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Court File No. CV-20-00651299-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

2615333 ONTARIO INC.

Applicant
-and -

CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,
9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. and
9654445 CANADA INC.

Respondents
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY

ACT, R.S.C. 1985 c. B-3, AS AMENDED AND SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(Motion returnable December 12, 2023)

RSM CANADA LIMITED (“RSM?”), in its capacity as Court-appointed receiver, without
security (in such capacity, the “Receiver”) of the lands and premises municipally known as 134,
148, 152, 184/188, 214, 224 and 226 Harwood Avenue, Ajax, Ontario (the “Harwood
Properties”) and the assets, undertakings and properties of the Respondents acquired for, or used
in relation to such lands, including all proceeds thereof (collectively, the “Property”), will make
a motion before the Honourable Justice Steele of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) on December 12, 2023, at 9:30 am, or as soon after that time as
the motion can be heard, at 330 University Avenue, Toronto, Ontario. Please advise if you intend

to join the hearing of the motion by email to Alexander Soutter at asoutter@tgf.ca.
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PROPOSED METHOD OF HEARING: The motion is to be heard:

[]

In writing under subrule 37.12.1 (1) because it is (insert one of on consent,

unopposed or made without notice);

[]
[]

[]

In writing as an opposed motion under subrule 37.12.1 (4);
In person;
By telephone conference;

By video conference, via Zoom, the details of which will be made available by the
Court in CaseL.ines.

THIS MOTION IS FOR:

2.

An order, substantially in the form attached at Tab 3 of the Motion Record (the “Draft

Order”), that subordinates the 261 Certificate to the Hillmount Certificates (both as

defined below), and postpones the repayment of the 261 Certificate until all amounts due

under the Hillmount Certificates are repaid in full.

Such other relief as counsel may request and this Honourable Court may deem just.

THE GROUNDS FOR THIS MOTION ARE:

3.

The Harwood Properties are real property located in Ajax, Ontario.

The Receiver was appointed by order of Justice Cavanagh dated April 15, 2021 (the

“Appointment Order”). Pursuant to the Appointment Order, the Receiver was authorized

to borrow funds pursuant to Receiver’s Certificates.

The Receiver borrowed $500,000 from the Applicant pursuant to a Receiver’s Certificate

dated April 14, 2022 (the “261 Certificate™).
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The Receiver required further funding. By order dated June 1, 2023, Justice Kimmel

authorized the Receiver to borrow up to a maximum of $1,500,000.

261 advised that it would not be able to fund the additional borrowings by the Receiver.
The Receiver entered into discussions with Hillmount Capital Inc. (“Hillmount”) for the
purpose of obtaining additional financing and was advised that it would be a term of
Hillmount entering into any agreement for additional financing that 261 agree to postpone
and subordinate the 261 Certificate to the indebtedness owing pursuant to any Receiver’s

Certificates issued in favour of Hillmount (the “Hillmount Certificates”).

By email dated October 5, 2023, real estate / corporate counsel to 261 confirmed that 261
“is agreeable to a postponement of its $500,000 mortgage to the new mortgage of up to

$1,000,000".

The Receiver entered into a term sheet with Hillmount dated November 16, 2023 (the

“Term Sheet”), for the purpose of obtaining further financing.

The Term Sheet provides that, as a condition of financing, the amount owing under the 261
Certificate would be subordinated and postponed to any amount advanced by Hillmount

pursuant to the Hillmount Certificates.

Hillmount prepared a form of subordination agreement. The Receiver sent a copy of this
agreement to counsel to 261 on November 21, 2023, and asked that they comment on the

draft and finalize it.

By emails dated November 23, 27, and 29, 2023, counsel to the Receiver followed up with

counsel to 261. Despite confirming that they received the draft and were reviewing it, the
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subordination agreement has not been finalized, nor has 261 or its counsel provided any

comments.

13.  The Receiver urgently requires funding. Professionals have gone unpaid for the better part
of a year. The Receiver’s property manager has threatened to cease activity in respect of
the Property. The Receiver is nearly out of funds. The Receiver’s ability to carry out its
mandate is being threatened by 261 not engaging on terms of a subordination agreement

satisfactory to Hillmount.

