONDITIONS, comprising pages C-1 to C-21 indlusive
Schedule ‘D" - SITE PLAN OF THE CONDOMINIUM, comprising page D-1
5. The capltalized terms used on this|first page of this agrasment {and in any schadules annexed heroto} shall have the meanings ascribed Lo

thern in paragraph 1 of Schedule *

" annaxed herelo, or as athenvize deflned alsewhers in this agreement,

8. Notwlthstanding anything contained In this Agreement (or in any schedules annexed hereto) lo the contrary, It Is expressly understood and

agreed that If the Purchaser has n

IN WITNESS WHEREQF liwe have hereunto et myfour hand(s) this
WITNESS:

WITNESS:

the Vendor's disclosure staternen
commencemant of the Purchasars
the date of the Purchaser's execut
Agreement al any time thereafter

lhe Purchaser) upon delivering wi
chague shall be forthwith returned

of the deposit belng In trust.

—

t execuied and dellvered 1o the Vendor or its sales representativa an acknowledgment of receipt of both
it and a copy of this Agreement duly executed by both partles hereto (In ondar to evidenca the
statutory resclsslon pariod), within 15 days (including Salurdays, Sundays and statutory holidays) from
fon of this Agreement as sel out below, then tha Vendor shall have the unfiateral right to lerminate this
bl only before the Vendor or its sales representative has received such written ackrowledgment from
flten notice confirming such lemination to the Purchaser, wharatipon the Purchaser's inltial depasll
to 1he Purchaser by or on behalf of the Vendor, topether with any Interest that kas been earnad by virtua

Fas
day of __Juns 2005,

T

PURCHASER:

A4S
Van HimfgMaiz"
=
PURCHASER:

73 WhisHer Court, Markham, Ontarfo, L3R 489

Purchaser's Sollcitor

Purchaser's Addrass for Servica
H: (805) 474-3824 W1 {905) 713-0745

Purchaser’s Solicitor's Address for Service

M: {647) 281-1185

Purchasar's Telephene Numbers

meuyn@hotmail.com

Purchaser's Salicitor's Telsfax Number

The undersigned hereby accepls {he offer and |

Purchaser's E-mall Address

& ferms, and cavenants, promlises and agrees to and wilt: the above named Purchaser fo duty carry out

the same on the terms and cenditions mentioned above and set forth In tha schedules annaxed herelo,

ACCEPTED THIS 8
Vendor's Sollcitora:

Torkin Manas Coken Arbus LLP
Sulle 1500,
Toronio, Onlario M5J 2T0

Allention; Barry Lipson @.C., LL.B,, LLM
Telaphone No.: (416) 777-5438

Fax No.: 1-888-587-5768

day of

151 Yonge Sireat,

June , 2008, ‘ }

2011 DEVELOPMENT CORPORATION

ER: -
ava authorily to bind the Cerporation
Veandor's Address;
Suite 108, 7100 Woodbing Avenue
Markham, Ontarlo L3R §J2
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SCHEDILE “B”

THE LANDMARK - COMMERCIAL/RETAIL CONDOMINIUM
UNIT|FINISHES, UNIT USES AND UNIT RESTRICTIONS

INSTALLATION OF THE VENDOR'’S FINISHES

1.

It is understood and jagreed by the parties hereto that the Unit shall be completed by the Vendor only to
the state of those finishing more particularly described in paragraph 2 befow (hereinafter collectively
referred to as the fVendor’s Finishes™), and the Vendor's Finishes (except as otherwise hereafter
specifically providet‘k 1o the contrary) shall be supplied and installed by or on behalf of the Vendor at its
sole cost and expense. The Vendor hereby specifically reserves the right to select and determine all
materials, colors, spéciﬂcations and models with respect to the items comprising the Vendor’s Finishes.

The Vendor’s Finishes shall comprise the following:

(a) FLOOR - Concrete slab, exposed concrete surface, ready for the Purchaser’s Finishes;

(b)  DEMISING WALLS - Demising walls separating the Unit from the remaining units shall be

consticted of taped and sanded drywall on metal studs, complete with acoustic insulation, ready
for Purchaser’s intended wall coverings or other decorating materials;

(c} CEILING - The overhead -covering of the uait i be installed in accordance with the Vendor's
architectural designs and/or plans for same by the Purchaser at his sole cost, risk and expense;

(d) STOREFRONT SIGNAGE- An illuminated sign-box, coustructed or installed in accerdance with
the Vendor’s architectural designs and/or plans for same, and ready for the Purchaser to install or
affix the Purchaser”s retail name and/or logo at the Purchaser's sole cost, risk and expense;

(&) ELECTRICAL - service terminating at an unfused disconnect paint in the Unit, and installed in
accordance with the Vendor’s electrical designs and/or plans for same with standard capacity, as
determined by the Vendor. In the event that the Purchaser requires additional electrical power,
same shall be|installed at the Purchaser’s expense together with an electric meter which shall also
be installed at|the Purchaser’s expense;

3] TELEPHONE - One empty conduit for telephone wili be provided. to & point within the Unit from
the Condomislivm'’s telephone room, in accordance with Bell Telephone’s standard requirements
and equipment; .

(g) DATA LINE |- One empty conduit for data line will be provided to a point within the Unit from
the Condoniinivin’s data line room, in accordance with standard requirements and equipment;

() PLUMBING ; Capped 20mm cold water shall be available for connection by the Pﬁrch'aser, at the
Purchaser’s expense, and any domestic hot water required shall be provided by way of a domestic
hot water heater acquired or rented by the Purchaser at its sole cost and expense;

6] SAFETY SYSTEMS — In accordance with the applicable provisions of the Ontario Building
Code. '

It is expressly undesstood and agreed that Units separately metered or check metered hydro-electric, gas

and water service, the consumption of hydro-electric, gas and water services shall not comprise part of

the common expenses, but rather shall be borne and paid for by the Purchaser from and after the

Possession Date. The cost of supplying, installing and maintaining the electric, gas and water meters or
- “check meters servicing the Unit shall be paid for by the Purchaser on Closing.

The Purchaser acknowledges that where the Unit comprises more than one commercial/retail unit on the

. Vendor's floor plan] then the Vendor’s Finishes shall be supplied and installed by the Vendor as if the
Unit comprises only one such space. The Purchaser further acknowledges and agrees that it shall be
responsible for supplying, installing and completing all of the Porchaser’s Finishes, and alf other
betterments or improvements to the Unit, in accordance with the drawings, plans and specifications
prepared by qualified designers, architects and/or engineers engaged by oron behalf of the Purchaser, all
at the Purchaser’s sole cost and expense.

The Purchaser shalt be allowed to install only its trade or store name and logo (hereinafter referred to as
the “Purchaser’s Store Signage™) within the sign-box supplied by the Vendor, for the purpose of
advertising the Purchaser’s business operations, but only after first obtaining the prior written approval of
the Vendor thereto, Wwhich approval shall not be unreasonably withheld or unduly delayed, provided that
the drawings, plans‘ and specifications of the Purchaser’s Store Signage clearly indicating the size,
- finishes, colors, graphics and manner of affixation of same shall be subtmitted to the Vendor, and
provided further that the Purchaser’s Store Signage complies with the Vendor’s standard sign criteria
policy and the bylaQs, rules and regulations of the Governmental Authorities and the Condominium. The
Puechaser’s Store Sjgnage shall be maintained and operated by the Purchaser at its sole cost, risk and
expense,- and if at any time hereafter the Purchaser wishes to remove or aiter the Purchaser’s Store




-

Signage, it shall dolso at its sole cost, risk and expense, and shall repair any damage caused to the
Property {or to the Eommm elements and/or other property of the Condominium) as a result of such
installation, maintenance, alteration or removal. :

'The Vendor shall h;j)v'e the right, at its sole option and discretion, to deliver to the Purchaser at least ten
(10) days prior to commencing the Vendor’s interior work within the Unit, a notice enclosing the floor
plan for the Unit (hereinafter referred to as the “Vendor’s Floor Plan™) indicating the approximate
dimensions of the Urit and the Vendor’s proposed locations and specifications of daor and other
services, and other installations which comprise the Vendor’s Finishes. The Parchaser shall have a period
of five (5) days from the receipt of the aforementioned notice and the Vendor’s Floor Plan to deliver a
notice to the Vendor|requesting changes to the Jocations and specifications of any such door, services and
other instailations (hereinafter referred to as the “Purchaser’s Requested Chanpe Notice™, and the
* Vendor shall implenjent such requested changes provided same do not delay or substantially increase the
cost of supplying or imstalling the door, services and other instailations comprising the Vendors
Finishes, nor otherwise impact on the cost of the Unit, nor interfere (or clash) with the architectural
control or design of the Condominium as determined by the Vendor in its sole and unfettered discretion,
and otherwise the lgcations and specifications of such door, services and other installations comprising
the Vendor's Finishtlss shall remain as shown in the Vendor’s Floor Plan. In the event that the Pucchaser
does not deliver to LEVendor the Purchaser’s Requested Change Notice within such five (5) day period,

then the Purchaser shall be deemed to have accepted the Vendor's Floor Plan, and the Vendor shall be
entifled to supply and install the door, services and other installations in accordance with’ same.
Notwithstanding the! foregoing to the contrary, it is vnderstood and agreed that if the Vendor does not
deliver (for whatever reason) the Vendor’s Floor Plan to the Purchaser, then the Vendor shall
nevertheless be- entitled to supply the door, services and other installations comprising the Vendor's
Finishes, in accordance with the terms and provisions hereof.

INSTALLATION OF THE PURCHASER’S FINISHES

7.

Prior to commencing the instaljation of the Purchaser’s Finishes, the Purchaser shall:

() ensure that the Purchaser’s Finishes are designed by a qualified architect or engineer, with all
plans and specifications depicting the Purchaser’s Finishes to reflect a first-class professional retail
image, (which plans and specifications shall be delivered to the Vendor for its prior approval, such
approval nor..tl) be unreasonably withheld);

[t9)] obtain all approvals, licenses, certificates, building permits and any other authorizations required
1o be procured from the Governmental Authorities in order to lawfully permit the installation and
completion oflthe Parchaser’s Finishes, all at the Purchaser’s sole cost and expense;

(c)- deliver to the| Vendor a complete set of the plans and specificatdons iflustrating the Purchaser’s
Finishes as approved by the Govemnmental Authorities, together with photacopies of all requisite
approvals, licenses, certificates, building permits and any other authorizations required to lawfully
permit the installation of the Purchaser’s Finishes;

(d) only permit trades or contractors designated by the Vendor to supply and/or install the Purchaser’s

Finishes; L

(&) deliver to the Vendor a written confirmation from each trade or contractor hired to supply and/or
install all or ﬁny portion of the Purchaser's Finishes, specifically acknowledging or confirming
that the Vendor is not an “owner” as such term is defined in the Construction Lien Act, R.8.0.
1990, as amexlded; and

63 deliver to the Vendor a current-dated certified copy of the Purchaser’s insurance palicy or
insurance binder confirming the Purchaser’s procurement of insurance coverage for the Property
as hereinafter i)rovided or specified.

The Purchaser agrees to obtain property damage and public liability insurance coverage (with a minimum
coverage of not less than $2,000,000.00 per occumence) to insute the Purchaser, the Vendor and any
development lender/mortgagee of the Vendor financing the construction of the Condominiom (with the
Vendor and jts mortgagee being specifically shown as the loss payees) against any damage to persons
andfor property occasioned during the course of the installation and completion of the Purchaser’s
Finishes, and throughout the duration of the Occupancy Agreement, and the Purchaser agrees to provide
the Vendor with a durrent-dated certified copy of said insurance policy or insurance binder upon the
Vendor’s request foj same from time to time, together with evidence satisfactory to the Vendor that all
premiums for such insurance have been duly paid by the Purchaser,

The Purchaser shalilbe responsible for all damage to the Property and to the proposed Condominium
building, and to the common elements of the Condominium, occurring at any time after the Possession
Date which is caused by the Purchaser or the Purchaser's employees, agents, workmen, invitees or
lcensees. The Purchaser shall reimburse the Vendor for the cost of repairs in respect of any such
damage, and shall indemnify and save the Vendor harmiess from and apainst all costs, claims, damages
and liabilities suffered or incurred by the Vender in restoring the Property or the Condominium building

or the common elements of the Condomininm to the condition existing before the occurrence of any such
damage, .




e

4.

19. Notwithstanding anything hereinbefore or hereinafier provided to the contrary, it is the Vendor's
" intention that all commercial/retail Units in the Condominium shall conform to the uses earmarked for
the different theme zones described in “Theme Zones By-Law” in which his or her unit is sitvated, and
it is expressly understood and agreed that under no circumstances shall the Purchaser be permitted to use
(or allow any other |party to use) the Unit or any portion of the Property {whether before or after the

closing of this transaction) for any of the following uses or purpases, namely:

@

&)

(@

any use involying or requiring the consumption, storage, manufacture or utilization of any toxic
waste or contdminant; : :

any purpose {or in any manner) which would likely constitut¢ a nuisance to (or otherwise interfere
with) the other unit owners or oecupants in the Condominium, or the owners or occupants of any
building(s) adjacent to the Lands, by reason of the creation or emission of vibrations, odors, gases,
smoke, noise, extremely bright lights, fumes, cinders, soot, waste or otherwise;

the administration of any treatment, procedure and/or use determined to be obnoxious or offensive

-by the Vendor or the board of directors of the Condominium in their sole and unfettered discretion

(acting reasonably), or which may be in violation of any applicable by-laws, rules or regulations-of
the Governmental Authorities or of the Condominium;

an adult entertainment or x-rated video store or parlor, at which is offered services, entertainment
or items appealing to (or designed to appeal 10} erotic or sexual appetites or inclinations, or for any

-, other type of use similar or analogous thereto, regardless of whether same is otherwise lawfully

permitted by the Zoning By-Law; and '

20. The Purchaser shall, jat its sole cost and expense, be solely responsible for:

(a).

{®)

determining and éatisfying itself as to whether the Unit may be lawfully or propetly used for the
Purchaser’s intended use(s) of same; and - ) :

obtaining the Purchaser’s own occupancy permit (or such other occupancy authorization issued by
the Governmental Authorities), and any other consents or permissions to any use proposed to be
made of the |Unit, as required by the Governmental Authorities purswant to any applicable
legislation, byrlaw, rule or regulation.

21, The Purchaser hereby expressly acknowledges, confirms and agrees that the Vendor, its representatives
and sales agents (inc'luding the Agent} have made no warranty or representation whatsoever with respect
to the permitted use(s) of the Unit or the availability of any permits, authorizations, consents or
perroissions as aforesaid, and the Vendor and its representatives and sales agents (including the Agent)
shall ineur no claim| and suffer no cost, loss, damage and/or liability whatsoever in the event that the
use(s} intended to be made of the Unit by the Purchaser is not permitted or the Purchaser is onable to
obtain the required perimits, authorizations, consents or permissions as aforesaid.
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SCHEDULE “C”

THE LANDMARK - COMMERCIAL/RETATL CONDOMINIUM
GENERAL TERMS AND CONDITIONS

DEFINITIONS

In addition to any otheér defined words or terms used throughout this agreement, the defined terms set out
below shall have the meanings ascribed to them as follows, namely:

(@
(0}

©

@

(e)

&

&

()

@

@

(k}

o

()

(n)

the “Act” means the Condominium Act, 1998, 8.0. 1998, as amended;

the “Agent” means any sales representative(s) or sales agent acting on behalf of the Vendor in
connection with the sale of any units in the Condominium;

the “Closing| Date” or ‘Date of -Closing” or “Closing” means that date designated by the
Vendor’s solicitor a5 the final closing date on which a registerable transfer of title to the Property

" will be delivered to the Purchaser, which date shall be at least 20 days after written notice is given

by the Vendor’s solicitor to the Purchaser or the Parchaser's solicitor that the Creating Documents
(as hereinaﬁe?: defined) have been registered on title to the Lands, provided however, that in no
event shall su{:h date be later than 15 months from the Possession Date (as hereinafter defined);

the “Condomjinium” means the condominium which will be registered against the Lands pursuant
to the provisions of the Act, and the condominium corporation created thereby; |

the “Condominium Documents” means the Creating Documents (as hereinafter defined) and the
by-laws and tiiles of the Condominium together with the budget statement and all other documents
and agreemenits which the Vendor and/or the Declarant of the Condominium wishes to have the
Condontinium enter into subsequent to its registration as a condominium but prior to the
registration olthe first transfer of title to any wnit therein, as may be amended from time to time;

the “Creating Documents” means the declaration and description {as such terms are defined in
the Act), which are intended to be registered against the Lands and will serve to create the
Condominiurg, as may be amended from Gme to time;

the “Governmental Authorities” means the local municipality in which the Lands are situate,
together with any regional, provincial or other governmental authority or agency bhaving
Jurisdiction over the development of the Lands;

the “GST” means the Federal Goods and Services Tax pursuamt to the Excise Tax Act, R.S.C.
1985 or any bther tax replacing or supplementing such tax (whether categorized as a business
services tax, Jnodiﬁed retail sales tax or value-added tax) levied or charged in connection with this
transaction; ' :

the “Lands” means the lands as defined in paragraph 1 on page 1 of this agreement, on which the

" Condominium will be constructed and against which it shall be registered;

the “Occupancy Agreement” means the agrecrent described in paragraph 8 of this schedule,

which is required to be executed by the Purchaser prior to taking possession of the Property;

the *‘Occupancy Fee” tneans the monthly fee referred to in paragraph 3 on page 1 of this
agreernent, pﬁyable by the Purchaser to the Vendor, calculated and subject to adjustment in
accordance with the provisions of paragraph 8 of this schedule;

the “Possession Date” means the date set out in paragraph 3 on page 1'of this agreement, or any
extension or dcceleration thereof pursuant to the provisions of paragraphs 4 and 5 of this scheduie,
on which date the Purchaser is required to take occupancy of the Property; provided however that
if the Condominium Documents (exclusive of the budget statement) have been registered on title
to the Lands for at least 20 days prior to the Possession Date, then the Possession Date shall also
constitute and be construed as the “Closing Date” under this agreement, and the provisions of this
agreement ghall then accordingly be amended mutatis mutandis to give effect to same;

“POTL” means that parcel of tied land which is for the benefit of the Condominium Corporation
and which will be registered prior to the registration of the Condominium Corporation in
conjunction with the Common Element Condorninium Corporation to be created by the Vendor.

. the “Property” means the proposed commercial/retail unit(s) described in paragraph 1 on page 1

of this agreement being purchased by the Purchaser hereunder {(and defined collectively as the
Unif), together with the undivided interest in the common elements appurtenant thereto, and in any
cothmort elements designated in the Creating Documents as being for the exclusive use of the
owner of the Unit; :
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(o) the “Purchaser” means the purchaser(s) defined or described in paragraph 1 on page 1 of this
" agreement;

{D) the “Purchaser’s Finishes” means all equipment, fixtures, materials and Fnishes required to be
installed, constructed or otherwise completed within the Unit {or adjacent or appurtenant thereto)
in order to repder the Unit ready for the Purchaser’s commercial/retail operations intended to be

conducted thérefrom, except for those fixtures, materials and/or finishes comprising the Vendor's

Finishes {as nore particularly described and delineated in paragraph 2 of Schedule “B");

(q) the “Purchase Price” means the purchase price of the Property as defined in paragraph 2 on page
1 of this agreement;

() the “Vendor’| means 2811 DEVELOPMENT Cdi{PORATION, as defined in paragraph 1 of

this agreement; and

{s) the “Unit” means the commercial/retail unit(s) described i paragraph 1 on page 1 of this
agreement which comprises part of the Property, and for purposes of clarity, if more than one

commercialiretail unit is deseribed in said pavagraph 1, then the term “Unit? shall mean ail such -

units so described.

PROVISTONS CONFIRMING THE PURCHASER’S FINANCIAL RESOURCES

The Purchaser hereby watrants and represents that it has (or will have, on or before the Closing Date) the
financial resources to eomplete the purchase and sale transaction contemplated herein on an all cash basis

to the Vendor, either wholly from the Purchaser’s own resources or from third party financing that will

uitimately be secared li)y one or more mortgages given by the Purchaser and registered against the Property
on ot shortly after the Closing Date, All deposit monies due or payable by the Purchaser prior to the
Conlirmed Possession Date shail be made or tendered by way of a bark draft or cheque drawn on (ar issued
by) a Canadian chartered bank or trust company, on the express understanding that if a cheque or bank draft
s delivered to the Vehdor by a third party on behalf of the Purchaser (i.c. drawn on the bank account of
such third party, rather than on the bank account of the Parchaser), then such bank draft or cheque shall be
deemed t¢ be a paymlut made by such third party as agent for and on behalf of the Purchaser, in which
case it is agreed that tl‘xe certificate confirming that such deposit monies are being held in a designated rust
" decount by the Vendfnr’s solicitors pending the completion or termination of this transaction or the
provision of prescribed- security in respeet of same (being Form 4, prescribed by Section 39 of O.Reg.
49/01 to the Act) sha[ljhe issued and delivered directly to the Purchaser only, and not to such third party.

(a) In order to evidence and confimm the Purchaser’s financial ability to complete this transaction on
an all-cash basis to the Vendor on the Closing Date as aforesaid, the Purchaser hereby agrees to
submit to the Vendor each of the following docurmenis and jtems, within 30 days after the
date of the Purchaser’s signed receipt of this folly executed Agreement, and additionally
thereafter within 15 days after the Vendor’s written request for same, which request may be
made from time to time, on one or more occasions, namely: :

@ " an itrevocable direction to the Vendor indicating and confirming how the Purchaser
wishes to take title to the Property, with suds direction nevertheless being subject to the
avertiding approval of the Vendor and the First Mortgages;

(ii} evidence of the source of the Purchaser’s down payment satisfactory to the Vendor and
the First Mortgagee, accompanied by written confirmation of the Purchaser's amnuat
income, and any other financial and personal information, documents, instruments or
verifications which may be required or desired by the Vendor, the First Mortgagee and
any mortgage insurer (if applicable), for the purpose of facilitating the morigage approval
of the Purchaser by the First Mortgagee in connection with any financing that maybe
required by the Purchaser to enable the Purchaser to complete this transaction on an all-
cash/basis to the Vendor on the Closing Date as hereinbefore provided, or for the purpose
of dl termining ‘and establishing the financial ability of the Purchaser to pay the cash
bala.?ce of the Purchase Price due on the Confirmed Possession Date and/or the Closing
Date; and

(i) in th[lse circumstances where the Purchaser is obtaining third party financing to assist the
: Purchaser in completing this transaction on an all-cash basis to the Vendor, a copy of a
binding and uaconditional mortgage commitrnent, financial term sheet or loan agreement
{together with any and all amendments made thereto from time to time) issued by the
Fxrstl Mortgagee, or by a third party financial institution or other lender which is
satisfactory to the Vendor in its sole and unchallenged discretion, and which evidences

and confirms the Purchaser’s approval for a mortgage loan in such amount or amounts as

may be necessary to enable the Purchaser to complete: this transaction on an all-cash basis

to the Vendor on the Closing Date, on the express understanding that even if the
Purchaser ultimately intends to obtain such financing from a Iender other than the First
Mortgagee, the Vendor shall nevertheless be entitled to compel the Purchaser to obtain

~ (and|the Purchaser shall comrespondingly be aobliged to procure) mortgage approval for a
first mortgage loan directly from the First Mortgagee, in such amounts as will enable the

. Purchaser to complete this transaction on an all-cash basis to the Vendor on the Closing
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Date| and to deliver to the Vendor written confirmation of such approval by the
First Mortgagee within 30 days after the date of the Purchaser’s signed receipt of
this fully executed Agreement.

(b) The Purchaser js hereby notified that a consumer report containing credit andfor petsonal

- information may be referred to at any time in connection with this transaction, and the Purchaser

hereby consepts o such report being obtained by the Vendor, the Agent and/or the First
Mortgagee, .

{c) In the event that the Purchaser fails to submit the information, evidence and/or documents
contemplated in subparagraph 2(a) above within the time period(s) hereinbefore stipulated, and as
often as the {Vendor, the Vendor’s solicitors or the First Mortgagee shall require, or if the
information, evidence and/or documentation submitted pursuant to the foregoing provisions hereof
[or provided o the Vendor, the Vendor's solicitors ot the First Mortgagee pursuant to any other
provision(s) of this Agreement, or any amendment or addendum with respect to same] is, in whole
or In part, false or misleading, or if the Purchaser fails to disclose any relevant facts pertaining to
the Purchaser}s mortgage approval and/or the Purchaser’s financial circumstances or abilities, then
the Purchaser|shall be deemed to be in defanlt under this Agreement, and the Vendor shall then
have the unilateral right in any of the foregoing circumstances noted in this subparagraph to
unilaterally declare this Agreement terminated, by and upon giving written notice thereof to the
Purchaser or the Purchaser’s solicitor, whereupon:

M the Furchaser shail forthwith vacate the Property (or cause same to be forthwith vacated)
if same has therefore been occupied, and shail leave the Property in a clean condition,
without any physical or cosmetic damages thercto, and clean of all garbage, debris and
any ishings and/or belongings of the Purchaser; and

() all térms and provisions heréin contained shall thereupon be pull and void, and of no
further foree or effect, and all deposit monies theretofore paid (together with any monies
- paid for any extras or upgrades which have theretofore been ordered, implemented and/or

paid ffor by the Vendor) shall be immediately forfeited to (and retained by) the Vendor as- .

* its Tiquidated damages and not as a penalty {in addition to, and without prejudice to, any
other rights or remedies available to the Vendor, either at law or in equity, as a result of

" the Furchaser's breach or default as aforesaid), and the Vendor and the Agent shall not be
liable for any costs or damages incurred by the Purchaser as a result of ¢his Agreement or
the termination thereof pursuant to the foregoing provisions hereof.

'0SSESSION DATE/TERMS OF QCCUPANCY

If the Vendor’'s Finishﬁis are not substantially completed by the Possession Date specified in paragraph 3 on
page 1 of this agreement, ot by the accelerated Possession Date established pursuant to paragraph 4 below,
for any reason whatsoever (including without limitation, due to strikes, fires, water damages, andfor any
other factors or circumstances either within or beyond the Vendos’s control), or otherwise, then the Vendor,
at-its sole option, shall be entitled to unilaterally extend the Possession Date on one or more oceasions, for
one or more periods off time, not exceeding eighteen (18) months in the aggregate from the Possession Date
specified in paragraph)3 on page 1 of this agreement, without any prior written notice to be given by the
Vendor to the Purchaser whatsoever, or alteratively, in such event the Vendor may at its sole option
declare this agreementjto be null and void, wherenpon all degosit monies shall be returned to the Purchaser
without interest or deduction, and the Vendor (including any agent of the Vendor) shall not be liable for

- any costs or damages Suffered or incurred by the Purchaser as a result of this agreement or the termination
thereof in accordance with the foregoing provisions. ’

The Vendor shall hav? the unilateral right to accelerate the Possession Date {for cne or more periods of
time, not exceeding six (6) months in total) to any other particalar date, upon giving the Purchaser written

notice thereof not less than 90 days prior to the proposed aceelerated Possession Date.

If the Vendor’s Finishes are substantially completed by the original Possession Date set forth in paragraph
3 on page 1 of this agljeement, or by the Possession Date so extended or accelerated in accordance with the
. foregoing provisions Hereof, as certified in & written certificate (hereinafter referred to as the “Vendor’s
Finishing Cerﬂﬁcate‘") issued by the Vendor’s architect or project manager, then in such event, the
Purchaser shall pay to|the Vendor as a further deposit the sum set forth in subparagraph 2(f) on page I of
this agreement, shall take occupancy -of the Property thereon as a monthly occupant or licensee, and shall
pay the Occupancy Fet referred to in paragraph 3 on page 1 of this agreement, on a monthly basis until the
Closing Date. The Occupancy Fee shall be payable in advance on the first day of each month throughout
the period between thl Possession Date and the Closing Date, on the express understanding that on or
before the Purchaser takes possession of the Unit, the Purchaser shell deliver to the Vendor a series of six
(6) post-dated cheques (or such greater number as the Vendor may require), each in the amount of the said
monthly occupancy fee, for the next six (6) months (or more) immediately following the Stub Period (as
hereinafter defined), together with a certified cheque for the Occupancy Fee with respect to the period of
time between the Possession Date and the last day of the month following the month in which the
Possession Date occurs {the “Stub Period™). No portion of the monthly occupancy fees shall be credited as
a payment towards Purchase Price, and GST shall be applicable on each payment of the monthly
occupancy fees. The Viendor's Finishing Certificate shall be deemed to comprise conclusive evidence of its
contents.
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In the event that the dor is unable te register the Creating Documents within Fourteen (14) months of
the Possession Date, then the Purchaser shall have the right after such time, to terminate this agreement by

“-notice in writing giveq to the Vendor or its solicitors, and which notice shall terminate the Occupancy
Agreement effective the last day in the month following the month in which said notice is given, provided
that no such notice or [right can be given or exercised by the Purchaser after the Condominium has been
registered under the Act. Upon the Purchaser vacating the Property, the Purchaser shall be entitled to the
return of the deposit menies together with interest as prescribed in the Act. K

The monthly occupancy fee to be charged by the Vendor for the Purchaser’s occupancy of the
Property, from and after the Possession Date to the Closing Date, shall be the maximum amount allowed
under Section 80(4) of the Act [equivalent to the aggregate of the following three components, namely:
interest at the rate prescribed by the Act, calculated on a monthly basis on the unpaid balance of the
Purchase Price (if any) as at the Possession Date; an amount reasonably estimated by the Vendor on a
monthly basis for munjcipal realty taxes atiributable to the Property; and the projected monthly common
expense cont[-ibutio;suElxll respect of the Property]. Section 19(1) of O.Reg. 48/01 confirms that for the
purpose of computing the interest component of the aforementioned occupancy fee, the prescribed rate of
interest under the Act shall be the rate of interest that the Bank.of Canada has most recently reported as the
chartered bank administered interest rate for 2 conventional one year mortgage, established or determined
as of the first of the month in which the Purchaser assumes (or is required to assuine) interim occupancy of
the Property. However| for ease of administration purposes, it is understood and agreed that with respect to
calculating the interes& component of the occupancy fee payable by the Purchaser, the Vendor shall be
entitled to utilize thd Bank of Canada’s reported chartered bank administered interest rate for a
conventionzl one yeaf mortgage on commercial properties, established as of the fist of the month
immediately preceding|the month in which the first interim occupancy closing occurs in this Condominium,
and which interest rate] figure shall be utilized for calculating the interest component of the occupancy fee
for all unit purchasets completing an interim occupancy closing with the Vendor, on the express
understanding and agreement that all occupancy fees so paid by the Purchaser shall be re-adjusted between
the parties hereto on |the Closing Date, if necessary, in order to take into account any variance or
discrepancy between the prescribed rate of ingerest and the rate of interest utilized by the Vendor as
aforesaid. 1t is also efpressiy agreed that the “deemed re-investment” principle, and its corresponding
requirement of an “interest factor”, shall not apply to the calculation of the monthly interest component of
the occupancy fee. It is further acknowledged and agreed that the common expense component of the
occupancy fee shall likewise be re-adjusted between the parties hereto an the Closing Date, if necessary, in
order to take into account any variance between the projected monthly commen expense contributions in
respect of the Property] and the final monthly common expense contributions atiributable to the Property as
set out in (or as-confirmed by) the final first year budget statement in respect of the Condominium. Finally,
in accordance with the|provisions of subsections 80(8) and (9) of the Act, the realty tax component of the
occupancy fee shall be re-adfusted berween the parties hereto after the Closing Date, once the final realty
taxes (incorporating or reflecting both a land and building value assessment) assessed against the Property
(together with alt suliplementary taxes in connection therewith, if any, which may be assessed and
applicable for the balafice of the calendar year in which the Closing Date has occurred) have been finally

determined or established by thie tax department of the local municipality in which the Lands are situate, in

order to take into accotmt any variance between the estimated realty taxes atiributable to the Property, and
the final assessed realty taxes in respect of same. Such re-adfustment with respect lo the realty tax
component of the ooc,llpa.ucy fee shall occur within 60 days following the Vendor's receipt of the final
realty tax bill issued in respect of the Property (together with all applicable supplementary tax bills issued
in respect of same, for the balance of the calendar year in which the Closing Date has occutred). To
facilitate such last-mentioned re-adjustment, the Purchaser shall be obliged to forthwith deliver to the
Vendor a copy of the @nal realty tax bill issued in respect of the Property (including all supplementary tax
bills issued in respect of same for the balaince of the calendar year in which the Closing Date has cccurred)
so received by the Pulchaser from the tax department of the local municipality, forthwith following the
Purchaser’s receipt of same. .

The Purchaser's occupancy as a monthly occupant shall be based on the terms and conditions of the
Vendor's standard fog‘:m of occupancy apreement (hereinbefore and hercinafier referred to as the
“Qccupancy Agreement”). The Purchaser shall execute that Qccupancy Agreement prior to possession of
the Property being given to the Purchaser, and same shall provide, irnfer alia, that:

(a) . The Prbperty hali be used only for such uses as are permitted by the local muﬁicipa]ity’s zoning
by-laws or r}estrict'cd area Dy-laws, and in accordance with the proposed Condominium.
Documents, and subject to such other restrictions as are set forth in this agregment;

®) The Purchaser shall maintain the Properfy in a clean and proper condition, and shall make no
alterations of any nature or kind whatsoever to the Property without complying with the provisions
of this agreement, and the Purchaser shall conform with all other obligations set forth in the
Occupancy Agreement; )

(©) The Purchaselr shall not have the right to assign or éublet the Purchaser’s rights of occupancy

without obtaining the prior written consent of the Vendor {which consent may be unilaterally and |

arbitrarily withheld);

{d) The Purchaser shall, from and after the Possessicn Date, pay alt business taxes, telephone, utility
: and other chal,'ges and expenses billed (or intended to be billed) directly to the Purchaser as owner
of the P:opertiy by the supplier of such services, or by the Condominium, unless same are included

as 4 proposed;common expense;
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- sought or obtained by

- details of all such outs

(€ The Purchaser shall be respensible for all damages to the Property and to the common elements of
the Condominium, caused by the Purchaser or the Purchaser's agents, employees, workmen,
invitees andfar licensees. The Purchaser shall reimburse the Vendor for the cost of repairs in
respect of any such damage, and shall indemnify and save the Vendor harmiess from and against
all costs, damages and liabilities suffered or incumed by the Vendor in having to restore the
damaged Property and/or common elements to the condition existing before the possession of the
Property was érantcd to the Purchaser; and

H In the event of damage to the Property by fire or any insurable peril during the petiod of
occupancy, a;gi provided the Property can be repaired within one hundred and twenty (120) days
(as determined by the Vendor in its sole and unfetteted discretion), then the Property shall be
repaired by te Vendor, and the monthly Occupancy Fee shall abate during the making of such
repairs. If such damage cannot be repaired within one huidred and twenty (120) days from the
date of such cfamage (as determined by the Vendor in its sole and unfettered discretion), then the
Purchases’s ol’:cupancy of the Property shall be terminated, and the Purchaser shall forthwith
deliver up vacant possession of the Property to the Vendor, and all monies paid by the Purchaser
on account ofjthe Purchase Price shall be returned to the Purchaser without interest or deduction,
and the Vendor shall not be liable for any costs or damages incurred by the Purchaser as a result of
this agreement or the termination thereof pursnant to the foregoing provisions.