14.  Given the foregoing, the Receiver respectfully requests that this Court make the requested
order and subordinate the 261 Certificate to the Hillmount Certificates and postpone the
repayment of all amounts owing pursuant to the 261 Certificate to the amounts that may

become owing pursuant to the Hillmount Certificates.

15.  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:
@) Third Report of the Receiver dated December 8, 2023; and

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

may permit.
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INTRODUCTION

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated April 15, 2021 (the “Appointment Order”), RSM Canada Limited was
appointed as receiver (the “Receiver”), without security, of certain lands and premises
owned by the Respondents, identified in Schedule “A” hereto (the “Harwood
Properties”), and all of the assets, undertakings and properties of the Respondents
acquired for, or used in relation to such lands and premises, including all proceeds thereof

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

The purpose of this Third Report is to provide information related to the Receiver’s motion
for an order subordinating the 261 Certificate to the Hillmount Certificates (as such terms
are defined below) and postponing the repayment of the indebtedness secured by the 261

Certificate to the indebtedness secured by the Hillmount Certificates.
TERMS OF REFERENCE

In preparing this Third Report and making the comments herein, the Receiver has relied
upon information from third-party sources (collectively, the “Information”). Certain of
the information contained in this Third Report may refer to, or is based on, the Information.
As the Information has been provided by other parties, or obtained from documents filed
with the Court in this matter, the Receiver has relied on the Information and, to the extent
possible, reviewed the Information for reasonableness. However, the Receiver has not
audited or otherwise attempted to verify the accuracy or completeness of the Information

in a manner that would wholly or partially comply with Canadian Auditing Standards
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pursuant to the Chartered Professional Accountants of Canada Handbook and, accordingly,

the Receiver expresses no opinion or other form of assurance in respect of the Information.

Unless otherwise stated, all monetary amounts contained in this Third Report are expressed

in Canadian dollars.
BACKGROUND

The Harwood Properties are real property located in Ajax, Ontario.

Pursuant to the Appointment Order, the Receiver was authorized to borrow funds pursuant

to Receiver’s Certificates.

The Receiver borrowed $500,000 from the Applicant pursuant to a Receiver’s Certificate

dated April 14, 2022 (the “261 Certificate”). A copy of the 261 Certificate is attached at
Appendix “B”.
The Receiver required further funding. By order dated June 1, 2023 (the “June 1 Order™),

Justice Kimmel authorized the Receiver to borrow up to a maximum of $1,500,000. A copy

of the June 1 Order is attached at Appendix “C”.

On May 29, 2023, counsel to 261 advised that 261 would not be able to fund the additional

borrowings by the Receiver.

Between June 1, 2023 and August 15, 2023, the Receiver approached two other lenders to

request funding pursuant to a Receiver’s certificate, and both lenders declined.

Eventually, after 261 and two other lenders declined to provide the Receiver with further

funding, the Receiver entered into discussions with Hillmount Capital Inc. (“Hillmount”)
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for the purpose of obtaining additional financing and was advised that it would be a term
of Hillmount entering into any agreement for additional financing that 261 agree to
postpone and subordinate the 261 Certificate to the indebtedness owing pursuant to any

Receiver’s Certificates issued in favour of Hillmount (the “Hillmount Certificates”).

By email dated October 5, 2023, real estate / corporate counsel to 261 confirmed that 261
“is agreeable to a postponement of its $500,000 mortgage to the new mortgage of up to

$1,000,000.00”. A copy of this email is attached at Appendix *“D”.

The Receiver entered into a term sheet with Hillmount dated November 16, 2023 (the

“Term Sheet”), for the purpose of obtaining further financing.

The Term Sheet provides that, as a condition of financing, the amount owing under the 261
Certificate would be subordinated and postponed to any amount advanced by Hillmount

pursuant to the Hillmount Certificates.

Hillmount prepared a form of subordination agreement. The Receiver sent a copy of this
agreement to counsel to 261 on November 21, 2023, and asked that they comment on the

draft and finalize it.

By emails dated November 23, 27, and 29, 2023, counsel to the Receiver followed up with
counsel to 261. Despite confirming that they received the draft and were reviewing it, the
subordination agreement has not been finalized, nor has 261 provided any comments. A

copy of the email thread containing the November 21, 23, 27 and 29, 2023, emails is

attached at Appendix “E”.
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The Receiver urgently requires funding. Professionals have gone unpaid for the better part
of a year. The Receiver’s property manager has threatened to cease activity in respect of
the Property, and there are ongoing repairs and maintenance costs that the Receiver is
unable to address due to a lack of funds. The Receiver’s ability to carry out its mandate is
being threatened by 261 not engaging on terms of a subordination agreement satisfactory
to Hillmount. A copy of the Receiver’s Interim Receipts and Disbursements for the period

April 15, 2021 to November 30, 2023 is attached at Appendix “F”.
CONCLUSIONS

Given the foregoing, the Receiver respectfully requests that this Court make the requested
order and subordinate the 261 Certificate to the Hillmount Certificates and postpone the
repayment of all amounts owing pursuant to the 261 Certificate to the amounts that may

become owing pursuant to the Hillmount Certificates.

All of which is respectfully submitted to this Court as of this 8" day of December, 2023.

RSM Canada Limited, in its capacity as Court-appointed Receiver of the Property listed on
Schedule “A” hereto, and not in its personal or corporate capacity

Per:

e

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President
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Schedule “A”

PIN:26459-0050(LT) -PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134 HARWOOD
PIN: 26459-0046(LT)- LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
PIN: 26459-0045(LT)- LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX - 152 HARWOOD

PIN: 26456-0108- PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING, PART 1,
PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN OF
AJAX-184/188 HARWOOD

PIN: 26459-0037(LT)-LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 AJAX
AS IN CO52847; AJAX-214 HARWOOD

PIN: 26459-0036(LT)-TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557;
TOWN OF AJAX- 224 HARWOOD

PIN: 26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; SIT AN EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX- 226 HARWOOD
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Court File No. CV-20-00651299-00C

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 15TH
MR. JUSTICE CAVANAGH )

) DAY OF APRIL, 2021

BETWEEN:

2615333 ONTARIO INC.
Applicant

and

CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,
9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. AND
9654445 CANADA INC.

Respondents

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

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing RSM
Canada Limited as receiver (in such capacities, the "Receiver"), without security, over the lands

and premises described as:

PIN:26459-0050(LT) -PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134
HARWOOD

PIN: 26459-0046(LT)- LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
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PIN 26459-0045(LT)- LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX - 152
HARWOOD

PIN:26456-0108- PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING,
PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN
OF AJAX- 184/188 HARWOOD

PIN: 26459-0037(LT)-LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488
AJAX AS IN CO52847; AJAX-214 HARWOOD

PIN26459-0036(LT)-TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN
CO72557; TOWN OF AJAX- 224 HARWOOD

PIN:26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT
FROM FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY,
FOR THE CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF
CONSTRUCTING, REPAIRING AND MAINTAINING WATERMAINS AND
SEWERS IN OR UNDER THE SAID LANDS; AJAX- 226 HARWOOD

(collectively the “Harwood Properties”) owned by Central Park Ajax Developments Phase 1
Inc., 9654488 Canada Inc., 9654461 Canada Inc., 9654372 Canada Inc., 9617680 Canada Inc.,
and 9654445 Canada Inc. (the “Debtors”) was heard February 11, 2021 via videoconference at

Toronto, Ontario.

ON READING the Application Record of the Applicant, the Responding Record of the
Respondents, the Application Record of the Responding Party the Corporation of the Town of
Ajax, the Supplementary Responding Record of the Respondents, the Affidavits of Baozheng
Zheng and Allen Rutman on behalf of the Responding Party Ajax Master Holdings Inc., and the
Reply Record of the Applicant and on hearing the submissions of counsel for the Applicant, the
Respondents, The Corporation of the Town of Ajax, Ajax Master Holdings Inc. and Investecs
Developments Inc., and on reading the consent of RSM Canada Limited to act as the Receiver

and on being advised of the Consent of the Town of Ajax:



SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RSM Canada Limited is hereby appointed Receiver, without security, of the Harwood
Properties and for all of the assets, undertakings and properties of the Debtors acquired for, or
used in relation to the Harwood Properties, including all proceeds thereof (together with the

Harwood Properties, (hereinafter collectively referred to as the "Property").