In an effort to ensure that there are no outstanding executions against the Purchaser (or against a person
with a name similar to{ or identical to, that of the Purchaser) which might impede any third party financing

he Purchaser in order to facilitate the Purchaser’s completion of this trangaction on
an all-cash basis to the Vendor on the Closing Date, it is expressly understood and agreed that on the
Possession Date, the| Purchaser shall deliver to the Vendor’s solicitors a clear and up-to-date
execation certificate in respect of the Purchaser’s name from the Land Titles Office in which the Lands
are registered, and if a clear execution certificate cannot be obtained from the said Land Titles Office
because of any outstané‘h'ng execution(s) filed agatnst a person or persons with a name similar or identical to
that of the Purchaser, then in Heu thereof the Purchaser shall be obliged to deliver to the Vendor’s solicitors
the execution certificate showing the outstanding execution(s) topether with an unequivocal and
unqualified statutory declaration duly swom by the Purchaser’s solicitor, confirming that the Purchaser is
not one and the same on as the judgment debtor named in the said execution{s) and shall also provide
such other information{and documentation as the Vendor’s solicitors may reasenably require in order to be
satisfied, in the Vendoy’s solicitor’s sole, absolute, and subjective discretion, that the Purchaser i$ not one
and the same person as the particular execution debtor named in the outstanding execution, including
without limitation, the|delivety to the Vendor’s solicitors of an execution abstract or surnmary providing

anding executions, as issued and certified by the Sheriff at the Land Titles Office in
which the Lands are reéistered. o

The Purchaser achowledges and agrees that in the event this agreement is terminated, other than by way of
the final closing of the purchase and sale transaction contemplated hereunder, then the Purchaser shall be
obliged to vacate the Broperty in the shortest period of time required, at law or in equity, by a licensor to
terminate a licensee at will. '

On the Possession Date, the Purchaser shall deliver to the Vendor:
(2) the requisite ri]u.mbcr of post-dated cheques made payable to the Vendor, each in the amount of the
- monthly Oeccipancy Fee for the period following the Possession Date as determined “by the
Vendor as dederibed above; o

(&) ‘a certified cheque for the occupancy fee with respect to the Stub Period;

()] an insurance ¢ertificate (or a certified copy of the Purchaser’s insurance policy) in respect of the
- Property, &s is required to be obtained by the Purchaser in accordance with the provisions of this
agreement;

(d) three (3) copies of the Occupancy Agreement engrossed or drawn in the name of the Purchaser set
forth on page il hereof, and duly executed by the Purchaser;

(e an i:revocabltlz direction to the Vendor confirming the manner in which the Purchaser wishes to
take title to the Property, accompanied by the date of birth and social insurance number of each
person taking| title to the Property, and supported by a copy of their respective birth certificates
(issued by the Department of Vital Statistics) if so requested by the Vendor., ot in the event that
the Purchaser is a corporation, a Notarial copy o the Ariicles of Incorporation. It is Further
understood and agreed that if the Purchaser fails to deliver the irrevocable direction at such time,
then the Puschaser shail be deemed to have agreed to accept titie to the Property in the name(s)
that the Purc}*aser is identified or described in this Agreement (or in any amending agreement or
addendum thereto), and theresfter the Purchaser shall not be entitled to request any further
changes to the name(s) or manner in which title is to be taken; and

(f any other documents required by the Vendor or its solicitor acting reasonably.
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Provided that the title fo the Property is good and free from all encumbrances, save as otherwise provided
or contemplated in this Agreement, The Purchaser specifically agrees to accept title to the Property
(and the Lands) on ¢ e Closing Date subject to any and all:

(a)

®

@

G

registered trictions or covenants that run with the land, incluéling any encroachment
agreement(s) with any Governmental Authorities or adjacent land owner(s), provided that same
are complied ith as at the Closing Date; :

easements, rights-of-way andfor licences now registered (or-to be registered hereafter) for the
supply and ifstallation of uiility services, drainage, telephone services, electricity, gas, storm
andfor sanite.r!y sewers, water, cable television and/or any other service(s) to or for the befiefit of
the Cendominium (or to any adjacent or neighbouring properties), including any casement(s)
which may be required by the Vendor (or by the owner of the Lands, if not one and the same as
the Vendor), (or by any owner(s) of adjacent or neighbouting properties, for servicing andfor
access to (or entry from) such properties, together with any easement and cost-sharing
agreement(s) ot reciprocal agreement(s) confirming (or pertaining to) any easement or right-of-
way for access, egress, support and/or servicing purposes, and/or pertaining to the sharing of any
services, facilities and/or amenities with adjacent or neighbouring propersty owners, provided that
arty such easement and cost-sharing agreements or reciprocal agreements are (insofar as the
obligations thoreunder pertaining to the Lands, or any portion thereof, are concerned, including the
Tights, covendnts and restrictions imposed by the Common Element Condominium Corporation
with respect to lands which are adjacent to the Lands) complied with as at the Closing Date;

registered municipal agreements and registered agreements with publicly regolated ntilities and/or
with local ratepayer associations, including without limitation, any development, sits plan,
subdivision, qugineering and/or other municipal agreement (or similar agreements entered into
with any of the Governmentsl Authorities),. and expressly including those agreements more
specifically described in paragraph 13 hereof (with afl of such agreements being hereinafter
collectively referred to as the “Development Agreements™), provided that same are complied
with as at the, Closing Date, or security has been posted by the Vendor (or its predecessor(s) in
title) in such amounts and on such terms as may be required by the Govemmental Authorities to
ensure compliance therewith and/or the eompletion of any outstanding obligations thereunder;

unregistered gr inchoate liens for unpaid utilities in respect of which no formal bill, account or
invoice has been issued by the relevant utility authority (or if issued, the time for payment of same
has not yet expired), without any claim or request by the Purchaser for any utility holdback(s) or
reduction!abafement in the Purchase Price, provided that the Vendor delivers to the Purchaser the
Vendor’s wrilten undertaking to pay all outstanding utility accounts awing with respect to the
Property (incﬂzding any amounts owing in connection with any final meter reading{s) taken on or
immediately ﬁrior to the Closing Date, if applicable), as soon as reasonably possible after the
completion of]this transaction; ' :

outstanding mortgages (and aay other security collateral thereto, incloding any general assignment
of rents and |leases) repistered against the Property and not intended to be assumed by the
Purchaser, provided that the Vendor delivers to the Purchaser, on or before the Closing Date:

)] a letler from each of the outstanding mortgagees (or from their respective solicitors)
confirming that within a reasonable lime after the Closing Date and the Purchaser's
payment to the Vendor’s solicitor (or to one or mote of the outstanding morigagees, if so
directed by the Vendor's solicitor) of all monies owing to the Vendor on account of the
Purchase Price (inchiding the balance due on Closing as per the statement of adjustments
prepared by or on behalf of the Vendor), a partial discharge of the said outstanding
mortgage security in respect of the Property shall be delivered to the Vendor’s solicitor
for registration on title; and

(ii) the Vendor's solicitor’s personal written undertaking to obtain and register a partial
discharge of the said outstanding mortgage security in respect of the Property, within a
reasonable time after the later of the Closing Date, ot the date that all monies owing to
the Vcndor on account of the Purchase Price (including the balance due on Closing as per
the statement of adjustments prepared by or on behaif of the Vendor) have been paid in

full 'y the Purchaser.

the terms, provisions, restrictions and cenditions contained i the registered Condominium
Documents, or any documentation restricting and regulating the use of any lands adjacent to the

Lands. Il
T IS UNDERSTOOD Al ND AGREED THAT THE VENDOR SHALL NOT BE OBLIGED TO OBTAIN
. OR REGISTER ON TITLE TO THE PROPERTY A RELEASE OF {OR AN AMENDMENT TO) ANY
OF THE AFOREMENTIONED EASEMENTS, DEVELOPMENT AGREEMENTS, RECIPROCAL
AGREEMENTS OR RESTRICTIVE COVENANTS, NOR SHALL THE VENDOR BE OBLIGED TO
HAVE ANY OF SAME DELETED FROM THE TITLE TO THE PROPERTY, AND THE PURCHASER
HEREBY EXPRESSLY| ACKNOWLEDGES AND AGREES THAT THE PURCHASER SHALL
SATISFY HIMSELF OR HERSELF AS TO COMPLIANCE THEREWITH. The Purchaser agrees to
observe and comply with the terms and provisions of the Development Agreements, and afl restrictive
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covenants registered on|title. The Purchaser further acknowledges and agrees that the retention by
the local municipality witl in which the Lands are situate (the “Municipality”), or by any of the other
Governmental Authorities, of security (eg. in the form of cash, letters of cradit, a performance bond,
otc., satisfactory to the Municipaiity andior any of the other Governmental Authorities) intended to
guarantee the fulfiment of any outstanding obligations under the Development Agreements shall, for
the purposes of thie pdrchase and sale transaction contemplated hereunder, be deemed to be
satisfactory compliance | with the terms and provisions of the Development Agreements. The
Purchaser also acknowledges that the wires, cables and fittings comprising the cable television
system serving the Property are (or may be) owned by the local cable television supplier, or by the
owner of the communicalion conirol unit in this Gondominium, or by a company associated, affiliated
with or related to the Vendor. -

Subject to {and without limiting the generality of) the preceding paragraph 12, the Purchaser acknowledges
and agrees that title tg the Property andfor the Lands is {or may on Closing be) subject to the following
instruments, agreements, restrictive covenants, easements and/or interests, and agrees to comply with (and
abide by) all of the terhns and provisions of said instruments, agreements, covenants and easements (as the
case may be), AND| THE PURCHASER SHALL NOT REQUIRE (NOR REQUISITION) ANY
RELEASES OR DISCHARGES OF SAME WITH RESPECT TO THE PROPERTY OR THE LANDS,
NOR ANY AMENDMENTS WITH RESPECT THERETO, NOR ANY CONFIRMATION OR
EVIDENCE OF COMPLIANCE THEREWITH, namely:

(a) one or more agreements entered into with the Municipality governing, regulating or otherwise

: pertaining to Various easements over lands owned by the Municipality and serving and benefiting

the Lands, as el as any agreements with the Municipality with respect to the maintenance and/for
implementation of limiting distance and spatial separation requircments;

(h - aright of te-entry or licence in favour of the Vendor and/or the City to enter upon the Lands at any
time or times [following the closing of this transaction for the purposes of inspecting, maintaining
and/or repairing any municipal works, services and/or facilities installed upon the Lands;

(€) an easement in perpetuity in favour of the Toronto Hydro-Electric Commission or its successors
and assigns (the “Hydro Commission™) over, under, upon, actoss and through the common
elements of the Condominium, for the purposes of facilitating the installation, operation,
maintenance dnd/or repair of the Hydro Commission’s elecirical plant and hydro lines (and all
NECESSary app'urtcnanceé thereto) in order o facilitate the supply of hydro-electric service to the
Condominiunf, and if so requested by the Hydro Commission, tifle may also be subject to an

- agreement befween the Condominium and the Hydro Commiission pertaining to the provision of
hydro-electric| service to the Condominium (hereinafter refetred to as the “Hydro Agreement™);

(d) an easement in perpetuity in favour of Enbridge Consumers’ Gas Company Lid. or its successors
and assigns {the “Gas Company™) over, under, upon, across and through the common elements of
the Condominium for the purposes of facilitating the installation, operation, maintenance and/or
repair of the [Gas Company’s gas lines (and all nccessary appurtcoances thereto) in order to
facilitate the ﬁupply of pas service to the Condominium, and if so requested by the Gas Company,
title may alsg be subject to an agreement between the Condominium and the Gas Company
pertaining to the provision of gas service to the Condominium (hereinafter referred to as the “Gas
Agmement”)L and possibly subject o a notice of security Interest in favour of the Gas Company
with respect (0 any fixtures or equipment installed by the Gas Company within any portion of the
lands and premises encompassed within the Condominium’s description plan;

(&) an easement in perpetuity in favour of Rogers Cable T.V. Limited or an affiliate thereof or its
successors and assigns (the “Cable Company™) over, under, upon, across and through the
commen elements of the Condominium for the purposes of facilitating the installation, operation,
maintenance andfor repair of the Cable Company’s cable television lines (and all necessary
appurtenances! thereto) in order to facilitate the supply of cable television service to each of the
units in the Cindominium, with each unit owner being separately billed or invoiced directly by the
Cable Company Ffor all cable television services so consumed, and if so reguested by the Cable
Company, ti e may also be subject to an agreement between the Condominium and the Cable
Company pertaining to the provision of cable television service to the Condominium (hercinafter
referred to as the “Cable Agreement’”); :

) an easement in perpetuity in favour of Bell Capada or an affiliate thereof or its successors and
assigns (the ‘Phone Company™) over, under, epon, across and through the common elements of
the Condominiom for the purposes of facilitating the installation, operation, mainténance andfor
repair of the) Phone Company's telephone andfor telecommunication lines (and all necessary
appurtenances thereto) in order to facilitate the supply of telephone and telecommunication service
to each of thejunils in the Condominium, with each unit owner being separately billed or invoiced
directly by the Phone Company for all telephone and telecommunication services so consumed,
and if so reguested by the Phone Company, title may also be subject to an agreement between the
Condominiom and the Phone Company pertaiming to the provision of telephone and/or
telecommunication services to the Copdominium (hereinafter referred to as the “Phone
Agreement”)

[(:4] a condominium development agreemtent between the Vendor and the City pertaining to the
maintenance of grading and drainage patterns, emergency firefaccess routes, landscaping and other
site completion matters, andfor other outstanding municipel concerns involving the ongoing
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operation and maintenance of the Condominium and any lands adjacent to the Lands (hereinafter
referred to as the “Condominium Development Agreement”); and

() ~an assumptior'l agreement or agreements entered into by the Condominium with the Vendor andfor
the City, pursluant to which the condominium corporation formally assumes all obligations and
liabilities of the Vendor arising under any outstanding municipal site plan agreement andfor
condomiuiumr development agreement to maintain the works, services and/or facilities constructed
or installed within the lands and premises encompassed within the condominium description: plan

of the Condorminium (hereinafter referred to as the “Condominivm Assumption Agreement™).

The Purchaser furtherjagrees to accept title to the Property subject to the Condominium Documents
being registered on title, notwithstanding that same may be amended and varied from the proposed
Condominium Documents which were given fo the Purchaser when entering imto this Agreement. The
Purchaser further acknowledges and agrees that the registered Condominium Documents and final budget
statement for the one year period immediately following registration of the Condominium may vary from
the proposed Condominium Documents and budget statement given to the Purchaser when entering into
this Agreement, and the Porchaser hereby acknowledges and agrees that in the event there is a material
amendment t¢ any of the documentation or information comprising the Condominium Documents (whether
or not registered on tit}e), then the Purchaser’s only remedy shall be rescission of this agreement within ten
(10 days of the Pu.rchallser or the Purchager’s solicitor receiving notice of (or otherwise becoming aware of)
such material amendment, and under no circnmstances shall the Purchaser be entitled to claim specific
performance and/or damages (either legal or equitable) against the Vendor or the Agent as a result thereof,
notwithstanding any I]e, of law or equity to the contrary, Without limiting the generality of the foregoing,
it is expressly understood and agreed that the Vendor shall be entitled to unilaterally make changes to the
proposed first year budget statement from time to time, on one or more occasions prior to the final closing
of this transaction, as and when deemed necessary or appropriate by the Vendor to accurately reflect
projected costs and/or any increases with respect to same, and in the event that any such change or series of
changes (either indiv%dually or collectively) is {or would be)} considered or construed by a court of
competent jurisdiction to be material, then the Purchaser’s only right, remedy and recourse it such
circumstances is to ind this agreement, in writing, within ten (10) days of the Purchaser or the
Purchaser’s solicitor receiving notice of any such revision(s) to the budget statement, failing which this
teansaction shall proceed to completion and the Purchaser shall not be entitled to thereafter claim specific
performance and/or damages (either legal or equitable) against the Vendor or the Agent as a result of any
such change ot series Of changes to the budget, nor shall the Purchaser be entitled to claim any abatement
or set-off against the Purchase Price therefor, nor institute or pursue any other legal or equitable claim or
relief whatsoever in connection therewith. .

The Purchaser agrees that this agreement shall be subordinated to and postponed to the mortgage(s)
atranged by the Vendor (and presently registered or to be registered on title to the Lands} and any advances
made thereunder fronj time to time, and to any easements or agreements referred to herein to which title
may be subject, and to all of the Condominium Documents. The Purchaser agrees to execute all necessary
documents and asstrarices to give effect to the foregoing as required by the Vendor.

The Parchaser shall not register, or canse to be registered, this agreement on title to the Property and/or
the Lands, nor any notjce thereof, nor any caution or lis pendens with respect thereto, nor any certificate of
pending litigation or other similar court process, until after the Closing Dite, it being expressly understond
and agreed by the pmﬁcs hereto that in no event shall the Purchaser be decmed or construed to have any
interest whatsoever in the Property and/or the Lands prior to Closing, and that the Purchaser's only remedy
against the. Vendor fdr breach of this agreement shall be rescission and a claim for the retum of the
Purchaser’s deposit monies, and not 2 claim for specific performance ot damages. Any registration by the
Purchaser in contravention of this subparagraph shall constitute a fundamental breach of this agresment,
entitling the Vendor to|the rights, remedies and powers hereinafter set out.

The Purchaser further| covenants and agrees to accept title to the Property subject to the covenants and
restrictions hereinbefore and hereinafter desciibed, and to zccept a transfer/deed containing such covenants
and restrictions (or any form similar thereto), and the Purchaser hereby undertakes and agrees to abide by
such covenants and restrictions after the Closing Date, and to exact similar covenants and restrictions from

the Purchaser’s immed

iate successors in title to the Property, all of which shall be assigned to and for the

benefit of the Vendor. [The dominant lands to which the foregoing covenants and restrictions are intended to

be annexed, and which

are being benefited thereby, comprise all or any portion of the Lands, and any lands

adjacent thereto or in the neighbouring vicinity thereof which are owned or retained by the Vendor.

The Purchaser further

agrees to accept title from the registered owner of the Property and to aceept such

-owner’s title covenants in lieu of the Vendor's, in the event that the Vendor is not the registered owner of

the Property on Closing. The Vendor shell be entitled to insert in the transfer specific covenants by the
Purchaser pertaining to any or all of the restrictions, easements, covenants #@nd agresments refemed to in
this agreement, and in|such case, the Purchaser may be required to execute the transfer prior to Closing, or
the Vendor may require that the Purchaser deliver separate written covenants on Closing.

REQUISITI

The Purchaset shall examine the title to the Property at his or her own expense, and shall not eall for the
production of eny surveys, title deeds, absiracts of title, grading certificates, occupancy permits or
certificates, nor any other proof or evidence of the title or occupiability of the Property, except such copies
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thereof as are in the Vendor’s possession. The Purchaser shall be allowed to submit his or her requisitions
as to title and with respect to any other matters, up until fifteen (15) days prior to the Closing Date set forth
in (or established by) lthis ‘Agreement, and if within that time the Purchaser shall furnish the Vendor in
writing with any valid bbjection to title or to any outstanding work order which the Vendor shall be unable
or unwilling to remove, remedy or satisfy, or obtain title insurance in respect thereof in favour of the
Parchaser and any mortgagee(s} financing the Purchaser’s acquisition of the Property (with all related
premiums for such insiirance to be borme by the Vendor at its sole cost and expense) [excluding, however,
any objections to title and/or work orders caused by or on behalf of the Purchaser in connection with the
installation of the Purchaser’s Finishes or otherwise (such as, without limitation, deficiency notices, orders
to comply, or construction liens), all of which the Purchaser expressly agrees to accept on Closing as
permitted encumbrances without requisition, objection, challenge, abatement; or compensation], and which
requisition(s) or objection(s) the Purchaser will nat waive, then this Agreement shall, notwithstanding any
intezvening acts or negotiations, be null and void, and the deposit monies theretofore paid shatl be retumed
to the Purchaser withoit interest or deduction, save for deductions for any Exiras ordered by the Purchaser
and as yet unpaid, and the Vendor shall have no further liability or obligation hereunder and shall not be
liable for any costs or|damages thereby, Save as to any valid objection(s) so made within such time, the
Purchaser shall be conciusively deemed to have accepted the title to the Property. The Purchaser
acknowledges and agrees that the Vendor shall be entitled to respond to some or all of the reguisitions
subinitted by or on behalf of the Purchaser through the use of a standard title memorandum or title advice
statement prepared by{ the Vendor’'s solicitors, and that same shall constitute a satisfactory manner of
responding to the Purchaser’s requisitions, thereby relieving the Vendor and the Vendor’s solicitors of the
requirement to respond directly or specifically to the Purchaser’s requisttions.

ADJUSTMENTS

It iz understood and agreed that all statutory interest eamned or accrued on the Purchaser’s deposits, together

. with compound interest thereon as contemplated by section 82(5) of the Act, shall be paid or credited to the

Purchager in the stateimem of adjusm;ehts on the Closing Date, and with all adjustments hereinafter

described to be reflected in the staterment of adjustments prepared by the Vendor or the Declarant’s

Salicitors in connection with the final closing of this transaction, The Purchase Price shall be adjusted to

reflect the following items (where applicable, as determined by the Vendor in its sole and unfettered

discretion), which shall be apportioned and allowed to the Closing Date, with that day itself to be

apportioned to the Purchaser, namely: :

(a) aceupancy fees, plus GST, owing by the Purchaser for the interim occupancy period prior to the
Closing DateFappIicable); - '

{b) common expense contributions attributable to the Property, with the Purchaser being obliged to
provide the \fiendor on or before the Closing Date with a series of post-dated cheques payable to
the condominrum corperation, for the common expense contributions attributable to the Property,

for such pericd of time after the Closing Date as determined by the Vendor (but in no event for
more than one year); : :

(c) realty taxes, |with same being adjusted as jf the Property had been fully completed, separately
agsessed (incliding any supplementary assessruent with respect thereto), and fully paid for by the
Vendor, notwithstanding that said realty taxes may not have been levied, assessed and/or patd (in
whole or in part) by the Closing Date, on the express understanding that if, in fact, any assessed
redlty taxes aftributable to the Property have not-been paid in accordance with the manner that
same have been adjusted for in the statement of adjustments, then the Vendor shall provide the
Purchaser on | losing with its written undertaking to pay same in accordance with the statement of
adjustments forthwith after closing, and the Purchaser shall accept said undertaking and comgplete
the transaction in accordance therewith. The aforementioned realty tax adjustment shall be subject
to rc~adjustmént, as and when the actual final assessment for the Property is available. In addition,
the Purchaser|shall, on the Closing Date, pay and/or reimburse the Vendor proportionately for any
realty taxes required to be paid by the Vendor to the local municipality for the balance of the year
in which the Closing Date occurs, andfor for the succeeding year after Closing;

(d) all additional, new or increased charges and/or levies imposed or assessed in connection with
the development of the Lands as a commercial/retail condominium as contemplated herein and in
the Condom.i:ltium Daocuments by any municipal, regional or other govemnmental authority or
school board afier the date of the Purchaser’s execution of this agreement, in excess of the charges
and levies imposed or assessed by such governmental authority relating to the development of the
Lands prior to the date of the Purchaser’s execution of this agreement; :

{e) the cost of installing any hydre, water and/or gas metex(s) appurtenant to the Unit [and/or
any check m«ifter, sub-meter or consumption meter installed as an appurtenance to the Unit that
measures the Unit’s separate or individuel consumption (or assists in calculating its proportionate
consumption)lof any hydro, water and/or gas service so consumed or utilized}, if applicable (i.e.
in those instarces where the Unit is individually metered, check metered or sub-metered for any ar
all of such utility services), shall be paid by the Purchaser (or reimbursed by the Purchaser to and
in favour of the Vendor) as an adjustment on Closing;

43 an administration fee of $200.00 plus GST for each cheque which is not accepted by the Vendor’s
Solicitor’s bank or with respect to which any additional attention is required from either the
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Vendor or the Vendor's Solicitor beyond simply depositing the cheque on the date prescribed by
this Agreement;

(&) the transaction levy surcharge fee imposed on the Vendor's Solicitor by the Law Society of Upper

Canada or Ll]IC in connection with the delivery of a transfer/deed of land to the Purchaser on the
Closing Date;

(h) an amount e?ual to Forty Pollars ($40.00) for. reach Form 4 Bvidence of Compliance issued
pursuant to Optario Regulation 49/01 and Section 81(6).of the Act. :

(i) any legal fees and disbursements charged to the Purchaser for not utilizing the Electronic Closing
System (as herein defined) to facilitate the interim’ occupancy and final closing of the transaction
pursuant to the terms of this Agreement andfor charged to the Purchaser for implementing any
changes to any of the interim closing and/or final closing documents that have been requested by
the Purchaseﬂ!r and ultimately agreed to by the Vendor, or for reproducing and resending any
interim closing package or final closing package(or any portion thereof) pursuant to the provisions

of this Agreement.

It is expressly understood and agreed by the parties hereto that the Purchase Price and the monthly
oceupancy fees payable by the Purchaser hereunder are exclusive of GST. The Purchaser shall also be
solely responsible for any GST applicable to (or eligible in respect of) the forfeiture of all or any portion of
the Purchaser’s deposits paid hereunder as a result of the termination of this agreement consequent upon
the Purchaser’s default. The Purchaser hereby warrants, covenants and agrees that the Purchaser is (or on

Closing will be) regis‘.temd under the Excise Tax Act, and shall be solely responsible for paying and

remitting any applicab‘}c GST exigible whatsoever or howsoever in connection with this transaction, on its
owit, pursuant to Sections 221(2) and 228(4) of the Excise Tax Act. Moreover, the Purchaser covenants and
agrees to provide the Vendor, forthwith upon demand, and in any event prior to Closing, with evidence of
the Purchaser’s registrﬁtion under the Excise Tax Act, which evidence shall be in a form acceptable to the
Vendor in its scle and| unfettered discretion, together with the undertaking of the, Purchaser to self- assess
and to indemnify the \qendor with respect to GST penalties in a form acceptable to the Vendor, If, prior to
Closing, the Purchaser has not provided the Vendor with such satisfactory evidence that the Purchaser is a

Elixcise Tax Act, then the Vendor shall be aflowed to charge the Purchaser with the
amount of any such GST in the statement of adjustments on the Closing Diate, notwithstanding that same
may not have been forrmally or finally levied and/or payable by the Closing Date. In the event that the
Purchaser fails to pay and/or reimburse the Vendor with respect to such taxes (including without limitation,
the Purchaser’s failure to pay or remit to the Vendor on Closing the GST exigible in connection with this
transaction), and/or thI Purchaser fails to provide satisfactory evidence to the Vendor of the Purchaser’s
status as a registrant under the Excise Tax Acf, then in addition to any other rights or remedies available to
the Vendor at law or | equity, the Vendor shall have the unilateral right to terminate this agreement by
411 that effect to the Purchaser at any time on or before Closing, and all monies
theretofore paid by the Purchaser to the Vendor shall be forfeited to the Vendor as its liquidated damages,
and not as a penalty, ‘fim prejudice to the Vendor's pursuit of a claim in damages against the Purchaser
as a result of the Purchaser’s default,

CONDITIONATL ON CONDOMINIOM REGISTRATION

The Purchaser acknowledges that the Condominium Documents may not yet be registered by the Vendor,
and subject to the provisions of this agreement to the contrary, this agreement shall be eonditional upon
such registration, failing which this agreement shall be null and void and the Vendor and Purchaser shall
have no further liabilities or obligations hereunder, and neither of the parties hereto shall hereafier be Fable
to the other for any coéts, damages and/or Liabilities that may be suffered or incurred by them in connection
with this agreement, or the termination thereof as a result of such non-registration, and all monies paid
towards the Purchasé Erice shall be retumned to the Purchaser without interest or deduction.

TERMS ON PURCHASER SELLING

The Purchaser covenants and agrees with the Vendor not to list for sale, advertise for sale, offer for lease,
offer for sale, sell, lease, transfer or assign his interest under this Agreement or in the Unit, at any time
prior to the Closing Drate without first: (i) obtaining the written consent of the Vendor which consent shall
not be unreasonably |withheld; (i) acknowledging in writing that the Purchaser shall remain fully
responsible for the Purchaser’s covenants, agreements and obligations contained in this Agrecment; (ki)
obtaining an assignme?t and assumption agreement from the transferee/assignee in a form acceptable to the
Vendor acting reasonably; (iv) remitting payment of the sum of $5,000.00 (plus applicable GST) by
certified cheque representing an administration fee payabie to the-Vendor for processing and for allowing
such transfer or assignment ; and {v) obtaining the written consent or approval from any lending institution
or mortgagee providing any financing to the Vendor, construction or otherwise, for the development and
construetion of the Condominium, in the event such consent or approval is required to be obtained by the
Vendor as a condition for the advance or continued advance of any funds in respect of such financing,
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CONSTRUCTION MATTERS

The Purchaser acknowledges that the area of the Unit, as represented or referred to by the Vendor or by the
Agent (or as shown in ‘any floor plan, sketch or rendering) is approximate only, and is generally measured
to the cutside of all exterior, corridor and stairwell walls, and {o the center line of all party walls separating
one unit from andther.iThe actual usable floor space of the Unit may vary from any stated floor area, and
accordingly the Pu:chaiser hereby confirms and agrees that al] details and dimensions of the Unit purchased
hereunder are approximate only, and that the purchase price shall not be subject to any ‘adjustment based
upen square footage, net floor area or otherwise.

The Vendor shall complete the common elements of the Condeminium as soon as reasonably practicable, '

but the failure of the Viendor to complete same by the Possession Date or the Closing Date, or to complete
any incomplete and/or |deﬁcicnt items which are listed in the Vendor’s Finishing Certificate {provided that
the Vendor’s Finishes are substantially completed as stated in such certificate) shali in no event entitle the
Purchaser to refuse to take possession of the Property and/or 1o close the within transaction on the Closing
Date, or to fail to remit to the Vendor the entire amount of purchase monies required to be paid by the
Purchaser hereunder, or tc maintain any holdback of any part of the Purchase Price, and the Vendor hereby

. undertakes to complete the Unit and afl unfinished work or mprovemcnts comprising the Vendor 5

Finishes in accordance with this agreement.

The Purchaser acknowledges and agrees that the Vendor may, from time to time in its sole discretion, or as
required by any Governmental Authority, change, vary or modify the plans and specifications pertaining to
the Property or the Condominium, (inchuding architectural, structural, engineering, landscaping, grading,
mechanical, site service or other plans} from the plans and specifications existing at the inception of the
project, or as they exist at the time the Purchaser has entered into this agreement, or as same may be

illustrated in any sales
absolutely no claim or

variances or modificatt

brochure(s), model(s) in the sales office or otherwise; and the Purchaser shall have
cause of action whatsoever against the Vendor or its agent(s) for any such changes,
ons, nor shall the Purchaser be entitled to any notice thereof, and where any such

change, variation or modification is materiat or substantial in nature, then the Purchaser’s only recourse and
remedy shall be the termination of this agreement prior to the Closing Date {and specifically within 10 days
after the Purchader is notified or otherwise made aware of the materia! change), and the concomitant return
of the Purchaser’s deposit monies, together with interest accrued thereon at the rate prescribed by the Act.

The Purchaser further

and specifications pert;
cempletion of the proj
purchasers), and that

changes to the Propert
which may (or may no
Property, when the sam

The Purchaser acknow
utilized in the construc

pressly acknowledges that the Vendor’s ability to change, vary or modify the plans
aining to the Property is an essential requirement for the successful marketing and
cct (which is agreed to be to the mutnal benefit of the Vendor and all potential unit
n consideration of the Purchaser assuming this risk of potential major or minor

) be lower than the prices that are (or may be) applicable to units comparable to the
e shatl have been fully constructed and completed.

fedges that the Vendor may, from time to time, substitute such other materials
tion of the Property, the common elements of the Condominium, {or in any shared

amenities), from those lspeciﬁed or contemplated in the aforesaid plans or specifications, provided that the

quality of any substitw
plans or specifications.

The Purchaser aclmc)}]édges and. agrees that the issnance of the Vendor's Finishing Certificate shall

ed material(s) is equal to or better than the material(s) originally indicated in said

constitute complete and sbsolute acceptance by the Purchaser of all construction matters relating to same

ty, the Purchaser hereby acknowledges having received the benefit of a sale price’

and the filing of the Vendor’s consulting engineer’s certificate or to the common elemerits respectively, and
the quality and sufﬁcie!ncy thereof including, without limitation, all mechanical, structural and architectaral
matters, The Purchaser acknowledges and agrees that the units will be constructed substantially in
accordance with plans Iand specifications filed with the Building Department of the City of Toronto and the
Ontario Building Code and that the Purchaser shall have no claims against the Vendor for any higher or

better standards of wor]
the Ontario Building C
estoppels in any action

ship or materials than required in such plans and specifications and pursuant to
ode, The Purchaser agrees that the foregoing may be pleaded by the Vendor as an
brought by the Purchaser or his successors in title to the Vendor,

Notwithstanding anything contained in this agreement to the contrary, it is understood and agreed by the
parties hereto that in thc event that construction of the Unit is not completed on or before the Possession
Date, oz any extensson thereof as hereinbefore contemplated, for any reason whatsoever except for the
Vendor's willful neg]ect or in the event the Purchaser cannot take possession of the Property on the
Possession Date by reason of any fire damage or other hazards or damages whatsoever occasioned thereto,
the Vendor shall not be responsible or Jisble for reimbursing the Purchaser for any costs, expenses, or
damages soffered or incurred by the Purchaser as a result of such delay or damage, and specifically shall
not be responsible for any costs and expenses incurred by the Purchaser in obtaining alternate business
accommiodation pendin g the completion of construction of the Unit or the rectification of the damage, nor

for any costs incurred i
such completion or recl

The Purchaser further]

in having to store or move the Purchaser’s equipment or other belongings pending
tification work or for any financial loss whatsoever.

agrees that the Vendor shall have the right to enter upon the Property after the

completioti of this transaction, in order to complete andfor rectify any items which are set out in the
Vendor’s Finishing Certificate, and the Vendor agrees to complete and/or rectify same within a reasonable

time after Closing, hav

ing regard to the availability of equipment, materials and Iabour.
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EXECUTION OF DOCUMENTS

The Purchaser hereby Iirrcwrcnc:aﬂ:ﬂ).' constitutes and appoints the Vendor to be and act as his or her lawful

attorney, in the Purchaser’s name, place and stead, in order to execute any condominium deposit insurance
policy {and refated dociments) issued by St. Panl Guarantee Insurance Company {or by any other insurer or
bonding company providing prescribed security for the Purchaser's deposit monies pursuant to the Act) if,
in fact, same is procured by the Vendor. In accordance with the provisions of the Powers of Attorney Act,
R.8.0. 1990, as amended, the Purchaser hereby confirms and agrees that this power of attorney may be
exercised by the Vendor during any subsequent legal incapacity of the Purchaser,

If any documents reqy ired to be executed and delivered by the Purchaser to the Vendor are, in fact,
executed by a third party appointed as the attorey for the Purchaser, then the power of attomey appointing
such person must be registered in the Land Titles office where the Lands are registered, and a duplicate
registered copy thereof (together with a statutory declaration swom by the attorncy or the Purchaser’s
solicitor confirming that said power of attorney has not been revoked and to which a true copy of the power
of attorney is attached) shall be delivered to the Vendor along with such documents, .

Where a third party has been appointed as the attomey for the Purchaser for the purposes of executing any
documents contemplated by this agreement, then any notices required or desired to be delivered to the
Purchaser in accordance with this agreement hereof may be given to the said attomey, in lieu of the

Parchaser or the Pm'chI er’s solicitor (and shall be deemed to have been received by the Purchaser when so

_delivered to the Purchaser’s attorney); and

Each of the individualJ comprising the Purchaser, if more than one (hereinafter referred to as the “Donor™)
hereby constitutes and appoints the other (hereinafter referred to as the “Donee™) (o be and act as the
Donor’s lawful agent and attorney, in order to execute the Purchaser’s acknowledgment of receipt of the
Condominium Documx !nt,_ dnd/or for the purposes of receiving notices required or desired to be delivered
by the Vendor in accordance with the Agreement. In accordance with the provisions of the Powers of
Attorney Act, R.5.0. 1990 as amended, the Donor hereby confirms and agrees that this power of attomey
may be exercised by the Donee during any subsequent legal incapacity of the Donor, and shall only be

revoked upon the death of the Donor or upon the Donor delivering written notice of such revocation to the

Vendor. L

Where the Purchaser herein is a corporation, or where the Purchaser is buying in trust for a corporation to
be incorporated, the execution of this agreement by the principal or principals of such corporation, or by the
person named as the Furchaser in trust for a corporation to be incorporated, as the case may be, shall be
deemed and construed to constitute the personal guarantee of such person or persons so signing with
respect to the obligations of the Purchaser herein, and such person or persons shall also be correspondingly

- obliged to unconditioni\lly guarantee any mortgage(s) required to be given by the Purchaser on Closing, in

accordance with the provisions hereof.

It is expressiy acknowledged and agreed that the Vendor’s execution of afty closing documents required or
desired in connection with the interin occupancy andfor final closing of this purchase and sale transaction

. may, at the Vendor’s sole option, be made or manifested by way of an electronic signature (as such term is

defined in the Electrgnic Commerce Act, 2000, 5.0. 2000, as amended), undertaken by or through a

-computer program or|any other electronic means, as expressly provided or contemplated by (and in

accordance with the provisions of) the Electronic Commerce Act, 2000, 5.0, 2000, as amended.

TENDER

(a) Any tender of documents or monies hereunder shall be made respectively upon the Vendor or the
Purchaser, or Iipon their respective solicitors, and any monies due or payable by the Purchaser on
the Possessio? Date and/or on the Closing Date shall be tendered by way of a bank drafi or
certified cheque made payable to the Vendor’s solicitors drawn on (or issued by) a Canadian
chartered hm:ﬂi or trust company, In the event that such tender relates to the interin occupancy
closing contemplated in paragraph 5 of this Schedule “C”, then such tender shall be made on the
Possession Dite by the attendance of the parties hereto, or their respective solicitors or authorized
representatives, at either the Laad Titles Office where any transfer/deed in respect of the Property
would be registered, or at the office of the Vendor's solicitors (as set out on page 1 of this
Agreement), ds may be unilaterally selected by the Vendor's solicitors by written notice given to
the Purchaser |or the Purchaser’s solicitors at any time prior to the Possession Date, and where no
such selection or notice has been given, then the office of the Vendor’s solicitors shall be deemed
to be the requisitc and proper location of any such tender. Moreover, in the absence of an
appointment fo the contrary, such attendance shall occur between the hoors of 1:00 p-m. and
2:00 p.m. in the afternoon of the Possession Date. In the event that such tender relates to the
final elosing|of this purchase and sale transaction [evidenced by, amongst other things, the
Vendor's delivery to (or tender upon) the Purchaser or the Purchaser’s solicitor of a transfer/deed
in respect of the Property, in registerable form], then, subject to the overriding provisions set forth
in paragraph 37(b) of this Schedule “C” (dealing with the completion of ttis transaction through or
involviag the electronic registration system), such tender shail be made on the Closing Date by the
attendance of the parties hereto (or their respective solicitors or authorized representatives) at the
appropriate Lland Titles Office where any transfer/deed in respect of the Property must be
registered, anh in the absence of an appointment to the contrary, such attendance shall occur
between the hours of 1:00 p.an. and 2:00 p.m. in the afternoon of the Closing Date, In the
event that the Purchaser or the Purchaser’s solicitor or authorized representative is not present
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between the hours of 1:00 p.m. and 2:00 p.m. as hereinbefore stipulated, at the office of the
Vendor’s solicitors or at the aforementioned Land Titles Office (whichever location may be
applicable in accordance with the foregoing provisions hereof), and the Vendor or its solicitor or
authorized nepiresentative is in attendance at such time, then the Parchaser shall be deemed for all
purposes to have waived tender by the Vendor, and the Purchaser shall also be estopped and
forever barred{from claiming any defect in the title to. the Property, or any deficiency in the design
or consr.ructiol thereof, or that the Vendor was unable or unwilling to complete this transaction in
accozdance with the terms and provisions of this Agreement. The Purchaser hereby acknowledges
and agrees tha} the key(s) to the Property shall be released to the Purchaser directly from the sales
office, or the [Vendor's construction site office, as soon as this transaction has been completed
(either on an interim occupancy basis, or on an outright final closing basis), and the Vendor shall
not ctherwise jbe required to produce or deliver a key to the Property or the Unit on either the
Possession Date or the Closing Date, or as part of any tender in connection therawith.

REVISED TENDER PROVISIONS FOR ELECTRONIC REGISTRATION

Inasmuch as |the elecironic registration system {hereinafter referred to as the “Teraview
Electronic Registration System” or “TERS™) is operative in the Land Titles Office in which the
Lands are regiFtered, the following provisions shall prevail, namely: :

i The Parchaser shall be obliged to retain z lawyer, who is both an authorized TERS user
: and ih good standing with the Law Society of Upper Canada, to represent the Purchaser
in connection with the completior: of this transaction, and shall authorize such lawyer to
enter|into a document registration agreement substantially in the form posted by the Law
Society of Upper Canada on its website as of January 28, 2004, or any successor version
thereio, together with the additional requirement that the registering solicitor shall also be
- obliged to provide the non-registering solicitor with a copy of the registration report
printed by TERS upon the registration of the electronic documents, as evidence of the
- reglstration thereof, within one (1) business day of the Closing Date (hereinafter referred
to as|the “Document Registration Agreement”). It is understood and agreed that the
Document Registration Agreement shall outline or establish the procedures and timing
for completing this transaction electronically, and shall be executed by both the Vendor's
solicitor and the Purchaser’s solicitor and exchanged by courier or telefax between said
' solicitors (such that each solicitor has a photocopy or telefaxed copy of the Document
Registration Agreement duly executed by both solicitors) by no later than five (5) days
beforE the Closing Date.

{ii) The delivery and exchange of documents, monies and keys to the Property, and the
releage thereof to the Vendor and the Purchaser, as the case may be:

(A) shall not occur contemporaneously with the registration of the transfer/deed (and
other registerable documentation); and

B) shall be governed by the Document Registration Agreement, pursuant to which
the solicitor receiving any documents, keys andfor certified funds will be
required to hold same in escrow, and will not be entitied to release same except
in strict accordance with the provisions of the Document Registration
Agreement. '

(1) If the; Purchaser’s lawyer is unwilling or 1mable to complete this transaction via TERS, in
accorl_dance with the provisions contemplated under the Document Regjstration
Agrecment, then said lawyer (or the authorized agent thereof) shall be obliged to
personally attend at the office of the Vendor’s solicitor, at such time on the scheduled

" Closing Date as may be directed by the Vendor’s solicitor or as mutvally agreed upon
(and in the absence of any such mutval agresment, by no later than 1:00 p.m. on the
scheduled Closing Date), in order to complete this transaction via TERS utilizing the
computer facilities in the Vendor's solicitor’s office.

(iv) The ]i‘urchaser expressly acknowledges and agrees that the Vendor shall not be requested
nor fequired to release the transfer/deed to the Property for registration electronically
unless and untif the balance of all funds due on closing, in accordance with the Vendor's
statement of adjnstments, are remitted by certified cheque to the Vendor’s solicitor {or
in sulch other manner as the Vendor’s solicitor may authorize or direct), and
correspondingly received by the Vendor’s solicitor by no later than 1:00 p.m. on the

- scheduled Closing Date,

) Each|of the parties hereto agrees that the delivery of any documents not intended for
registration on title to the Real Property may be delivered to the other party’s solicitor by

- telefdx wransmission (or by 2 similar system reproducing the original), provided that all
documents so transmitted have been duly and properly executed by the appropriate

partu%sfsignatories thereto. The party transmitting any such documents shall also deliver

the eriginals of same to the recipient party within two (2) business days after the Closing
Date, if same has been so requested by the ecipient party.
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(vi) Notwithstanding anything contained in this Agreement or in the Document Registration
Agreement to the contrary, it is expressly understood and agreed by the parties hereto that
an ef:fective tender shall be deemed to have been validly made by the Vendor upon the
Purchaser when the Vendor's solicitor has:

(A) delivered all closing docﬁments and/or any requisite funds (if applicable) to the
Purchaset’s solicitor in accordance with the provisions of the Document
Registration Agreement;

B) advised the Purchaser’s solicitor, in writing, that the Vendor is ready, willing
) and able to complete this transaction in accordance with the terms and
provisions of this Agreement, and that the keys to the Property have already
been (or will be) made available for pickep by the Purchaser at the Vendor’s
sales office or site office forthwith following the intexim occupancy elosing or
final closing of this transaction (as the case may be) completed in accordanc
with the provisions of this Agreement; and :

(C) has completed all steps required by TERS i order to complete this transaction
that can be performed or underteken by the Vendor's solicitor without the
cooperation or participation of the Purchaser’s solicitor, and specifically when
the Vendor's solicitor has electronically “signed” the transfer/deed (and any
vendor take-back mortgage, if applicable to this transaction) for “completeness™
and has granted access thereto to the Parchaser’s solicitor via TERS (but without
the Vendor's solicitor releasing same for registration by the Purchaser’s
solicitor);

without the necessity of personally attending upon the Porchaser or the Purchaser’s solicitor

with the aforementioned decuments, keys and/or funds, and without any reguirement to -

have an independent witness evidencing the foregoing,

SALES QUOTA

In the event that the|Vendor is not in receipt of execated, binding and unconditional agreements of
purchase and sale in {:spect of at least seventy-five percent (75%) of the commercial/retail units to be

developed by the Vendor in the Condomiinium by December 31%,2005 (the “Cut-Off” Date), or in the event
that the Vendor has not been successful in procuring, prior to the Cut-Off Date, a binding commitment
from a third party lender to provide comstruction financing to the Vendor for the development and
construction of the Condominium on terms and conditions satisfactory to the Vendor acting reasonably
(whether or net the aforementioned percentage threshold level of sales has been achieved), then in either of
such events, and notwithstanding anything else contained in this Agreement to the contrary, the Vendor, at
its option, shall have the unilateral right of either: ’

() terminating this Agreement, opon written notice to the Purchaser delivered at any time prior to the
expiry of the thirtieth (30th) day after the Cut-Off Date; or

®) extending the|Cut-Off Date, upon writien notice to the Purchaser delivered at any time prior to the
expiry of the thirtieth (30th) day after the Cut-Off Date, to a date no later than March 31, 2006
(the “Extended Cut-Off Date™), ’

If the Vendor elects to terqﬁnate this Agreement prior to the Cut-Off Date or, if applicable, the Extended Cut-
Off Date, all deposit monijes theretofore paid by the Purchaser shall be forthwith returned to the Purchaser,
together with interest at t:f rate prescribed under the Act, along with any monies paid to the Vendor for the
Extras, and this Agreement shall thereupon be null and void, and of no further force and effect, and thereafter
the Vendor and the Agent shall not be Liable for any costs ot damages suffered or incurred by the Purchaser as a
result of (or in connection fwith) this Agreement or the termination thereof pursuant to the foregoing provisions
of this paragraph. It i further understood and agreed by the parties hereto that the foregoing right of termination
may be waived by the Vendor, at its sole option, notwithstanding that either or both of the foregoing events

* which trigger the Vendor’s|right to terminate this transaction may be considered or construed as 4 true condition

precedent by & court of competent jurisdiction, and accordingly, if the Vendor fails to deliver written notice to
the Purchaser within thirty (30) days afier the Cut-Off Date or the Extended Cut-Off Date (if applicable),
confirming the Vendor’s desire to terminate this transaction as aforesaid, then the Vendor’s right of termination
set out in this paragraph sliail automatically be deemed to have been waived by the Vendor, and thereafter the

provisions of this paragraph shall be of no further force or effect.