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

Property;

(b) to receive, preserve, and protect 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;

(c) to manage and operate the Property, including the powers to enter into any
agreements, incur any obligations in the ordinary course of business, or

cease to perform any contracts of the Debtors in respect of the Property;
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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 receive and collect all monies and accounts now owed or hereafter
owing to the Debtors in respect of the Property and to exercise all
remedies of the Debtors in respect of the Property in collecting such
monies, including, without limitation, to enforce any security held by the

Debtors in respect of the Property;

to settle, extend or compromise any indebtedness owing to the Debtors in

respect of the Property;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

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 Debtors in respect of the Property or the
Receiver, and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for judicial
review in respect of any order or judgment pronounced in any such

proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate, provided, however, that such terms and
conditions must be satisfactory to the Town of Ajax, unless otherwise

ordered by this Court;
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to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1)

(i)

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

with the approval of this Court, in consultation with the Town of
Ajax, 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 Mortgages

Act, as the case may be, shall not be required; and

(iii)

unless otherwise agreed to by the Town of Ajax and the applicable
purchaser or transferee, none of the real property presently subject
to the Development Agreement and Agreement of Purchase and
Sale between Windcorp Grand Harwood Place Ltd. and the Town
of Ajax, as amended (The “Development Agreement”) shall be
sold, conveyed, transferred, leased or assigned by the Receiver
without the purchaser or transferee agreeing to enter into a
development agreement with the Town of Ajax, on mutually
agreeable terms, which include a Right of Repurchase in favour of
the Town of Ajax, substantively similar to such right provided for

in the Development Agreement.

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

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property; other

than such permitted encumbrances as may be acceptable to the purchaser

or rights that run with the land.
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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
Debtors in respect of the Property;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any Property

owned or leased by the Debtors;

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

which the Debtors may have in respect of the Property; and

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

the performance of any statutory obligations,

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

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

including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (i1) all of their current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on their 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
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Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors relating to the Property, 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 make, retain and take away copies thereof and grant to the
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this
Order shall require the delivery of Records, or the granting of access to Records, which may not
be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information 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.
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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 DEBTORS IN RESPECT OF THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or in
respect of 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 Debtors or in respect of the Property are hereby stayed and suspended pending
further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

0. THIS COURT ORDERS that all rights and remedies against the Debtors in respect of the
Property, the Receiver, or affecting the Property, are hereby stayed and suspended except with
the written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any "eligible financial contract" as defined in the BIA,
and further provided that nothing in this paragraph shall (i) empower the Receiver or the Debtors
to carry on any business which the Debtors are not lawfully entitled to carry on, (i1) exempt the
Receiver or the Debtors from compliance with statutory or regulatory provisions relating to
health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect

a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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 Debtors in respect of the Property, 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
Debtors in respect of the Property 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 Debtors in respect of the Property 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 Debtors' current telephone numbers, facsimile numbers,
internet addresses and domain names in respect of the Property, provided in each case that the
normal prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtors or such other
practices as may be agreed upon by the supplier or service provider and the Receiver, or as may

be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts"). For certainty, all receipts in respect
of the Property shall be deposited into the Post Receivership Accounts and all Permitted
Disbursements (defined below) shall be drawn from the Post Receivership Accounts. “Permitted
Disbursements™ shall include realty taxes, utilities, insurance, maintenance expenses, other
reasonable Property-specific expenses, and business expenses associated with the Property. 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.
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EMPLOYEES

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

Protection Program Act.

PIPEDA

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that 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
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, 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 first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

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

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$500,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

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

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 "A" 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.
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SERVICE AND NOTICE

24 THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL http://www.rsmcanada.com/harwood-avenue-ajax

25. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtors’ creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.
GENERAL

26. 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.

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

as a trustee in bankruptcy of the Debtors or any of them.