SITE PLAN APPROVAL

(a) The Purchaser acknowledges that the Vendor is processing a site plan approval/development
application with respect to the Lands, in order to permit the development and construction of the
Condominium thereon. The Purchaser zcknowledges that during the site plan approval process,
the footprint o siting of the condominium building may shift from that originally proposed or
intended, the|overall height of the condominium building (and the number of commercial/retail
units comprising the Condominium) may vary, the parking layout may be altered, without
adversely affecting the floor plan layout, design and size of the interior of the Unit, and the
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Purchaser hereby expressly agrees to complete this transaction notwithstanding the foregoing,
without any abatement in the Purchase Price, and withoui any entitlement to a claim for damages
ar other compensation whatsoever.

The Purchasell acknowledges that the Vendor may also appeal to the Ontarie Municipal Board
should the City refuse the site plan approval/development application. The Purchaser farther
covenants and agrees that it shall not oppose the aforementioned site plan/development
applications, nor any other applications ancillary thereto, including without limitation, any
application submitted or pursued by or on behalf of the Vendor to lawfully permit the
development and registration of the Condominium, and the Purchaser expressly acknowledges and
agrees that this covenant may be pleaded as an estoppels or bar to any opposition or objection
raised by the Purchaser thereto.

In the event hat the Vendor’s site plan approval/development application is/are not approved in
final and binding form by December 31, 2006 (the “Approval Date™), then notwithstanding

. anything else Lontained in this Agreement to the contrary, the Vendor, at its option, shall have the

unilateral right of terminating this Agreement, upon written notice to the Purchaser delivered at
any time prior to the expiry of the thirtieth (30th) day after the Approval Date, wherenpon all
deposit monies theretofore paid by the Purchaser shall be forthwith returned ta the Purchaser,
together with) interest at the rate prescribed wnder the Act, along with any monies paid to the
Vendor or th? Vendor's solicitors for the Extras, and this Agresment shall thereupon be null and
void, and of no further force or effect, and thereafter the Vendor and the Agent shall not be lable
for any costs [or damages suffered or incurred by the Purchaser as a résult of, or in connection
with, this Agreement, or the termination thereof pursuant to the foregoing provisions of this
paragraph. Tt lis further understood and agreed by the parties hereto that the foregoing right of
termination may be waived by the Vendor, at its sole option, notwithstanding that the foregoing
events whichll trigger the Vendor's right to terminate this transaction may be considered or
canstrued as a true condition precedent by a court of competent jurisdiction, and accordingly, if
the Vendor fails to deliver written notice to the Purchaser within thirty (30) days after the
Approval Date confirming the Vendor’s desire to terminate this transaction as aforesaid, then the
Vendor’s right of termination set out in this paragraph shall automatically be deemed to have been
waived by the Vendor, and theteafter the provisions of this paragraph shall be of no further force
or effect

NOISE WARNING AND QTHER SPECIAL NOTICES

The Purchascf specifically acknowledges and agrees that the Condominium will be developed in
accordance with any requirements that may be imposed, from time to time, by any of the
Govemment:I Authorities, and that the proximity of the Condominium to a major acterial roadway
(namely Steeles Avenne East), may result in vibration transmissions to the Lands and cause noise
exposure levels affecting the Lands to exceed the noise criteria established by the Governmental
Antharities, ahd that despite the inclusion of noise control features within the Condominivm, Tioise
levels from any of the aforementioned sources may contimie to be of concern, occasionally

interfering with some activitiés of the dwelling occupants in the Condominium. The Purchaser

_nevertheless fagrees to complete this transaction in accordance with the terms hereof,
"notwithstanding the existence of such potential noiss concems, and the Porchaser farther

acknowledpes and agrees that a noise-waming clanse similar to the preceding sentence (subject to

- amendment ﬁr enlargerent by any wording or text recommended by the Vendor’s noise

consultants or by any of the Governmental Authorities) may be registered on title to the Lands on
the Ciosing Date, if, in fact, same is required by any of the Governmental Authorities. Without
limiting the lgenerality . of the foregoing, the Purchaser specifically acknowledges that the
following noise warning clause has been inserted in this Agrecment, at the request of the
Governmental Authorities, namely: “Purchasers are advised that despite the inclusion of noise
control features in this development and within the condominium, noise levels from
increasing rdad traffic, will continue fo be of concern, -occasionally interfering with some
activities of the occupants, as the noise levels exceed the Municipality’s and the Ministry of
the Environment’s noise criteria.”

Without limiting the generality of the preceding subparagraph, the Purchaser is hereby advised
that as and iwhen other units in the Condominium are being completed andfor moved into,
excessive levels of noise, vibration, dust and/or debris are possible, and same may accordingly
temporarily cause noise and inconvenience to the occupants and it is expressly acknowledged and
agreed -that the Purchaser shall not make or pursue any claim against the Vendor (or any other
party) for compensation, an abatement in the purchase price or the occupancy fees otherwise
payable, dambges or otherwise, nor initiate or pursue any claim, action or proceeding against the
Vendor (or ahy other party) by reasen of the foregoing noise and/or vibration sources, concerns
and/or any inconvenience to the Purchaser thereby, including any proceeding to enjoin or restrain
any of the foregoing activities which may cause any such noise, vibration and/or inconvenience.

The Purchasey is hereby advised that the Vendor's builder’s risk andfor comprehensive liability
insurance (effective prior to the registration of the Condominium), and the Condominium’s master
insurance poﬁcy (effective from and after the registration of the Condominium) will not cover any
betterments o'r improvements made to the Unit, nor any fumishings or personal belongings of the

Purchaser or other occupants of the Unit, and accordingly the Purchaser should atrange for his or
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her own insurance coverage with respect ta same, effective from and after the Possession Date, all
at the Purchaser’s sole cost and expense.

@ It is further acknowledged that one or more of the Development Agreements may require the
Vendor to pr'ovidc the Purchaser with certain notices, including without Lmitation, notices
regarding such matters as land vse, the maintenance of retaining walls, landscaping features andfor
fencing, noisel abatement features, garbage storage and pick-up, and nofse/vibration levels from

- adjacent roadways and/for nearby raflway lines. The Purchaser agrees to be bound by the contents
of any such nptice(s), whether given to the Purchaser at the time that this Agreement has been
entered into, or at any time thereafter up to Closing, and the Purchaser further covenants and

- agrees to exeq]utc, forthwith upon the Vendor’s request, an express ackuowledgement confirming
the Purchaseris receipt of such notice(s) in accordance with (and in full compliance of) such
provisions of the Development Agreement(s), if and when reguired to do so by the Vendor,

(e) Door-to-door le.iI d;ljvcry. may not be available to the occupants of this Condominium. Tnstead,
mail must be picked-up from super maitboxes or from one or more mail kiosks situate within the

confines of the Condomininm or within the neighbouring vicinity of the Condominium.

€3] There will be no municipal garbage removal from the Condominium. Furthermore, the
Condominivm! shall only be responsible for the removal of garbage from the common element
areas. Accordingly, each of the owners of the units in the Condominium shall be responsible to
arrange for the removal of garbage from his or her own unit. .

[:3) The Purchasl' acknowledges and agrees that the Vendor (and any of its anthorized agents,

representatives andfor contractors), as well as one or more authorized representatives of the
Condominium, shall be permitted to enter the Unit after Closing, from time to time, in order to
enable the Vendor to correct outstanding deficiencies or incomplete work for which the Vendor is
responsible, and to enable the Condominium to inspect the condition or state of repair of the Unit
and undertakefor complete any requisite repairs thersto (which the owner of the Unit has failed to
do)in accordrr]nce with the Act. - .- '

(h) The Vendor reserves the right to increase or decrease the final number of commercial/retail and/or
other ancillarﬂ umits intended to be created within the Condominivm, as well as the right to alter
the design, style, size and/or configuration of the commercialiretail units ultimatelty comprised
within the Cofdominium which have not yet been sold by the Vendor to any unit purchasex(s), all
in the Vendorjs sole and unchallenged discretion, ard the Purchaser expressly acknowledges and
agrees to the foregoing, provided that the final budget for the first year following registeation of
the Condominjum is prepared in such a manner so that any such variance in the commercial/retail
and/or other ancillary unit count will not affect, in any material or substantial way, the percentages
of common expenses and common interests allocated and auributable to the commercial/retait
units sold by the Vendor to the Purchaser purswant to this Agreement and any addendum thereto.
Without limiting the generality of the foregoing, the Purchaser further acknowledges and agrees
that one or more commercial/ietail units situate adjacent to one another may be combined or
amalgamated prior to the registration of the Condominium, in which case the common expenses
and common jnterests atiributable to such proposed forrmer units will be incorporated into one
figure or percentage in respect of the final combined unit, and the overall commercial/retail unit
count of the Condominium will be varied and adjusted accordingly. None of the foregoing
changes or reyisions (if implemented) shall in any way be considered or construed as a material
change to theIliiisclosure statement ‘prepared and delivered by the Vendor to the Purchaser in

connection with this transaction.

NOTICES BETWEEN THE PARTIES

Any notice or document required or desired to be given to the Purchaser shall be deemed ta have been
sufficiently given if same is in wiiting, and either personally delivered to the Purchaser or to the

Purchaser’s solicitor (at the address of the Purchaser or the Purchaser’s solicitor as noted below, or as

subsequently conﬁrmel by the Purchaser or the Purchaser’s solicitor after the acceptance of this offer), or
mailed by prepaid ordinary post or by registered mail, or sent by facsimile transmission, addressed to the
Purchaser or to the Purchaser’s solicitor (as the case may be), and any such document or notice shall be
deemed to have been given on the date of personal delivery, or on the date of facsimile transmission
{provided that a confirnation of transmission receipt is produced at the time of facsimile fransmission), or
on the third (3rd) day (excluding Saturdays, Sundays and statutory holidays) after the date same is posted
by registered or ordinary mail, as the case may be. The Purchaser shall be entitled to change the address
and/or telefax number fo which all future notices intended for the Purchaser are to be delivered, by giving
written notice to the Vendor in the manner hereinafter provided. Any document or notice desired or
required to be given to the Vendor shall be deemed to have been sufficiently given if same is in writing and
personally delivered mJ| telefaxed to an officer of the Vendor at the address or telefax number noted below
(or at such other addrc‘ss or telefax number as the Vendor may designate from tinie to time, upon notice
being given to the Purchaser or the Purchaser’s solicitor as hereinbefore provided), with a copy of same to
be-personally delivered or telefaxed to the Vendor's solicitor, and any such document or notice shatl be
deemed to have been given on the date of such personal delivery, or on the next day {excluding Saturdays,
Sundays and statutory holidays) following the date of facsimile transmission (provided a confirmation of
transmission receipt is produced at the time of facsimile transmission).
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OCABILITY OF OFFER - ACCEPTANCE OF OFFER

aser, constituted by the Purchaser’s execution of this agreement, shall be irrevocable

by the Prirchaser until the 60™ day following the date of the Purchassr’s execution of this agreement as set

forth below, after whic]

h time, this offer may be withdrawn, and if 50, same shall be null and void and the

deposit shall be returned to the Purchaser without interest or deduction. Acceptance by the Vendor of this

offer shall be deemed
before the irrevocable

0 have been sufficiently made if this agreement is executed by the Vendor on or
date specified in the preceding sentence, without requiring any notice of such

aceeptance to be delivered to the Purchaser prior to such time. Without limiting the generality of the

foregoing, acceptance

of this offer (or any counteroffer with respect thereto) may be made by way of

telefax transmission (or similar system reproducing the original) provided all of the necessary signatures

and initals of both p
agresment of purchase

ies hereto are duly reflected on (or represented by) the telefaxed copy of the
d sale so transmitted, and such acceptance shall be deemed to have been effected

or made when the acccpted offer (or counteroffer, as the case may be) is telefaxed to the intended party,
provided that a conﬂm\anon of such telefaxed transmission is received by the transmitting party at the time
of such transmission, dnd the original executed document is thereafier forthwith couriered (or personally
delivered) to the recipient of the telefaxed copy.

PLANNING ACT COMPLIANCE

This agreement is conditional upon comphance with the subdmsmn control and part-lot controf provisions
of the Pianning Act, R.5.0. 1990, as amended

NO OTHER REPRESENTATIONS

This offer, when accepted, shall constitite 2 binding agreement of purchase ard sale. It is agreed and
undesstood that there ij? no representation, warranty, collateral term or condition affecting this agreement or
the Property, or for which the Vendor or the owner of the Lands (or any agent of the Vendor or any sales
representative) can be held responsible or liable in any way, whether contained, portrayed, illustrated or
represented by (or in) any plan, drawing, brochure, display, model or any other sales/markeling material(s),
or alleged against the Agent or any sales representative, other than as expressed herein in writing.

MANNER OF TAKING TITLE

The Purchaser shall notlfy the Vendor’s solicitors as to the manner in which title fo the Property is to be
taken and the date(s) of birth and marital status of all persons taking title to the Property, and the address
for service to be inserted in the transfer, and in the event that the Purchaser fails o so notlfy the Vendor's
solicitors by at least thllrty (30) days before the Possession Date, then the Vendor or the Vendor's solicitors

shall be entitled to BRgIoss the Occupancy Agreement, as well as the deed or transfer of title to the

Property, in the name 6f the Purchaser as noted on page 1 of this agreemcnt and the Porchaser agrees to -

accept the Occupancy Agreement and the aforementioned conveyance it such manner, and acknowledges
that the Purchaser shall be bound thereby and shall be estopped from requiring any further changes to the
manner in whlch the Occepancy Agreement andfor the deed/transfer are so engrossed.

. REGISTRATION COSTS

Each party shall pay allj costs of registration and taxes with respect to their respective documents.

DAMAGE BEFORE CLOSING

The Condeminium buitding and all equipment contained therein shall remain at the risk of the Vendor until
Closing. In the event of damage to the Condominium building or to the Property to a degree and by causes
as determined by the cnclor in jts sole discretion, the Vendor may at its option either repair the damage
and finish the building! land complete the sale, or may cancel this agreement and return to the Purchaser alf
deposit monies theretofore paid, with interest at the rate prescribed under the Act, and the Vendor shall not
be liable for any costs or damages incurred by the Purchaser thereby.

RIGHT OF RE ENTRY

Notwithstanding the Closing of this transaction, and for & period of two (2) years thereafter, the Vendor or
any of its authorized representatives shall be entitled at ail rezsonable times to enter the Property in order to
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to do any work or repairs to the Property or to the Condominium required by the

Vendor in its sole discretion.

DEFAULT

In the event that the Purchaser defaults on any of the Purchaser’s obiigations contained in this agreement or
in the Occupancy Agﬂeement on or before Closing, and fails to remedy such defanlt forthwith, if such
default is a monetacy cflefault and/or pertains fo the execution and delivery of documentation required to be
given to the Vendor on the Possession Date, or within five (5) days of the Purchaser being so notified in
writing with respeét to|any other non-monetary default, then the Vendor, in addition to any other rights or
remedies this agreement provides, may, at its sole option, unilaterally suspend all of the Purchaser’s rights,
benefits and privileges contained herein andfor unilaterally declare this agreement and the Occupancy
Agreement to be terminated and of no fuxther force or effect, wherenpon all deposit monies theretofore
paid, shall be retained |by the Vendor as its lguidated damages, and riot as a penalty, in addition to (and
without prejudice to) any other rights or remedies available to the Vendor at law or in equity. In the event
of the termination of this agreement and/or the Occupancy Agreement by reason of the Purchaser’s defanlt
as aforesaid, or if this hgreement and/or the Occupancy Agreement are terminated for any other reason or
event which is hereinbefore expressly provided or contemplated, then the Porchaser shall be obliged to
forthwith vacate the Property, and shall execute such releases and any other documents ot assurances as the
Vendor may require, in order to confirm that the Parchaser, in accordancé with the terms of this agreement,
does not have (nor could be deemed or construed to have) any interest whatsoever in the Property, the
Lands and/or this agreement, and in the event the Purchaser fails or refnses to execute same, the Purchaser
hereby appoints the Vendor to be the Purchaser’s lawful attomey in order to execute such releases,
documents and assurances in the Purchaser’s name, place and stead, and in accordance with the provisions
of the Powers of Attorney Act, R.8.0. 1990, as amended, the Purchaser hereby deciares that this power of
attorney may be exercised by the Vendor during any subsequent [egal incapacity on the part of the
Purchaser. -

The Purchaser acknowledges and agrees that notwithstanding any other term or provision contained in this
agreement to the contrary, in the event that one or more material amendments are made to the
Condominium Documents, the Property and/or to the Condominivm to be developed on the Lands, then the
Purchaser’s only mme&y shall be a claim for rescission of this agreement, and the concomitant retum of the
Purchaser’s deposit monies, and under no circomstances shall the Purchaser have, initiate or rnaintain any
claim or cause of action for damages and/or specific performance of this agreement, arising from (or as a

result of) said material

lamendment or amendments.

The Purchaser acknow]edges and agrees that notwithstanding any rights which he might otherwise have at

law or in equity arisin
cause of action (as a
against any person,

 out of this agreement, he shall not assert any of such rights, nor have any claim or
sult of any matter or thing arising under or in conpection with this agreement)
, corporation or other legal entity, other than the person, firm, corporation or legal

entity specifically named or defined as the Vendor herein, even though the Vendor may be found to be a
nominee or agent of another person, firm, corporation or other legal entity, and this acknowledgment and
agreement may be pleaded as an estoppel and bar against the Purchaser in any action or proceeding brought

by the Purchaser to ass

ert any of such rights, claims or causes of action.

TIME OF THE ESSENCE

Time shall be of the egsence of this agreement in all respects, and any waiver, extension, abridgement or

othet modification of

parties hereto or by their respective solicitors who are hereby expressly authorized in that regard.

any time provisions shall not be effective unless made in writing and signed by the

NON-MERGER

The Purchaser’s covenants and agreements herein contained shall not merge on the Closing Date, but shatl

remain in full force an
to the Property and th
further written assuran

effect according to their respective terms, notwithstanding the conveyance of title
e payment of the Purchase Price. The Purchaser agrees to give to the Vendor any
ces as to the non-merger of the Purchaser’s covenants, on Closing, if so requested by

the Vendor and/or the Vendor’s solicitors.

All schedules annexed

The meanings of the %
have the meanings asc

hereto, if any, shall form and constitute an integral part of this agreement.

MISCELLANEOQUS

ords and phrases used in this agreement and in any schedules annexed hereto shall
ribed to them in the Act, unless this agteement or the context otherwise requires a

different meaning for same. This agreement shall be read with all changes in’ gender and number required
by the context. Any headings used throughout this agreement are for ease of reference only, and shall not
be deemed or construed to form a part of this agreement. ’
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nure to the benefit of, and be binding upon, the parties hereto, and their respective

heirs, executors, adminjstrators, successors and permitted assigns.

It is understood and agreed by the parties hereto that the use of beldface print, capitalized terms or lettering,
underlining and/or italics throughout this Agreement (including the bolding of certain key words or phrases
within various paragraphs hereof) are for ease of reference/identification purposes only, and/or to bring
certain provisions to the specific attention of the Purchaser and his or her solicitor, but under no
circumstances shall the foregoing. print/drafting style be deemed or comstrued as any warranty or
representation that the pmvisions so bolded, capitalized, undetlining or jtalicized (as the case may be) are
more important than dny other provisions contained herein, or that those prcmsmns which are not so

bolded, capitalized, unc

All deposits paid by the

erlining or italicized are not important or significant provisions of this Agreement,

DEPOSIT PROTECTION

& Purchaser shall be held by the Declarant’s Sclicitors in a designated trast account,

and shall be released only in accordance with the provistons of Section 81(7) of the Act and the regulations

thereto (or any success
replaced or amended).
party as may be anth
confirms and acknow]

1 statutory provision governing condominium deposit monies, if the Act is hereafter
The Declarant’s Solicitors shall be entitled to pay such deposit monies to such other
rized to hold sach monies in accordance with the Act provided that such party
edges and agrees that such deposit monies are heid in trust by it pursuant to the

provisions of this Agreement and the Act. Without Limiting the generality of the foregoing, and for greater
clarity, it is understood and agreed that with respect to any deposit monies received from the Purchaser, the
Declarant’s Solicitors shall be entitled to withdraw such deposit monies from. said designated trust account

prior ta the final closing of this transaction, if and only when the Vendor obtains one or more condominium

deposit insurance polidies (issued by St. Paul Guarantee Insurance Company, or by any other insurer as
may be selected by the; Vendor, authorized to provide condominium deposit insurance in Ontaric) insuring
the deposit monies so withdrawn (or intended to be withdrawn), and delivers the said condominium deposit
insurance policies (duly executed by or on behalf of the insurer and the Vendor) to the Declarant's

‘Solicitors holding the deposn monies for which said policies have been provided as security, in accordance

with the provisions of Section 21 of O. Reg. 48/01 to the Act. The Purchaser hereby irrevocably authorizes
and directs the Declarant’s Solicitors to release the deposit monies as aforesaid and hereby releases and
forever discharges the Pec]arant’s Solicitors from liability in this regard. The foregoing may be pleaded as
an estoppel or bar to any future action by the Purchaser.

DISCLAIMER

Notwithstanding the oenerahty of any other provisions contained in this Agreement to the contrary, it is

undeystood and ag1eed| that all models, plans, sketches, illustrations and/or displays utilized by or en

behalf of the Vendor, mcludmg all descripiions, dimensions and/or representations indicated thereon

or implied thereby, are merely reflective or indicative of the proposed condominium project, or

various aspects thereof as originally conceived or intended, and in effect as at the fime of their

respective creation, and are therefore subject to one or more changes heing made or implemented

with respect thereto from fime to time (whether significant or otherwise), without any notice thereof

required to be given to the Purchaser. Without limiting the generality of the foregoing, all unit
purchasers (and prospective unit purchasers) are hereby advised that:

(a) the height, colour, size, shape, texture, dimensions, specifications and/or design of the:
(1) exterjor facade of the proposed condominitm project; ,

(i) interjor and exterior common élement areas, incleding all roadways, walkways, ramps,
driveway exits and/or landscaped areas; and

(i} common facilittes and amenities, if specifically provided for in the disclosure statement;

DN the leyout, shape and/or size of the proposed condominium buildings® footprints, and/or the
location, size and height of the proposed condominivm buildings in relation to any other present or
future structure(s);

(c) the total numper of commercial/retail units within the proposed condominium, .andfor the total

number of levels comprising the proposed condomininm; and/or

(d) the number, lucatioﬁ, design and/or size of the doors and windows within any commercial unit(s),
are subject to lchange, and may be varied at any time and from time to time, without notice to the
Purchaser.

CUMULATIVE REMEDIES & WAIVERS
(a) No right or remedy herein conferred upon or reserved to the Vendor is intended to be exclusive of

any other right or remedy arising under or by virtue of this Agreement {or arising pursuant to the
general comnmion law, in equity ar by statute, or otherwise), and each and every right or remedy in
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favour of the Yendor shall be cumulative, and shall be in addition to every other right or remedy
conferred upqn (or reserved to) the Vendor pursuant to the provisions of this Agreement or
otherwise avajlable to the Vendor at law or in equity or by statute. Every right and/or remedy
conferred upo'n (or reserved to) the Vendor by this Agreement may be exercised by the Vendor
from time to Jrl:u:., as often as may be deemed expedient by the Vendor.

(b) None of the respective rights and/or remedies of the Vendor (whether arising under or by virtue of
this Agresment, or pursuant to the general common law, or in equity, or by statute, or otherwise)
shall be capable of being waived or varied except pursuant to (and by virive of) an express waiver
or variation IP writing duly executed by the Vendor. Without limiting the generality of the
foregoing, any failure to exercise (or any defay in exercising) any of the respective rights andfor
remedies of the Vendor shall not operate as a waiver or variation of that or any other of such rights
and/or remedigs; any defective or partial exercise of any of such rights and/or remedies shall not
preclude any other or future exercise of that or any other of such rights and/or remedies; no act ot
course of conduct, nor any negotiation on the part of the Vendor, shall in any way preclude the
Vendor from cxercising any such rights and/or remedies, or constitute a suspension or variation of
any such rights and/or remedies; and any waiver of an event of default or breach of this

Agreement cognmitted by or on behalf of the Purchaser shall apply only to the particular event of

default or breach so waived, and shail not operate as a waiver of any other event of default or

breach.

. CHANGES TO CLOSING PACKAGE(S)

In the event that the Pu‘rchaser desires to:

(a) increase the amount to be paid to the Vendor’s solicitors on the Possession Date [as set out in
paragraph 2(f) on page 1 of this Agreement] at any time after the expiry of the inittal 10 day
statutory rescission period; . . .

(b) vary the name(s) or manner in which the Purchaser has previously requested to take title to the
Property;

(e} add or changejany unit(s) being acquired from the Vendor;
1G] change his or her solicitor; and/or

{e} change any oLLcr information or any documentation reflected in (or comprising part of) the interim
closing package or final closing package that is prepared by the Vendor's solicitor; but fails to
inform the Vendor’s solicitor regarding any of the foregoing changes prior to the time that the
interim cIosiné package or final closing package (as the case may be) has been completed (even if
the package has not yet been forwarded to, or received by, the Purchaser or the Purchaser’s
solicitor), therll the Purchaser shall be obliged to reimburse the Vendor, on either the Possession
Date or on theer[osing Date, for the legal fees and ancillary disbursements which may be incurred
by the Vendor and/or charged by the Vendor's solicitors in order to revise the interim closing
package or fihal closing package (or any portion thereof) accordingly, and/or to reproduce and
resend the interim closing package or final closing package (or any portion thereof) as the case
tnay be, to the Purchaser or the Purchaser's solicitor, but without there being any obligation
whatsoever on the part of the Vendor or the Vendor’s solicitors to approve of, or to
implement, ahy such changes 50 requested by the Purchaser.

PURCHASER’S CONSENT TO THE COLLECTION AND LIMITED USE OF PERSONAL
INFORMATION

For the purposes of fagilitating compliance with the provisions of any applicable Federal and/or Provincial
privacy legislation (inclnding without limitation, the Pérsonal Information Protection and Electronic
Documents Act, §.C. 2000, as amended), the Purchaser hereby consents to the Vendor's collection and use
of the Purchaser’s personal information {including without limitation, the Purchaser’s name, home address,
e-inail address, telefa)gltelephone number, age, date of birth and marital status [for the limited purposes
described in subparageaphs (c), (g) and (h) below} as well as the Purchaser’s financial information}, in
connection. with the completion of this transaction and for post-closing and after sales customer care
purposes, and to the disclosure and/or distribution of any or all of such personal information to the
following entities, on the express understanding and agreement that the Vendor shall not sell or otherwise
provide or distribute such personal information to anyone other than the following entities, namely to:

(a) any companics or legal entities that are associated with, related to or affiliated with the Vendor;

(b} one or more third party data processing companies which handle or process marketing campaigns
on behalf of the Vendor or other companies. that are associated with, related to or affiliated with
the Vendor, a%'jd who may send (by e-mail or other means) promotional literature/brochures about
new condomininms andfor related services to the Purchaser andfor members of the Purchaser's

family;
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any financial institution(s) providing (or wishing to provide) mortgage financing, banking andfor
other financial or related services to the Purchaser and/or members of the Purchaser's family, the
Vendor's devFlopmcnt and/or construction lerder(s), the project monitor and/or the Vendor's
designated take-out lender(s);

any insurance|companies providing (or wishing to provide) insurance coverage with respect to the
Property (or any portion thereof);

any Lradesfsu;lp]iers or sub-trades/suppliers, who have been retained by or on behalf of the Vendor
{or who are ofherwise dealing with the Vendor), to facilitate the completion and finishing of the
unit and the installation of any extras or npgrades ordered or requested by the Purchaser;

one or more providers of cable tefevision, telephone, telecommunication, hydro-electricity, chilled
water/hot water, gas and/for other similar or refated services to the Property (or any portion thereof

);

any relevant governmental anthorities or agencies, including without fimitation, the Land Titles
Office (in which the Property is registered), the Ministry of Finance for the Province of Ontario

- {i.e. with respect to Land Transfer Tax), and Canada Customs & Revenue Agency (i.e. with

respect to the G8T); and

the Vender's|solicitors, to facilitate the closing of this transaction, including the closing by
electronic means via the Teraview Electronic Registration System,

T-5 INTEREST INCOME TAX RETURN

The Purchaser acknowledges that the Vendor shall be obliged to issue to the Purchaser a2 T-5 Inferest
income tax information return (in prescribed form) pursnant to the provisions of Regutation 201(1)(b)(iDB
of the Income Tax Act), R.S.C. 1985, as amended, in respect of any interest accrued to, or earned by the
Purchaser pursuant to the provisions of the Act and/or this Agreement.
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TO PLAGE AN AD CALL: 1-866-999-9ADS (9237} EMAIL: ADVERTISING@GLOBEANDMAIL.COM

THE GLOBE AND MAIL -

THURSDAY, SEPTEMBER 1, 2011

‘Commercial Property
SELLING BY

UNRESERVED
AUCTION sert 14

Viewing by appointiment
Sale Starts: 11:00 am
Gates Open: 9:00 am

FOR SALE -
PRIME WATERFRONT
RESIDENTIAL DEVELOPMENT
OPPORTUNITY ON GEQRGIAN
BAY IN COLLINGWOOD =

* 11566-11616 Highw
Collingwood

= Approved for up fo 2
Residential Units

» Waterfront frontage - n_u?.mx.
239. 8 metres on Georgian
mo< .

« Asking Price: mbqumo..ooo

For further information, please
email LSGGTA@CBRE.COM

Lauren Doughty* -

lauren.doughty@cbre.com

416 495 6223

wew.chre,ca/meleg

TO SUBSCRIBE CALL 1-866-36 GLOBE
THE GLOBE AND MAIL %

POWER OF -SALE
DEVELOPMENT LAND IN THE
- CITY OF TORONTO

* Location: Momingside ><m:cm :
MeNicoll Avenue

« Lond Size: +/- 4.74 acres &mwu‘
= Zoning: Prestige Business
* Prime exposure on ZnZ_n.
+ Asking Price: mnhhohe.
'$495,000/cacre

Far further information, pleass o_.:n__
LSGGTA@ chra.com

lan Hont* o

ion huni@cbre.com

416 495 6268

wewbrecaimdsg

OB Blaasd Elis Ui

NVESTMENT -

OPPORTUNITIES

“OUTSIDE THE GTA -
+ 15 YEAR LEASE INDUSTRIAL BLDG,
MOSTLY NEW CONSTRUCTION
9.2 CAP RATE $2,400,000 ASK

» 5000 SQ.FT. OF RETAL 9.35 CAP RATE
$1,225,000 MOTIVATED OWNER

* 20000 RETAIL 8.3 CAP RATE 50%
ESTABLISHED TENANTS $3,900,000

Paul Manion 905.731-2000
: Royal LePage

“Soles Represeniolive

Esicte ma.,:nmu

In the matter of the bankruptcy of
Donald Edward Schmeichel of the City
of Toronto, in the Province of Ontario

Notice is hereby given that a
bankruptcy order was issued
aganst Donald Edward Schmeichelon
Auguyst 22, 2011, and Grant
Tharnion H_Bnmm was appointed
Trustee. The first meeting of
‘creditors  will “ be  held on
Sepfember 7, 2011 at 11:00 am at
the office of the Trustee at the
address stated below.

@ GrantThornton

RBC Plaza, South Tower
200 Bay Siveet, 191H, FL

Toronto, On, M5J 2P9

Your Community Realty

CBRE|

* ARIZONA RANCHES
& RESIDENTIAL.LOTS
. Starting $99/mo.

>vn13m:._ _u_.onm&
For Sale

Guaranteed Financing
Excellent location, Nat'| Parks
Goli, Beauty and great weather

Yonge & Lawrence - 15 Suites

David Monressor® All This'And Only

" dayid. mentressor@chre.com AT
415 815 2332 . 1 hr from Tueson Int'l Airport
“sches roprosortative

‘www.chre.ca

Prime commercial development

” ‘opportunity for sale = 39 acres

Delcitta & Touche Inc., in its capacity as Court-Appointed Receiver of certain assets,
undertakings and properties of 2811 Development Comeration ("2811%), and not in its
personal capacity (the "Recsiver’) offars for sale is right title and interest, if ary, in certain
property of 2871 ingluding the lands known municipally as 5789, 5811, 6933, 5945, and
5951 Stesles Avenue East (approximately 39 >Qm$_ just west of Markham Bd, Toronto,
Onfario (the “Property”).

“The deadline for submission of offars is st for 12 noon October 3, 2011. Offers must ba
submitted using the pre-approved form of offer avallable Ea._ the Confidential "ao::m._o:
Memorandum (*CiM").

To receive additional information, including the CIM, conditions of sale and access to the
password protected data rcom, praspects must exectite a Confidentiality Agreement,

To obtain a Confidentiafity Agreement, please contact Mr: Ira Gerstein CA, CIRP at
416-775-7276 or via e-mall ragerstein@delcitte.ca or Wr. Bryan A. Tannenbaum FCA,
FCIRP at 416-775-4716 or via e-mall blanrerbaum@delcitte.ca

Deloitts & Toucha e, no::.%uo_aﬂ Recaiver of the Property of 2811 Davelapmént Corporation and without

Deloitte.

@ Deloitte & Touche LLP g effiketed entien.
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SEALED BY COURT
ORDER



APPENDIX “S§”



CONDITIONS OF SALE

The vendor is Deloitte & Touche Inc., solely in its capacity as the receiver (the “Vendor™)
appointed pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated June 29, 2011 of all of the lands and premises known municipally as 5789, 5811,
5933, 5945 and 5951 Steeles Avenue East, Toronto, Ontario and more particularly described in
Schedule “A” to the Appointment Order (the “Lands”) and all of the assets, undertakings and
properties of 2811 Development Corporation (the “Debtor™) acquired for, or used in relation to,
the dch‘lopment of the Lands and construction of improvements thereon as described in Schedule

“B” to the Appointment Order (collectively, the “Property™).

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

Information Memorandum (the “CIM”) dated August 31, 2011,

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

Conditions of Sale.

The Vendor will consider both en bloc offers for the Property and offers for any or all of the three
individual parcels that comprise the Lands. The Receiver has been advised that the sale of

individual parcels may require consent to severance from the appropriate government authorities.

Sealed offer marked "Offer — 2811 Development Corporation” shall be delivered or mailed

postage prepaid to Deloitte & Touche Inc., 181 Bay Street, Brookfield Place, Suite 1400,



Toronto, Ontario, M5J 2V 1, to the attention of Tra Gerstein. All offers must be received by the
Vendor by 12:00 p.m, Eastern Standard Time on Qctober 3, 2011 (the “Offer Date”). The

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

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

the opening of offers,

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

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

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

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

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

hereunder; or

» negotiate with any Offeror after the Offer Date with respect to any provision of the offer

or request or agree to any changes therein,

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

with, or extend identical terms to, each Offeror.



8.

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

(a)

(b)

()

(d)

(e)

an amount equal to 10% of the purchase price specified in the Offer by certified cheque
or bank draft drawn on or issued by a Schedule 1 Canadian chartered bank or trust
company, which shall be held in a non-interest bearing account by the Vendor. If the
Offer is accepted by the Vendor said cheque shall be deemed to be a cash deposit (the
“Deposit™) against'the aggregate offered purchase price (the “Purchase Price™) and,
subject to Court approval of the Offer, the Offeror (hereinafter called the "Purchaser")
under an Approved Sale Agreement (as defined below) shall pay the balance of the
Purchase Price o the Vendor, by certified cheque or bank draft drawn on or issued by a
Schedule 1 Canadian chartered bank or trust company on the Closing Date of the

transaction under the Approved Sale Agreement;

an executed copy of the template agreement of purchase and sale prepared by the Vendor
(“Template Sale Agreement™), aﬁlended to reflect that part of the Property subject to the
Offer (the Template Sale Agreement as amended, the “Offeror Sale Agreement”) and
any other matters specific to the Offer, which shall be binding and irrevocable until

October 14, 2011,

a comparison of the Template Sale Agreement to the executed and amended Offeror Sale

Agreement;

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

proposed transaction as the Vendor may reasonably request;

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

transaction contemplated by the Offeror Sale Agreement; and



10.

11.

12,

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

submitted the Offer.

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

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

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

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

offer submitted to the Vendor following the Offer Date.

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

“Approved Sale Agreement”.

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

the terminated Offeror Sale Agreement.

Notwithstanding any other provision contained in these Conditions of Sale, nothing herein shall
constitute an assignment or attempted assignment of any of the Property subject to an Approved
Sale Agreement (“Purchased Assets”) which is not assignable without the consent of any person

if such consent is not obtained by the Purchaser, Tt shall be the Purchaser’s sole responsibility to



13.

14,

15.

16.

obtain, at its own expense, any consents, approvals or any further documentation or assurances
which may be required to carry out the terms of the sale of the Purchased Assets, including,
without limitation, any approvals with respect to the assignment of any of the Purchased Assets
not assignable without the consent or action of a third party or parties. Speciﬁcally, and without
limiting the generality of the foregoing, by submitting an Offer, an Offeror acknowledges that it
has conducted its own investigations with respect to any licences, approvals or third party
consents which are necessary to purchase any of the Property, to develop or construct

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

Property.

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

manner with respect to the Purchased Assets,

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

Offeror.

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

Vendor and the Purchaser may agree.

Upon closing of the sale of the Purchased Assets contemplated by the Approved Sale Agreement
(the *“Closing’), the Purchaser shall be entitled, upon receipt by the Vendor of the Purchase Price,

to possession of the Purchased Assets and to such bills of sale or assignments as may be
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considered necessary by the Vendor to convey the Purchased Assets to the Purchaser provided
that the Purchaser shall remain liable under the Approved Sale Agreement. Any such deeds, bills
of sale or assignments shall contain only a release of the Vendor's interest in the Purchased Assets

and shall not contain any covenants,

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

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

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

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

Assets from their present location.

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

use thereof by the Purchaser.

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

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

Prior to the Closing, the Purchased Assets shall be and remain in the possession of and at the risk
of the Vendor and the Vendor will hold all policies of insurance effected thereon and the proceeds
thereof in trust for the Vendor and the Purchaser as their respective interests may appear. After
Closing, the Purchased As;sets shall be at the risk of the_ Purchaser. In the event of substantial
damage to the Purchased Assets occurring on or before Closing, the Purchaser may either have
the proceeds of the insurance and complete the Approved Sale Agreement or may cancel such
Approved Sale Agreement and have the Deposit paid thereunder, returned without interest, costs

or compensation of any kind whatsoever. Where any damage is not substantial, the Purchaser
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shall be obliged to complete the purchase and shall be entitled to the proceeds of insurance

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

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

shall be no adjustment with respect to insurance,

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

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

If the Purchaser fails to comply with the Approved Sale Agreement, the Purchaser's deposit shall
be forfeited to the Vendor and the Purchased Assets may be resold by the Vendor, and the

Purchaser shall pay to the Vendor (i} an amount equal to the amount, if any, by which the

~ Purchase Price under the Approved Sale Agreement exceeds the net purchase price received by

the Vendor pursuant to such resale, and (ii) an amount equal to all costs and expenses incurred by
the Vendor in respect of or occasioned by the Purchaser's failure to comply with the Approved

Sale Agreement.

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

investigation. [t shall be the Purchaser's sole responsibility to obtain, at its own expense, any
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consents to the transfer of the Purchased Assets and any further documents or assurances which
are necessary or desirable in the circumstances. Without limiting the generality of the foregoing,
any and all conditions, warranties and representations expressed or implied pursuant to the Sale of
Goods Aet (Ontario) do not apply to the sale of the Purchased Assets and have been waived by

the Purchaser.

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

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

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

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

No Offeror shall be at liberty to withdraw, vary or countermand an Offer once received by the
Vendor. Each Offer shall be irrevocable until 12:60 O’clock noon Eastern Time on October 14,

2011.

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

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

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

executors, administrators, successors or assigns as the case may be.
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The submission of an offer by a resident of the province of Quebec shall be deemed to constitute
the declaration and acknowledgement by the Offeror that it has requested the Conditions of Sale,
the form of the offer referred to herein, any Offeror Sale Agreement and all other documentation

relating to its offer and to the acceptance thereot to be drawn up in the English language only.
All stipulations as to time are strictly of the essence.

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

issued by a Schedule 1 Canadian chartered bank or trust company.

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

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

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

the Property from the sale.
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EXHIBIT “H”

FORM OF GFFER

Deloitte & Touche Inc., solely in its capacity as the Receiver of all of the lands and
premises known municipally as 5789, 5811, 5933,5945 and 5951 Steeles Avenue East,
Toronte, Ontario and more particularly described in Schedule "A" attached heveto (the
"Lands™), and all of the assets, undertakings and propertics of 2811 Development
Corporation acquired for, or used in relation to, the development of the Lands and
construction of improvements thereon {collectively, the "Property*), and without
personal or corporate Hability,

{(Name of Offeror)

{Address of Otferor)

{Telephone Number) (Facsimnile Number) (email address)

a. EN BLOC — VWe hereby submit this.en bloc offer for the purchase of the Property

for the purchase price of CADS

{ dollars),

excluding applicable taxes; or

b Parcel{s) — I/We hereby sabimit this offer for the purchase of the followings parcel(s)
for the purchase price set forth below:

(i} Lands A~ CADS
{ ‘ dollars),

excluding applicable taxes

(ii) Lands B -CADS
{ dollars),

excluding applicable taxes

{iii)Lands C ~ CADS
( dotlars),

excluding applicable taxes.

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

This Offer is irrevocable and shatl remain open for the consideration of the Vendor until
12:00 o'clock Noon Eastern Time on the 14th day of Getober, 2011,

Warranly — Wefl represent and warrant to Deloitte & Touche Inc. that we/l am/are not a
non-eligible person as defined by the fnvestment Canada Act.
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8. Enclosed is our/my certified cheque payable 1o Deloitte & Touche Inc., as a deposit in the
amount of § , representing 10% of the total amount of my/our Offer
submitted herein.
DATED at this day of 2011,
By:
Name: =
Title: »
By: :
Name: +
Title:

I/We have authority 10 bind the Corporation,
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AGREEMENT OF PURCHASE AND SALE
Made as of the 3rd day of October, 2011
- Between

Deloitte & Touche Inc, ,
in its capacity as receiver of certain of the assets, property and undertaking of
| 2811 Development Corporation
and not in its personal capacity

(the "Vendor")
- and -
M_ady'i)eve}apment Corporation
(the "Purchaser")




AGREEMENT OF PURCHASE AND SALE

This Agreement is made as of the 3™ day of Qctober, 2011,

BETWEEN:
Deloitte & Touche Inc.,
in its capacity as receiver of certain of the assets, property and undertaking
Do as per order of 2811 Development Corporation, and not in its personal
capacity
(the "Vendor™)
and
Mady Development Corporation
(the "Puarchaser")
RECITALS

A, Pursuant to an order of the Honourable Mr. Justice Campbell of the Ontario Superior
Court of Justice (Commercial List) dated June 29, 2011, Deloitte & Touche Inc., has been
_ appointed receiver of all of the lands and premises legally described in Schedule “A” attached

bereto (the “Lands™) and all of the assets, undertakings and properties of 2811 Development
Corporation (the “Debtor™) acquired for, or used in relation to, the development of the Lands
and construction of improvements thereon, pursuant to Section 101 of the Courts of Justice Act
© {Ontario), as defined in the said order

"B. Pursuant to the Marketing Order, the Couﬁ approved the sale process proposed by the
Vendor for the sale of the Lands;

C. The Vendor desires to sell and the Purchaser desires to purchase the Assets, as more
particularly set out herein, subject to the terms and conditions hereof.

FOR VALUE RECEIVED, the Parties agree as follows:

SECTION I — INTERPRETATION
1.1 Definitions
In this Agreement:

(a) “Agreement” means this Agreement of Purchase and Sale;
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“Appointment Order” means the order of the Court dated June 29, 2011
appointing Deloitte & Touche Inc., as receiver of the assets, property and
undertaking of the Debtor, as defmed therein, pursuant to the provisions of the
Ontario Courts of Justice Act;

“Approval and Vesting Order’ has the meaning set out in Section 4.3(a);

“Assets” means the rsght title and interest of the Debtor in and .to the assets
described in Schedule “A”;

“Assumed Encombrances” means those items listed in Schedule “B* attached
hereto and in Schedule “D” to the Approval and Vesting Order;

“Business Day” means a day on which banks are open for business in the City of
Toronto but does not include a Saturday, Sunday, Jewzsh Holidays, or statutory
holiday in the Province of Ontario;

“Claim” means any claim, demand, action, cause of action, damage, loss, cost,
liability or expense, including reasonable professional fees and all costs incurred
in investigating or pursuing any of the foregoing or any proceeding relating to any
of the foregoing.

“Closing”™ means the-successful completion of the Transaction;

“Closing Date” means later of November 8th or two Business Days after the
graé{mng of the Approval and Vesting Order and in no event later than December
15™ 2011

“Conditions of Sale” means the conditions of sale approved pursuant to the
Marketing Order.

“Court” means the Ontario Superior Court of Justice (Commercml Lzst),

““‘Debtor rneans, 2811 Deve!opment Corporauon ;

" “Deposit ” means the deposit in an amount equal to 10% of the Purchase Price

paid to the Vendor by the Purchaser by way of solicitor’s certified cheque or
solicitor’s bank draft drawn upon a Schedule 1 Canadian chartered bank, or by
wired funds, pursuant to the Conditions of Sale;

“Encumbrance” means any mortgage, charge, pledge, hypothecation, security
interest, assignment, lien (statutory or otherwise), claim, title retention agreement
or arrangement, restrictive covenant, rights of way, easements, encroachments,
reserves, or other encumbrance of any nature or any other arrangement or
condition which, in substance, secures payment or performance of an obligation.

“ETA” means the Excise Tax Act {Canada);



)

@

(0

)]

©

(W

)

(w)

)

)

@ -

-3

"Government Authority” means any person, body, department, bureau, agency,
board, tribunal, commission, branch or office of any federal, provincial or
municipal government having or claiming to have jurisdiction over part or all of
the Purchased Assets, the transaction contemplated in this Agreement or one or
both of the parties and shall include a board, commission, courts, bureau, agency’
or any quasi-governmental or private body exercising any regulatory authority
including an association of insurance underwriters;

“Land Transfer Tax” means all the taxes payable under the Land Transfer Tax
Act (Ontario) and any other applicable provincial or municipal land transfer tax
legislation, including all registration fees, license fees, and other like charges
payable upon a transfer of real property, together with interest, penalties and
additions thereto;

“HST” means all goods and services taxes payable and harmonized sales tax
under the ETA; .

"Jewish Holidays" means the first, second, seventh and eighth days of Passover,
the first and second day of Shavuoth, first and second days of Rosh Hashanah,
Yom Kippur, the first and second day of Sukkoth, Shemini Azereth and Simchas
Torah;

“Marketing Order” means the Order of the Court dated August 10, 2011
authorizing the Receiver to market and sell the Property.

“Parties” means the Vendor, the Purchaser and any other Person who may
become a party to this Agreement “Party” means any one of the foregoing.

“Person” means an individual, a corporation, a partnership, a trust, an
unincorporated organization, the government of a country or any political
subdivision thereof, or any agency or department of any such govermnment, and the
executors, administrators or other legal representatwes of an individual in such

~capacity. -

Plans” means all plans and documentation in the possession or control_of the
Vendor relevant to the development of the Lands and the construction of any
buildings thereon including, without limitaton, engineering drawings,
architectural plans and working drawings, landscaping plans, other documentation
prepared to illustrate or define a particular aspect of the development of the Lands
and the construction of the buildings;

“Purchase Price” shall have the meaning ascribed to it in Section 2.4. For

. greater certainty, the Purchase Price shall be exclusive of Transfer Taxes and any
_ other taxes payable as a result of or in connection with the Transaction;

“Purchaser” means Mady Development Corporation;

Intentionally Deleted
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(aa) “Time of Closing” means 2:00 p.m. (EST) on the Closing Date or such other
time on the Closing Date as the Parties may mutually agree;

(bb) -“Transaction” means the transaction of purchase and sale and assignment and
assumption contemplated by this Agreement;

(cc)  “Transfer Taxes” means all HST, land transfer tax, sales, excise, use, transfer,
gross receipts, documentary, filing, recordation, value-added, stamp, stamp duty
reserve, and all other similar taxes, duties or other like charges, however
denominated together with interest, penalties and additional amounts imposed
with respect thereto; and

(dd) “Vendor” means Deloitte & Touche Inc., in its capacity as receiver of the Assets,
and not in its personal capacity. .

1.2 interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference. only and shall not affect the construction or ‘interpretation of this
Agreement. The terms "this Agreement”, "hereof”, "herein" and “hereunder" and similar
expressions refer to this Agreement and not to any particular section hereof.

13 Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships, associations,
trusts, unincorporated organizations, corporations and governmental authorities. The term
"including" means “including, without limitation,” and such terms as "includes" have similar

-meanings.

1.4 Schedules

The following Schedules are incorporated in and form part of this Agreement:

Schedule “A” Assets
Schedule “B”  °  Assumed Encumbrances
Schedule “C” Form of Approval and Vesting Order

SECTION 2 - SALE AND PURCHASE AND ASSIGNMENT
2.1 Sale and Purchase of Assets

Subject to the terms and conditions hereof, the Vendor, exercising the powers of sale
granted pursuant to the Appointment Order, shall sell to the Purchaser, and the Purchaser shall
purchase, the Assets on the Closing Date. The Purchaser acknowledges that it is not purchasing
any other property or assets of the Debtor other than the Assets. The Purchaser acknowledges
that the various parties who prepared the Plans may have restricted the use thereof by the Debtor
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only, in their respective retainers with the Debtor and any purported conveyance of the Plans by
the Vendor to the Purchaser may be subject to the such limitations.

2.2 “Ag is, Where is"

The Purchaser acknowledges to the Vendor that it has inspected the Assets and that the
Vendor is selling the Assets on an "as is, where 18" basis with all faults known, or unknown, as -
they shall exist as of the date of execution of this Agreement, or on the Closing Date. The
Purchaser further acknowledges that it has entered into this Agreement on the basis that the
Vendor does not guarantee title to the Assets and that the Purchaser has conducted such
inspections of the condition of and title to the Assets as it deemed appropriate and has satisfied
itself with regard to these matters. No representation, warranty or condition is expressed or can
be implied as to any matter including, title, encumbrances, description, fitness for purpose,
merchantability, condition, quantity or quality, latent defects, cost, size, value, state of repair,
environmental condition, Environmental Laws, zoning, permitted uses, permits, governmental
compliance, threatened claims, litigation, or in respect of any other matter or thing whatsoever
concerning the Assets or the right of the Vendor to sell or assign same save and except as
expressly represented or warranted herein. Without limiting the generality of the foregoing, any
and all conditions, warranties or representations expressed or implied pursuant to the Sale of
Goods Act (Ontario) or similar legislation do not apply hereto and are hereby waived by the
Purchaser, The description of the Assets contained in the Schedules hereto and in any marketing
material is for the purpose of identification only. No representation, wartanty or condition has or
will be given by the Vendor concerning completeness or the accuracy of such descriptions. The
Purchaser acknowliedges that it has relied entirely upon its own inspections and investigations
with respect to the purchase of the Assets including the quantity, quality and value thereof. The
information in the data room and description of the Assets and Lands in any marketing material,
listing information, and any like material delivered or made available by the Vendor, its agents
or any other party on its behalf to the Purchaser or its representatives are believed to be cormect,
but if any misstatement, error, inaccuracy or omission (collectively the “Inaccuracies™) is found
in the particulars thereof, the Purchaser shaill not be entitled to any abatement, damages,
reimbursement, costs or to termination of this Agreement as a result thereof and the Purchaser

.. hereby releases the Vendor from any claims, damages, suits, costs, etc., the Purchaser had, has

or may have as a result of such Inaccuracies. The provisions of the Section 2.2 shall not merge
on the Closing but shall survive and continue o be in full force and effect thereafter.

- 2.3 Assumed Encumbrances

The Purchaser acknowledges that the Vendor is selling the Assets subject to the Assumed
Encumbrances and that the Vendor undertakes no obligation to discharge such Assumed
Encumbrances on the Closing or thereafter.

24  Payment of the Purchase Price-

The Purchaser shall pay the Purchase Price of revererrrere s REDACTED oo
................ REDACTED.................., subject to the usual adjustments, as follows:

{a)  payments by the Purchaser of the Deposit within one Business Day after
acceptance of the Agreement by the Vendor to be held by the Vendor in trust until
the Time of Closing and credited toward the Purchase Price upon Closing;
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(b)  the balance due on closing shall be paid by solicitors certified funds or wired
funds at the Time of Closing;

The Vendor agrees to cause the Deposit to be placed into an interest bearing account or
certificate of deposit, with all interest earned or accrued thereon to be paid or credited to the
Purchaser at the Time of Closing, unless the Purchaser forfeits the Deposit as provided below in
which event the interest shall be paid to the Vendor. Unless otherwise agreed, all amounts
payable to the Vendor either by way of Deposit or at the Time of Closing shall be paid to the
Vendor by solicitor’s certified cheque, or solicitor’s bank draft of a Canadian chartered bank, or
by wired funds.

2.5 Taxes

In addition to the Purchase Price, the Purchaser shall pay all applicable Transfer Taxes

exigible in connection with the purchase and sale of the Assets, including, without limitation,
HST and Land Transfer Tax.

" The Purchaser will be a HST registrant.under the Excise Tax Act (Canada) on or before -

‘the Closing Date and will provide its registration number to the Vendor on or before the Closing
Date,

(a)  If part or all of the said transaction is subject to HST and:

6] the Vendor is a4 non-resident of Canada or the Vendor would.be a non-
resident of Canada but for Subsection 132(2) of the Act; and/or

(i)  the Purchaser is a “prescribed recipient” under the Act and/or is registered
' under the Act, -

then the Purchaser shall deliver, prior to Closing, its certificate in form prescribed by the

Act or, if no such form is prescribed, then in reasonable form, certifying that the Purchaser shall

be liable for, shall self-assess and shall remit to the appropriate Governmental Authority all HST

- payable in respectof the transaction contemplated hereunder. If sub-paragraph (a)(if) above is

applicable, then the Purchaser’s certificate shall also include certification of the Purchaser’s

prescription and/or registration as the case may be, and the Purchaser’s HST registration

number. If the Purchaser shall fail to deliver its certificate, then the Purchaser shall tender to the

Vendor at Closing, in addition to the balance due on Closing, an amount equal to the HST that
the Vendor shall be obligated to collect and remit in connection with the said transaction.

The Purchaser hereby indemnifies and holds the Vendor harmless from and against any
liability for Transfer Taxes, including, without limitation, HST and Land Transfer Tax, arising
out of any failure to pay such taxes as and when due, together with all interest, penaitles and
expenses resulting from such failure,
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SECTION 3 - REPRESENTATIONS AND WARRANTIES

3.1

3.2

Purchaser’s Representations

The Purchaser represents and warrants to the Vendor that:

@

®

(©

@

®

€:3)

the Purchaser is a corporation duly incorporated, organized and subsisting under
the laws of Ontario; '

the Purchaser has all necessary corporate power, authority and capacity to enter
into this Agreement and to perform its obligations and the execution and delivery
of this Agreement and the consummation of the transactions contemplated have
been duly authorized by all necessary corporate action on the part of the
Purchaser; '

the Purchaser is not a party to, bound or affected by or subject to any indenture,
agreement, instrument, charter or by-law provision, order, judgment or decree
which would be violated, contravened or breached by the execution and delivery
by it of this Agreement or the performance by it of any of the terms contained
herein; :

there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress, pending
or, to the best of the Purchaser's knowledge, threatened against or relating to the
Purchaser or any judgment, decree, injunction, rule or order of any court,
governmental department, commission, agency, instrumentality or arbitrator
which, in any case, might adversely affect the ability of the Purchaser to enter into
this Agreement or to consummate the transactions contemplated and the
Purchaser is not aware of any existing ground on which any action, suit or
proceeding may be commenced with any reasonable likelihood of success,

this Agreement and all other documents contemplated hereunder to which the

" ‘Purchaser is or will be a party have been or will be, as at the Time of Closing, -

duly and validly execunted and delivered by the Purchaser and constitute or will, as
at the Time of Closing, constitute legal, valid and binding obligations of the
Purchaser, as the case may be, enforceable in accordance with the terms hereof or
thereof;

the Purchaser is not a non-Canadian person as defined in the Investment Canada
Act; and

the Purchaser is registered or will be registered on Closing under Part IX of the
ETA and its registration number is 103449435,

- Vendor's Representations

The Vendor represents and warrants to the Purchaser as follows:
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(a)  the Vendor has been duly appointed as the receiver of the Assets pursuant to the
- Appointment Order with authority to exercise the powers of sale contained
therein;

(b)  the Vendor has the right to enter into this Agreement and to complete the
Transaction, subject to the granting of the Approval and Vesting Order;

{c)  save and except for the charges created in the Appointment Order, the Vendor
has done no-act to encumber the Assets; and

© (d)  the Receiver is not a non-resident of Canada for purposes of Section 116 of the
Income Tax Act (Canada).

~ SECTION 4 — CONDITIONS AND TITLE

4.1 Conditions - Parchaser

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions precedent being fulfilled or performed at or prior to the Time of Closing:

(a)  the Vendor shall have performed each of its obligations under this Agresment to
the extent required to be performed on or before the Closing Date;

The foregoing condition is for the exclusive benefit of the Purchaser. Such condition
may be waived by the Purchaser in whole or in past. Any such waiver shall be binding on the
Purchaser only if made in writing.

472  Conditions — Vendor

The obligation of the Vendor to complete the Transaction is subject to the following

conditions being fulfilled or performed at or prior to the Time of Closing:

- {a)-- all representations and warranties of the Purchaser contained in this Agreement
shall be true as of the Closing Date with the same effect as though made on and as
of that date;

(b)"  the Purchaser shall have performed each of its obligations under this Agreement
to the extent required to be performed on or before the Closing Date;

(¢)  no action or proceedings shall be pending or threatened to restrain or prohibit the
completion of the Transaction contemplated by this Agreement; and

@ the <Vendc:r shall not have lost possession or control of the Assets or any part
thereof.

* The foregoing conditions are for the exclusive benefit of the Vendor. Any coﬁdition may
be waived by the Vendor in whole or in part. Any such waiver shall be bmdmg on the Vendor

only if made in writing.
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Approval and Vesting Order
The obligations of the Vendor and the Purchaser are subject to the conditions that:

(a) the Approval & Vesting Order shall have been obtained, the terms of the
Approval & Vesting Order shall not differ materially from the form of Order at
Schedule “C”, and such Order shall not have been stayed, reversed or dismissed,

- and shall vest in the Purchaser all the right, title and interest of the Debtor in the
Assets free and clear of any and all liabilities and encumbrances except for the
Assumed Encumbrances; and

(b)  no order shall have been issued which restrains or prohszts the compietion of the
‘Transaction. -

The Parties hereto acknowledge that the foregoing conditions are for the mutual benefit

of the Vendor and the Purchaser.

44

Non-Satisfaction of Conditions

If any condition set out in this Section 4 is not satisfied or performed prior to the time

specified therefore, the party for whose-benefit the condition is inserted may:

4.5

(a)  waive compliance with the condition in whole or in part in its sole discretion by
writtenn notice to the other party and without prejudice to any of its rights of
termination in the event of non—fulfilment of any other condition in whole or in

part; or

(b)  elect on written notice to the other party to terminate this Agreement before
Closing.

Title Examination

The Purchaser. acknowledges that it shall, at its own expense, examine title to the Lands .

_and satisfy itself as to the state thereof. Title shall be free and clear of all Encumbrances save

and except for the Assumed Encumbrances, The Purchaser will be allowed until the end of
the seventh Business Day after the entering info of this Agreement by the Parties to examine
the title to the Lands at the Purchaser’s expense. The Purchaser further acknowledges that,
notwithstanding any statutory provisions to the contrary, the Purchaser has no right to submit
requisitions on title in respect of any Assumed Encumbrances, or in regard to any
outstanding work orders, deficiency notices, orders issued by any Government Authority.
The Purchaser further acknowledges that it shall not be entitled to a conveyance of Transfer,
but shall receive an Approval and Vesting Order whereby title to the Assets will be vested in
the Purchaser free and clear of all Encumbrances other than the Assumed Encumbrances. If,
during that time, any valid objection to title is made in writing to the Vendor which the
Vendor is unable or unwilling to remove or satisfy and which the Purchaser will not waive,
this Agreement will, notwithstanding any intermediate acts or negotiations in respect of such
objections, be terminated, and the Deposit together with interest, if any, that has been eamed
or accrued thereon will be immediately returned to the Purchaser without deduction. Save as
to any valid objections so made which the Vendor agreed herein to rectify, and save as to any
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objections going to the root of title and any Encumbrances arising after the date hereof that
are not Assumed Encumbrances, the Purchaser will be conclusively deemed to have accepted
the title of the Vendor to the Lands,

Except as may be otherwise specified herein, the Purchaser will not call for the production
of any title deed, abstract of title, survey or other evideice of title.

In the event any valid requisition is made with tespect to the Vendor’s title to the Assets, -
the Agreement, Leases, possession or any other matter (collectively the “Requisition{s)”),
which is not insurable, and which the Vendor which is so obligated to rectify hereunder and
which it is unable to satisfy using reasonable commercial efforts and which the Purchaser
will not waive, then the Vendor may at its sole option extend the Closing Date for a period or
periods of time not exceeding 60 days in total. If the Vendor is unabie to resolve any such
Requisitions(s) by the expiry of the extension period or periods, the Vendor at its sole option
may terminate this Agreement. The Purchase acknowledges that its sole remedy with respect
to any of the Requisitions(s) raised by it shall be rescission of the Agreement and the right to
the return of its Deposit and the Buyer agrees that it shall have no right to any Claim
including for specific performance with or without an abatement of the purchase price and/or
for damages.

SECTION 5 — CLOSING

- 5. Closing

The completion of the Transaction shall take place on the Closing Date at the Time of
Closing or as otherwise determined by mutual agreement of the Parties in writing.

3.2 Purchaser’s Deliveries on Closing -

" At or before the Time of Closing, the Purchaser shall execute or deliver as applicable; to
the Vendor the following, each of which shall be in form and substance satisfactory to the
Vendor, acting reasonably: . . : '

(8) ~payment of the Purchase Price; .~

(b)  acertificate, dated the Closﬁxg Date, confirming that all of the representations and
warranties of the Purchaser contained in this Agreerent are true as of the Closing
Date, with the same effect as though made on and as of the Closing Date;

(¢) an acknowledgement dated the Closing Date, that each of the conditions
precedent in Section 4.1 of this Agreement have been fulfilled, performed or
- waived as of the Closing Date;

(d)  anassumption of the Assumed Encumbrances;

(e) a certificate of the Purchaser executed by a senior officer of the Purchaser
confirming that the Purchaser (or such permitted assignee of the Purchaser) is
purchasing the Lands on its own account and not as agent, trustee or nominee for
any other Person and that it is a registrant for HST purposes under the Excise Tax
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reasonably:

(a)
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Act (Canada) as at the Closing Date and setting out the registration number of the
Purchaser for HST purposes;

an undertaking of the Purchaser to remit to the Receiver General for Canada on 2
timely basis, to the extent required under the Excise Tax Act (Canada), any HST
exigible in connection with the transactions contemplated by this Agreement and
to indemmnify and hold the Vendor harmless from and against any and all Claims

that may be suffered or incurred by the Vendor arising from or in respect of the

Purchaser’s failure to register for the purposes of the HST or to perform its
obligations under the Excise Tax Act (Canada) in connection with the completion
of the transactions contemplated by this Agreement;

an undertaking by the Purchaser to readjust any errors, omissions or changes in
the statement of adjustments, Himited to 180 days from the Closing;

a certified copy of a resolution of the board of directors of the Purchaser

_authorizing the execution of this Agreement and performance of each of the

Purchaser’s obligations hereunder;

a certificate of status and certified copy of the Axticles of Incorporation of the
Purchaser; and

such further and other documentation as is referred to in this Agreement or as the
Receiver may reasonably require to give effect to this Agreement.

Vendor's Deliveries on Closing

At the Time of Closing the Vendor shall execute and deliver to the Purchaser the
following, each of which shall be in form and substance satisfactory to the Purchaser, acting

(b)

Y
(e)

Certified or notarial copy of the Approval and Vesting Order and the Recewer ;]

- Certificate, as referred to in the Approval and Vesting Order;

an acknowledgement dated the Closing Date, that each of the conditions
precedent in Section 4.2 of this Agreement have been fulfilled, performed or
waived as of the Closing Date;

a statement of adjustments;

an undertaking by the Vendor to readjust any errors, omissions or changes in the

statement of adjustments, limited to 180 days from the Closing;

®

such other documents as may be reascnably requested by the Purchaser’s solicitors

to give effect to this Agreement.

Purchaser’s Acknowledgement

The Purchaser acknowledges that the Vendor is selling the rights, title and interest of the
Debtor in and to the Assets pursuant to the Vendor's powers and as authorized by the-
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Appointment Order, Conditions of Sale and the Approval and Vesting Order. The Purchaser
agrees to purchase and accept the rights, title and interests of the Debtor in and to the Assets
pursuant to and in accordance with the terms of this Agreement, the Conditions of Sale and the
Approval and Vesting Order.

5.5 Possession of Assels

. On Closing, the Purchaser shall take possession of the Assets where situate at the Time of

Closing. In no event shall the Assets be sold, assigned, transferred or set over to the Purchaser
until the conditions set out in the Approval and Vesting Order have been satisfied and the
Purchaser has satisfied all delivery requirements outlined in Section 5.2.

The Purchaser Acknowledges that the Vendor is not and never has been in actual physical‘

possession of the Assets.

56  Risk

The Assets shall be and remain at the risk of the Debtor until Closing and at the risk of
the Purchaser from and after Closing.

57 Termination

If either the Vendor or the Purchaser validly terminates this Agreement pursuant to the
prows:ons of Sections 4.4,

(a) all the obligations of both the Vendor and Purchaser pizr_suant to this Agreemeni:
shall be at an end;

b the Purchaser shall be entitled to have the Deposit and all the monies paid
hereunder to the Vendor returned with any interest earned thereon but without
deduction: and

{©).. _Ilelthe]f party shall have any nght to specific performance or other remedy agamst :

or any right to recover damages or expenses from, the other.

5.8  Breach by Purchaser

If all of the conditions contained in Section 4.1 have been complied with, or waived by
the Purchaser and the Purchaser fails to comply with the terms of this Agreement, the Vendor
may by notice to the Purchaser elect to treat this Agreement as having been repudiated by the
Purchaser. In that event, the Deposit and any other payments made by the Purchaser shall be

forfeited to the Vendor on account of its liquidated damages, and the Assets may be resold by the -

Vendor. In addition, the Purchaser shall pay to the Vendor, on demand the deficiency, if any,
arising upon such resale (after deducting the expenses of resale) together with interest and all
other damages or charges occasioned by or resulting from the default by the Purchaser.

5.9  Adjustments

All usual adjustments, including realty taxes, rates and assessments, shall be adjusted as
of the Closing Date. Except as otherwise provided in this Agreement, the Vendor shall be
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responsible for all expenses and entitled to all revenues accrued from the Property for the period
ending on the day before the Closing Date and the Purchaser shall be responsible for all expenses
and shall be entitled to all revenues accrued from the Property from and including the Closing
Date and thereafter.

The right of the parties to re-adjust pursuant to the undertakings to re-adjust exchanged
on Closing shall terminate 180 days after the Closing and there shall be no right thereafter for
any re-adjustments, uniess a claim in writing has been submitted by either party hereto to the
other prior to the expiry of the said 180 days.

SECTION 6 — GENERAL
6.1 Further Assurances

Each of the Parties shall, from time to time after the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or cause to be

“executed and delivered to the other such documents and further assurances as may be reasonably

necessary to give effect to this Agreement,
6.2  Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmitted by fax, addressed int the case of the Purchaser, as follows:

and in the case of the Purchaser, as follows:

Mady Development Corporation

8791 Woodbine Avenue
Suite 100
Markham ON L3R 0P4
Attention: - Greg Puklicz, Semor Vice President -~
Telephone No.: (S05) 944-0907 T
Fax No.: {9035) 944-0916

With a copy to Robins, Appleby & Taub LLP as follows:

Robins, Appleby & Taub LLP
2600-120 Adelaide Street W.

Toronto, ON MSH 1T1

Attention: Leor Margulies/Peggy Spadafora
Telephone No.: - (416) 360-3372/(416) 360-3349
Fax No.: (416) 868-0306 .

" and in the case of the Vendor, as follows:

Deloitte & Touche Inc.,
* 181 Bay Street, Brookfield Place,



-14-

Suite 1400, Toronto, ON, M5J2V1

Attention: Bryan Tannenbaum (CA)
Fax No.: 416-601-6690

with a copy to

Meyer, Wassenaar & Banach, LLP

5001 Yonge #301

Toronto, Ontario

M2N 6P6

Attention: Joseph Fried

Telephone No.: 416-223-9191

Fax No.: 416-223-9405

Any such notice or other communication, if given by personal delivery, will be deemed to have
been given on the day of actual delivery thereof and, if transmitied by fax before 5:.00 p.am.
{Toronto time) on a Business Day, will be deemed to have been given on that Business Day, and
if transmitted by fax after 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have
been given on the Business Day after the date of the transmission.

6.3 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement in
writing signed by the Vendor and the Purchaser or by their respective solicitors.

6.4  Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian Curreney. .ie..... . .. . e e e

6.5  Survival

- The representations and warranties of the Parties hereto contained in this Agreement shall
survive Closing.

6.6  Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the Parties hereto and
their respective successors and permitted assigns, provided that the Purchaser shall not assign the
benefit of this Agreement without the prior written consent of the Vendor.

6.7 Entire Agreement

This Agreement and the attached Schedules constitute the entire agreement between the
Parties with respect to the subject matter and supersede all prior negotiations, understandings and
agreements provided, however, that the Conditions of Sale continue to bind the Parties. This
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Agreement may not be amended or modified In any respect except by written instrament
executed by the Parties. No waiver of any of the provisions of this Agreement shall be deemed to
constitute a waiver of any other provision (whether or not similar), nor shall such waiver
constituie a waiver or continuing waiver unless otherwise expressly provided in writing duly
executed by the Party to be bound thereby. Subject to the Approval & Vesting Order being
issued by the Court, this Agreement is intended to create binding obhgations on the part of the
Vendor as set forth herein and on acceptance by the Purchaser, is intended to create binding
obligations on the part of the Purchaser, as set out herein,

6.8  Paramouncy

In the event of any conflict or inconsistency between the provisions of this Agreement
and any other agreement, document or instrument executed or delivered in connection with this
Transaction or this Agreement, the provisions of this Agreement shall prevail to the extent of
such conflict or inconsistency. _

6.9 Severability

If any provision of this Agreement.or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability
of that provision shall not affect the validity or enforceability of ahy other provision of this
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction
shall not affect such provision's validity or enforceability in any other jurisdiction.

6.10  Vendor's Capacity

The Vendor acts in its capacity as receiver of the Assets and shall have no personal or
corporate {ability under this Agreement. :

6.11  Governing Law

This Agreément'shali be governed by and construed in accordance with the laws of the
Province of Ontaric and the laws of Canada appliceble therein and each of the Parties
irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

6.12 Commission

The Purchaser acknowledges that there are no agent or broker fees or other commissions
payable by the Vendor on the Purchase Price or otherwise in connection with the Transaction,
and the Purchaser agrees to indenmify the Vendor against any claim for compensation or
comumission by any third party or agent retained by the Purchaser in connection with, or in
contemplation of, the Transaction. ' :

6.13  Certain Words

In this Agreement, the words "including" and "includes” means "including (or includes)
without limitation", and "third party” means any Person who is not a Party. '



-16 -

6.14  Statutory References

All references to any statute is to that statute or regulation as now enacted or as may from
time to time be amended, re-enacted or replaced and includes all regulations made thereunder,
unless something in the subject matter or context is inconsistent therewith or unless expressly
provided otherwise in this Agreement. .

6.15  Actions to be Performed on a Business Day

Whenever this Agreement provides for or contemplates that a covenant or obligation is to
be performed, or a condition is to be satisfied or waived on a day which is not a Business Day,
such covenant or obligation shall be required to be performed, and such condition shall be
required to be satisfied or waived on the next Business Day following such day.

6.16 No Registrations

The Purchaser covenants and agrees not to register Notices of this Agreement,
assignments thereof, caution, Certificate of Pending Litigation, Purchaser’s Lieps or any other
instrument or reference to this Agreement of its interest in the Lands. If any such registration
occurs, the Vendor may, at its option, terminate this A greement and the Deposit shall be forfeited

- as liguidated damages and not as a penalty. The Purchaser hereby irrevocably consents to a

court order removing any such registrations and agrees to bear all costs on a solicitor and his
own client basis, in obtaining such order. .

6.17  Strict Construction

Each party to this Agreement hereto acknowledges that it and its legal counsel have
reviewed and participated in settling the terms of this Agreement and the parties hereby agree
that any rule of construction to the effect that any ambiguity is to be resolved against the drafting
party shall not be applicable in the interpretation of this Agreement.

: 6.18 Capamty of Vendor

’rhe Purchaser acknowledges that Delo;ttc & Touche Inc has been appomted as Recewer
pursuant to the Appointment Order. The Purchaser further acknowledges and agrees that Deloitte -
& Touche Inc. acts solely in its capacity as Receiver, without personal or corporate Hability, The -
Purchaser acknowledges and agrees that Deloitte & Touche Inc. is entering into this Agreement
solely in its capacity as the Receiver and that Deloitte & Touche Inc., its agents, officers,
partners and employees shall have no personal or corporate liability of any kind whatsoever, in
contract, in tort, or at equity as a result of or in any way connected with this Agreement or as a
result of the Vendor performing or failing to perform any of its obligations herennder.

6.19  No'Third Party Beneficiaries

This Agreement shall be bmding upon and enure solely to the benefit of each of the
Parties hereto and its permitted assigns and nothing in this Agreement, express or implied, is
intended to confer upon any other person any rights or remedies of any nature whatsoever under
or by reason of this Agreement. Nothing in this Agreement shall be constried to create any
rights or obligations except between the Parties, and no person or entity shall be regarded as a
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third party beneficiary of this Agreement. Each of the Parties agrees that all provisions of this
Agreement, and all provisions of any and all documents and security delivered in connection
herewith, shall not merge and except where otherwise expressly stipulated herein, survive the
closing of the transactions contemplated by this Agreement.

‘6,20 Planning Act

This Agreement is entered into subject to the express conditions that it is to be effective only
if the provisions of Section 50 of the Planning Act, R.8.0. 1990, Chapter P.13, and amendments,
are complied with,

6.21 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or electronic mail of an executed counterpart of this Agreement shall
be deemed to constitute due and sufficient delivery of such counterpart. ’

6.22 A381gnment

Notwuhstamimg anything herein contained, the Purchaser shall have the right to assign
this Agreement to any individual or individuals or to a corporation {an "Assignee"), provided
such Assignee enters into an agreement with the Purchaser and the Vendor whereby the Assignee
- assumes all the obligations of the Purchaser hereunder, which agreement shall be in form and
substance satisfactory to the Vendor acting reasonably. Upon such assigmment, this Agreement
shall thenceforth be construed as if originally made with the Assignee as the original purchaser
and the named Purchaser will thereupon be relieved of all Habilities and obligations whatsoever
arising out of this Agreement.

[The remainder of this page has been left intentionally blank]



The Parties have executed this Agreement.
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DELOITTE & TOUCHE INC.,

in its capacity as receiver of the assets,
undertakings and propegties of the Debtor, and
not in its nal i

By:

A A )
ﬁﬁé’ . f’}//y -2 ﬁy' ,’7;:—;‘1""} ml;k,u‘ e
Title: 5}' Lo e f,’ ,?;\3 . J

MADY DEVELOPMENT CORPORATION

“Title: Pres ent



Schedule A
Assets

The Lands

()

)

©
0263 (LT) being Part Lot 19, Conc 5 Scarborough designated as Part 1, Plan 66R23217; City
- of Toronto ' '

@

{e)

The right, title and interest of the Debtor in the real property described as PIN No.06050-
0199 (LT} being Part Lots 18 and 19, Con 5; Part Road Allowance between Lots 18 and 19,
Concession 5, as closed by By-Law 406 being Part of Part 1, 66R12477 lying north of Plan
66M1996, Save and Except Part of Lots 18 and 19, Con 5, Part 1, 66R16987; City of
Toronto

Toronto Land Titles Office (No. 80) -
Municipally known as 5789 Steeles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No. 06050-

© 0266 (LT) being Part Lot 20, Cone 5 Scarborough designated as Part 1, Plan 66R23210; City

of Toronto

' Toronto Land Titles Office (No. 80)

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

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

Toronto Land Titles Office (No. 80)

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

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

Toronto Land Titles Office (No. 80)

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

The right, title and interest of the Debtor in the real property dcs'cribed as PIN No. 06050-
0272 (LT) being Part Lot 18, Conc 5 Scarborough, Part 3 Plan 66R23217 Save and Except
Part 32, Plan 66R23655; City of Toronto

Toronto Land Titles Office (No. 80)

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

The Plans )
Ri\files\[ 100342\Documents\aps\Robins APS v7.DOC
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Schedule B

Assumed Encumbrances

" Assumned Encumbrances” means the following:

1.

- 10.

11.

12.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act, R.S.0
1990, and any amendments thereto or any successor legislation, except paragraph 11;

The reservations, limitations, provisos and conditions expressed in the original grant from the
Crown; '

Any registered or unregistered easements or rights of way in favour of any govemmental
authority or public utility provided that none of the foregoing interfere in any material adverse
respect with the current use of the Property;

Inchoate liens for taxes, asscssments public utility charges, governmental charges or levies not
at the time due; .

. All agreements and easements, registered or otherwise, for utilities and services for hydro,

water, heat, power, sewer, drainage, cable and telephone serving the Property, adjacent or
neighbouring properties, provided none of the foregoing interfere in any material adverse
respect with the current use of the Property;

Any encroachments, minor defects or irregularities indicated on any survey of the Property or
which may be disclosed on an up-to-date survey of the Property provided that in either case
same do not materially adversely impair the use, operation, or marketability of the Property;

Zoning (including, without limitation, airport zoning regulations), use and building by-laws
and ordinances; federal, provincial or municipal by-laws and regulations; -

INTEI\}TIONALLY DELETED;

Any subdivision agreements, site plan agreements, developments and any other agreements
with the Municipality, Region, publicly regulated utilities or other governmental authorities
having jurisdiction;

Minor title defects,' if any, that do not in the aggregate materially affect the use of the
Property for the purposes for which it is used on the date of acceptance of this Agreement; .

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

Unreg1stered Subsection 37(1) of the Planning Act, R.S.0. 1990, ¢.P.13 Agreement between
2811 Development Corporation and the City of Toronto dated the 26" day of July 2007,
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13. Unregistered Amendmg Avreement between 2811 Development Corporation and the City of

Toronto dated the 18 day of September 2008 amending certain provisions of the
Subsection 37(1) agreement dated July 26, 2007.

14. The following instfurnents registered on title against the Lands:

{a)  Assumed Encumbrances for PIN No. 06050-0199 (I.'T)
Reg. Num. Date Instrument Type Parties From Parties To
66R17070 | 1995/09/15 -| Plan Reference
C981858 1995/12/12 | Transfer Easement | The Treewood The Municipality of Metropolitan
) Development Totonto '
Corporation
ATI371078 | 2007/02/05 | Notice City of Toronto 2811 Development Corporation
Markham Steeles Realty Inc.
Steeles Markham Developments Limited
Bradgate Investments Limited
Runnymede Development Corporation
Limited
Tapscott Industrial Landowners Group
Ine.
66R23193 2007/07/18 | Plan Reference
66R23655 2008/04/10 | Plan Reference
ATI787207 | 2008/05/26 | Transfer Easement | 2811 Development | Markham Steeles Realty Inc,
Corporation
AT1787250 | 2008/05/26 | Transfer Basement | Markham Steeles Realty | 2811 Development Corporation
‘ Inc.
66R25114 | 2010/09/22 | Plan Reference
1 AT2616576 | 2011/02/07 | Notice Markham Steeles Realty | 2811 Development Corporation




{Cost sharing
Agreement re
shared roadway)

Inc.

()  Assumed Encumbrances for PIN No. 06050-0266 (L.T)
Reg. Num. Date Instrament Type Parties From Parties To
AT496819 | 2004/05/28 | Notice Norstar Commercial
(Easement relating | Developments Inc.
to development of | Gawler Holdings
land) Limited
66R23210 2007/07/25 | Plan Reference
ATI517543 | 2007/07/25 | Apl. Absoluie Title | 2811 Development 2811 Development Corporation
' Corporation
(@) Assumed Encumbrances for PIN No.. 06050-0263 (1L, T"l
Reg. Num, Date Instrument Type Parties From Parties To
ATI1394850 | 2007/03/09 | Bylaw City of Toronto
66R23217 2007/07/27 | Plan Reference - T
AT1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2811 Development Corporation
Corporation
AT2616576 | 2011/02/07 | Notice Markham Steeles Realty | 2811 Development Corporation
(Cost sharing Inc.
Agreement e
shared roadway).

(@)

Assumed Encumbrances for PIN No. 06050-0264 (L.T)

Reg. Num.