28. THIS COURT ORDERS that the Land Registry Office for the Land Titles Division of
Durham (No. 40) shall register this Order against title to the Harwood Properties.
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29. 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 to assist the Receiver and

its agents in carrying out the terms of this Order.

30. 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.

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
or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid
by the Receiver from the funds in the Receiver’s possession with such priority and at such time

as this Court may determine.

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.

Digitally signed by
Mr. Justice Cavanagh




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the "Receiver") of the
Property, as such terms are defined in the Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") datedthe ~ dayof 2020 appointing the Receiver (the
"Order") made in an application having Court file number CV-20- , 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 thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

B@@§T@Rl#ﬁ'ﬂ17'7@29V8—Model_Receivership_Order_(T_Reyes).doc
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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

RSM Canada Limited, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR-#1771742-v8-Model_Receivership Order (T _Reyes).doc
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Appendix “B”



RECEIVER CERTIFICATE
CERTIFICATE NO.: 1
AMOUNT: $500,000

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the “Receiver”™) of
certain lands and premises owned by Central Park Ajax Developments Phase 1 Inc., 9654488
Canada Inc., 9654461 Canada Inc., 9654372 Canada Inc., 9617680 Canada Inc. And 9654445
Canada Inc. (collectively, the “Debtors”) identified in Schedule “A” hereto and all of the assets,
undertakings and properties of the Respondents acquired for, or used in relation to such lands and
premises, including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 15™ day of April,
2021 (the “Order”) made in an action having Court file number CV-20-00651299-00CL, has
received as such Receiver from the holder of this certificate (the “Lender”) the principal sum of
$500,000, being part of the total principal sum of $500,000 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 and fees thereon being calculated in accordance with the terms of Schedule “B” hereof.

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

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

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.

¥ 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 14th day of April, 2022.

RSM CANADA LIMITED, solely in its
capacity as Receiver of the Property, and not in

its personal cap7’
Per: ” /
4

Name: Bryan A. Tannenbaum
Title: President
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SCHEDULE “A”
PROPERTY

PIN:26459-0050(LT) -PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134 HARWOOD
PIN: 26459-0046(LT)- LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
PIN: 26459-0045(LT)- LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

PIN: 26456-0108- PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING, PART
1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN OF AJAX-
184/188 HARWOOD

PIN: 26459-0037(LT)-LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 AJAX
AS IN C0O52847; AJAX-214 HARWOOD

PIN: 26459-0036(LT)-TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557,
TOWN OF AJAX- 224 HARWOOD

PIN: 26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX-226 HARWOOD
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SCHEDULE “B”
ADDITIONAL TERMS AND CONDITIONS

BORROWER: RSM Canada Limited, in its capacity as Court-appointed Receiver of
the Debtors
LENDER: 2615333 Ontario Inc. or an affiliate thereof

LOAN AMOUNT: The principal amount of $500,000 (the “Loan”)

PURPOSE: To provide funding to the Receiver pursuant to this Receiver
Certificate.
INTEREST: Interest shall accrue on the Loan at a rate per annum equal to the

greater of 10% or the RBC Prime Rate (currently 2.70%) plus 7.3%,
compounded monthly not in advance.

Such interest and all other amounts owing under the Loan shall be
payable on the Maturity Date.

FEES: The Borrower shall pay an Administration Fee of $15,000 plus HST,
which shall be fully earned upon signing of this Receiver Certificate
by the Borrower, and payable from proceeds of first advance under
this Receiver Certificate.

The Borrower shall bear all costs and expenses reasonably incurred by
the Lender from time to time in connection with the loan regardless of
whether or not advances are ever advanced and, such costs may include,
but shall not be limited to, legal fees, title insurance, and the HST
related to all such costs and expenses.

For greater certainty, the Borrower shall pay the Lender’s legal fees of
$2,000.00 plus disbursements (plus HST) for matters relating to this
Certificate and the first Advance, and $750 plus disbursements (plus
HST) for each subsequent Advance; each amount to be deducted from
each advance to the Borrower respectively.