Date

Instrument Type

Parties From

Parties To




66R23217 | 2007/07/27 | Plan Reference
- AT1520329 | 2007/07/27 | Apl. Absolute Title 2811 Development 2811 Development Corporation
Corporation
66R23655 | 2008/04/10 | Plan Reference
AT1787207 | 2008/05/26 | Transfer Easement | 2811 Development Markham Steeles Realty Inc.
' Corporation
G6R25114 2010/09/22 | Plan Reference
AT2616576 | 2011/02/07 | Notice Markham Steeles 2811 Development Corporation
(Cost sharing . Realty Inc.
Apgreement re
shared roadway)
(e) Assumed Encumbrances for PIN No. 06050-0272 (L'T)
Reg. Num. Date Instrument Type Parties rom Parties To
AT1309249 | 2006/11/17 | Bylaw City of Toronto
| 66R23217 | 2007/07/27 | Plan Reference ™
AT1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2811 Development Corporation
Corporation '
66R23655 2008/04/10 | Plan Reference
AT1787207 | 2008/05/26 | Transfer Basement | 2811 Development Markham Steeles Realty Inc.
Corporation
AT1837423 | 2008/07/18 | Land. Reg. Order | Land Registrar
(Correction of




typographical
eI1or)

66R25114

2010/09/22

Plan Reference




Schedule C
Form of Approval and Vesting Order

Court File No, CV-11-9242.00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

DAY, THE___DAY

THE HONOURABLE .~ _
JUSTICE - 2011
IN THE MATTER OF sectior
the Courts of Justive A¢ :
BETWEEN: -
Applicant
Respondent

*  APPROVAL AND VESTING ORDER

THIS MOTION, made by DELOITTE & TOUCHE INC. in its capacity as the Court-
appointed receiver (the “Receiver™) of certain of the assets, undertaking and property of 2811
Development Corporation (the “Debtor"”) for an order approving the sale transaction (the
"Transaction"} conteraplated by an agreement of purchase and sale (the "Sale Agreement")
between the Receiver and [NAME OF PURCHASER] (the "Purchaser") dated [DATE] and
appended to the Report of the Receiver dated [DATE] (the "Report"), and vesting in the
Purchaser the Debtor’s right, title and interest in and to the assets described in the Sale
Agreement (the “Purchased Assets”), was heard this day at 330 University Avenue, Toronto,
Ontario. : ‘ '
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ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the
service list, although properly served as appears from the affidavit of [NAME] sworn [DATE]

filed

1. THIS COURT ORDERS AND DECLARES that the Transaction is commercially
reasonable and is hereby approved. The execution of the Sale Agreement by the Receiver is
bereby authorized and approved, with such minor amendments as the Receiver may deem
necessary. The Receiver is hereby authorized and directed to take: siféh additional steps and
execute such additional documents as may be necessary or des:trabig for the completion of the

Transaction and for the conveyance of the Purchased Assets to; ﬂw Pxirc

._L
“\.

2. THIS COURT ORDERS AND DECLARES that upon the delivesysof a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedu Fereto (the
“Receiver's Certificate"), all of the Debtor's right, title: and intetest in and to‘the Purchased
Assets described in the Sale Agreement. and listed on Schedule B hereto shall vest absolutely in
the Purchaser, free and clear of and from any a:ud all security mterests (whether contractual,

statutory, or otherwise), hypothecs, mortgages, trusfs or deemed ‘trusts {whether confractual,

statatory, or otherwise), liens, executions, levies, taxes, charges, or other financial or monetary
claims, whether or notf-ihe ttached or been petfected regl.stered or filed and whether,

personal pro erty registry system, and (m) those Claims listed on Schedule C hereto (all of

which are colle" vely referred to as the "Encumbrances”, which term shall not include the
Assumed Encumbran es hsted on Schedule D hereto) and (iv) any other Claims registered or

arising between the d e Encumbrances were complied and the date of the conveyance of the

"

Purchased Assets to ttie Purchaser (the “Additional Encnmbrances™) and, for greater certainty,

this Court orders that all of the Encumbrances and Additional Encumbrances affecting or relating

to the Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Toronto Land Titles Office
No. 80) of an Application for Vesting Order in the form prescribed by the Land Titles Act andfor
the Land Registration Reform Act, the Land Registrar is hereby directed to enter the Purchaser as



-0

the owner of the subject ;:eai property identified in Schedule B hereto (the “Real Property”) in
fee simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed in Schedule C hereto and any Additional Encumbrances.

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

the person havmg that possession or control zmmdzatel' é’pnm%to “the sale.

5.

5.

to disclose and transfer to the Purchaser ali hun)i/au 1€ :ﬂ-éu:;d payroll information in the
Company's records pertammg o the Debtor's pasl: and currefit employees The Purchaser shall
maintain and protect “the prwacy of such mfonnanonfand shall be entitled to use the personal

information provided to it in’ a mmmer wh;ch is m all material respects identical to the prior use

of such mformation by the Debtor

7. . THIS COURT ORD'_E_Z_RS that,-hcs{withstanding:

(2)  the pendency of these proceedings;

{b)  any applications for a bankruptey order now or hereafter issued pursuant to the
Bankrupicy and Insolvency Act '(Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

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

prejudicial conduct pursuant to any applicable federal or provincial legislation.

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

9.  THIS COURT HEREBY REQUESTS th
regulatory or administrative body having jurisdictio

it and recogmt:on of any court, tribunal,
i, Cana: d& or in the United States to give

!

s n éarrymg out the terms of this

effect to this Order and to assist the Receiver and its
>bodies are hereby respecifully

Order. All counts, fribunals, regulatd‘gy and administra
idé st egéiver, as an officer of this

this Orq ror to assist the Receiver and




Schedule A ~ Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF section 101.¢ '!:heg\
Courts of Justice Act, R.S.0. 1990, c. C. 43* as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC,
N Applicant

2811 DEVELOPMENT.CORPORATION

Respondent

Courtof J‘”ﬁsucc {the "Cou:i")‘dated I i ';29 2011, DELOITTE & TOUCHE INC, was appomtcd
as the recexver (the "Receiver”) of: ‘ertain of the undertaking, property and assets of 2811
Development Corporauon {th “Debtoz’ ) as described in the said order.

B. Pursuant to an Order‘of the Court dated [DATE], the Court approved the agreement of
purchase and sale madésas’of [DATE OF AGREEMENT] (the "Sale Agreement") between the
Receiver and [NAME, OF PURCHASER] (the "Purchaser™} and provided for the vesting in the
Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is
to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the
Purchaser of a cettificate confirming (i) the payment by the Purchaser of the Purchase Price for
the Purchased Assets; (ii) that the conditions to Closing as set out in section e of the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iif) the
Transaction has been completed to the satisfaction of the Receiver.

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



THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section e of the Sale Agreement have been
satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

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




Schedule B - Purchased Assets

The Lands

{a)

(b)

()

(@)

{e)

The right, title and interest of the Debtor in the real property described as PIN No.06050-0199 (LT)
being Part Lots 18 and 19, Con 5; Part Road Allowance between Lots 18 and 19, Concession 5, as
closed by By-Law 406 being Part of Part 1, 66R12477 lying north of Plan 66M 1996, Save and Except
Part of Lots 18 and 19, Con 5, Part 1, 66R16987, City of Toronto

Toronte Land Titles Ofﬁce {No. 80)

Municipally known as 5789 Steeles Avenue East, Toronto, Ontano MZM 3Y2

w

s,
‘v‘

The right, title and interest of the Debtor in the real property descnbcd as P}N No. 06050-0266 (LT)
being Part Lot 20, Conc 5 Scarborough dcmgnated 4y Part 1, Plan 66R23210; Clty of Toronto

The right, title and interest of the Debtor in the real property des i ed, as PIN No. 06050-0263 (LT)
being Part Lot 19, Conc 5 Scarborough desxgnated as. Paxt 1 Plan 66R232 17, City of Toronto

,}'

_ Mumczpally knowiri® 45,5933 Steels Avenue East, Toronto Ontario M2M 3Y2

i

The right, title and: mterest of 'e ebtorii _es“f/ al property described as PIN No. 06050-0264  (LT)

being Part’ ‘Lot 18; Conc 5 Scafborough Part RDAI between Lots 18 and 19, Con 5, Scarborough

(Ciosed by By-Law 406 as. in 80608215) designated as Part 2 on Plan 66R23217; City of Toronto -
&

Toronto Landl_mT.itles Office(No. 80)’

Municipally known as 5943 Stecles Avenue East, Toronto, Ontario M2M 3Y2

The right, title and interest of the Debtor in the real property described as PIN No.  06050-0272  (LT)
being Part Lot 18, Conc 5 Scarborough, Part 3 Plan 66R23217 Save and Except Part 32, Plan 66R23655
City of Toronto

Toronto Land Titles Office (No. 80)

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

The Plans



Schedule C - Claims to be deleted and expunged from title to Real Property

{a)  Instruments to be deleted from PIN No. 06050.0199 (I.T)

Corporation

| Reg. Num. Date Instrument Type | Amount Parties From Parties To
AT974288 | 2005/11/09 | Charge $75,000,000 | 2811 Development Lombard General
Corporatibn Insurance Company of
%, | Canada
o =
AT1085822 | 2006/03/14 | Charge $750,000 | 2811 Devckapm nf: Lombard General
Corporataon Insurance Company of
' P e
ATI1187188 | 2006/06/3¢ | Charge $1,560,127 | 2811 }?evglopﬁant Lombard General
Corporation Insurance Company of
= Canada
g "
ATTT87210 | 2008/05/26 Postpouement . - ‘i'é};ibarqfﬁeqeral Markham Steeles Realty
(AT9?4288» S Insuréticé,ciimpany of Inc.
AT178 207) Canada '
| ‘ |
AT1787211 | 2008/05/26 - | Lombard General Markham Steeles Realty
Insurance Coinpany of Inc.
"~ Canada -
AT1787212 | 2008/05/26 | Lombard General Markham Steeles Realty
: (A 11871 88 tﬂ Insurance Company of Inc.
AT1787207) Canada
ATI1842029 | 2008/07/23 Charge $17,500,000 | 2811 Development Firm Capital Morigage
Corporation Fund Inc.
AT1842030 | 2008/07/23 | No Assgn Rent 2811 Development. ' Firm Capital Mortgage
"~ | Gen Fund Inc,




AT1842143 | 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
{(AT974288 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
AT1842144 | 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
{AT1085822 to Insurance Company of Fund Inc.
AT1842020 & Canada
AT1842030)
AT1842145 | 2008/07/23 | Postponement mbard General Firm Capital Mortgage
(AT1187188 to Fund Inc.
AT1842029 &
AT1842030}
ATI903983 | 2008/09/23 | Charge g, 28 1 Deveioﬁ : Relmi Financial Corp.
% | Corporation»”
ATI904325 | 2008/09/23 Pos;pbnégnent S : Lombard General Relmi Financial Corp.
(AT974288t0 " fasurance Company of
AT1903983) 77 [T | Canada
| AT1904326 | 2008/09/23 Postponement o Lombard General Relmi Financial Corp.
(AT10835822 t&. Insurance Company of
AT1903983) Canada
AT1904327 | 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
(AT1187188t0 Insurance Company of
AT1903983) Canada
ATZ098876 | 2009/06/ 19 1 Apl. Court Order Ontario Superior Court of | Terracap Investments
Justice Inc.




AT2205071 | 2009/10/16 | Transfer of Charge Relmi Financial Corp. " Key Pendragon
Enterprises Inc.
AT2205083 | 2009/10/16 | Notice Key Pendragon 2811 Development
(Re AT1903583) Enterprises Inc. Corporation
AT2205105 | 2009/10/16 | Postponement Lombard General Key Pendragon
(AT974288 to Insurance Company of Enterprises Inc.
AT2205083) Canada ‘
AT2205106 | 2009/10/16 | Postponement ombard General Key Pendragon
(AT1085822 to Fsurance é@@pany of Enterprises Inc.
AT2205083) |
AT2205107 | 2009/10/16 | Postponement Key Pendragon
(AT1187188 10 Enterprises Inc.
AT?2205083)
AT2259133 | 2009/12/16 | Char, $1,500,000% 2811 Development Vectror Financial
| ?C)orporati(m Serviceés Limited
AT2259134 2811 Development | Vector Financial
Corporation Services Limited
AT2259190 | 2009/12/167| Lombard General Vector Financial
Insurance Company of Services Limited
4 Canada
AT2259191 | 2009/12/16 | Postponement Lombard General - Vector Financial
(ATO74288 to Insurance Company of Services Limited
AT2259134) Canada
AT2259192 | 2006/12/16 | Postponement Lombard General Vector Financial




(AT1085822 t0 Insurance Company of Services Limited
AT2259133) Canada

AT2259193 | 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 w0 Insurance Company of Services Limited
AT2259134) Canada

AT2259194 | 2009/12/16 | Postponement Lombard Generai Vector Financial
(AT1187188to Insurance Comp&ngkof Services Limited
AT2259133) Canada . y

AT2259195 | 2009/12/16 | Postponement Ldmbard Generat
(AT1187188 to -F Insumncc Company of
AT2259134) Canada

AT2259196 | 2009/12/16 | Postponement h Vector Financial

' (AT1903983 & Services Limited

AT2205071 to

AT2259197 | 2009/12/16 I{ey Pendragon Vector Financial

57 | Bnterprises Ine. Services Limited
AT2357840 $1,100,000 | 2811 Development Key Pendragon
' Corporation Enterprises Inc.
AT2449883 | 2010/07/19 $1,000,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.
AT2457585 | 2010/07/26 | Postponement Lombard General Key Pendragon
' (AT974288 1o Insurance Company of Enterprises Inc,

AT2357840) . Canada




Key Pendragon

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

AT2457587 | 2010/07/26 | Postponement Lombard General Key Pendragon
{AT1187188 t0 Insurance Company of Enterprises Inc,
ATZ357840) Canada

AT2457588 | 2010/07/26 | Postponement Lombard General . | Key Pendragon
(AT1187188 to MSggéﬁec\Company of | Enterprises Inc.
AT2449883) Chnada

AT2457589 | 2010/07/26 | Postponement Key Pendragon
{AT1085822 to o Enterprises Inc.
AT2449883)

AT2457590 | 2010/07/26 | Postponersient rd Gerieral Key Pendragon
(AT974288 o0 7" | Insurance Company of | Enterprises Inc.
AT2449883) % | Canada

- T -:’#FJ o
AT2561525 | 201071126} Chatge = | $1,500,000° | 2811 Development Con-Drain Company
| S . Corporation (1983) Limited

AT2565586 | 2010/11/30 | Transfer of Charge | Vector Financial Services | White Bear
-' - Limited Developments Inc.

AT2565587 | 2010/11/30 | No Assgn*Rent Vector Financial Services | White Bear
Gen - Limited Developments Inc.

AT2665134 | 2011/04/13 | Construction Lien $386,190 Mady Contract Division

' Lid
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc,

2811 Development Corporation




{Re AT2665134) Ltd Lombard General Insurance
Company
Firm Capital Morigage Fund
Inc.
Key Pendragon Enterprises Lid:
Con Drain Company (1983)
Limited
White Bear Developments Inc,
AT2755074 | 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Commercial List) | Fund Inc.
(b) . Instruments to be deleted from PIN No. 06050- T)
Reg. Num, Date | Instrument Type | Amount . | .. Parties From - Parties To
ATD65273 | 2005/11/02 | Apl. Change Name 161066;?*'Ontario Inc. 2811 Development
Owner - . Corporation
AT974288 | 2005/11/09 | Charge $75,000,000 | 2811 Development Lombard General
n Corporation Insurance Company of
Canada
AT1085822 7| 2811 Development Lombard General
Corporation Insurance Company of
. . Canada
AT1187188 '$1,560,127 | 2811 Development Lombard General
Corporation Insurance Company of
Canada
| AT1842029 | 2008/07/23 $17,500,000 | 2811 Development Firm Capital Mortgage
Corporation Fund Inc. -
AT1842030 | 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation ' Fund Inc.




Insurance Company of

ATI1842143 | 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
{AT974288 to ‘Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)
| AT1842144 | 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1085822 to Insurance Compqu‘*g?% Fund Inc.
rd
AT1842029 & :
AT1842030)
AT1842145 | 2008/07/23 | Postponement 'Lombard General iy Capital Mortgage
| (AT1187188 to | Insurance Company of | Pin Ve,
AT1842029 & Canada. “’
AT1842030)
ATI903983 | 2008/09/23 | Charge 0" {2811 Developrent Relmi Financial Corp.
| Corporations '
AT1904325 | 2008/05/23 Lombard General Relmi Financial Corp.

¥ Canada
AT1904326 Lombard General Relmi Financial Corp.
' Insurance Company of
Canada )
AT1904327 | 2008/09/23 | Postponer: Lombard General Relmi Financial Corp.
(AT1187188 to Insurance Company of
AT1903983) Canada
AT2205071 | 2009/10/16 | Transfer of Charge Relmi Financial Corp. ' Key Pendragon

' Enterprises Inc.




AT2205083 | 2009/10/16 | Notice Key Pendragon 2811 Development
' (Re AT1903083) Enterprises ne. Corporation
AT2205105 | 2009/10/16 | Postponement Lombard General Key Pendragon
(AT974288 to . Insurance Company of Enterprises Inc.
AT2205083) Canada
AT2205106 | 2000/10/16 | Postponement Lombard General. Key Pendragon
(AT1085822 to Insurance Company 0f | Bnterprises Inc.
AT2205083) Canaddy, " ”
N -
AT2205107 | 2009/10/16 | Postponement mbard Géneral Key Pendragon
b, .
(AT1187188 to g Enterprises Inc.
AT2205083)
AT2259133 | 2009/12/16 | Charge Vectror Financial
Services Limited
AT2259134 | 2009/12/16 | No Assign Rent . ©¢3,| 2811 Development Vector Financial
Gen v | {Corporation Services Limited
_| aT2250190 | 200012716 | Postponement ¢ . Lombard General | Vector Financial
' ; (ATS74288 to. ¥ | Insurance Company of | Services Limited
AT2259133) Canada |
AT2259191 | 2009/12/16 | Postponement’ Lombard General Vector Financial
(AT974288 to Insurance Company of Services Limited
AT2259134) Canada
AT2259192 | 2009/12/16 | Postponement Lombard General Vector Financial
(AT1085822 to Insurance Company of Services Limited
AT2259133) Canada




AT2259193 | 2009/12/16 | Postponement Lombard General t Vector Financial
(AT1085822 10 Insurance Company of Services Limited
AT2250134) Canada
AT2259104 | 2009/12/16 | Postponement Lombard General Vector Financial
(AT1187188 t0 Insurance Company of Services Limited
AT2259133) Canada - 5
AT2259195 | 2009/12/16 | Postponement - Lombard General,, Vector Financial
(AT1187188 10 Insurance{@;‘om;;aui:zyféﬁx Services Limited
AT2250134) Canada.. R
AT2259196 | 2009/12/16 | Postponement Key Pendragon or Financial
(AT1903983 & Enterprises Inc. - Services Limited
AT2205071 to o
AT2259133) N
AT2259197 | 2009/12/16 | Postponement Key Pendragon . Vector Financial
s 5*;;19;)... - . }?x‘
‘ Enterprises Inc. Services Limited
| AT2357840 | 2010/08752 $1,100,000 | 2811 Development -, | Key Pendragon
¥ Corporation Enterprises Inc.
AT2445883 | 2010/07/1 $1,000,000 | 2811 Development Key Pendragon
" | Corporation Enterprises Inc.
AT2457585 | 2010/07/26 Postpégement Lombard General Key Pendragon
{AT9I74288 10 Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457586 | 2010/07/26 | Postponement Lombard General Key Pendragon
{AT1085827 to Insurance Company of Enterprises Inc.




AT2357840) Canada
AT2457587 | 2010/07/26 | Postponement Lombard General Key Pendragon
{(AT11871881t0 Insurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 | 2010/07/26 | Postponement Lombard General Key Pendragon
(AT1187188to Insurance Compg;’:y?ﬁ?*%. Enterprises Inc.
AT2449883) Canada
. f ";’%
AT2457589 | 2010/07/26 | Postponement Lombard General
(AT1085822 to Insurance Company of
(AT2449883) Canada
_ /
AT2457590 | 2010/07/26 | Postponement e Lombard General Key Pendragon
(AT974288 to e, | Insurance Cbﬁap_a_n of | Enterprises Inc.
AT2449883) | Canada L
AT2561525 | 2010/11/26 2811 Development Con-Drain Company
-] Corporation {1983) Limited
AT2565586 ’ Vector Financial Services | White Bear
Limited Developments Inc.
G
AT2565587 ”‘ Vector Financial Services | White Bear
Limited Developments Inc.
. ‘ Sy aid :}?/ '
AT2665134 | 2011/04/13 Consuf;‘{éti’én Lien " $386,190 | Mady Contract Division
- Ld, '
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
(Re AT2665134) Lid. . 2811 Development Corporation
Lombard General Insurance
Company
Firm Capital Mortgage Fund

Inc.




Key Pendragon Enterprises Ltd,

| Con Drain Company (1933)

Limited
White Bear Developments Inc.

AT2755074 | 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice {(Commercial List) | Fund Inc.
(© Instruments to be deleted from PIN No. 06050-00263 (LT)
Reg. Num. Date | Instrument Type | Amount Parties From Parties To
d -E?.g;g% :
AT1187188 | 2006/06/30 | Charge $1,560,127 2811 Development Tombard General
' Ins{zra,nce Company of
Canada
AT1842029 | 2008/07/23 | Charge Firm Capital Mortgage
Fund Inc.
ATI1842030 | 2008/07/23 | No AssgnRent | 2811 Development Firm Capital Mortgage
Gen v ’ K - Corporation Fund Inc.
AT1842145 | 2008/07/23"| Postponement L ombard General Firm Capital Mortgage
o 7 | (AT1187188t0 P Insurance Company of | FundIne.
. |AT1842020 & | Canada
AT1842030)
AT1903983 | 2008/09/23 Charge .. $5,500,000 | 2811 Development Relmi Financial Corp,
‘ Corporation
AT1904327 | 2008/09/23 | Postponement Lombard General Relmi Financial Corp.
: (AT1187188 to Insurance Company of
AT1903983) Canadé}
AT2205071 2009/10/16 | Transfer of Charge Relmi Financial Corp. Key Pendragon




Enterprises Inc.

AT2259134)

AT2205083 | 2009/10/16 | Notice Key Pendragon 2811 Development
{Re AT1903983) Ente}'prises Inc, Corporation
AT2205107 | 2009/10/16 | Postponement Lombard General Key Pendragon
(AT1187188 to Insurance Comp}gpj%%w Enterprises Inc.
AT2205083) Canada
AT2259133 | 2009/12/16 | Charge $1,500,000 | 2811 Development ;fectror Financial
Corporation ?i’_ggg}fices Limited
AT2250134 | 2009/12/16 | No Assign Rent 2811 Development . | Véctor Financial
Gen - Corporation Services Limited
| AT2250194 | 2009/12/16 | Postponement ‘[Lombard General Vector Financial
{AT1187188t0 . fl"Insuranég"'Gﬁmpany of Services Limited
: : | Canadas" '
'AT2259195 | 2009/12/16 | Combard General Vector Financial
Insurance Company of Services Limited
| Canada '
AT2259196 : Key Pendragon Vector Financial
(AT1903983 &/ Enterprises Inc. Services Limited
AT2205071:8
AT2259133)
AT2259197 | 2009/12/16 | Postponement Key Pendragon Vector Financial
{ATI1903983 & Enterprises Inc. Services Limited
AT2205071 to




AT2357840 | 2010/04/22 | Charge $1,100,000 | 2811 Deireiopment Key Pendragon
Corporation Enterprises Inc.
AT2449883 | 2010/07/19 | Charge $1,600,000 | 2811 Development Key Pendragon
Corporation Enterprises Inc.’
AT2457587 | 2010/07/26 | Postponement Lombard General . Key Pendragon
(AT1187188 to Insurance Compapjf'ti??le., Enterprises Inc.
AT2357840) Canada 2
AT2457588 | 2010/07/26 | Postponement Lombard General . Key Pendragon
{AT1187188 to Insurance Company of nterprises Inc.
AT2449883) Canada 4
AT2561525 | 2010/11/26 | Charge $1,500,000 2811 Iﬁé%lqpmem Con-Drain Company
T - Corporation:- . (1983} Limited
AT2565586 | 2010/11/30 | Transfer of Charge . |Vector Einancial Services | White Bear
: | Limited~" Developments Inc.
AT2565587 | 2010/11/30 ‘Vector Financial Services | White Bear
B Limited Developments Inc.
AT2665134 | 2011/04/13 | Construction Lien Mady Contract Division
) Lid.
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
Re Am 6 6 5134) Ltd. . 2811 Development Corporation

Lombard General Insurance
Company

Firm Capital Mortgage Fund
Inc,

Key Pendragon Enterprises Lid.
Con Drain Company (1983}
 Limited

White Bear Developments Inc.




AT2755074 | 2011707/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice {Commercial List) { Fund Inc.
(d)  Instruments to be deleted from PIN No. 06050-0264 (LT)
Reg. Num. Date Instrument Type | Amount Parties From Parties To
AT1085822 | 2006/03/14 | Charge $750,000 2811 Development Lombard General
Corporation ' Insurance Company of
"} Canada
ATL1I87188 | 2006/06/30 | Charge $1,560,127 Lombard General
Insurance Company of
Canada
ATI787211 | 2008/05/26 | Postponement Markham Steeles Realty
(AT1085822 to Inc.
ATI787207) '
AT1787212 | 2008/05/26 | Postponement - | . | Lombard General Markham Steeles Realty
(AT1187 188t0 & ‘E';I,n‘su'rance Company of Inc.
| AT17872075 . | F | Canada '
ATI842029 | 2008/07/23 | Chargs | "$17,500,000 | 2811 Development ~ | Firm Capital Mortgage -
Lo L Corporation Fund Inc.
AT1842030 | 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen Corporation Fund Inc.
AT1842144 ’ 2008/07/23 | Postponement Lombard General Firm Capital Morigage
(AT1085822 to Insurance Company of Fund Inc.
AT1842029 & Canada
AT1842030)




AT1842145 | 2008/07/23 | Postponement Lombard General Firm Capital Mortgage
(AT1187188to Insurance Company of Fund Inc.
AT1842029 & Canada
ATI1842030)
AT1903983 | 2008/09/23 | Charge $5,500,000 | 2811 Development Relmi Financial Corp.
Corporation )
AT1904326 | 2008/09/23 | Postponement Lombard G;ger ) Relmi Financial Corp.
(AT1085822 to Insurance Compan§if
| AT1903983) Canada~ s
AT1904327 | 2008/09/23 | Postponement f_‘ombard Gencrai
(AT1187188 to Instirance Company of #
AT1603983)
AT2205071 | 2009/10/16 | Transfer of Charge . | Relmi Financial Corp. | Key Pendragon
' B - — Enterprises Inc.
AT2205083 | 2009710116 "Key Pendragon 2811 Development
" | Enterprises Inc. Corporation
AT2205106 Lombard General Key Pendragon
Insurance Company of Enterprises Inc.
Canada
AT2205107 | 2009/10/16 | Postpo € ment Lombard General Key Pendragon
(AT1187188 to Insurance Company of | Enterprises Inc.
AT2205083) Canada
AT2259133 . | 2009/12/16 ; Charge $1,500,000 | 2811 Development Vectror Financial
Corporation Services Limited




No Assign Rent

AT2250134 | 2009/12/16 2811 Development Vector Financial
Gen Corporation Services Limited

AT2259192 | 2009/12/16 | Postponement T.ombard General Vector Financial
(AT1DB5822 o Insurance Company of Services Limited
AT2259133) Canada

N . _;?%\‘

AT2259193 | 2009/12/16 | Postponement Lombard Generaly* ™™, | Vector Financial
(AT1085822 to Insurance an;;any of Services Limited
AT2259134) Canadai

AT2250194 | 2009/12/16 Postponement Lombard General.
(AT1187188 0 Insurance Company of
AT2259133) Canada. "

AT2259195 | 2009/12/16 | Postponement Lombard Gé;jé;gl 2 Vector Financial
(AT1187188 10 - { Insurance Company of | Services Limited
AT2259134) y | Cana |

AT2259196 | 2005/12/16 Postpohé;::_;ent .} Key Pendragon Vector Financial
(AT1903983.& Enterprises Inic. Services Limited
AT2205071 ¢

-~ |AT2zs9i83) o )

AT2259197 | 2009/12/16 Postf;onemeﬁt:.?‘; Key Pendragon Vector .Financial
(ATIS03983 &, Enterprises Inc. Services Limited
AT2205071 to
AT2259134)

AT2357840 | 2010/04/22 | Charge $1,100,000 | 2811 Development Key Pendragon

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




AT2457586 | 2010/07/26 | Postponement L.ombard General Key Pendragon
{AT1085822t0 Insurance Company of Enterprises liuc.
AT2357840) Canada
AT2457587 + 2010/07/26 | Postponement Lombard General Key Pendragon
[ (AT1187188to Tnisurance Company of Enterprises Inc.
AT2357840) Canada
AT2457588 | 2010/07/26 | Postponement Lombard General Key Pendragon -
(AT1187188 to Insugatice Company of | Enterprises Inc.
AT2449883) nada.
AT2457589 | 2010/07/26 | Postponement Key Pendragon
‘| (AT1085822 to- Enterprises Inc.
AT2449883) .
) . ‘Q\“% Ce i, &
AT2561525 | 2010/11/26 | Charge $1,500,000 2811 Development | Con-Drain Company
LR 7| Corporation (1983) Limited
AT2565586 | 2010/11/30 | Transfer of Charge. |- - _]:Vector Financial Services | White Bear
T4 | Limited _ Developments Inc.
AT2565587 | 2010/11/30 | No Assgn Rent Vector Financial Services | White Bear
Gen ) Limited Developments Inc.
AT2665134 12011/04/13 | Construction Lien $386,190 | Mady Contract Division
T Lid.
AT2742192 | 2011/07/05 | Certificate Mady Contract Division | The Landmark (Canada) Inc.
(Re AT2665134) Ltd, 2811 Development Corporation
Lombard General Insurance
Company .
Firm Capital Mortgage Fund
Inc. .‘
Key Pendragon Enterprises Ltd,




Con Drain Company {1983)
Limited
White Bear Dzvelopments Inc,

AT2735074 | 2011/07/05 | App. Court Order Ontario Superior Court of | Firm Capital Mortgage
Justice (Cormmercial List) | Fund Inc.
(e} . Instruments deleted from PIN No. 06050-6272 (L.T): M,
P >
Reg. Num. | Date Instrument Type | Amount Parﬁe;g;_Fi"om Parties To
AT1842029 | 2008/07/23 | Charge $17.500,000 | 2811 Development Firm Capital Mortgage
Ctiéporation 1
AT1842030 | 2008/07/23 | No Assgn Rent 2811 Development Firm Capital Mortgage
Gen ", | Corporation . - Fund Inc.
ATI903983 | 2008/09/23 2811 Dévelopment . | Relmi Financial Corp.
Corporatiﬁn
AT2205071 | 2009/10/16 | Relmi Financial Corp. Key Pendragon
" Enterprises Inc.
AT2205083 g Key Pendragon 2811 Development
“(Re AT1903§$;§} Enterprises Inc. Corporation
AT2259133 | 2009/12/16 $l,560,000 2811 Development ' Vectror Financial
Corporation Services Limited
AT2259134 | 2009/12/16 | No Assign Rent 2811 Development Vector Financial
Gen Corporation Services Limited
AT2259196 | 2009/12/16 | Postponement Key Pendragon ‘Vector Financial




(AT1903983 & Enterprises Inc. Services Limited
AT2205071 to
AT2259133)
AT2259197 : 2009/12/16 | Postponement Key Pendragon Vector Financial
{AT1903083 & Enterprises Inc. Services Limited
AT2205071t0 .
AT2259134)
AT2357840 | 2010/04/22 | Charge $1,100,000 | 2811 Developmenti; . | Key Pendragon
Corporatidiii% e 3*Enterpri'ses Inc,
AT2449883 | 20L0/07/19 | Charge $1,000,000 | 2811 Development .
' Corporation Biiterprises Inc.
AT2561325 | 2010/11/26 | Charge {2811 Deveic;:ymentﬁ Con-Drain Company
“Corporation (1983) Limited
AT2565586 | 2010/11/30 | Transfer of Chaigé- Vector Fifiancial Services | White Bear
i .| Limited Developments Inc.
AT2565587 | 2010/11/30. | No As | Vector Financial Services | White Bear
2 Limited Developments Inc.
AT2665134 | 2011704/13 | Construction Lien |- $386,190 Mady Contract Division
' Ltd,
AT2742192 | 2011/07/05 | Centificate Mady Contract Division | ¢ Landmark (Canada) Inc.
. , ' : 2811 Development Corporation
‘| (Re AT2665134) Lid. Lombard General Insurarce
Company

Firm Capital Mortgage Fund

Inc.

Key Pendragon Enterprises Ltd.
Con Prain Company (1983)
Limited

White Bear Developments Inc.




AT2755074

2011/07/05

"App. Coust Order

Ontario Superior Coust of
Justice (Commercial List)

Firm Capital Mortgage
FundInc.




Schedule D ~ Assumed Encumbrances related to the Real Property
(unaffected by the Vesting Order)

Unregistered Subsection 37(1) of the Planning Act, R.5.0. 1990, c.P.13 Agreement between
2811 Development Corporation and the City of Toronto dated the 26" day of July 2007

5N
Unregistered Amending Agreement between 2811 Development Corporatmn and the City of
S,

Toronto dated the 18® day of September 2008 amending certam Pr
37(1) agreement dated Tuly 26", 2007. 1

B
“

isions of the Subsection

3. The foﬂbwing instruments registered on title against the Lands® ‘

(3)  Permitted Encumbrances for PIN No.  06050-0199 (LT)

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

66R17070 1995/09/15 | Plan Reference -\

981858 1995/12/12 The Treewood ‘ The Municipality of Metropolitan

Development Corporation | Toronto

AT1371078 2007;025@5*"‘w City of Toronto 2811 Development Corporation

' o o Markham Steeles Realty Inc.
Steeles Markham Developments
Limited '
Bradgate Investments Limited
Runnymede Development

F Corporation Limited

Tapscott Industrial Landowners
Group Inc.

66R23193 | 2007/07/18 | Plan Reference

66R23635 2008/04/10 | Plan Reference




AT1787207 | 2008/05/26 | Transfer Easement 2811 Development Markharm Steeles .Realty Inc.
Corporation '
ATI1787250 | 2008/05/26 | Transfer Easement Markham Steeles Realty 2811 Development Corporation
Inc.
66R25114 2010/09/22 | Plan Reference
| AT2616576 | 2011/02107 | Notice Markham Steeles Realt'yff

(Cost sharing Inc.

Agreement re shared

roadway)

(b) Permitted E nces for PIN No.

Reg, Num, Date Instrument Type. | " Parties From Parties To
AT496819 | 2004/05/28 | Notice ‘ Norstar Comimercial” ;

(Easement relating: to Developments Inc.  ~

development of land) | Gawler Hoidingg Limited
66R23210 | 2007/07/25 | Plan Reference
AT1517543 | 2007/07/25 | Apl. Absolute Title - 281 1 Development | 2811 Devel o;:;ment Corporation

i Corporation
(¢)  Permitted Encumbrances for PIN No, ___06030-0263 (LT}

Reg, Num. Date Instrument Type Parties From Parties To
AT1394850 | 2007/03/0% | Bylaw City of Toronto
66R23217 | 2007/07/27 | Plan Reference
AT1520329 1 2007/07/27 | Apl. Absolute Title 2811 Development 2811 Development Corporati(;n

-




Corporation
AT2616576 | 2011/02/07 | Notice Markham Steeles Realty | 2811 Development Corporation
{Cost sharing Inc.
Agreement re shared
roadway)
(d)
Reg, Num, Date Instrument Type
66R23217 | 2007/07/27 | Plan Reference
AT13520329 | 2007/07/27 | Apl. Absolute Title
66R23655 | 2008/04/10 | Plan Reference ",
AT1787207 | 2008/05/26 | Transfer Basement-.~ | 2811 Development | Markham Steeles Realty Inc,
fos " | Corporation
66R25114 | 2010/09/22 | Plan Reference |-~
AT2616576 | 2011/02/07 | Notice Markham Steeles Reaity | 2811 Dedelopment Corporation
(Cost sharing Inc.
Agreement re shared
roadway)
(e}  Permitted Encumbrances for PIN No. _ 06050-0272 (1.T)

Reg. Num.

Daie

Instrument Type

Parties From

Parties To




AT1309249 | 2006711717 | Bylaw City of Toronto
66R23217 | 2007/07/27 | Plan Reference
AT1520329 | 2007/07/27 | Apl. Absolute Title | 2811 Development 2811 Development Corporation |
Corporation
66R23655 | 2008/04/10 | Plan Reference . yﬁ
AT1787207 | 2008/05/26 | Transfer Easement 2811 Developraent M&%mn Steeles Realty Inc.
. A ’
Corporation : ‘é%
NS &
AT1837423 | 2008/07/18 | Land. Reg. Order Land Registrar™ . -
(Correction of 4
typographical error)
66R25114 Plan Reference

2010/09/22

TORDI: 4704351 vl
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Estate No. 31-456825

IN THE MATTER OF THE RECEIVERSHIP
OF CERTAIN ASSETS, UNDERTAKINGS AND PROPERTIES OF
2811 DEVELOPMENT CORPORATION
(THE “DEBTOR?”)

AFFIDAVIT OF BRYAN A. TANNENBAUM
(Sworn November 2, 2011)

I, BRYAN A. TANNENBAUM OF THE City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. L BRYAN A. TANNENBAUM, am a Senior Vice-President of Deloitte & Touche Inc., in its capacity
as the receiver (the "Receiver™) of all of the lands and premises known municipally as 5789, 5811,
5933, 5945 and 5951 Steeles Avenue East, Toronto, Ontario and more particularly described in
Schedule “A” to the Appointment Order (the "Lands™) and all of the assets, undertakings and properties
of 2811 Development Corporation (the "Debtor") acquired for, or used in relation to, the development
of the Lands and construction of improvements thereon (collectively, the "Property”). As such, [ have
personal knowledge of the matters to which I hereinafter refer.

2. Attached hereto as Exhibit “A” is a summary of the accounts issued by the Receiver in respect of the
administration for the period from May 25, 2011 to October 15, 2011.

3. Attached hereto as Exhibit “B” are true copies of the accounts of the Receiver with respect to the
Debtor, which include 2 detailed description of the activities, number of hours worked, applicable
hourly rates, and totals. 1 confirm that these accounts accurately reflect the services provided by the
Receiver in this proceeding.

Dated at Toronto, Ontario this 2™ day of November, 2011.

SWORN before me at the City of
Toronto in the Province of
Ontario, this 2™ day of November, 2011

2

A Commissioner, etc.

Danlet Raphaei Welsz, a Commissioner, etc..
Province of Qntarlo ‘
for Deloitte & Touche lac.,
Trustee in Bankrupicy.
Expires June 5, 2014,

MmN ot

?( faﬂf(enbaum, FCA, FCIRP




This is Exhibit © A * ref "-ed 1o

in the Affidavit of WM&QMJM

Sworm beiore me this <2 T day of
NGV e

A Commissionar, stc.

P

Deloitte Danvel Raphas} Weisz. a Commissiongr. ¢.s.
Province of Ontari
Summary of Fees for Deloitte & Touchs 1nC..
- Trustee in Bankruptey.
2811 Development Corporation Expires June 5, 2014,

1 EE’SLC"S g;’ng‘ﬁy 25, 2011 $103,892.00 $282.33 |  $1354266 | $117,716.99
2 Eeﬂzglj:t’r;’f‘;%:‘jt 12011 g133.624.50 $0.00 |  $17.371.19| $150,995.69
3 ;eggg:rgg? zsgf: 1,201 $90,782.50 $663.31 $11,887.96 | $103,333.77
4 ;g;’ij’f;rggo%‘;?;rgé y $43,415.00 $115.25 $5,658.93 |  $49,189.18

$371,714.00 $1,060.80 |  $48,460.74 | $421,235.63




This iz Exhibit "__&__" referred to
in the Affidavit ofﬁﬂz\ﬂ‘%@_ﬁwm .
Sworm before me this,__2 " day of
= j\TO\f@"ﬂ [b@? 201
De I o Itte A CoOmmISSionar, e, m————
& Deloitte & Touche Inc. 7

Brookfield Place
181 Bay Street
Suite 1400

Torofignfaiiahhae Weikz. a Gommissionss. efc..
Canada Province of Ontarlo

for Deloitte & Touche lic.,
Tel: 416-60190$@a In Bankrupicy.
Fax: 416-60°CRmog: June 5, 2014.
www.deloitte.ca

2811 Development Corporation
c¢/o: Deloitte & Touche Inc.

Brookfield Place ) Date: October 19, 2011
181 Bay Street, Suite 1400 Invoice No: 9173271000000
: Client/Mandate No:
TOl‘O]‘ltO, Ontario Partner: Bryan A. Tannenbaum

M5J2V1
HST Registration No: 122893605

Invoice 1

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-Appointed
Receiver of 2811 Development Corporation (“2811” or the “Company”) for the period from May 25,
2011 to July 31, 2011:

Date Professional Narrative

5/25/2011 | Tannenbaum, Bryan Perform conflict check and requisition PPSA printout; receipt and

' review of draft Order and draft Affidavit; edit and calt Mr. Moffat
of Thornton Grout Finnigan LLP (“TGF”) to discuss and provide
comments and input.

6/21/2011 | Tannenbaum, Bryan Attendance at Court with Mr. Moffat before Justice Brown;
discussions with various parties as to process; short extension
negotiated with payment terms; matter then adjourned.

6/29/2011 | Tannenbaum, Bryan Attend in Court for hearing of Appointment Order due to default of
extension agreement; receipt and review of Endorsement of Justice
J. Campbell; attend at Firm Capital Mortgage Fund Inc.’s (“FCM™)
offices to obtain background information, notices, accounting,
details on retail offers to lease, minutes of settlement,
documentation and plans, etc.