MATURITY DATE: | The term of the Loan shall expire on the earlier of the following dates
(the “Maturity Date™):

(a) December 31, 2022; or

(b) the date of completion of a sale of the Real Property;
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on which date, if the Maturity Date is not extended, all amounts due
under this Receiver Certificate and accrued and unpaid interest
thereon shall be repaid to the Lender.

Upon the Maturity Date and the written request of the Borrower thirty
(30) days in advance, the Lender shall have the right, but not the
obligation, to extend this loan for a period of time to be determined by
the Lender at its sole and absolute discretion, on mutually agreed terms

| to be negotiated prior to the Maturity Date.

PREPAYMENT: The Loan may be prepaid at any time without penalty (provided all
accrued and unpaid interest and fees are paid in full).

FURTHER The Borrower will give the Lender the first opportunity to fund further

FUNDING: loans secured by receiver certificates prior to approaching other
parties.

ASSIGNMENT BY | The Lender shall have the right to assign all or part of the Loan in an

LENDER: amount to be determined by the Lender in consultation with the
Receiver.

NOTICE: Notice to the Lender shall be addressed to:

Metcalfe, Blainey & Burns LLP
18 Crown Steel Drive
Markham, Ontario L3R 9X8
Attention: Janet Lee

Email: janetlee@mbb.ca

Notice to the Borrower shall be addressed to:

RSM Canada Limited

111 King Street W., Suite 700
Toronto, Ontario M5H 2C7
Attention: Jeff Berger

Email: jeff.berger@rsmcanada.com
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TERM SHEET

Dated as of this 14" day of April, 2022

BORROWER:

RSM Canada Limited, in its capacity as Court-appointed Receiver of
the Debtors

LENDER:

2615333 Ontario Inc. or an affiliate thereof

LOAN AMOUNT:

The principal amount of $500,600 (the “Loan™)

PURPOSE:

To provide funding to the Receiver pursuant to this Receiver
Certificate.

INTEREST:

Interest shall accrue on the Loan at a rate per annum equal to the
greater of 10% or the RBC Prime Rate (currently 2.70%) plus 7.3%,
compounded monthly not in advance.

Such interest and all other amounts owing under the Loan shall be
payable on the Maturity Date.

FEES:

The Borrower shall pay an Administration Fee of $15,000 plus HST,
which shall be fully earned upon signing of this Receiver Certificate
by the Borrower, and payable from proceeds of first advance under
this Receiver Certificate.

The Borrower shall bear all costs and expenses reasonably incurred by
the Lender from time to time in connection with the loan regardless of
whether or not advances are ever advanced and, such costs may include,
but shall not be limited to, legal fees, title insurance, and the TIST
related to all such costs and expenses.

For greater certainty, the Borrower shall pay the Lender’s legal fees of
$2,000.00 plus disbursements (plus HST) for matters relating to this
Certificate and the first Advance, and $750 plus disbursements (plus
HST) for each subsequent Advance; each amount to be deducted from
each advance to the Borrower respectively.

MATURITY DATE:

The term of the Loan shall expire on the earlier of the following dates
(the “Maturity Date™):

(@)  December 31, 2022; or
(b) the date of completion of a sale of the Real Property;
on which date, if the Maturity Date is not extended, all amounts due

under this Receiver Certificate and accrued and unpaid interest
thereon shall be repaid to the Lender.
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Upon the Maturity Date and the written request of the Borrower thirty
(30) days in advance, the Lender shall have the right, but not the
obligation, to extend this loan for a period of time to be determined by
the Lender at its sole and absolute discretion, on mutually agreed terms
to be negotiated prior to the Maturity Date.

PREPAYMENT: The Loan may be prepaid at any time without penalty (provided all

accrued and unpaid interest and fees are paid in full).