7/4/2011 | Tannenbaum, Bryan Meeting with Mr. Ira Gerstein to provide background information
and establish a preliminary action plan; various e-mails with Mr.
Michael Warner of FCM regarding status; confirmation of counsel,
telephone/e-mail correspondence with principals for a meeting to
obtain documentation.

7/4/2011 | Gerstein, Ira Review various e-mails from FCM; meeting with Mr. Bryan
Tannenbaum regarding preliminary action plan; review of e-mail
correspondence to/from Mr. Tannenbaum and Ms. Sheila Botting
regarding timing.

7/5/2011 | Gerstein, Ira E-mail correspondence from/to Mr. Warner of FCM requesting
status of insurance; arrange to set up webpage; telephone

Membre de / Member of Deloitte Touche Tohmatsu



2811 Development Corporation

QOctober 19, 2011
Page 2
Date Professional Narrative
conference call with Mr. Chander Shekar of the Company
requesting information and subsequent e-mail to Mr. Shekar
requesting same.
7/6/2011 | Tannenbaum, Bryan Conference call with Mr. Danny Nunes and Mr. Moffat of TGF,

Mr. Gerstein to coordinate process for sale, provide update to each
other, establish preliminary time line for reporting to Court, etc.;
telephone call with Mr. Derek Lee, legal counsel to the Company
responding to his message and updating him.

7/6/2011

Gerstein, Ira

Telephone conference call with Mr. Moffat, Mr. Nunes and

Mr. Tannenbaum regarding Receivership plan; receipt and review
insurance certificate and e-mail to Mr. Warner regarding same;
discussions with Mr. Ian Haigh regarding the plan to sell the
property and arrange to attend at the Company’s premises.

/772011

Haigh, Ian S.

Attendance at site for walk through and inspection; meeting with
Mr. Shekar; discussion with Mr. Gerstein regarding status.

7/1/2011

Gerstein, Ira

Attendance at the Company’s premises and meet with Mr. Shekar
and accumulate information, visit vacant land site and return to
office; discussion with Mr. Haigh regarding status; review various
information provided by the Company; telephone call with

Mr. Moffat regarding status.

7/8/2011

Gerstein, Ira

Various e-mails to Mr, Shekar regarding fixed assets, letters of
credit (“L.C”s), vendor addresses; letter to Harris Sheaffer LLP
(“Harris Sheaffer”) requesting information regarding the
purchaser deposits held in trust, receipt and review of same;
subsequent telephone discussions with Mr. Gary H. Harris of
Harris Sheaffer regarding same and forward all documents to
MTr. Moffat; telephone call with Mr. D. Lee regarding vendor
notices, letters to HSBC Bank Canada (“HSBC”), Bank of
Montreal (“BMO”) and Royal Bank of Canada (“RBC”) freezing
accounts; e-mail to Mr. Warner providing update to status of
process; e-mail to Ms. Patty Pfanzelt of Toronto Dominion Bank
(“TD™) requesting that all LCs not be allowed to be drawn upon
without the prior consent of the Receiver.

7/11/2011

Gerstein, Ira

Draft letter to the Company regarding contact information for
creditors and e-mail to Mr. Moffat for comments; follow up with
Ms. Liz Degeus of Marsh Canada Limited (“Marsh™) regarding
insurance for fixed assets; e-mail Mr. Shekar regarding purchase
and sale agreements; e-mail from Mr. Shekar setting out the LC's
and subsequent e-mail to Ms. Pfanzelt requesting confirmation of
LC's; discussion with Ms. Catalina Laset regarding attendance at
the premises to count fixed assets and collect purchase and sale
agreements; subsequent e-mail to Mr. Shekar regarding same;
discussion with Ms. Sheila Botting regarding status of the sale
process; review c-mail from Mr. Moffat regarding letter to 2811
regarding names and addresses and finalize letter to the Company
regarding same; telephone call with Mr. Jeff Johnston of Century
Services Inc. regarding net minimurn guarantee for fixed assets; e-




2811 Development Corporation
October 19, 2011

Page 3

Date

Professional

Narrative

mail from Mr. Shekar enclosing fixed asset listing; discussion with
Ms. Laset regarding contacting banks regarding funds and
attendance at property; receipt and review draft of the First Report
to Court (the “Report™) and Conditions of Sale, discuss with

Mr. Tannenbaum and arrange meeting with Mr. Moffat to discuss
same.

7/12/2011

Tannenbaum, Bryan

Receipt and review of draft Report and Conditions of Sale; edit and
note comments; telephone conference call with comments on same
with Mr. Moffat and Mr. Gerstein.

7/12/2011

Gerstein, Ira

Conference call with Mr. Moffat and Mr. Tannenbaum and discuss
draft Report; forward copy of draft Report to Ms. Botting; e-mails
to Mr. Shekar requesting environmental assessments; receipt and
review letter dated July 12, 2011 from the Company in response to
the receiver's letter of July 11, 2011 regarding the disclosure of
contact information for the creditors and discuss same with

Mr. Moffat; telephone call with Mr. Wagner of Wagner Andrews
and Kovacs Ltd. regarding updating an appraisal of the property;
telephone discussion with Mr. Guy Wilson of Altus Group
regarding updating an appraisal; discussions with Ms. Laset
regarding status of her attendance at the property regarding fixed
asset count; e-mail from Mr. Warner enclosing ¢-mail from

Ms. Pfanzelt setting out outstanding fees on the LCs and a
subsequent telephone call with Ms. Pfanzelt regarding same;
discussion with Mr. Moffat regarding renewal of L.C's; e-mail to
Mr. Warner regarding the Receiver's position regarding payment of
outstanding fees on the LCs.

7/12/2011

Laset, Catalina

Attendance at the Company to confirm Fixed Asset List; interview
with Mr. Shekar and pick up Agreements of Purchase and Sale
(GGAPS’?).

7/13/2011

Gerstein, Ira

E-mail from Mr. Tannenbaum regarding status of the Report;
subsequent telephone call with Mr. Moffat regarding same;
telephone call to Co-operators enquiring about property insurance
policy; telephone discussion with Ms. Laset regarding the status of
boxes and other information requested and subsequent telephone
call with Mr. Moffat regarding same.

7/13/2011

Laset, Catalina

Attendance at 2811°s premises and pick up APS’; telephone calls
to confirm bank account balances and request updated
Environmental Assessment reports.

7/14/2011

Gerstein, Ira

Telephone discussions with Mr. Chris Vardon of Cushman
Wakefield Inc. (“Cushman”) regarding preparation of a property
appraisal; e-mail correspondence to Mr. Vardon enclosing copy of
site plan; receipt and review copy of fee proposal; arrange meeting
with Ms. Botting and Mr. Tannenbaum to discuss the sales process;
receipt of comments from Ms. Botting regarding the sale process
and incorporate into draft Report and forward same to Mr. Moffat;
e-mail from/to Ms. Pfanzelt regarding release of L.C funds; receipt
and review motion materials from Mr. Nunes regarding motion to




2811 Development Corporation

October 19, 2011
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Date Professional Narrative

compel Company to release records; telephone call with

Mr. Shekar regarding the employee letter; receipt and review
copies of LC's from TD and forward to Mr. Moffat; receipt and
review copy of Appraisal Fee proposal from Cushman; discussion
with Mr. Tannenbaum regarding status; telephone call with

Ms. Degeus regarding insurance on the personal property of the
Company.

7/14/2011 | Tannenbaum, Bryan

Attend conference call and discuss ocutstanding issues with
Mr. Gerstein. ~

7/14/2011 | Laset, Catalina

Attendance at Company to deliver employee letters and discussion
with Mr. Shekar.

7/15/2011 | Gerstein, Ira

Telephone call with Mr. Johnston regarding attending at the
premises to provide a net minimum guarantee; receipt and review
draft Report in respect of the motion to compel Company to release
information; discussions with Mr. Nunes regarding same; e-mail to
Mr. Nunes enclosing various information outstanding from the
Company; receipt of insurance information from Ms. Degeus; -
discussions with Mr. Daniel Weisz regarding second partner
quality review of the Report; Finalize the Report and issue to

Mr. Nunes; review the Receiver’s Second Report to Court (the
“Second Report™) with Mr. Tannenbaum; telephone cali to

Mr. Moffat regarding same; conference call with Ms. Botting
regarding the sale process; preparation of a draft form of flyer for
teaser distribution.

7/18/2011 | Gerstein, Ira

Prepare a timeline for the sale process; meeting with Ms. Botting
and Mr. Tannenbaum to discuss sale process and timeline;
telephone discussions with Mr. Moffat regarding changes to the
Second Report; arrange for viewing of fixed assets with Century
Services Inc.; meet with Mr. Tannenbaum regarding the timeline
review teaser flyer and discuss with Ms. Botting, forward flyer to
Mr. Moffat for review; preparation of confidentiality agreement
and discuss with Mr. Moffat; e-mail correspondence to/from Mr.
Nunes regarding attendance in court on motion for compelling
2811 1o release records.

7/18/2011 | Tannenbaum, Bryan

Meeting with Ms. Botting and Mr. Gerstein regarding sales plan;
review and edit the Second Report; discuss same with
Mr. Gerstein.

7/19/2011 | Tannenbaum, Bryan

Attendance in Court regarding advice and directions on sending
notice to creditors; discussion with Mr. Nunes and Mr. Lee
regarding insolvency and statutory duties; various discussions with
other counsel in attendance; subsequent discussions with

Mr. Nunes; telephone call with Mr. Moffat regarding decision;
discuss Second Report and availability of Court dates; strategy as a
result of the Justice Mesbur decision to adjourn.
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Date

Professional

Narrative

7/19/2011

Gerstein, Ira

Attendance in court on the motion to compel Company to release
records, subsequent discussions with Mr. Moffat regarding same,
telephone discussion with Mr. Moffat and Mr. Tannenbaum
regarding the Second Report; revise marketing flyer based on
discussions with Mr. Moffat; discussion with Mr. Tannenbaum
regarding the commissioning of appraisals; review the Second
Report with Mr. Weisz regarding secondary review; e-mails to
Mr. Shekar regarding arranging for attendance by auctioneer to
review property; review terms and conditions.

7/19/2011

Tannenbaum, Bryan

Review and approve Second Report, subject to quality assurance
review.

7/19/2011

Weisz, Daniel

Review the Second Report and discuss same with Mr. Gerstein;

7/20/2011

Weisz, Daniel

Review draft Conditions of Sale and meet with Mr. Gerstein to
discuss same.

7/20/2011

Gerstein, [ra

Finalize the Second Report; discussions with Mr. Moffat regarding
same; discussions with Mr. Nunes regarding report and Conditions
of Sale; '

7/21/2011

Shinde, Anita

Begin the preparation of Confidential Information Memorandum
(CIM) and marketing data room.

7/21/20171

Gerstein, Ira

Telephone discussion with Mr. Moffat regarding his discussions
with Mr. Jim Wortzman, counsel to Terraccap, a joint venture
company; preparation of draft advertisement and discuss same with
Mr. Tannenbaum; e-mail to Sheila Botting requesting that she
proceed to prepare CIM, flyer and data room; telephone call with
Mr. Johnston regarding appraisal of the equipment and receipt of e-
mail regarding same; e-mail correspondence from/to Ms. Susan
Jacques-Bernier regarding premium on insurance; e-mail
correspondence from Mr. Shekar regarding questions related to the
land.

7/21/2011

Tannenbaum, Bryan

Various discussions with Mr. Moffat; discussions with

Mr. Gerstein regarding the Second Report; review advertisement;
review flyer; various status discussions with Mr. Gerstein regarding
action plan, etc.

7/22/2011

Shinde, Anita

Preparation of CIM and marketing data room.

7/22/2011

Tannenbaum, Bryan

Receipt and review of Millwest Joint Venture Agreement and APS;
attendance at Court; attend Court hearing before Justice Perell
regarding authority to send Notices; attend hearing reasons and
endorsement of Order.

7/22/2011

Gerstein, Ira

Receipt and review copy of draft Joint Venture Agreement
proposal by the Company; attendance in court on the Receiver's
Motion to compel the Company to release information to the
Receiver; edit Globe & Mail Advertisement.

7/22/2011

Botting, Sheila Scarlett

Discussion with Ms. Anita Shinde regarding the preparation of the
CIM, marketing flyer and data room.

7/25/2011

Brown, Rose M

Open and set up of Receiver’s bank Account.

7/25/2011

Brown, Alison Jessica

Multiple postings of documents and updating the Receiver’s
website throughout the Month of July 2011.
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Date

Professional

Narrative

7/25/2011

Gerstein, Ira

E-mail to Mr. Shekar requesting books and records; e-mail from/to
Ms. Anita Shinde regarding the marketing flyer and respond; e-
mail to Mr. Shekar requesting the status regarding books and
records and a subsequent telephone call with Mr. Shekar regarding
same; telephone call with Mr. Moffat regarding the Company's
position regarding delivery of books and records; discussion with
Ms. Shinde regarding the marketing flyer.

7/26/2011

Brown, Rose M

Receiver’s bank account administration - deposit.

7/26/2011

Shinde, Anita

To drafting CIM.

7/26/2011

Tannenbaum, Bryan

Review e-mails and various discussions with Mr. Gerstein on
Reports and books and records access.

7/26/2011

Gerstein, Ira

Various e-mails regarding the books and records from Mr. Nunes,
including his discussions with Mr. Lee regarding same and his
discussions with Mr. Howard Sloan; e-mails from Robins Appleby
& Taub (“RAT?”), legal counsel to Lombard Insurance
(“Lombard’) requesting a meeting and arrange meeting with

Mr. Tannenbaum and Ms. Botting; telephone call with Ms. Laset to
contact bookkeeper and review e-mails from Ms. Laset to the
bookkeeper.

712772011

Botting, Sheila Scariett

Attendance on a conference call with Mr. Nunes, Mr. Tannenbaum
and Mr. Gerstein regarding follow up on marketing process.

7/27/12011

Gerstein, Ira

Telephone conference call with representatives of Lombard,
including legal counsel, the Receiver and its legal counsel to
discuss concerns raised by Lombard regarding the sale process;
draft memo to file on behalf of Ms. Botting regarding appraisal;
telephone discussion with Mr. Wagner regarding appraisal;
telephone call with Mr. Vardon regarding appraisal fee proposal
and receipt and review same, execute same and return to Mr.
Vardon, telephone call with Mr. Casey Gallagher of CB Richard
Ellis Limited ("CBRE") regarding commission structure; voicemail
for Mr. Steven Connell of Cushman to discuss commission
structure; various e-mails to the Mr. Shekar regarding books and
records; telephone discussion with Ms. Cary Lee, the Company's
bookkeeper regarding delivery of records.

7/27/2011

Laset, Catalina

Corresponding with Ms. Lee, Ms. Crystal Wong of the Company
and Mr. Shekar with respect to the records.

712772011

Tannenbaum, Bryan

Telephone conference call with Lombard, RAT, TGF and Deloitte;
subsequent conference call with Mr. Nunes, Ms. Botting and

Mr. Gerstein regarding follow up of sale process to provide team
wide update; various telephone attendances with Mr. Gerstein
regarding access issues, etc.

7/28/2011

Weisz, Daniel

Perform secondary review of the Receiver’s Statement and Notice
in accordance with Section 245 and 246 (1) and subsequent
discussion with Mr. Gerstein regarding same.

7/28/2011

Gerstein, Ira

Review budget and memo prepared by Ms. Botting including
various e-mails from Ms. Botting regarding broker fees and
discussion with Bryan regarding same , update memo and forward




2811 Development Corporation
October 19, 2011

Page 7

Date Professional Narrative
along with CRV of Ms. Botting to Mr. Nunes, discussions with
Mr. Nunes regarding same, various e-mails to Mr. Shekar
regarding books and records and review e-mail responses from
Mr. Shekar regarding same and forward to Mr. Nunes, preparation
of the 245 report and discuss with Mr. Weisz

7/29/2011 | Chau, Edward Travel to the Company to prepare electronic imaging of computer
records and hard drives.

7/29/2011 | Brown, Alison Jessica | Updating the Receiver’s webpage. .

7/29/2011 | Gerstein, Ira Finalize Supplementary Report to Court including discussions with
‘Mr. Nunes and Mr. Tannenbaum; review various e-mails from
legal counsel to Lombard regarding position on the sale process;
discussions with Ms. Shinde regarding the marketing flyer and
CIM; arrange for Forensic & Dispute services to attend at premises
to image computers; attend at premises instruct on the imaging of
computers, including discussions with Mr. Terry Yiu and
Mr. Shekar regarding the books and records.

7/29/2011 | Tannenbaum, Bryan Review and edit Supplementary Report to Second Report; discuss
with Mr. Gerstein the changes and edits; e-mails with TGF
regarding same; telephone call to Mr. Nunes regarding his
discussions with Lombard's counsel in respect of our responses to
Lombard’s concerns on the marketing/sale process; execute the
Report.

Summary of fees

Professional Position Hours Rate Amount
Bryan A. Tannenbaum, FCA, FCIRP Senior Vice President 457  $675.00 | $ 30,847.50
Sheila S. Botting Senior Vice President 55 675.00 3,712.50
Daniel R. Weisz CA«CIRP, CIRP Senior Vice President 32 675.00 2,160.00
Ira Gerstein CA-CIRP, CIRP Vice President 95.6 575.00 54.970.00
Ian S. Haigh Vice President 4.0 575.00 2,300.00
Anita Shinde Manager 15.0 425.00 6,375.00
Alison J. Brown Analyst 1.9 195.00 370.50
Catalina Laset Analyst 10.7 195.00 2,086.50
Edward Chau Analyst 4.0 195.00 780.00
Rose M. Brown Trust Administration 2.9 100.00 290.00
'Total hours and professional fees 188.5 3 103,892.00

Disbursements: parking and mileage 282.33
Total professional fees -and disbursements 3 104,174.33
HST @13% 13,542.66
Total Payable S 117,716.99




2811 Development Corporation
October 19, 2011
Page 8

Payable upon receipt to: Deloitte & Touche Inc.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President



Deloitte.

2811 Development Corporation
c/o: Deloitte & Touche Inc.
Brookfield Place

181 Bay Street, Suite 1400
Toronto, Ontario

M5J2V1

Invoice 2

Beloitte & Touche Ing.
Brookfield Place

181 Bay Street

Suite 1400

Toronta ON M5J 2V1
Canada

Tel: 416-601-6150

Fax: 416-601-6690
www.deloitte.ca

Date: Cctober 19, 2011

Invoice No: 9173271000000
Client/Mandate No:
Partner: Bryan A. Tannenbaum

HST Registration No: 122893605

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811” or the “Company™) for the period
from August 1, 2611 to August 31, 2011:

Date

Professional

Narrative

8/2/2011

Chau, Edward

Travel to the Company’s premises to prepare electronic imaging of
computer records and hard drives.

8/2/2011

Gerstein, Ira

Attendance at the Company's premises with representatives of
Deloitte & Touche LLP’s Information Technology group and have
computers imaged, review e-mails from Lombard Insurance's
(“Lombard”) legal counsel regarding the marking process; review
draft of Receiver’s Notice to Creditors with A. Zailer and make
changes; receipt and review affidavit of Charles Chan and discuss
with Mr. B. Tannenbaum and conference call with Mr. D. Nunes of
Thornton Grout Finnigan LLP (“TGF”} regarding same; receipt
and review copy of condominium unit purchasers’ contact list from
Ms. Wong of the Company; receipt and review copy of affidavit of
Anthony O’Brien of Lombard; receipt and review e-mail from Mr.
C. Shekar of the Company in response to the Receiver's request for
information; exchange of e-mails with D. Nunes regarding the
Receiver's second report to Court (the “Second Report™).

8/2/2011

Tannenbaum, Bryan

Receipt and review of e-mails from 2811 regarding Mr. C. Chan's
Affidavit; emails regarding Lombard’s views; discussions with 1.
Gerstein regarding same and status; telephone call with D. Nunes
regarding Lombard and Key Pendragon client, access to books and
records and debtor not complying with the Receiver’s requests,
Terracap status, etc.

8/2/2011

Yang, Albert Yong Jun

Travel to the Company premises to prepare electronic imaging of
computer records and hard drives.

Membre de / Member of Deloitte Touche Tohmatsu
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Date

Professional

Narrative

8/3/2011

Gerstein, Ira

Preparation for and attendance in Court on the contempt motion
and the sale process approval motion; telephone conference call
with S. Botting, B. Tannenbaum and D. Nunes regarding issues
related to the sale process, review Notice of Receiver and provide
draft to D. Nunes and discuss same with A. Zailer; e-mail to C.
Shekar setting out a request for information regarding purchase
and sale agreements; telephone discussion with Eric Mares of
Wagner Andrews Kovacs (“Wagner”) to arrange for an appraisal;
telephone discussion with Chris Vardon of Cushman Wakefield
(“Cushmans”) regarding an opinion the highest and best use for
the property; review status of information provided by Deloitte
Real Estate Group; receipt and review fee proposal from Wagner
and forward to S. Botting for comments and respond to Wagner
regarding same; e-mail from D. Nunes regarding the status of fee
proposals and a subsequent telephone call regarding status of the
Applicant’s request for a forbearance agreement; update Wagner’s
2010 appraisal for redacted information and meet with C. Vardon
to deliver document binder and discussion regarding ability to
provide opinion; discussion with S. Botting regarding deliverables
to C. Vardon.

8/3/2011

Tannenbaum, Bryan

Telephone call with . Nunes, S. Botting and 1. Gerstein regarding
marketing process, appraisal and data room; attendance in Court
and await while heard in chambers; meeting with D. Nunes at
Court to discuss disposition and hearing adjournment; discussion
with Mr. Lee regarding books, records, and documents; discussion
with I. Gerstein regarding Notice of Receiver and talking to
appraiser to see if any changes.

8/4/2011

Tannenbaum, Bryan

Telephone discussion with J. Marshall of Borden Ladner Gervais
LLP (“BLG”)and I. Gerstein to update him, retain him, etc.
regarding appraisal and other issues and Court attendance
tomorrow, efc,

8/4/2011

Botting, Sheila Scarlett

E-mails to/from B. Tannenbaum, I. Gerstein regarding the
appraiser's ability to provide comfort to Lombard.

8/4/2011

Gerstein, Ira

E-mails to/from B. Tannenbaum, S. Botting regarding the
appraiser's ability to provide comfort to Lombard; Telephone
discussion with D. Nunes regarding the status of the Receivership
and returning to Court, subsequent numerous telephone calls with
Mr. John Marshall of Borden Ladner Gervais LLP (“BLG”) to
bring him up to speed in order that he can act for the receiver,
provide all updated information to J. Marshall and subsequent
conference call with B. Tannenbaum and J. Marshall regarding
status.

8/5/2011

Brown, Alison Jessica

Update the Receiver’s website content.

8/5/2011

Gerstein, Ira

Review in detail the response from C. Shekar regarding the
Receiver’s request for information and prepare for and attend in
Court; discussions with legal counsel regarding the Notice of the
Receiver, subsequent telephone discussion with J. Marshall
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regarding the content of the Notice of the Receiver; review
Marketing Flyer and forward to J. Marshall for comments; forward
copy of Lombard Trust document to J. Marshall; e-mail to C.
Vardon enclosing responses of 2811 to his questions; verify that
the Receiver’s website is properly updated.
8/5/2011 | Gerstein, Ira E-mail to C. Vardon enclosing responses from C. Shekar to
information requests and a subsequent telephone call with C.
Vardon regarding additional requirements and questions and a
subsequent e-mail to C. Shekar requesting additional information.
8/5/2011 | Shinde, Anita To drafting Marketing Flyer / Branding
8/7/2011 | Gerstein, Ira Review updated draft of the Notice of Receiver from J. Marshall

and review other e-mails from J. Marshall regarding issues raised
by Lombard's counsel and a subsequent telephone cali with J.
Marshall regarding all issues.

8/8/2011

Gerstein, Ira

e-mail to S. Botting requesting comments on whether to market the
property by parcel or en bloc and review response, update draft
Notice of Receiver and forward same to J. Marshall to circulate to
all legal counsel, update draft Marketing Flyer for changes
suggested by J. Marshall, forward copies of appraisals to J.
Marshall , receipt and review e-mail from C. Shekar enclosing a
revised schedule of the purchasers’ contracts, receipt of file boxes
containing purchase and sale agreements, e-mail from C. Vardon
requesting a more detailed site map of the property and forward
same to A. Shinde for a response, update conditions of sale doc and
forward to J. Marshall , e-mail from J. Marshall regarding the
description of the Lands, review e-mail from J. Marshall to Ed
Huitin of Stevensons regarding attendance at the conference cali to
discuss appraisal issues.

8/9/2011

Gerstein, Ira

Meeting with J. Marshall, B. Tannenbaum C. Vardon in
preparation for a conference call with all secured creditors;
conference call with Legal Counsel for Lombards, legal counsel for
Key Pendragon and legal counsel for Con-Drain and legal counsel
for firm, regarding issues related to the appraisal; draft Form of
Offer; update marketing flyer and terms and conditions based on
discussions with legal counsel for secured creditors; discussions
with J. Marshall regarding same, review various e-mails from all
legal counsel regarding further comments on all draft documents

8/9/2011

Tannenbaum, Bryan

meeting with I. Gerstein regarding catch up and outstanding
emails; meeting with C. Vardon and J. Marshall before conference
call; conference call with C. Varden, J. Marshall, D. Nunes, legal
counsel for the Applicant, Irving Marks and Dominique Michaud,
legal counsel to Lombard, Sandy Ewan and Tony O'Brien of
Lombard, B. Bissell of Goldman Sloan Nash & Haber, legal
counsel to Key Pendragon, 2nd to 5™ secured creditor, E. Hiutin
representing Condrain regarding various questions to appraiser and
sale process; subsequent conversation with appraiser and J.
Marshall; mtg. with J. Marshall to revise the brochure, Notice of
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Receiver, terms and conditions, form of offer, etc.
8/10/2011 | Botting, Sheila Scarlett | Email from I. Gerstein regarding Confidential Information

Memorandum (“CIM™), newspaper ad and data room.

8/10/2011

Gerstein, Ira

e-mail to C. Shekar requesting a follow up on the status of the
information request, e-mail to S. Botting requesting status of CIM,
Ad and data room, preparation for and attendance in Court on the
Receiver's motion for approval of the sale process and Notice of
Receiver, return to office and arrange for Creditors List to be
completed and arrange for all documents to be completed including
the Marketing Flyer etc.

8/10/2011

Tannenbaum, Bryan

prepare for Court attendance; attend at Court regarding approval,
to send receivers notices and approval of sale process; Justice
Neubold puts over to Justice Morawetz; some waiting to be heard
and ongoing discussions during that time with counsel, etc.;
discussions with moving forward, etc.; Marketing Order obtained.

8/11/2011

Botting, Sheila Scarlett

Additional review of Newspaper Ad and Marketing Flyer.

8/11/2011

Brown, Rose M

Receiver’s trust account administration - Newspaper Ad
Placement, obtain draft ad from I Gerstein and send to TMP
Worldwide for quote for Globe & Mail. Send proof to 1. Gerstein
for approval. Send TMP an email to place ad on hold until final
approval received.

8/11/2011

Tannenbaum, Bryan

Telephone discussion with J. Marshall regarding, fees and,
borrowings by the Receiver, including a discussion with respect to
offer by 2811 to redeem secured creditors and discharge Receiver.

8/11/2011

Zailer, Anna

Posting documents to the Receiver's Website.

8/12/2011

Tannenbaum, Bryan

Discussion with I. Gerstein regarding sale process and data room,
etc.

8/12/2011 | Zailer, Anna Update website postings

8/16/2011 | Zailer, Anna Update Receiver's website

8/17/2011 | Shinde, Anita News Ad (internal coordination), Project Coordination —
identifying next steps, Research for CIM

8/18/2011 | Botting, Sheila Scarlett | Meeting with A. Shinde and B. Tannenbaum regarding sales

process, and CIM.

8/18/2011

Shinde, Anita

Meeting with S. Botting; research for CIM and drafting of CIM

8/18/2011

Tannenbaum, Bryan

Discussion with A. Zailer regarding phone calls from prospective
purchasers who received notices; telephone discussion with J.
Marshall regarding response.

8/18/2011

Tannenbaum, Bryan

Meeting with S. Botting and A. Shinde regarding sales process and
timing issues; E-mail to H. Sloan regarding timing of CIM;
Telephone discussion with H. Stoan regarding disclosure of offers

-| and submission of offers; conference call with J. Marshall and H.

Sloan regarding disclosure of offers and process.

8/18/2011

Zailer, Anna

Prepare mailing of Notice of Receiver to additional purchasers in
accordance with the additional list received; attendance at a
meeting/conference call with B. Tannenbaum and J. Marshall to
discuss the changes to Form of Offer and Conditions of Sale;
discuss phone calls received from creditors and requesting contact
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Narrative

1 information for a representative at Lombard; discuss new list of

purchasers received from 2811 and the required mailing; draft/send
email correspondence to Dominique requesting contact for
Lombard; discuss the affidavit of mailing and its composition with
B. Tannenbaum; reconcile additional list of purchasers to existing
contact lists to ensure no duplicates; draft affidavit of mailing and
gather exhibits for affidavit of mailing; update Receiver’s website.

8/19/2011

Shinde, Anita

Finalizing Marketing Flyer, Data Site Development, News Ad,
Drafting of CIM.

8/22/2011

Botting, Sheila Scarlett

Reviewed / discussed email distribution list and CIM draft with Anita

8/23/2011

Botting, Sheila Scarlett

Meeting with 1. Gerstein, A. Shinde, A. Zailer and B. Tannenbaum
to discuss logistics of marketing process;

8/23/2011

Gerstein, Ira

Review phone messages; meeting with B. Tannenbaum and A.
Zailer to obtain update on all marketing matters; meeting with S.
Botting, A. Shinde, A. Zailer and B. Tannenbaum to discuss
logistics of marketing process; e-mail to J. Marshall regarding
status of Template Agreement; update marketing flyer.

8/23/2011

Tannenbaum, Bryan

Meeting with I. Gerstein to catch up and organize; meeting with S.
Botting, A. Shinde, A. Zailer and B. Tannenbaum to discuss
marketing plan and information; telephone call from G. Moffatt;
emails to prospective purchasers.

8/24/2011

D'Souza, Melroy

Create Qutlook marketing email template.

8/24/2011

Gerstein, Ira

E-mail from J. Marshall regarding status of Template Agreement,
telephone discussion with G. Moffat regarding status; telephone
call with M. Warner of the Applicant regarding the sale process;
review draft CIM; various e-mails regarding the status of the e-mail
for the Marketing Flyer; telephone call with C. Vardon regarding
the status of the appraisal.

8/24/2011

Shinde, Anita

Data Site development, news ad and drafting of the CIM.

8/24/2011

Zailer, Anna

Update website for email address; format marketing e-mail for e-
mail campaign; meet with B. Tannenbaum and I. Gerstein for
follow up meeting.

8/25/2011

Brown, Rose M

Newspaper Ad Administration

8/25/2011

Brown, Rose M

Receiver’s trust account administration - Disbursement cheque.

8/25/2011

Gerstein, Ira

Telephone discussions with M. Warner regarding the sale process;
discussions with a potential purchaser; telephone discussion with
Mr. Edward Young legal counsel to condo purchasers and provide
information; telephone call with Mr. Derek McBean of EXP Global
Inc., a creditor; telephone discussion with condo purchasers;
review CIM and edit and update with A. Zailer; review asset
purchase agreement and make comments.

8/25/2011

Shinde, Anita

Data Site Development, Drafting of CIM

8/25/2011

Zailer, Anna

Meeting with I. Gerstein to review and modifying the CIM.

8/26/2011

Gerstein, Ira

Discuss CIM with A. Shinde and A. Zailer; draft disclaimer e-majl
regarding access to data room and forward to J. Marshall for
comment; finalize draft CIM; telephone call with a condo unit
purchaser; telephone call with Bob Edington of URS Canada a
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creditor; receipt and review copy of correspondence from
Landmark to purchasers advising of the status of the takeout of the
Applicant and the Receiver and forward to J. Marshall and B.
Tannenbaum,; review Template Agreement; finalize newspaper ad.

8/27/2011

Tannenbaum, Bryan

Telephone conference call with J. Marshall and I. Gerstein
regarding letter distributed by Landmark to condo purchasers;
discuss contempt motion and letter to C. Shekar regarding more
information required on the status of outstanding purchasers, etc.

8/29/2011

Botting, Sheila Scarlett

Review Template Agreement of purchase and sale and email
comments to 1. Gerstein regarding same.

8/29/2011

Gerstein, Ira

Draft proof and finalize e-mail to C. Shekar requesting balance of
information; update draft CIM and discuss with B. Tannenbaum
and A. Zailer; review purchase and sale agreement and make
comments and conference call with J. Fried of Meyer Wassenar &
Banach, legal counsel to the Receiver regarding updating the
Template Agreement; receipt and review e-mail from C. Shekar
responding to e-mail request for balance of information and discuss
with A. Zailer; e-mail from H. Sloan requesting information; e-mail
from S. Botting setting out her comments on the Template
Agreement of purchase and sale and discuss with A. Shinde,

8/29/2011

Tannenbaum, Bryan

Receipt and review of account from TGF; email J. Marshall
regarding payment of professionals interim accounts; meeting with
I. Gerstein regarding email to C. Shekar for outstanding
information; final edit of the CIM; review the Agreement of
Purchase and Sale; discussion with 1. Gerstein; telephone call
regarding our edits with J. Fried; e-mail from/to H. Sloan;

8/29/2011

Zailer; Anna

To updating Receiver’s website;

8/30/2011

Gerstein, Ira

Discussions with A. Zailer and A. Shinde regarding the CIM
update and finalize same; discussions regarding the data room and
using a third party data room provider; review Template
Agreement for comments; review terms and conditions and discuss
same with A. Zailer.

8/31/2011

Botting, Sheila Scarlett

Attendance at meeting with B. Tannenbaum, I. Gerstein, A. Shinde,
A, Zailer to discuss next steps, data room and marketing process.

8/31/2011

Gerstein, Ira

Attendance at meeting with B. Tannenbaum, I. Gerstein, A. Shinde,
A. Zailer to discuss next steps, data room and marketing process;
discusstons with A. Shinde regarding data room, review status log
of potential purchasers.

8/31/2011

Shinde, Anita

Attendance at meeting with B. Tannenbaum, I. Gerstein, A. Shinde,
A. Zailer to discuss next steps, data room and marketing process;
development of data site.

8/31/2011

Tannenbaum, Bryan

Conference call with 1. Gerstein, S. Botting, A. Shinde, A. Zailer
regarding CIM , list, access to data room, status, etc.
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Summary of fees
Professional Position Hours Rate Amount
Bryan A. Tannenbaum, FCA, FCIRP Partner 40.6  $675.00 [ § 27.405.00
Sheila S. Botting Partner 18.0 675.00 12,150.00
Ira Gerstein CA-CIRP, CIRP Senior Manager 92.5 575.00 53,187.50
Anita Shinde Manager 87.0 425.00 36,975.00
Alison J. Brown Analyst 0.6 195.00 117.00
Albert Yang Analyst 7.0 195.00 1,365.00
Edward Chan Analyst 7.0 195.00 1,365.00
Rose M. Brown Trust Administration 29 100.00 290.00
Melroy D'Souza Administration 1.5 100.00 150.00
Anna Zailer Administration 6.2 100.00 620.00
Total hours and professional fees 263.3 $ 133,624.50
HST @13% 17,371.19
Total Payable $150,995.69

Payable upon receipt to: Deloitte & Touche Inc.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President
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Deloitte & Touche Inc.
Brookfield Place

181 Bay Street

Suite 1400

Toronto ON M5J 2V1
Canada

Tel: 416-601-6150
Fax: 416-601-6690
www.deloitte.ca

Date: October 19, 2011
Invoice No: 917327/1000000
Client/Mandate No:

Partner: Bryan A. Tannenbaum

HST Registration No: 122893605

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811” or the “Company”) for the period
from September 1, 2011 to September 30, 2011:

Date Professional

Narrative

9/1/2011 | Shinde, Anita

Correspondence with Merrill DataSite (“Merrill”) on data site,
data site uploading / updating and data site invites.

9/1/2011 | Tannenbaum, Bryan

E-mail inguiry from a potential purchaser and response sent.

9/1/2011 | Gerstein, Ira

Discussions with A. Zailer and A. Shinde regarding providing
access to the data room; review third party data room agreement
from Merrill DataSite and sign agreement; review various e-mail
correspondence from purchasers.

9/6/2011 | Gerstein, Ira

telephone discussion with J. Fried of Meyer Wassenar & Banach
LLP, legal counsel to the Receiver and J. Marshall of Borden
Ladner Gervais LLP (“BL{G™), also legal counsel to the Receiver
regarding the Template Agreement of purchase and sale,
discussions with A. Zailer regarding status of correspondence with
potential purchasers; telephone call with C. Vardon of Cushman
Wakefield (“Cushmans”™) regarding the status of the appraisal;
provide copy of listing of agreements of purchase and sale to C.
Vardon and a subsequent telephone call with C. Vardon regarding
same; update listing of agreements of purchase and sale with
square footage of units and price per square foot; review of first
interim billing, e-mail to J. Marshali regarding status of letter from
C. Chan of 2811 to Purchasers; discussion with B. Tannenbaum
regarding status. ‘

9/7/2011 | Shinde, Anita

Contacted top 20 / S. Booting’s contacts via e-mail; data sit
updating; data site invites; meeting with S. Botting and S. Finlay.

9/7/2011 | Botting, Sheila Scarlett

Meeting with A. Shinde regarding marketing contacts.

Membre de / Member of Deloitte Touche Tohmatsu
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9/8/2011

Tannenbaum, Bryan

Attendance at sales team meeting.

9/8/2011

Botting, Sheila Scarlett

Attendance at infernal meeting

9/9/2011

Gerstein, Ira

Telephone calls with numerous potential purchasers regarding
follow up; draft letter to CRA in response to its correspondence
dated August 31, 2011; e-mail from C. Shekar of 2811 requesting
estimate of fees; discussion with and e-mail to J. Marshal of BLG;
e-mail from C. Vardon regarding a section 37 agreement and e-
mail to and subsequent discussion with J. Marshall regarding
same; telephone call with C. Vardon regarding status of appraisal;
e-mails to A. Shinde enclosing documents for posting in the data
room; telephone call with S. Davis of Oslers LLP (“Oslers™)
regarding the Notice of Receiver.

9/12/2011

Gerstein, Ira

E-mail from/to C. Shekar regarding payment of receivership costs;
e-mail from/to C. Vardon regarding the average per square foot
selling price; e-mail to C. Shekar requesting a copy of the section
37 agreement; voicemail for A. Shinde and A. Zailer regarding
status; e-mail to a potential purchaser in response to request for
data room access.

9/13/2011

Finlay, Sean

Review of control sheet; identify and contact parties not included
on data sheet.

9/14/2011

Shinde, Anita

E-mail blasts; data site revisions.

9/14/2011

Gerstein, Ira

Receipt and review e-mails from C. Shekar regarding responses to
potential purchasers’ questions; telephone call with a representative
of a potential purchaser.

9/15/2011

Gerstein, Ira

Telephone discussions with a potential purchaser’s legal counsel
requesting marketing information; e-mail to J. Fried regarding
status of purchase and sale agreement; discussion with A. Zailer on
condo purchaser listing; discussions with A. Zailer regarding status
of control sheet and signage for the property; e-mail to M. Warner
of the Applicant regarding status of payment of insurance;
telephone call with a representative of a potential purchaser.

9/16/2011

Gerstein, Ira

Various e-mails from B. Tannenbaum regarding status; telephone
call with a potential purchaser requesting information and provide
same; receipt and review draft appraisal from C. Vardon; telephone
call with J. Fried regarding asset purchase agreement; to reviewing
various e-mails regarding purchaser requests for information;
subsequent discussions with A. Zailer regarding same; discussions
with legal counsel to a potential purchaser regarding the asset
purchase; various e-mails from S. Botting regarding a potential
purchaser; discussion with J. Fried regarding the draft vesting
order; review e-maiis from C. Vardon regarding the appraisal.




2811 Development Corporation

October 19, 2011
Page 3
%/19/2011 | Gerstein, Ira E-mail request from a potential purchaser for an MS Word version

of the Template Agreement of Purchase and Sale, and forward a
copy of same, subsequent email to J. Fried requesting comments on
same; telephone call with a potential purchaser regarding
background and provide access to data room; e-mail from D.
Michaud of Robbins Appleby & Taub, legal counsel to Lombard
Insurance requesting that Tom Clarke, consultant for Lombard, be
granted access to the data room; receipt and review comment from
J. Marshall regarding granting access to T. Clarke and e-mail to T.
Clarke requesting confirmation that he is prepared to be bound by
the Confidentiality Agreement; review e-mail from C. Vardon and
meet with S. Finlay to discuss draft appraisal.

9/20/2011

Zailer, Anna

Attend meeting with A. Shinde, S. Finlay, S. Botting, I. Gerstein
and B. Tannenbaum to discuss status and next steps.

9/20/2011

Tannenbaum, Bryan

Attend Sales Team meeting - review status of efforts and follow
up; discussions with S. Botting.

9/20/2011

Gerstein, Ira

Attendance at team meeting with A. Shinde, S. Finlay, S. Botting,
A. Zailer and B. Tannenbaum to discuss status; meeting with C.
Vardon to discuss draft appraisal report; e-mail to C. Shekar
requesting information regarding retail leases; receipt and review
response.

9/20/2011

Finlay, Sean

Attendance at team meeting; meeting with C. Vardon to discuss
draft appraisal report.

9/20/2011

Botting, Sheila Scarlett

Attend Sales Team meeting - review status of efforts and follow
up; discussions with B. Tannenbaum.

9/21/2011 | Tannenbaum, Bryan Discussion with I. Gerstein regarding extension of submission date
due to a request for environmental assessment, etc.; review status
of data room; discussion with 1. Gerstein regarding status and
Lombard inguiry.

9/21/2011 | Gerstein, Ira E-mail from P. Rogers of Heenan Blakie LLP (“Heenan”)

enclosing correspondence regarding a judgment of Heenan against
2811 and forward same to J. Marshall for a response.

9/21/2011 | Finlay, Sean Editorial mark-up of draft appraisal report sent to C. Vardon;
research on additional contacts not identified in first mail out;
conversations/emails to new contacts.

9/22/2011 i Shinde, Anita Internal meeting, data site reports on usage.

9/22/2011 | Gerstein, Ira Receipt and review copy of draft appraisal and provide comments,

review spreadsheet provided by S. Finlay regarding his follow up
calls; receipt and review e-mail response of J. Marshall to Heenan
regarding Heenan's letter of September 21, 2011 in connection with
its judgment against 2811.

9/22/2011

Finlay, Sean

Phone calls to contacts on the "top 20" list. Documentation of
conversations with contacts.
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9/26/2011

Gerstein, Ira

Complete review of draft appraisal and meet with C. Vardon to
finalize; e-mail and telephone call to a potential purchaser in
response to an e-mail regarding closing date; telephone call with a
potential purchaser regarding request for draft sale agreement;
discussion with S. Finlay regarding status of marketing calls; e-
mail from D. Nunes regarding request for receiver's time prior to
the appointment.

9/26/2011

Finlay, Sean

Follow-up calls to top-20 list; documentation of phone
conversations and assistance processing Confidentiality Agreement
for a specific party.

9/27/2011

Finlay, Sean

Calls with R. Goin at Cadillac Fairview and M. Martin at
Plazacorp.

9/27/2011

Gerstein, Ira

Dealing with potential purchaser information requests, reviewing
confidentiality agreements, discussions with A. Zailer regarding
updating control sheet, discussions with Sean regarding various site
planning issues; meeting with B. Tannenbaum, S. Botting, A.
Zailer and S. Finlay to discuss status.

9/27/2011

Tannenbaum, Bryan

Review data room material and prospective purchasers list and list
of participants to the data room, etc.; review Cushmans appraisal.

9/28/2011

Tannenbaum, Bryan

Attendance on a telephone call with V. Goldman at Royal LePage;
discussion regarding creditors.

9/28/2011

Gerstein, Ira

Discussions with S. Finlay regarding outstanding issues; review
content of data room; attending to various requests for information
and confidentiality agreements; e~-mail from/to D. Michaud
requesting the Receiver's position regarding the deposit to be
received; discussion with J, Marshall.

9/28/2011

Finlay, Sean

Call with a potential purchaser to discuss the project and bid
submission process.

9/30/2011

Zatler, Anna

Telephones call from 1. Gerstein regarding MS Word agreement
template, and forward same to A. Shinde and I. Gerstein; telephone
call from I. Gerstein regarding marketing flyer and confidentiality
agreement and forward same to I. Gerstein.
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Summary of fees

Professional Position Hours Rate Amount
Bryan A. Tannenbaum, FCA, FCIRP Partner 27.6 $675.00 | § 18,630.00
Sheila S. Botting Partner 6.0 675.00 ~ 4,050.00
Ira Gerstéin, CA-CIRP Senior Manager 73.6 575.00 42,320.00
Anita Shinde Manager 29.5 425.00 12,537.50
Sean Finlay Manager 31.0 425.00 13,175.00
Anna Zailer Administration 0.7 160.00 70.00
Total hours and professional fees _ 168.4 3 90,782.50

Disbursements: postage and delivery 663.31
Total professional fees and disbursments $ 9144581
HST @13% 11,887.96
Total Payable $103,333.77

Payable upon receipt to: Deloitte & Touche Inc.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President
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2811 Development Corporation
¢/o: Deloitte & Touche Inc.
Brookfield Place

181 Bay Street, Suite 1400
Toronto, Ontario
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Invoice 4

Deloitte & Touche Inc.
Brookfield Place

181 Bay Street

Suite 1400

Toronto ON M5J 2V
Canada

Tel: 416-601-6150
Fax: 416-601-6690
www.deloitte.ca

Date: Qctober 31, 2011
Invoice No: 917327/1000000
Client/Mandate No:

Partner: Bryan A. Tannenbaum

HST Registration No: 122893605

For professional services rendered in connection with Deloitte & Touche Inc. acting as Court-
Appointed Receiver of 2811 Development Corporation (“2811” or the “Company”) for the period
from October 1, 2011 to October 15, 2011:

Date Professional

Narrative

10/3/2011 | Gerstein, Ira

Review all offers received, prepare summary sheet, commence
drafting Receiver’s Third Report to Court (the “Third Report™)

10/3/2011 | Tannenbaum, Bryan

Receipt and review in detail of all offers received; discussions
regarding same with Mr. I. Gerstein.

10/4/2011 | Tannenbaum, Bryan

Attendance at a meeting with Mr. John Marshall of Borden
Ladner Gervais (“BLG™), Mr. I Gerstein and Ms. S. Botting to
review offers received including telephone conference call with
Mr. Joseph Fried of Meyers Wasanaar Banach LLP (“MWB™);
receipt and review of offers received; discussion with I. Gerstein
with respect to offers received and contents of Third Report.

10/4/2011 | Gerstein, Ira

Attendance at a meeting with J. Marshall, 1. Gerstein and S.
Botting to review offers received including telephone conference
call with J. Fried MWB; subsequent updating of offer summary
schedule;

10/4/2011 | Finlay, Sean

Research on Ministry of Environment website the Record of Site
Condition and Environmental Site Assessment status.

10/4/2011 | Botting, Sheila Scarlett

Attendance at a meeting with J. Marshall, I. Gerstein and S.
Botting to review offers received including telephone conference
call with J. Fried MWB; subsequent updating of offer summary
schedule;

Membre de / Member of Deloitte Touche Tohmatsu
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10/5/2011 | Tannenbaum, Bryan Review offer from Mady Development Corp (“Mady™); email

exchanges with I. Gerstein and J. Marshall; preparation for and
attendance at meeting with Mady, a prospective purchaser, to get
clarification on Mady’s offer; attend meeting with Mady’s
representatives and their counsel, P. Spadafora of Robins Appleby
Taub, Anthony O’Brien of Lombard Insurance, J. Fried and

J. Marshall; discussion with L. Gerstein with respect to other offers
received and issues, etc.

10/5/2011

Gerstein, Ira

Preparation for and attendance at a meeting with representatives
of Mady to discuss offer received;

10/5/2011

Finlay, Sean

Attendance at meeting with representatives of Mady to discuss
offer. Research on implications of changes in Environmental
Protection Act;

10/6/2011

Gerstein, Ira

Receipt and review correspondence from Workplace Safety and
Insurance Board and draft response;

10/6/2011

Tannenbaum, Bryan

Review offer and preparation for and attendance at meeting with
the Wineryb Group syndicate (Sterling, Torgan, MPT) and
Receiver’s legal counsel to discuss offer received; subsequent
discussions with the Receiver’s counsel regarding same.

10/6/2011

Gerstein, Ira

Preparation for and attendance at a meeting with a prospective
purchaser to discuss offer.

10/6/2011

Finlay, Sean

Preparation for and attendance at a meeting with a prospective
purchaser to discuss offer.

10/6/2011

Brown, Rose M

Receiver’s trust account administration - deposit.

10/7/2011

Tannenbaum, Bryan

Review offer and preparation for and attendance at a meeting with
Mr. C. Barrett of Carttera Private Equity, a prospective purchaser
to discuss offer received; discussions with the Receiver’s legal
counsel following the meeting; telephone call to J. Marshall with
respect to results from the 9:30 Court appointment regarding
potential redemption of secured debt by 2811.

10/7/2011

Gerstein, Ira

Preparation for and attendance at a meeting with a prospective
purchaser to discuss offer received; file organization and
discussions with J. Fried and B. Tannenbaum regarding same;

10/7/2011

Finlay, Sean

Meeting with prospective purchaser to discuss offer received,

10/7/2011

Botting, Sheila Scarlett

Meeting with prospective purchaser to discuss offer received;

10/11/2011

Gerstein, Ira

Preparation of letters to unsuccessful bidder returning deposits,
discussions with B. Tannenbaum and A. Zailer regarding same;
conference call with J. Fried and B. Tannenbaum regarding status
and timing of bringing a motion for Court approval of the sale
transaction; reviewing and editing invoices for July 2011, August
2011 and September 2011 and discuss same with B. Tannenbaum.

10/11/2011

Tannenbaum, Bryan

Telephone discussion with D. Weinryb regarding status; edit letter
to unsuccessful purchasers; conference call with J. Marshall and J.
Fried with respect to accepting offer of successful bidder, notice
to condominium purchasers and Third Report; receipt and review
of email from J. Marshall regarding acceptance of offer and right
of redemption and read case; |
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10/12/2011 | Tannenbaum, Bryan

Review and approve draft acceptance letter to Mady; edit letter to
successful purchaser; telephone discussion with C. Mady
informing him of Mady’s successful bid; letters to unsuccessful
offerors; telephone discussion with C. Barrett and return deposit
cheque; telephone discussion with D. Weinryb regarding
questions on rejection of offer; telephone discussion with L.
Gerstein regarding banking of deposit cheque; telephone
discussion with J. Marshall regarding message from P. Spadafora
on redemption issues; telephone discussion with P. Spadafora
regarding right of debtor redemption

10/12/2011 | Brown, Rose M

Receiver’s trust account banking administration - deposit and
investment set up.

Summary of fees

Professional Position Hours Rate Amount
Bryan A. Tannenbaum, FCA, FCIRP Partner 26.0 $675.00f % 17,550.00
Sheila S. Botting Partner 3.0 675.00 2,025.00
Ira Gerstein, CA-CIRP Semnior Manager 324 575.00 18,630.00
Sean Finlay Manager 12.0 425.00 5,100.00
Rose M. Brown 7 Trust Administration 1.1 100.00 110.00
Total hours and professional fees 74.5 $ 43,415.00
Disbursements: printing 115.25
Total professional fees and disbursments $ 4353025
HST @13% 5,658.93
Total Payable $ 49,189.18

Payable upon receipt to: Deloitte & Touche Inc.

Bryan A. Tannenbaum, FCA, FCIRP
Senior Vice President
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Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC.

Applicant
- and -

2811 DEVELOPMENT CORPORATION
Respondent

AFFIDAVIT OF GRANT B, MOFFAT
(Sworn October 28, 2011)

I, GRANT B. MOFFAT, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a barrister and solicitor qualified to practice law in the Province of Ontario
and a parer with ThorntonGroutFinnigan LLP (“TGF”), lawyers for Deloitte & Touche Inc., in
its capacity as the receiver (the “Receiver”) of all of the lands and premises known municipally
as 5789, 5811, 5933, 5945 and 5951 Steeles Avenue East, Toronto, Ontario and all of the assets,
undertakings and properties of 2811 Development Corporation acquired for, or used in relation
to, the development of the Lands and construction of improvements thereon and, as such, I have
knowledge of the matters to which I hereinafter depose. Unless I indicate to the contrary, the
facts herein are within my personal knowledge and are true. Where I have indicated that I have

obtained facts from other sources, I believe those facts to be true.



-2-

2. Attached hereto as Exhibit “A” are true copies of the invoices forwarded to the
Receiver by TGF for fees and disbursements incurred by TGF in the course of the within
proceeding for the period June 30, 2011 to August 4, 2011.

3. Attached hereto as Exhibit “B” is a schedule summarizing each invoice in Exhibit
“A”, the total billable hours charged per invoice, the total fees charged per invoice and the

average howurly rate charged per invoice.

4, Attached hereto as Exhibit “C” is a schedule summarizing the respective years of

call and billing rates of each of the solicitors at TGF who acted for the Recetver.

3. To the best of my knowledge, the rates charged by TGF throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto market

for the provision of similar services.

6. The hourly billing rates outlined in Exhibit “C” to this affidavit are corﬂparable to

the hourly rates charged by TGF for services rendered in relation to similar proceedings.

7. I make this affidavit in support of a motion by the Receiver for, inter alia,

- approval of the fees and disbursements of the Receiver’s counsel.

SWORN BEFORE ME
at the City of Toronto, in the
Province of Ontario this 28™

daycnf')ber, 2011.

A commissioner for taking oaths, etc.

Grant B. Moffat

S St St Nt S’

“ﬂmi '
Mefinda Fournier, 8 COUEE Lo T 1p,
mmnmmwﬁ
Baistors and Safctor®
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EX H I B lT A Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act, R.5.0. 1990 ¢.C.43, as amended

BETWEEN:
FIRM CAPITAL MORTGAGE FUND INC,
Applicant
-and -
2811 DEVELOPMENT CORPORATION
Respondent

FIRST BILL OF COSTS OF THE SOLICITORS TO THE COURT
APPOINTED RECEIVER

For the period ending July 31, 2011

Jun-30-11

Jul-04-11

Jul-05-11

Jul-06-11

Jul-07-11

Jul-11-11

Voicemail from W. Perryman regarding WSIB interest in 2811  0.20 DN
receivership order; correspondence to G. Moffat regarding same;

Review correspondence from G, Moffat regarding sale agreements for  0.20 DN
Landmark; correspondence to D. Lee regarding same;

Review correspondence from D. Lee regarding sale agreements for 0.10 DN
Landmark and discussions with receiver;

Review draft terms and conditions of sale; conference call with B.  0.90 GBM
Tannenbaum and I, Gerstein;

Attend conference call with G. Moffat and B. Tannenbaum regarding  0.70 DN
next steps in marketing and sales process; voicemail from G. Moffat
regarding same;

Draft Receiver's First Report; correspondence with I. Gerstein regarding  2.60 GBM
notice to creditors;

Telephone call with I. Gerstein, 0.40 GBM
Correspondence to and from G, Moifat regarding First Report; .30 DN

Review and revise First Report and terms and conditions of sale; 1.20 GBM



Jul-12-11

Jul-13-11

2
Review and revise correspondence to debtor regarding missing records;
telephone call with 1. Gerstein regarding notification to purchaser of
Receiver's appointment;

Correspondence with J. Fried and M. Warner regarding sale;

Review correspondence from D. Michaud regarding Receiver retaining
independent counsel;

Revise First Report of Receiver and Conditions of Sale;
Discussion with G. Moffat regarding correspondence to debtor;

Telephone call with B, Tannenbaum and 1. Gerstein; revise First Report
and Conditions of Sale; review correspondence from H. Sloan; review
correspondence regarding debtor's failure to deliver all books and
records;

Review and revise correspondence to employees and landlord; review
deposit trust agreement; telephone call with E. Dadouch regarding status
of sale process; telephone call with I. Gerstein regarding correspondence
to employees and landlord;

Revise First report; telephone call with I. Gerstein regarding debtor's
refusal to deliver records; review correspondence regarding same; draft
letter to debtor regarding same; correspondence with I. Gerstein
regarding same; further revisions to First Report to reflect debtor's
refusal to deliver books and records;

Correspondence to and from G. Moffat regarding correspondence from
D. Michaud regarding Receiver retaining independent counsel;
correspondence to and from D. Michaud regarding same;

Conduct PPSA search;

Telephone call with 1. Gerstein; review correspondence regarding LC's;
review correspondence regarding books and records;

Telephone call with 1. Gerstein regarding debtor's refusal to provide
additional information required by Receiver; review correspondence
with debtor regarding same;

Telephone call with H. Sloan regarding nature of obligations to White
Bear and Pendragon; revise report;

Speak to D. Michaud regarding background information on Lombard
indebtedness for purposes of Receiver’s report; voicemail from D.
Michaud regarding same; speak to G. Moffat regarding motion for
production of books and records and information pertaining to creditors;
speak to D, Lee regarding same; correspondence to and from G. Moffat,
B. Tannenbaum and I. Gerstein regarding same; review correspondence
from D. Michaud setting out background information on Lombard

0.40

0.20
0.10

0.80
0.20

3.20

130

2.80

0.20

0.10
0.40

0.40

0.40

0.90

GBM

GBM
DN

AF
JTP

GBM

GBM

GBM

DN

GBM

GBM

GBM

DN



Jul-14-11

Jul-15-11

Jul-18-11

3
indebtedness for purpose of Receiver’s report;

E-mails to and from court regarding availability, prepare Articles of
Revival;

Voicemails to and from J. Fried regarding registration of receivership
order on title; draft motion materials and send same to I. Gerstein and B.
Tannenbaum for review and comment;

Review revisions to First Report; telephone call with I Gerstein
regarding same;

Review correspondence from Lombard counsel; review Lombard credit
documents;

Review TD Bank I.C's; meeting with D. Nunes; telephone call with 1.
Gerstein;

Correspondence to G. Moffat attaching correspondence from D.
Michaud setting out background to Lombard indebtedness; review
correspondence from D. Michaud regarding Lombard application for
retrn of escrow funds in BLLG account; speak to I. Gerstein regarding
changes to motion maiterials to account for additional information not
provided by debtor; discuss same with G. Moffat; revise motion
materials accordingly; correspondence to and from 1. Gerstein regarding
same; voicemail from D. Lee regarding receiver’s motion; speak to D,
Lee regarding same; finalize and serve motion materials; speak to G.
Moffat regarding letter of credit research; correspondence to G. Moffat
sefting out same; voicemail for I. Gerstein regarding same; further
correspondence to G. Moffat regarding letter of credit research;

Review correspondence from D. Nunes regarding TD letter of credit;
revise Second Report to Court; review Lombard documentation; review
correspondence from J. Fried regarding request for adjournment of
withheld records motion; correspendence with J. Fried and Receiver
regarding same;

Telephone call with I, Gerstein regarding Second Report; further
revisions to same;

Review correspondence regarding marketing process timeline; review
draft confidentiality agreement; telephone call with I, Gerstein;

Review correspondence from G. Moffat attaching Terracap letter
seeking postponement of receiver’s motion; correspondence to and from
I. Gerstein regarding receiver’s motion and attendance at same;
correspondence to and from J. Fried regarding registering receivership
order on title; review responding affidavit of C, Chan; correspondence to
G. Moffat, B. Tannenbaum and I. Gerstein regarding same;

E-mails to and from court regarding availability and discuss same with

0.60

3.20

0.40
0.60
0.50

3.70

2.00

0.50
0.60

0.50

0.20

DN

GBM

GBM

GBM

DN

GBM

GBM

GBM

DN



Jul-19-11

Jul-20-11

Jul-21-11

G. Moffat;

Review and revise draft Flyer; telephone call with 1. Gerstein; review
draft form of offer; correspondence with J. Fried regarding sale
agreement; telephone call with J. Fried;

Meeting with D. Nunes regarding attendance before Mesbur, J.;
telephone call with B. Tannenbaum regarding same; telephone call with
I. Gerstein regarding revisions to report; revise Second report; revise
terms and conditions of sale; '

Telephone call with B. Tannenbaum and I. Gerstein regarding Second
Report; revise same; revise terms of sale;

Attend receiver’s motion for production and provision of books and
records and requested information from debtor; speak to G, Moffat
regarding same; attend conference call with G, Moffat, B. Tannenbaum
and I. Gerstein to discuss sale process approval motion; speak to H.
Sloan regarding same and August 3rd sale process approval motion;

Revise Terms and Conditions and prepare and revise Form of Offer,
draft Notice of Motion and Order regarding Marketing Process;

~ Cormrespondence to and from J. Fried regarding sale agreement; revise

draft marketing process order; review correspondence regarding same;
Review further revisions to Second Report; consider same;

Meeting with D. Nunes regarding claim to funds advanced by Lombard
and held in escrow; review correspondence regarding same;

Telephone call with B. Tannenbaum and 1. Gerstein regarding Second
Report;

Review further revisions to Second Report; revise same; telephone call
with I. Gerstein regarding same; review revisions to conditions of sale;
telephone call with 1. Gerstein regarding same;

Correspondence to and from M. Warner regarding receiver’s motion of
July 19th and sale process approval motion scheduled for August 3rd;
correspondence to and from B. Tannenbaum attaching endorsement of
Mesbur, J. dated July 19, 2011; correspondence to service list attaching
same; cotrespondence to D, Michaud regarding Lombard’s application
for return of escrow funds held by BLG; speak to G. Moffat regarding
same; speak to D. Michaud regarding same;

Revise motion materials;

Review voicemail from D. Lee; meeting with D. Nunes regarding return
of motion for production of books and records;

Telephone call with solicitor for Terracap; telephone call with Receiver
regarding status of JV agreement; review BIA regarding extension of

1.10

2.30

0.90

1.90

1.50

0.50

0.50
0.30

0.20

1.00

0.60

0.50
0.30

1.00

GBM

GBM

GBM

DN

AF

GBM

GBM
GBM

GBM

GBM

DN

GBM
GBM

GBM



Jul-22-11

Jul-25-11

time to give notice under 8. 245;

Meeting with D, Nunes regarding books and records motion; telephone
call with B. Tannenbaum;

Speak to G. Moffat regarding call with J. Wortzman to discuss
Landmark joint venture; voicemail from D. Lee regarding Receivers’
motion and joint venture agreement; correspondence to G. Moffat
regarding same; voicemails to and from E. Hiutin regarding Con-Drain;
voicemails to and from H. Sloan regarding Receiver’s motion; review
correspondence from C. Chan attaching joint venture agreement;
correspondence to G. Moffat regarding same; review correspondence
from D. Lee regarding joint venture agreement and Receiver’s motion;
speak to G. Moffat regarding Lombard application; correspondence to
D. Michaud regarding same;

Finalize Order and Notice of Motion, compile exhibits to Second
Report, prepare Motion Record Index and finalize same, compile
Motion Record for service and filing, serve Motion Record via e-mail
and via courier, prepare Affidavit of Service, memo to court agent;

Review JV agreement and APS with Terracap;
Telephone call with D. Nunes regarding hearing before Perell, J.;

Correspondence with J. Fried, M. Warner and E. Dadouch regarding
attendance on records disclosure motion; review correspondence from
Terracap regarding same;

Telephone call with J. Fried regarding marketing process;

Meeting with D. Nunes; review JV agreement; consider impact on sales
process;

Correspondence to B, Tannenbaum and I. Gerstein attaching Landmark
joint venture agreement; call with H. Sioan to discuss sales process and
Receiver’s motion; attend Receiver’s motion for production of books
and records; review correspondence from H. Sloan regarding sales
process; review correspondence from I Gerstein forwarding
correspondence regarding return of deposit on Landmark condo unit;
speak to G. Moffat regarding Receiver’s motion; review correspondence
from 1. Gerstein regarding issues arising from delivery of books and
records; correspondence to D. Lee regarding same; review
correspondence from B. Tannenbaum regarding same; review

- correspondence from G. Moffat and J. Fried regarding delivery of

notices to creditors; voicemail for M. Warner regarding Receiver’s
motion; review correspondence from I. Gerstein to C. Chan regarding
delivery of books and records;

Correspondence regarding sale process and costs to date;

Review correspondence from Lombard counsel; meeting with D. Nunes

0.50

0.90

3.50

0.90
0.20
0.30

0.20
1.10

4.20

0.30
0.90

GBM

DN
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GBM
GBM

GBM
GBM

DN

GBM
GBM



Jul-26-11

Jul-27-11

regarding same and sale process;

Telephone call with B, Tannenbaum and I. Gerstein regarding debtor's
refusal to provide books and records; meeting with D. Nunes regarding
same; consider terms of order and issue of contempt;

Review correspondence from 1. Gerstein regarding books and records;
correspondence to and from D. Michaud regarding adding Receiver as
respondent to Lombard application; discuss same with G. Moffat;
correspondence to C. Shekhar regarding books and records;

Telephone call with B. Tannenbaum and 1. Gerstein regarding debtor's
refusal to produce books and records; correspondence with D. Nunes
regarding same; review order;

Telephone call with I, Gerstein regarding renewal of LC's;

Review correspondence regarding communication with debtor regarding
production of books and records; telephone call with D. Nunes regarding
same;

Voicemail to D. Lee regarding books and records; correspondence to
and from G. Moffat regarding same; review correspondence D. Michard
regarding Lombard’s application; speak to D. Michaud regarding same;
voicemail from E. Hiutin regarding sales process approval motion;
correspondence from E. Hiutin regarding same; speak to E. Hiutin
regarding same; correspondence to and from 1. Gerstein, B.
Tannenbaum and G. Moffat regarding conference call with Lombard to
discuss sales process; correspondence to and from D. Michaud regarding
same; review correspondence from H. Sloan regarding discussion about
sales process; discuss same with G. Moffat; speak to D. Lee regarding
books and records; discuss same with G. Moffat;

Review correspondence regarding possible motion for contempt order;
review correspondence regarding Lombard's concerns with sale process;

Conference call with Lombard, Receiver and counsel regarding
proposed marketing process; further tfelephone call with Receiver
regarding same;

Review correspondence regarding contempt order; consider effect on
marketing plan;

Correspondence to and from D. Michaud regarding conference call to
discuss sales process and Lombard’s concerns with same; attend
conference call with G. Moffat, D. Michaud, D. Taub, I. Gerstein, B.
Tannenbaum, S. Botting, S. McEwan and T. O’Brien; speak to L
Gerstein regarding changes to marketing flyer; review correspondence
from I. Gerstein and B. Tannenbaum regarding same; correspondence to
and from I. Gerstein regarding delivery of books and records; review
correspondence from D. Michaud regarding conference call; discuss
same with G. Moffat; correspondence to . Lee regarding books and

0.50

0.60

0.50

0.20
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0.20
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Jul-28-11

Jul-29-11

Jul-31-11

7
records; attend chambers appointment to speak to scheduling of possible
contempt motion;

Review correspondence regarding Lombard issues with sale process;
review correspondence regarding lien claim;

Correspondence to and from I. Gerstein, B, Tannenbaum and G. Moffat
regarding books and records; correspondence to and from G. Moffat
regarding discussion with H. Sloan; review correspondence from G.
Moffat regarding Mady statement of claim; correspondence to and from
I. Gerstein regarding information to be sent to Lombard regarding sales
process; comespondence D. Michaud and D. Taub regarding same;
voicemails to and from 1. Gerstein regarding same; speak to I. Gerstein
regarding same; draft supplemental second report and send to B.
Tannenbaum and I, Gerstein for review and comment;

Finalize amended motion record and serve same; correspondence (o and
from B. Tannenbaum and 1. Gerstein regarding same; voicemails to and
from D. Michaud regarding sales process; review correspondence from
H. Sloan regarding discussions about sales process; speak to D, Michaud
regarding changes to sales. process; speak to I Gerstein and B,
Tarmenbaum regarding same; correspondence to and from D. Michaud
regarding same; correspondence to and from 1. Gerstein regarding
delivery of books and records; review motion record for August 3" sales
process approval; correspondence to and from I. Gerstein regarding
same;

0.20 GBM

420 DN

7.50 DN

Review correspondence regarding sale process; consider disclosure of 0.60 GBM

offers; correspondence with D, Nunes;

Correspondence to and from G. Moffat regarding changes to sales 0.30 DN

process; correspondence to H. Sloan regarding same;

Lawver Hours Rate Amount

John T. Porter

Grant B. Moffat
Danny Nunes

Annette Fournier (Law
Clerk)

TOTAL FEE HEREIN
HST on Fees

Total Fees and HST

0.20
35.90
36.40

6.70

$725.00
$675.00
$400.00
$250.00

145.00
24,232.50
14,560.00

1,675.00

$40,612.50
$5.279.63

$45,892.13



Disbursements:

Binding $41.40

Computer Research $30.29

Couriers $371.84

Fee for searches/registrations $12.00

Facsimiles $0.75

Photocopies $772.00
Disbursements for searches/registrations * $8.00

Motion Record* $127.00

File Motion Record* : $127.00

Total Taxable Disbursements $1,228.28

HST on Disbursements , $159.68

Total Non-Taxable Disbursements $262.00

Total Disbursemenis and HST $1.649.96
Total Fees, Disbursements & HST $47.542.09
OUR ACCOUNT HEREIN $47,542.09

Thornton Grout Finnigan LLP

Per: Damny M. Nunes

HST Ne, 87042 1039RT
Matter No, 533-028
Invoice No. 24487

~ Date: Aung 23/11

Tems:  Payment due upon receipt,  Any disbursemems wot posted to your account on the date of this statement will be billed Jater.  Tn sceordanco with Scction 35 of The Solicilor's Aet, interest will be charged
at ihe rete of 6:00 % per annum on unpald fees, charges or disbursements caleulated from a date that is wne mosth sfier this Stalement i delivercd,



Court File No.: CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

SECOND BILL OF COSTS OF THE SOLICITORS TO THE COURT
APPOINTED RECEIVER

For the period ending September 30, 2011

Aug-02-11  Voicemails to and from D. Michaud regarding August 3rd marketing 5.10 DN

process approval motion; correspondence to and from D. Michaud :
regarding same; correspondence to and from B. Tannenbaum and I.
Gerstein regarding same; correspondence to and from D. Taub regarding
same; review correspondence from S. Zhao attaching affidavit of C. Chan
and review same; review correspondence from I. Gerstein regarding
information provided by debtor on accounts payable and coniracts; draft
factum in support of August 3rd motion; speak to B. Tannenbaum and I,
Gerstein regarding August 3rd motion and discussions with D. Taub and
D. Michaud; voicemail from B. Bissell regarding August 3rd motion;
speak to B. Bissell regarding same; correspondence to and from B, Bissell
regarding support of second through fifth mortgagees for marketing
process approval motion;

Aug-03-11  Review correspondence regarding objections to sale process by Lombard; 0.40 GBM
review correspondence from D. Nunes regarding same; consider method
1o address concerns;

Review correspondence from G. Moffat regarding August 3rd motion; 4.60 DN
correspondence to and from B. Bissell regarding same; correspondence to
and from 1. Gerstein and B. Tannenbaum regarding agreement with City
of Toronto; review correspondence from B. Tannenbaum regarding



Aug-04-11

2

information outstanding from debtor; atiend motion for approval of
marketing process; correspondence to and from D. Michaud regarding
same; correspondence to and from 1. Gerstein and B. Tannenbaum
regarding same; correspondence to and from G. Moffat regarding results
of motion; comrespondence to and from D. Taub regarding meeting with
Lombard, receiver and appraisers; correspondence to and from I. Gerstein
regarding forther information requested from debtor; correspondence to
and from B. Bissell regarding meeting with appraiser; voicemails to and
from D. Taub regarding same; voicemail for D. Michaud regarding same;

Review correspondence regarding negotiations with Lombard and
subsequent mortgagee; review correspondence regarding position of
borrower on disclosure of books and records; review correspondence
regarding timing of sale process; telephone call to D, Nunes regarding
same; review correspondence from E. Dadouch regarding sale process;

Correspondence to and from G, Moffat regarding Lombard’s position on
marketing approval motion; correspondence to and from K. Dhirani
regarding request for adjournment of August 5th motion; correspondence
to and from B. Bissell regarding same; review correspondence from D.
Taub regarding same; speak to K. Dhirani regarding adjournment request;
speak to I Gerstein regarding same; correspondence to and from I
Gerstein and B. Tannenbaum regarding same; review correspondence
from E. Hiutin regarding adjournment request; review correspondence
from I. Gerstein and C. Shekhar regarding information requested by
receiver;

er Hours Rate Amount
Grant B. Moffat 1.5¢ $675.00 1,012.50
Danny Nunes 1130 $400.00 4,520.00
TOTAL FEE HEREIN $5,532,50
HST on Fees $719.23
Total Fees and HST
Disbursements:
Computer Research $55.91
Fee for searches/registrations $24.00
Photocopies $0.25
Telephone $78.59
Transportation $186.99
Disbursements for searches/registrations * $42.00
Filed Motion Record $27.00

1.10 GBM
1.60 DN
$6,251.73



Total Taxable Disbursements $372.774

HST on Disbursements ) $48.46

Total Non-Taxable Disbursements $42.00

Total Disbursements and HST $463.20
Total Fees, Dishursements & HST $6.714.93
OUR ACCOUNT HEREIN 6,714.9

ThorntonGroutFinnigan LLP

Per: Danny M. Nunes

HST No. 37042 1039RT
Matter No. 533-028
Invoice No. 24722
Date: Oct 19711

Terms:  Payment duc upan receipt.  Any disbursements not posied to your account on the date of thiz sistement wilk be billed lates, In accordance with Section 35 of The Solicitor's Act, inlerest will be charged at the
rate o7 6:00 % per annun: on unpaid fees, charges or disbursements caleulated fram a tate that is one month afler this Statement is delivercd.



EXHIBIT “B”

Calculation of Average Hourly Billing Rates of
ThorntonGroeutFinnigan LLP
for the period June 30, 2011 fo August 4, 2011

HST Hours | Average Total

Invoice Fees Disbursements
Rate

No.

$ 1,490.28 | $ 5,439.31 79.2|  $512.78| § 47,542.09

24487 $ 40,612.50
414.74 767.69 12.8 432.23 6,714.93

24722 5,332.50

$54,257.02

Totals: $46,145.00 $1,905.02 |  $6,207.00




EXHIBIT “C*”

Billing Rates of ThorntonGroutFinnigan LLP

For the period June 30, 2011 to August 4, 2011

Rate Year of Call
John T, Porter $725 1984
Grant B. Moffat $675 1991
Danny Nunes $400 2007
Annette Fournier $250 Law Clerk




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

Court File No.: CV11-9242-00CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

AFFIDAVIT OF GRANT B. MOFFAT

Thornton Grout Finnigan LLP
Barristers and Solicitors

Suite 3200, P.O. Box 329
Canadian Pacific Tower
Toronto-Dominion Centre
Toronto, Ontario

M5K 1K7

Grant B. Moffat (LSUC# 32380L)
Tel:  416-304-0599

Danny M. Nunes (LSUC# 53802D)
Tel:  416-304-0592

Fax: 416-304-1313

Lawyers for the Receiver, Deloitte & Touche Inc.




APPENDIX “AA”



Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

Respondent

AFFIDAVIT OF SAM PHILIP RAPPOS
(Sworn November 2, 2011)

I, SAM PHILIP RAPPOS, of the Town of Markham, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am an associate at the law firm of Borden Ladner Gervais LLP (“BLG”), and as such

have knowledge of the matters hereinafter deposed to.

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

construction of improvements thereon, including all proceeds thereof.



3. This affidavit is made in connection with the Receiver’s motion for, inter alia, the
approval of the fees and disbursements of BLG iﬂ its capacity as independent legal counsel to the
Receiver for the period from August 4, 2011 to October 31, 2011 (the “Period”). Attached
hereto and marked as Exhibit “A” is a copy of the account of BLG for the Period, in the total
amount of $120,114.03.

4. To the best of my knowledge, the account attached as Exhibit “A” provides a fair and
accurate description of the activities undertaken by BLG during the Period. Attached hereto and
marked as Exhibit “B” is a summary of the names, years of call (where applicable), hourly rates
and time expended by the lawyers and professionals at BLG whose services are reflected in the
detailed time dockets in Exhibit “A”, along with an average hourly rate of legal professional

fees.

5. To the best of my knowledge, the rates charged by BLG are comparable to the rates
charged for the provision of services of a similar nature and complexity by other large legal firms

in the Toronto market.

6. BLG requests that the Court approve its accounts for the Period for fees in the amount of
$105,237.50, disbursements of $1071.10 and HST of $13,805.43, for services rendered to the
Receiver from August 4, 2011 to October 31, 2011,

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario,

A0,

this 2™ day of November, 2011

SAM PHILIP RAPPOS

yayd

R N T W NP N N N

A Com&ﬁ;&ﬁoner for Taku:‘g Affidavits
qr7 fzaumuw ]

TORO1: 4764637 v1



BLG

Borden Ladner Gervais

Deloitte & Touche LLP
BCE Place

181 Bay Street

Suite 1400

Toronto, ON M5J2V1

Attention: Mr. Ira Gerstein

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Scotia Plaza, 40 King St W

Toronto, ON, Canada M5H 3Y4

T 416.367.6000 F 416.367.6749

big.com

November 2, 2011

Invoice # 696796331

Vice President, Financial Advisory Services

Re: 2811 Development Corporation

Page 1

File No: 082893/000018

PROFESSIONAL SERVICES rendered to October 31, 2011 in connection with the above matter as -

described in the attached.

Fees
Disbursements

HST on Fees and Taxable Disbursements

Total this Invoice

] Ty, A 3
This I8 EXfiD . eseirmendedvvernsrsrenss referred to in the

affidavit of Sam _?Ll\:fv @aggus
va'«

sworn hefore me, this.
day of Wem.lab/

Lo

* ACOMMISSIONER FOR TAKING AFFIDAVITS
HM7 Zod marniltA

201\

#HIMHN

$ 105,237.50
1,071.10
13,805.43

$ 120,114.03

THIS IS OUR ACCOUNT -E. & O.E.
BORDEN LADNER GERVAIS LLP

Qe Gt

" John D. Marshall

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE
GST/HST REGISTRATION # R869096974RT0001



Borden Ladner Gervais LLP

. Lawyers | Patent & Trade-mark Agents
Scotia Plaza, 40 King St W
Toronto, ON, Canada M5H 3Y4

Borden Ladner Gervais | T416.367.6000 F 416.367.6749
blg.com

November 2, 2011

‘ Invoice # 696796331

Deloitte & Touche LLP Page 2

PROFESSIONAL SERVICES RENDERED to October 31, 2011

Aug 4, 2011 J.D>. Marshall 7.50 Confer with E. Dadouch, Ira Gerstein and § 5,475.00
B. Tannenbaum (Deloittes) and J. Finnigan
and D. Nunes re action for Receiver; obtain
background information; confer with
counsel for other parties; review
proceedings to date and prepare for motion
to approve marketing plan returnable on
August 5.
Aug5,2011  J.D. Marshall 7.50 Attend on motion to approve marketing plan 5,475.00
before Wilton-Siegel J., which was
adjoiurned; review drafts and confer with
counsel for secured creditors re Receiver's
notice to creditors and details of propose on
marketing plan; confer with and advise
REceiver re notice and marketing plan
issues; receive, review and advise on
Lombard's request for consent to sue 2811
and Receiver re recovery of
Aug6,2011 J.D. Marshall 3.00 Continue review of proceedings to date; 2,190.00
review revised marketing flyer an receiver's
notice; organize prior proceedings and
prepare briefs for return of motion to
approve marketing plan; confer with
Receiver re appraisal issues and advise Mr.
Gerstein  regarding  Receiver's legal
obligations re  appraisals;  review
information re purchase deposits from
Harris Schaeffer and advise thereon;
receiver and review information from
debtor in response to Receiver's request.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE CVERDUE

GST/HST REGISTRATION # R869096974RT0001



BLG

Borden Ladner Gervais

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Scotia Plaza, 40 King St W

Toronto, ON, Canada M5H 3Y4
T416.367.6000 F 416.367.6749

blg.com
November 2, 2011
‘ Invoice # 696796331
Deloitte & Touche LLP Page 3
Aug 7,2011  ].D. Marshall 3.00 Review draft revised marketing flyer and 2,190.00
recetver's notice, draft revisions and advise
Receiver re same; prepare supplementary
motion record for return of motion to
approve  marketing  plan; telephone
discussion and correspondence with Mr.
Gerstein re outstanding issues to be dealt
with on return of motion, including requests
- - of Lombard counsel; advise re proposed
Lombard action with respect to escrowed
‘ trust deposits.
Aug 8,201t J.D. Marshall 7.00 Confer with 1. Gerstein re notice and C.I.M. 5,110.00

issues; telecommunication with Lombard
counsel re escrow application - vs,
Wyldwood and advise Receiver thereon;
correspondence with counsel for all
creditors re marketing plan; advise Receiver
re marketing plan, documents, appraisals
and creditors’ request for amendments
thereto; draft consent re Lombard escrow
fund proceedings; prepare for marketing
plan approval motion. '

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001



Borden Ladner Gervais LLP
Lawyers | Patent & Trade-mark Agents
Scotia Plaza, 40 King St W

Toronfo, ON, Canada M5H 3Y4

Borden Ladner Gervais ' T416367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Deloitte & Touche LLP Page 4

Aug9, 2011

Aug 10, 2011

Aug 11,2011

J.D. Marshall 11.00 Correspondence and telecommunication 8,030.00
"with counsel re various issues regarding
objections to Receiver's proposed marketing
plan and pending motion for approval
_thereof; review marketing/sales documents
and proposed revisions and confer with
Receiver and advise thereon; consider and .
advise re appraisal issues; meeting with
Receiver and appraiser; conference call with
creditors’ counsel, Receiver and appraiser;
revise and settle marketing plan documents
and prepare and circulate documents and
supplementary motion record to all counsel;
review motion materials and prepare for
hearing of motion to approve marketing
plan; field various last minute requests from
creditors' counsel for changes to order
prepare draft order.
J.D. Marshall 4.70 Prepare and attend marketing plan; debrief 3,431.00
' receiver, circulate reasons and order of
Morawetz, J.; receive and review additional
' endorsement; advise Receiver re next steps.
J.L. Francis 0.40 Entered an Order at the Commercial List 78.00
Office.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001



BLG

Borden Ladner Gervais

Deloitte & Touche LLP

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Scolia Plaza, 40 King St W

Toronfo, ON, Canada M5H 3Y4
T416.367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Page 5

Aug 11,2011

Aug 12,2011

Aug 15,2011

Aug 16, 2011

Aug 17,2011

J.D. Marshall

J.D. Marshall

1.D, Marshall

J.D. Marshall

J.D. Marshall

7.00

1.50

0.30

3.50

1.00

Confer with 1. Gerstein re various issues
regarding sale process and documents;
telecommunication with Lombard counsel
Te necessity for Receiver's consent to future
terminations of purchase agreements; confer
with Bombard counsel on A. Sless re
escrow fund issues; review and revise draft
template agreement of purchase and sale;
draft vesting order and Receiver's
certificate; review and secitle sale
documents; advise re position of Receiver re
possible redemption; organize brief and
circulate Morawetz, J. reasons for decision.
Revisions to draft agreement of P&S and
vesting order; correspondence  with
Receiver and Lombard counsel re proposed
purchaser list; confer -with J. Fried re
agreement of P&S and conveyancing issues
and report to Receiver thereon; obtain prior
proceedings from D. Nunes and prepare

“brief.