FURTHER The Borrower will give the Lender the first opportunity to fund further
| FUNDING: loans secured by receiver certificates prior to approaching other
parties.
| ASSIGNMENT BY | The Lender shall have the right to assign all or part of the Loan in an

LENDER: amount to be determined by the Lender in consultation with the

Receiver.
NOTICE: Notice to the Lender shall be addressed to:

Metcalfe, Blainey & Burns LLP
18 Crown Steel Drive
Markham, Ontario L3R 9X8
Attention: Janet Lee

Email: janetlee@mbb.ca

Notice to the Borrower shall be addressed to:

RSM Canada Limited

111 King Street W., Suite 700
Toronto, Ontario MSH 2C7
Attention: Jeff Berger

Email: jeff. berger@rsmcanada.com

This Term Sheet may be executed in any number of counterparts, each of such counterparts when
executed and delivered shall be an original, but all such counterparts together shall constitute one
and the same instrument. This document or a counterpart thereof may be executed by any or all of
the parties hereto electronically, in accordance with the provisions of the Electronic Commerce
Act 2000, S.0. 2000, as amended (including without limitation, through the DocuSign electronic
signing platform), and a photocopy or a scanned and e-mailed copy of this executed document or
a counterpart thereof (whether signed in wet ink or electronically) may be relied upon and/or
enforced to the same extent as if it were an original executed version.

IN WITNESS WHEREOF, the parties hereto have caused this Term Sheet to be executed as of the
date first written above by their respective officers thereunto duly authorized.




2615333 ONTARIO INC, :
Per: /AA“_/

Name:‘-éheng Ming
Title: Chief Executive Officer

RSM C. DAA/IMITED
Per: 147' /

Name:  Bryan A. Tannenbaum, President
Title: Authorized Signing Officer
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2615333 ONTARIO INC.
Applicant

-and -

CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,,
9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. and
9654445 CANADA INC.

Respondents

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

ORDER
(Approving Sale Procedure and Ancillary Matters)

THIS MOTION made by RSM Canada Limited, in its capacity as receiver (in such
capacity, the “Receiver”), without security, of certain lands and premises owned by the
Respondents, identified in Schedule “A” hereto, and all of the assets, undertakings and properties
of the Respondents acquired for, or used in relation to such lands and premises, including all
proceeds thereof (collectively, the “Property”), for an order approving a Sale Procedure in respect
of the Property, authorizing the Receiver to enter into an agreement with Avison-Young
Commercial Real Estate Services, LP for the purpose of listing the Property for sale (the “Listing
Agreement”), approving the Receiver’s First Report dated May 14, 2021 (the “First Report™)
and Second Report dated May 2, 2023 (the “Second Report”) and the Receiver’s activities,
decisions and conduct set out therein, amending the Order of Justice Cavanagh dated

April 15, 2021 (the “Appointment Order”) to increase the Receiver’s Borrowings Charge limit
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2.
set out in paragraph 20 of the Appointment Order, sealing Confidential Appendices “1” and “2”
to the Second Report, and approving the Interim R&D (as defined in the Second Report), was

heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the First Report, the Second Report, and on hearing the submissions of
counsel for the Receiver and such other parties listed on the Counsel Slip, no one else appearing

although duly served as appears from the Affidavit of Service of Roxana G. Manea sworn

May 29, 2023, filed,

SALE PROCEDURE

1. THIS COURT ORDERS that the Sale Procedure attached hereto as Schedule “B” is
approved, and the Receiver is authorized and directed to carry out the Sale Procedure in
accordance with its terms and this Order, and to take such steps as are reasonably necessary

or desirable to carry out and give full effect to the Sale Procedure.

2. THIS COURT ORDERS that the Receiver is authorized to enter into an agreement with
Avison Young Commercial Real Estate Services, LP for the purpose of listing the Property

for sale.

3. THIS COURT ORDERS that the Receiver and its respective representatives and advisors
shall have no corporate or personal liability whatsoever to any person, in connection with
conducting the Sale Procedure, or for any act or omission related to the Sale Procedure,
save and except for any gross negligence or wilful misconduct on their part, as determined
by this Court. Nothing in this Order shall derogate from the protections afforded to the
Receiver by section 14.06 of the Bankruptcy and Insolvency Act (Canada) or the
Appointment Order.

4. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act (Canada), the Receiver may disclose personal
information of identifiable individuals to prospective purchasers or bidders and to their
advisors, but only to the extent desirable or required in furtherance of the Sale Procedure.
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
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to its evaluation of the potential purchase described in the Sale Procedure, and if the
prospective purchaser or bidder does not make a Bid by the Bid Deadline, if their Bid is
not selected as a Qualified Bid, or if after being selected as a Qualified Bidder such Bidder
is not selected as the Successful Bid or a Back-up Bid (as such capitalized terms are defined
in the Sale Procedure), such person shall return all such information to the Receiver, or in

the alternative, destroy all such information.