Correspondence with Lombard counsel and
Receiver re potential purchasers list.

Review and compile previous proceedings
in action to prepare brief and next report of
Receiver re sale process; advise re various
sale issues raised by Lombard Insurance;
review further documents produced by
debtor re purchases and deposits; advise re
revisions to sale documents.

Compile proceedings brief, consider and
advise Receiver on various sale/marketing
plan issues; correspondence with Lombard
counsel re marketing documents.

PAYARBLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001

5,110.00

1,095.00

219.00

2,555.00

730.00



BLG

Borden Ladner Gervais

Deloitte & Touche LLP

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Scolia Plaza, 40 King St W

Toronto, ON, Canada M5H 3Y4

T 416.367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Page 6

Aug 18,2011

Aug 18,2011

Aug 19, 2011

Aug 23,2011

Aug 24,2011

Aug 25,2011

Aug 26, 2011

Aug 29,2011

R. Jaipargas

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D. Marshall

0.30

2.00

1.00

0.20

1.50

0.30

0.20

1.80

Meeting with J. Marshall re issues arising
from receivership of 2811 Development and
production of documents and information to
subsequent secured creditors,

Correspondence with counsel to Lombard

and with Receiver re escrowed purchase

deposits; review' confidentiality agreement;
telecommunication with B. Tannenbaum re
conditions of sale and further debtor
productions; conference call with Receiver
and H. Sloan re sale process; confer with R.
Jaipargas re disclosure issues.

Advise re various issues relating to sale

process; correspondence from Lombard

counsel and advising thereon.
Correspondence with Lombard counsel re
escrow fund settlement.

Telecommunication and correspondence
with Receiver re confidentiality issues,
template purchase agreement and - unit
purchaser inquires and advise re same;
review template agreement from J. Fried
and advise on revisions thereto.

Confer with Receiver re various sale
process  issues; correspondence  with
Lombard counsel re same.

Advise re confidentiality disclaimer on data
room.

Review CJIM. and advise I. Gerstein

thereon; telecommunications with Receiver -

re sale process; correspondence from
Purchaser's counsel re  outstanding
litigation; correspondence from Landmark,
advise Receiver and draft response re Aug.
15 letter and contempt motion.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001

210.00

1,460.00

730.00

146.00

1,095.00

219.00

146.00

1,314.00



BLG

Borden Ladner Gervais

Borden Ladner Gervais LLP

Lawyers | Patent & Trade-mark Agents
Scofia Plaza, 40 King St W

Toronto, ON, Canada MSH 3Y4

T 416.367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Page 7

Deloitte & Touche LLP
Sep1,2011  J.D.Marshall
Sep 2, 2011 J.I>. Marshall
Sep 6, 2011 J.D. Marshall
Sep 7, 2011 R. Jaipargas
Sep 7, 2011 J1.D. Marshall
Sep §, 2011 J.D. Marshail

0.80

2.00

2.00

0.20

0.70

4.70

Correspondence with Lombard counsel re
marketing process and targeted purchasers
and report to Receiver thereon; advise re
handling of inquires and access to data
room.

Advising J. Fried and Receiver re various
issues re terms of template APS and access
to data room; review law re Planning Act
and redemption clause issues. '
Correspondence with Lombard counsel re
potential purchasers and advise Receiver
thereon; advise Receiver with respect to
pending contempt motion against Chan;
advise re template sake agreement terms.
Telephone attendance with J. Marshall re
issue of architecture drawings as part of due
diligence and materials included as
purchased assets and position to be taken in
connection with same.

Correspondence with Receiver and J. Fried
re APS; review same and advise re "other
assets” fo be included in sale; review
revised APS and advise re instructions on
“plans."

Settle APS template and draft vesting order;
correspondence  with 8. Iczkovitz re
potential purchaser; advise re CRA issues;
correspondence with counsel to secured
creditors re security reviews; access data
room; confer with J. Fried re APS issues;
review CIM; obtain final revisions of
conditions of sale and form of offer from
Receiver; confer with J. Fried re terms of
vesting order.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE QVERDUE

GST/HST REGISTRATION # R869096974RT0001

584.00

1,460.00

1,460.00

140.00

511.00

3,431.00



BLG

Borden Ladner Gervais

Deloitte & Touche LLP

" Borden Ladner Gervais LLP
Lawyers | Patent & Trade-mark Agents
Scotia Plaza, 40 King St W

Toronto, ON, Canada M5H 34
T416.367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Page 8

Sep 9,2011

Sep 12, 2011

Sep 13,2011

Sep 14, 2011

Sep 14, 2011

Sep 15, 2011

Sep 16, 2011

Sep 21, 2011

J.D. Marshall

J.D. Marshall

J.D. Marshall

R. Jaipargas

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D. Marshall

3.00

0.40

1.00

0.20

1.60

0.50

1.00

1.00

Correspondence with 1. Gerstein re City of
Toronto green space requirements; review
City correspondence and s. 37 agreement
and advise thereon; receive and review
security from 2nd to 5th mortgagees; advise
re inquiries from Debtor counsel; advise re
various issues re sale process; confer with J.
Fried re s. 37 agreement and related real
estate issues.

Correspondence re Lombard debt/security
and review same.

Correspondence and advise re various
issues re sale, including section 37
agreements; receiver Lombard security and
discuss same with counsel; confer with J.
Fried re provisions of template sale
agreement and vesting order. '
Telephone attendance with J. Marshall re
issues pertaining to Lombard and Lombard
as potential purchaser of assets.
Correspondence with Lombard counsel and
Receiver re possible offer from Lombard,
access to info, etc.; confer with J. Fried re
amendments to sale agreement template;
advise re CRA issues.

Correspondence with Receiver, Lombard
and others re orders to dataroom, 7
Review revised APS and vesting order;
telecommunication with Con-drain counsel
re security sale process and possibiiity of
redemption.

Advising re sale agreement issues and
environmental issues raised by potential
purchaser; confer with environmental
counsel re same.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001

2,190.00

292.00

730.00

140.00

1,168.00

365.00

730.00

730.00



SLG

Borden Ladner Gervais

Deloitte & Touche LLP

Borden Ladner Gervais LLP

Lawyers | Palent & Trade-mark Agents
Scotia Plaza, 40 King St W

Toronto, ON, Canada M5H 3Y4

T 416.367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Page 9

Sep 22, 2011

Sep 23,2011

Sep 26, 2011

Sep 28, 2011

Sep 29, 2011

. Sep 30,2011

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D. Marshall

J.D, Marshall

J.D. Marshall

0.60

0.50

2.00

2.50

0.30

0.80

Correspondence re Lombard and Heenan
Blaikee judgment; confer with counsel re
environmental assessment issues; calls from
counsel to various secured creditors.
Advising Receiver on various issues re
potential offers and possible due diligence
conditions; advise re wording of sale
agreement clauses. :
Correspondence re sale agreement terms;
review security and confer with S. Rappos
re same; prepare brief of same for security
review opinion. _
Telecommunication with  counsel to
Terracap re redemption and discharge of
receiver; advise Mr. Gerstein re deposit
issues and possible 2811 refinancing; draft
consent and order re contempt motion;
telecommunications with counsel for
prospective purchaser.

Telecommunication with counsel to Snow
group re bid and approval process; confer
with Receiver re conditions of sale.
Correspondence with Receiver and counsel
to certain secured creditors re bid process;
prepare order and consent to dismissal of
contempt motion and correspondence with
Mr. Lee re same.

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE GVERDUE

GST/HST REGISTRATION # R869096974RT0001

438.00

365.00

1,460.00

1,825.00

219.00

584.00
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Lawyers | Patent & Trade-mark Agents
Scolia Plaza, 40 King St W

Toronto, ON, Canada M5H 3Y4

T 416.367.6000 F 416.367.6749

blg.com

November 2, 2011
Invoice # 696796331

Page 10

Oct 3, 2011 J.D. Marshail

Oct 4,2011 J.D. Marshall

Oct 5, 2011 J.D. Marshall

Oct 6, 2011 J.D. Marshall

Oct 7,2011

G, DiGirolamo

5.00

2.60

2.00

3.00

0.40

Receive and review purchase offers and
confer with Receiver and J. Fried re same;
review environmental assessment
documents of Debtor, confer with R.
Coburn and advise Receiver thereon;
correspondence  with  stakeholders re

~ Debtor's proposed motion to discharge

Receiver; review law re sales process and
disclosure obligations to lenders; confer
with J. Fried re conditions in offer.

Meeting with Receiver to review offers and
advise re next steps; confer with G. Moffat
re scheduling hearing; correspondence with
Receiver, real estate counsel and others re
issues arising from offers and Terracap
motion.

Meeting with Receiver, J. Fried and
Mady/Lombard group to discuss/negotiate
Mady offer; confer with Receiver re same;
correspondence with counsel for
mortgagees re Terracap motion. A
Correspondence with counsel re motion to
discharge Receiver; correspondence from
Landmark re same; advise re same; meeting
with Receiver and representatives of
potential purchaser(Weinryb in trust);
correspondence and advice re Debtor's
motion to schedule hearing for discharge of
Receiver; advise re release of environmental
info to potential purchaser.

Re: Edgeworth Mortgage Investment
Corporation et al - received instructions
from J.D. Marshall; conducted corporate
information searches; arranged for corporate
searches to be conducted in Alberta.

. PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCQOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT 0001

3,650.00

1,898.00

1,460.00

2,190.00

96.00
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T 416.367 6000 F 416.367.6749
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November 2, 2011
Invoice # 696796331
Page 11

Oct 7, 2011 R. Jaipargas

Oct 7, 2011 J.D. Marshall

Oct 7, 2011 A.S. Pagkatipunan
Oct 7, 2011 S. Rappos

Oct 10,2011  J.D. Marshall
Oct 11,2011 H.J. Greenwood
Oct 11,2011  J.D. Marshall

Oct 12,2011  J.D. Marshall
Oct 12,2011  S. Rappos

Oct 13,2011  J.D. Marshall

Oct 14,2011 L. White

0.30

2.00

0.50
0.50

1.00

4.60

1.80

0.50
0.30

0.30

0.40

Meeting with J, Marshall re issue of 210.00
possible redemption by debtor in connection

with possible sale of assets in receivership

proceedings and issues in connection with

same.

Attend on scheduling motion; consider and 1,460.00
advise on various dale approval issues,

including unit purchases and confer with

Mr. Gerstein re refevant documents in that

regard; confer with J. Fried and J. Gerstein

{Deloitte) re negotiation of agreement of

P&S.

Attendance to corporate searches. 87.50
Discussing potential sale of real property by 250.00
Receiver and ability of debtor company to

exercise equity of redemption with J.

Marshall and H. Greenwood.

Organize documents for sale approval 730.00
motion; review sale agreements and law re

purchasers' interest, ‘

Conducted case law research regarding the 1,472.00
equity of redemption in power of sale

proceedings. '

Conference call with Receiver and J. Fried 1,314.60
re acceptance of offer, court approval

process and time line and service issues;

compile law re debtor's right to redeem after

acceptance.

Draft sale approval notice of motion. 365.00
Reviewing file documents and discussing 150.00
file matters with J. Marshall.

Correspondence with Lombard counsel re 584.00
purchasers; arrange dismissal of contempt

motion; advise re contents of Receiver's

Report.

Filed a consent motion. ) 78.00

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT 0001
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Page 12

Oct 17, 2011

Oct 18, 2011

Oct 19, 2011

Oct 20, 2011

Oct 20, 2011

‘Oct 21,2011

Oct 24, 2011

Oct 24, 2011

J.D. Marshall

T.L. Francis

J.D. Marshall

R. Jaipargas

J1.D. Marshall

J.D. Marshall

J.D. Marshall

S. Rappos

0.50

0.40

0.50

0.10

2.00

1.20

2.50

0.20

Confer with S. Rappos re security review
and sale approval motion; confer with
Lombard counsel and Firm capital counsel
re motion and purchasers' position.

Picked up an issued and entered order from
the Commercial List Office.

Conference call with Receiver and J. Fried
re various issues regarding extension of
closing of sale and sale approval motion;
correspondence from mortgagees' counsel.
Telephone attendance with J. Marshal re
offers received in connection with sales
process on receivership proceedings and
providing information to secured creditors
and form of confidential appendix to be
prepared for motion for approval and
vesting order,

Correspondence with counsel for auditors re
approval motion; correspondence re order
dismissing contempt motion; advise re
various issues to be addressed in Receiver's
Report on approval motion.

Review and revise motion materials for
approval motion and consider various issues
to be addressed in Receiver's Report.
Telecommunication with Receiver re sale
approval issues; telecommunication with
Lombard counsel re status of insurance
claims; confer with S. Rappos re security
review, advise Mr. Gerstein re CRA
position, Lombard and distribution issues;
confer with S. Rappos re security review.
Reviewing and drafting correspondence
regarding security opinions and upcoming
motion.

PAYABLE ON RECEIPT

INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001

365.00

78.00

365.00

70.00

1,460.00

876.00

1,825.00

100.00
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Oct 25, 2011

Oct 26, 2011

Oct 26, 2011

Oct 26, 2011

Oct 26, 2011

Oct 27, 2011

J.D. Marshall

G. DiGirolamo

I.D. Marlshall_

E. Oishi

S. Rappos

G. DiGirolamo

5.60

0.70

5.00

0.30

4.00

0.50

Correspondence  with all parties re
scheduling of sale approval motion;
calculation of debt etc.; calculate debt of
secured parties for distribution order;
review documents for approval/distribution
motion; review and revise draft receiver's
report for sale approval; review sale
agreements for approval motion.

Re: 2811 Development Corporation -
received instructions from- S. Rappos;
conducted corporate information search;
conducted PPSA searches and ordered
certificates from Ministry of Government
and Consumer Services, Companies and
Personal Property Security Branch.

Confer with Receiver and S. Rappos re draft
Receiver's report and revisions thereto;
advise re various priorities issues; further
revise third report; review title searches and
debt statements. ' ,
Conducting 5 teraview subsearches and
reporting subsearch results to Sam Rappos.
Reviewing receivership application record
and previous Receiver reports; reviewing
real property and personal property search
results; reviewing draft Third Report of the
Receiver and discussing same with J.
Marshall and Receiver; reviewing real
property security documents; preparing
chart regarding registered instruments
against lands and corporate history chart.
Re: 2811 Development Corporation -
conducted s427 Bank Act searches;
conducted sheriff's execution search.

PAYABLE ON RECEIPT :

INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

- GST/HST REGISTRATION # R86%096974RT0001

4,088.00

168.00

3,650.00

90.00

2,000.00

120.00
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Oct 27,2011

Oct 27, 2011

Oct 27, 2011
Oct 27, 2011

Oct 27,2011

Oct 28, 2011

Oct 28,2011

Oct 29,2011

Oct 30, 2011

B. Hayward

B. Haywafd

K. Hughés
I.D. Marshall
S. Rappos

J.D. Marshall

S. Rappos

J.D. Marshall

S. Rappos

0.80

0.30

0.20
0.50
0.60

0.70

2.10

0.60

2.10

Vartous: Drop off of documentation at the
Ministry of Labour located at 400
University Avenue. JP

2811  Development Corp:  personal
Properties Securities Documentation pick-
up from the Ministry of Finance,
Companies Branch at 393 University
Avenue, Organization and attach to
specified file. GD

Conducted execution search.

Revise draft third report of receiver and
confer with S. Rappos re same.

Reviewing and drafting correspondence
regarding issues raised in draft Third Report
of the Receiver.

Receive and review information from
Receiver re wage and CRA claims; confer
with S. Rappos re same; telecommunication
with counsel to Con-Drain re sale approval
issues.

Reviewing comments on draft Third Report
of the Receiver; drafting revisions to Third
Report; reviewing and  drafting
correspondence regarding same.

Revisions to Receiver's Report re sale
approval; correspondence with Recewer re
same; prepare fee affidavits.

Continuing to review and revise draft Third
Report of the Receiver.

PAYABLE OM RECEIPT

INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT 0001

168.00

63.00

42.00
365.00

300.00

511.00

1,050.00

438.00

'1,050.00
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Oct 31,2011  J.D. Marshall

Oct 31,2011 8. Rappos

Timekeeper

G. DiGirolamo
J.L. Francis
H.J. Greenwood
B. Hayward

K. Hughes

R. Jaipargas
J.D. Marshall.
E. Oishi

A.S. Pagkatipunan
S. Rappos

L. White

1,971.00

2,200.00

$ 105,237.50

2.70 Conference call with Receiver to advise re
settlement of Receiver's Report on sale
approval motion; correspondence to counsel
for wvarious stakeholders re scheduling
hearing; conference call with I. Gerstein, B.
Tannenbaum, S. Rappos and J. Fried re
Report of Receiver on sale approval and
revise same.

4.40 Continuing to review and revise draft Third
Receiver's Report; discussing draft with
Brian Tannenbaurn and Ira Gerstein of
Deloitte, J. Marshall and real estate counsel.

TO OUR FEES
FEE SUMMARY
Avg.

Hours  Rate/Hr. Amount
1.60 - $ 240.00 $ 384.00
0.80 195.00 156.00
4.60 320.00 1,472.00
1.10 210.00 231.00
0.20 210.00 42.00
1.10 700.00 770.00

129.90 730.00 94,827.00
0.30 300.00 90.00
0.50 175.00 87.50
14.20 500.00 7,100.00
0.40 195.00 78.00

154.70 $ 105,237.50

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT0001
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Deloitte & Touche LLP Page 16
DISBURSEMENTS:
Non-Taxable
Teraview Search Fees $113.00
" Total Non-Taxable Disbursements ' 113.00
Taxable G=GST; Q=QST; H=HST; P=PST
Binding Charges 62.05 H
Conference Calls 16,62 H
Copies 65550 H
Corporate Registry Search 12.00 H
Cyberbahn Search (Disbs) 5500 H
Cyberbahn Search (Fees) 5000 H
Fax Pages 850 H
Remote Database Fee 400 H
Taxi 893 H
Teraview Search Fees 7200 H
Westlaw Searches 1350 H
Total Taxable Disbursements 958.10
Total Disbursements 1,071.10
Total Fees and Disbursements 106,308.60
HST on Fees and Taxable Disbursements 13,805.43

TOTAL THIS INVOICE

$ 120,114.03

PAYABLE ON RECEIPT
INTEREST AT THE RATE OF 1.3% PER ANNUM MAY BE CHARGED ON ACCOUNTS WHICH ARE OVERDUE

GST/HST REGISTRATION # R869096974RT(001



Fees and Disbursements Summary of Borden Ladner Gervais LLP
for the period from August 4, 2011 to October 31, 2011

Name of Professional Year of Total Hours Billed Hourly Rate Total Fees
Call Amount Billed
J. D. Marshall 1977 129.90 $730 $94,827.00
R. Jaipargas 2000 1.10 $700 $770.00
S. Rappos 2005 14.20 $500 $7,100.00
H. Greenwood 2010 - 4.60 $320 $1,472.00
G. DiGirolamo N/A 1.60 $240 $384.00
J. L. Francis N/A 0.80 $195 $156.00
B. Hayward N/A 1.10 $210 $231.00
K. Hughes N/A 0.20 $210 $42.00
E. Oishi N/A 0.30 $300 $90.00
L. White N/A 0.40 $195 $78.00
A. S. Pagkatipunan N/A (.50 $175 $87.50
Total 154.70 | $680.27 (Average) $105,237.50
Total Disbursements $1071.10
Total Fees and Disbursements $106,308.60
excluding HST
HST $13,805.43
Total Fees and Disbursements $120,114.03
including HST
L @ dtointha
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FIRM CAPITAL MORTGAGE FUND INC.

- and -

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT
TORONTO

AFFIDAVIT OF SAM PHILIP RAPPOS
(Sworn November 2, 2011)

BORDEN LADNER GERVAIS LLP
Barristers and Solicitors
Scotia Plaza
40 King Street West
Toronto, Ontario
MS5H 3Y4

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

(LSUC #: 16960Q)

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

(LSUC#513998)

Solicitors for Deloitte & Touche Inc. in its capacity
as Receiver
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Court File No. CV11-9242-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.
' Applicant

-and -

2811 DEVELOPMENT CORPORATION

Respondent

AFFIDAVIT OF JOSEPH FRIED

{Sworn 2™ November, 2011)

I, JOSEPH FRIED, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1, I am a Partner at Meyer, Wassenaar & Banach LLP (*MWB"), and as such have

knowledge of the matters hereinafter deposed to.

2, Pursuant to an Order of The Honourable Mr, Justice Campbell, dated 29th June 2011,
{the “Receivership Order”") Deloitte & Touche Inc. was appointed as Receiver (the “Receiver”)

of all of the lands and premises legally described in Schedule “A” attached to the Recetvership



Order (the “Lands”) and all of the assets, undertakings and properties of the Respondent
acquired for, or used in relation to, the development of the Lands and construction of
improvements thereon, including all proceeds thereof (collectively, the “Property”). MWB is

the real estate legal counsel to the Receiver.

3. This affidavit is made in connection with the Receiver’s motion for, infer alia, the
approval of the fees and disbursements of MWB for the period from July 14", 2011 to October
31st, 2011 (the “Period”). Attached hereto and marked as Exhibit “A” is the account of MWB
for the Period, in the total amount of $24,195.29,

4, The account attached as Exhibit “A” provide a fair and accurate description of the
activities undertaken by MWB. Attached hereto and marked as Exhibit “B” isa summary of the
hourly rate and time expended by the professionals at MWB.

5. MWDB has rendered services throughout the Period in a manner consistent with

instructions from the Receiver,

6. To the best of my knowledge, the rates charged by MWB are comparable to the rates
charged for the provision of services of a similar nature and complexity by other legal firms in

the Toronto market providing such services.

7. MWB requests that the Court approve its accounts for the Period for fees in the amount
of $20,609.00, disbursements of $809.66 and taxes of $2,776.63, for services rendered and
recorded to the 31% day of October, 2011.

RE ME at the City of

SWORN BEFQ

Toronto, in the Province of Ontario,

e

this 2nd day6f November, 2011

= ~JOSEPH FRIED

Y

R A T L S N S

A Cemmissioner for Taking Affidavits
(Gary D. Goldfarb)



THIS IS EXHBIT “A”

IT OF JOSEPH FRIED
SWORN TH DAY OF NOVEMBER, 2011

A COMMISSIONER, ETC.
(Gary D. Goldfarb)



IN ACCOUNT WITH
meyer, wassenaar

Royal Bank Building, 5001 Yonge Street, Suitc 301, North York, Ontario, M2N 666 (& banach s LLP

Telephone (416} 223-9191 Barristers & Solicitors
Fax (416)223-9405

Qur File No. 2011-1624 November 2, 2011

Deloitte & Touche Inc.

Brocokfield Place

181 Bay St., Suite 1400

Toronto, Ontario, M5J 2V1

Attn: Bryan A. Tannenbaum, Senior Vice-President

Re: Vendor : DELOITTE & TOUCHE INC., Receiver
Purchaser : MADY DEVELOPMENT CORPORATION
Property : 5789, 5811, 5933, 5945 & 5951 Steeles Ave. E., Toronto, Ontario

To Professional Services Rendered with respect to
the above-noted matter for the period July 14, 2011 to
and including October 31, 2011:

to reviewing application to register Order to appoint receiver;
to preparing application to register Order on title;

to drafting agreement of purchase and sale and to various
drafis, review and revisions to same;

to review of draft vesting order and to revisions thereto;

to drafting schedule for permitted encumbrances to be
attached to vesting order;

to drafting schedule of encumbrances to remain on title to be
attached to vesting order;

to review of documents on data site;

to review of Section 37 agreement;

to receipt and review of various offers from prospective
purchasers and to providing comments to Receiver with
respect to same;

to attending to meetings with 3 of the prospective purchasers;
to review and revisions to various drafts of 3™ Receiver's
report;

to numerous conference calls;

to attending to all necessary calls and communications;

All as more fully detailed in PC Law print out attached

To our fee herein 20,609.00



Account Page 2

November 2, 2011

LEGAL FEES:
H.5.T. on Fees

DISBURSEMENTS:
Non-Taxable
Register Document General

H.S.T. Taxable

Tax certificates

Search costs

Image Download Instrument
Teraview Service Fee
Photocopies

Fax transmissions

Teraview Service Fee
Travelling expense

H.S.T. on Taxable Disbursements

TOTAL
Transtferred from Trust:
"BALANCE OWING ON ACCOUNT:

THIS IS QUR ACCOUNT HEREIN
MEYER, WASSENAAR & BANACH, LLP

Per: /' Aﬁ )
Joseph Frie L7 / v
/gz

Interest will accrue @ 2% per month on accounts not paid within 30 days.

HST Registration No. R121596506

Gdatavtewin\docesi 1-1624. S\account-Nov2.201 Ldoc

$60.00

$390.00
§86.00
42,00
110.00
2.10
50.05
10.00
59.51

$20,609.00
2,679.17

60.00

749.66
97.46

$24,195.29
0.00
$24,195.29

E.&O.E.



Deloitte & Touche Inc. Nov (1, 2011
181 Bay Street

Suite 1400 -
Toronto, Ontario M3J 2V1 Canada ' SDETAIL1 - SUMMA

File #: 2011-1624
Attention:  Bryan Tannenbaum Inv #: Sample

RE: sale of 3789, 5811, 5933, 5945 and 5951 Steeles Avenue East., Toronto to Maday
Development Corporation

DATE DESCRJPTION HOURS AMOUNT LAWYER

Jul-14-11 voice mail from danny nunes re regsttration of 0.30 165.00 JF
receiver's order; return VM to danny; email
Jul-13-11 to drafting aps; to call with danny nunes; to 3.25 1,787.50 - JF
instructing nora re order; to email; to call with
client
to instreutions from jf; to drafting and reviewing 0.45 85.50 NS
application to regsiter order; to drafting erge
authorization;to emails; to obtaining jf's approvat
of app
Jul-19-11 to call with grant moffat; to call with client; to 0.75 412.50 JF
work on offer and to emails
Jul-25-11 drafting aps 0.50 275.00 JF
Aug-04-11  to emails 0.15 82.50 JF
to emails 0.10 19.00 NS
Aug-08-11  calls with john marshall and ed; to emails 0.45 247.50 JF
Aug-09-11  to revies of firm mortgage; to review of parcel 0.50 275.00 IF
pages to determine if there were any whole lots; to
, emails
Aug-10-11  to emails and to call withed 0.45 247.50 JF
Aug-1t-11  cali with eli .20 110.00 JF
Aug-i2-11 receipt of mark up of aps; brief review of same; 0.40 220.00 JF

catl with john marshall re aps and in particular
redernption rights; to emails



Invoice #: Sample Page 2

Aug-14-11

Aug-13-11

Aug-24-11

Aug-25-11

Aug-29-11

Sep-01-11

Sep-02-11

Sep-06-11

Sep-07-11

to further redraft of aps partially completed

to revsions to aps; to instructing odysseas re
drafting sch a & b to aps; to providing ody with
standard provision for permitted encumbrances
sch

Review of Parcel Registers for the properties;
drafting of Schedule A and Schedule B of
Agreement of Purchase and Sale;

Revisions to Schedule of APS dealing with
Permitied Encumbrances;

Revisions to APS as per comments of Mr.
Marshall;

Preparing schedule listing all instruments that are
to be extinguished by vesting order;

review vesting order comments

call with receiver and review of aps; to quick
review of ODY's schedules and discussion with
Marty to review the schedules in detail

call with ira and wayne re aps; to further revisions
1o aps; to email

review oder and schedules of deletion etc

discussion with marty; to making further revisions
to offer;

to call with John Marshall; to isntructing Ody; to
revisions to the offer; to sending revised version to

Ira and John

Revisions to Schedules setting out instruments to
be deleted by Court Order; Revisions to Schedule
setting out the Permitted Encumbrances

call with john and irs re aps; to further reviisions

to aps; to emails

10 further revision to aps; to forwarding same to
redceiver and marshall and 1o email;

Review of documents on DataSite; Prepare list of
documents and drawings on the DataSite website.

0.50

0.60

1.90

0.80

0.30

2.10

0.50

0.65

0.60

0.60

0.45

0.60

(.75

0.30

0.85

November 1, 2011

275.00

330.00

475.00

200,00

75.00

525.00

275.00

357.50

330.00

660.00

330.00

247.50

150.60

412.50

JF

JF

OoP

0)4

OoFP

OP

MGB

JF

JF

MGB

JF

JF

OP

JF

JF

opP
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Sep-08-11

Sep-09-11

Sep-14-11

Sep-16-11

Sep-19-11

Oct-04-11

QOct-05-11

Oct-06-11

Oct-07-11

Oct-11-11

to email

to call with marshall and review of order; to

© emails

to discussion with marty re vesting order; to call
with marshall; to emails

to emails

to call with ira; to emails

10 emails

Correspondence with Joe Fried re 8. 37
Agreements; Revisions to APS and Draft vesting
order re unregistered s. 37 Agreements;
reviewing change to aps; instrucvting ody re
further change; to emails; to call with Ira

t0 emails

conference call with receiver and marshall; to call
with warner re leases: to emails; to reviewing the
Mady offer

to meeting with receiver and mady group; to
emails; to call to warner to inquire about leases at
the time of the underwritin no leases as far as he
knew only expressions of interest

to call with peggy spadafora; to receipt and review
of revised agreement; to emails; to reviewing
weinryb offer; to meeting with weinryb group and
receiver; t0 emails

review of canterra offer; to review of peggy's
changes; to call with peggy; to meeting at
receiver's office with canterra; to call with receiver
and marshall after the cnaterra meeting; to call
with marshall; to emails

to emails

review of the offer receiver prepared to accept to
ensure it was the final version; to review of case
law re offers of buyer of condo units and
forwarding cases to marshall; to review of two
sample agreements of condo buyers re

0.10

0.45

0.35

0.10

0.25

0.25

0.40

0.50

3.50

November i, 2411

12.50

247.50

137.50

137.50

{00.00

275.00

82.50

385.00

1,650.00

1,925.00

1.925.00

LL

MGB

JF

LL

JF

JF

OP

JF

JF

JF

JF

JF

J¥

NS

JF



Invoice #: Sample Fage 4

postponments to mortgages; to conference calt
with ira, brvan and john marshall; to emails

Oct-13-11  to opening tile and setting up file, to emails 0.50
Oct-19-11  call with peggy spadafora; call with ira and john; 0.60
1o numerous emails
Oct-24-11  to emails .20
Oct-25-11 1o receipt of receiver's third report and cursory 0.30
look at same; to emails
Oct-26-11  to emails 0.20
Oct-27-11  to review of receiver's report including John [.50
Marshall's mark up; to revising the third report; to
circulating same to teceiver and john marshall; to -
calls with ira; to call with peggy spadafora;to
emails
Qct-28-11  to emails 0.25
Oct-30-11  to review of latest draft of receiover's report and to 0.35
emails
Oct-31-11  to call with ira; to vm for peggy; to review of sam 3.50
ramos revised third report; to conference call to
review third report of sam r, john marshall and
sam ramos ira and bryan; to emails
Totals 42.30
HST on Fees
FEE SUMMARY:
Lawyer Hours Effective Rate
Martin G. Banach 2.15 $550.00
Joseph Fried 31.65 $550.00

Odysseas Papadimitriou 6.95 $250.00

November 1, 2011

95.00

330.00

110.00

165.00

110.00

825.00

137.50

192.50

1,925.00

$20,609.00
$2.679.17

Amount

$1,182.50

$17,407.50

$1,737.50

GZ

JF

JE

JF

JE

JF

JE

JF

JI



Invoice #: Sample Page 5 November 1, 2011

Gabby Zlatanovic 0.50 $190.00 $95.00
Liya Lavrova | 0.20 $125.00 $25.00
Nora Sacco 0.85 $190.00 $161.50
DISBURSEMENTS Disbursements Receipts
10.00
TERAVIEW SERVICE FEE
2.10

Paid for photocopies

50.05
Paid for fax
59.51
Paid mileage- € AFRK1006 /‘/CJ\/
390.00
Paid for Tax Certificate
86.00
Parcel Register
42.00
[mage Download Instrument
110.00
ELRSA Fee-Teraview
60.00
Paid to register Document General - *
Totals $809.66 $0.00

HST on Disbursements $97. 46



Invoice #: Sample Page 6

Total Tax:
HST #:

* tax-exempt

Total Fees, Disbursements & HST

Previous Balance
Previous Payments

Balance Due Now

$2,776.63 AMOUNT QUOTED:

November 1, 2011

$24,195.29

$0.00
$0.00

§24,195.29

$0.00



THIS IS EXHBIT “B”

TO THE AFFID OF JOSEPH FRIED

SWORN THE. AY OF NOVEMBER, 2011

A COMMISSIONER, ETC.
(Gary D. Goldfarb)



Fees and Disbursements Summary of Meyer, Wassenaar & Banach LLP
for the period from 14 July 2011 to 31 October 2011

- Name of Professional - Average. . Total Charged:

R

Joseph Fried 31.65 550.00 $17,407.50
Martin Banach 2.15 550.00 $1,182.50
Odysseas Papadimitriou 6.95 250.00 $1,737.50
Nora Sacco 0.85 190.00 $161.50
Gabby Zlatanovic 050 190.00 $95.00
Liya Lavrova 0.20 125.00 $25.00
TOTAL HR/AVG RATE/TOTAL FEES 42.3 487.21 $20,609.00
TOTAL DISBURSEMENTS _ $809.66
TOTAL FEES AND DISBURSEMENTS $21,418.66
EXCLUDING TAXES

TAXES $2,776.63
TOTAL FEES AND DISBURSEMENTS $24,195.29

INCLUDING TAXES



FIRM CAPITAL -and- 2811 DEVELOPEMNT
MORTGAGE CORPORATION
FUND INC.
Respondent
Applicant

Court File No. CV11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDINGS COMMENCED AT HAMILTON

AFFIDAVIT OF JOSEPH FRIED
{(Sworn 2 November 2011)

MEYER, WASSENAAR & BANACH LLP
Barristers and Solicitors
Royal Bank Building
5001 Yonge Street, Suite 301
Toronto, Oniario, M2N 6P6

JOSEPH FRIED

Tel.: 416-223-9191

Fax: 416-223-9405
LSUC # 15602R

Lawyers in respect of real estate matters for Deloitte
& Touche Inc., in its capacity as Court-appointed
Receiver of the Lands and all of the assets,
undertakings and property of the Respondentacquired
for, or used in relation to, the development of the
Lands and consiruction of the improvements thereon,
including all proceeds thereof.



TAB 3



SCHEDULE “A”

Court File No. ——CV-11-9242-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE —  PAYTUESDAY THE— 15"

JUSTICE

BETWEEN:

2811 DEVELOPMENT CORPORATION

R ndent

APPROVAL-AND, VESTING and INTERIM DISBURSEMENT
: ORDER '



THIS MOTION, made by {RECEIVER'S NAMEIDELOITTE & TOUCHE INC., in
its capacity as the Court-appointed receiver (the "Receiver") of certain of the_assets,

undertaking;_and property and-assets—of [PEBTOR}of 2811 Development Corporation (the

"Debtor"), for an order approving the sale transaction (the "Transaction") contemplated by an

égreement of purchase and sale (the "SaleMady Agreement") between the Receiver and

PNAME-OEPURCHASER]Mady Development ggorgoratlgn (the "Purchaser") dated fPATE}




2. +—THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved,” and the execution of the SaleMady Agreement by the Receiver” is hereby authorized
and approved, with such minor amendments as the Receiver may deem necessary. The Receiver
is hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and for the

conveyance of thePurchased Assets to the Purchaser.

-3 2--THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form atta edule “A” hereto (the

"Receiver's Certificate"), all of the Debtor's right, titl

drusts or deemed frusts (whether

charges, or other financial or

21C. Campbell dated PPATE]June 29, 2011; (ii) all charges,

security interests or<Cl
he L




system; and (iii) those Claims listed on Schedule #C? hereto (all of which are collectively
referred to as the "Encumbrances”, which term shall not include the permittedassumed
encumbrances;—easements—and-restrictivecovenants listed on Schedule ¥D” hereto) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the
Purchased Assets are hereby expunged and discharged as against the Purchased-Assets.

3-THIS COURT ORDERS that upon the registration in th

A5 4 '~ - Vo
= - Py

HHOCATION]} Toronto Land Ti ffi of
form prescribed by the Land Titles Act and/or the L ;

;:‘_Act}é, the Land

as the own r of the subject real property

stead of the

all Claims and Encum T

Agsets with the:gas

URT ORDERS AND DIRECTS the Receiver to file with the Court a copy
tifi orthwith after delivery thereof.




1 6—~THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
CompanyDebtor's records pertaining to the Debtor's past and current employees;—ineluding
sersonal-information-ofthose-emplovees listed on Schedule—to!lto-the-Sale-Asreement. The
Purchaser shall maintain and protect the privacy of such information and shall be entitled to use

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

the prior use of such information by the Debtor.
8. Z-THIS COURT ORDERS that, notwithstandin

(a)  the pendency of these proceedings;

(b)  any applicationsapplication for a bankru order now or hereafter issued

(©)

the vestiq_gfj

reviewable transa the Bankruptcy and Insolvency Act (Canada) or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct plfrsuant to any applicable federal or provincial legislation.

9. 8-THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario). |

10. THIS COURT ORDERS that the First Report of the Receiver dated July 15, 2011,

econd




" Report of the Receiver dated July 29, 2 nd th ir nd the activities of
iver ri herein nd are hereb roved
11. THI RDERS that the fees and the disbursements of the
referred to in the Third R i ing i isbursements, as set forth in
he Tannen m Fee Affidavit, the Moffat Fee Affidavit, the Fried Fee Affidavi h

Rappos Fee Affidavit, are her approved

'RT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or admi;lls 'ifé'fbody 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.






Schedule A — Form of Receiver’s Certificate

Court File No———CV-11-9242-00C1.

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

" RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of theThe Honourable INAME-OEJUIDGEMr. Justice C.
Campbell of the Ontario Superior Court of Justice (the "Court") dated {PATE-OE-ORPERY;
PNAME-OF RECERER]June 29, 2011, Deloitte & Touche Ine. was appointed as the receiver
(the "Receiver") of gertain of the undertaking, property and assets of [DEBTORJ2811
Development Corporation (the “Debtor™)_as described in the said order.



B. Pursuant to an Order of the Court dated {PATELNovember 15, 2011, the Court
approved the agreement of purchase and sale made as of [PATE-OE-AGREEMENT]October 3,
2011 (the "SaleMady Agreement") between the Receiver [Pebtor}—and—INAME—OE

PURCHASER]and Mady Development Corporation (the "Purchaser”) and provided for the
vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purehased-Assets_as

defined in the Mady Agreement, which vesting is to be effective with respect to the Purchased

cate confirming (i) the

Assets upon the delivery by the Receiver to the Purchaser of a ¢
payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions
” satisfied or waived by
the Receiver and the Purchaser; and (iii) the Transaction h ted to the satisfaction

of the Receiver.

C. Unless otherwise indicated herein, terms with inif pitalsshave the meanings set out in

the SaleMady Agreement.
THE RECEIVER CERTIFIES the followin

The Purchaser has d the Purchase Price for the

4. [TIME] on [DATE].

PNAME OF RECEIVERIDELOITTE
TOUCHE INC., in its capacity as Receiver of

certain of the undertakingundertakings,
property and assets of [PEBTOR]2811
Development Corporation, and not in its

personal capacity

Per:

Name:



Title:




FIRM CAPITAL MORTGAGE FUND INC.

Court File No.: CV11-9242-G0CL

2811 DEVELOPMENT CORPORATION

Applicant Respondent
ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

PROCEEDINGS COMMENCED AT TORONTO

MOTION RECORD OF THE RECEIVER

(Sale approval motion returnable November 15, 2011)

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

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

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

{LSUC#51399S)

Lawyers for Deloitte & Touche Inc.,
in its capacity as Receiver
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