RECEIVER’S BORROWINGS CHARGE

5.

THIS COURT ORDERS that paragraph 20 of the Appointment Order is hereby amended

and restated as follows:

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from
time to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $1,500,000 (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it
deems advisable for such period or periods of time as it may arrange, for the purpose
of funding the exercise of the powers and duties conferred upon the Receiver by
this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s
Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
but subordinate in priority to the Receiver’s Charge and the charges as set out in
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

SEALING

6.

THIS COURT ORDERS that Confidential Appendices “1”” and “2” to the Second Report
shall be sealed, kept confidential and not form part of the public record, until further Order
of the Court.

APPROVAL OF RECEIVER’S ACTIVITIES AND INTERIM R&D

7.

THIS COURT ORDERS that the First Report and the Second Report, and the Receiver’s
activities, decisions and conduct set out therein are hereby ratified and approved, provided,
however, that only the Receiver in its personal capacity and only with respect to its own

personal liability, shall be entitled to rely upon or utilize in any way such approval.
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8. THIS COURT ORDERS that the Interim R&D (as defined in the Second Report) is
hereby approved.
GENERAL

0. THIS COURT ORDERS that the Receiver is at liberty to apply to the Court for advice

and directions with respect to this Order and/or the Sale Procedure.

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or outside of Canada to
give effect to this Order and to assist the Receiver in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are herby respectfully requested
to make such orders and to provide such assistance to the Receiver, as may be necessary
or desirable to give effect to this Order and to assist the Receiver in carrying out the terms

of this Order.

11. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

without further need for entry and filing.

Digitally signed by
f > Jessica Kimmel
K J Date: 2023.06.01
20:39:11 -04'00'
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Schedule “A”

PIN26459-0050 (LT) - PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134 HARWOOD
PIN26459-0046 (LT) - LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
PIN26459-0045 (LT) - LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

PIN26456-0108 (LT) - PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING,
PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN OF
AJAX 184/188 HARWOOD

PIN26459-0037 (LT) - LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 AJAX
AS IN CO52847; AJAX-214 HARWOOD

PIN26459-0036 (LT) - TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557,
TOWN OF AJAX-224 HARWOOD

PIN26459-0035 (LT) - PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX-226 HARWOOD
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Schedule “B”

Sale Procedure
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Sale Procedure

Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated April 15,2021 (the “Appointment Order’’), RSM Canada Limited
(the “Receiver”) was appointed receiver and manager, without security, of the lands
and premises set out on Schedule “A” attached hereto (collectively, the “Harwood
Properties”) owned by the Debtors (as defined herein) and of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to the
Harwood Properties, including all proceeds thereof.

On June 1, 2023, the Court made an order (the “Sale Procedure Order’) among
other things, approving this Sale Procedure for the solicitation of offers or proposals

(each a “Bid”) for the acquisition of the Harwood Properties.

Accordingly, the following Sale Procedure shall govern the sale process relating
to the solicitation by the Receiver of one or more Bids for the Harwood Properties.

All denominations are in Canadian Dollars.

1. Definitions

Capitalized terms used in this Sale Procedure shall have the definitions given to
them in the preamble hereto and as follows:

“Acknowledgement of Sale Procedure” means an acknowledgement of the Sale
Procedure in the form attached as Schedule “B” hereto;

“Agreement of Purchase and Sale” shall be the form of agreement uploaded to the
Confidential Data Room,;

“Back-up Bid” means the next highest and/or best Qualified Bid after the
Successful Bid, as assessed by the Receiver, taking into account financial and contractual
terms and the factors relevant to the Sale Procedure, including those factors affecting the
speed and certainty of consummating the proposed sale;

“Back-up Bidder” means the Bidder that submits the Back-up Bid;
“Bid” means a bid submitted by a Bidder pursuant to Section 2 hereof;

“Bid Deadline” means 3 p.m. (Toronto time) on August 24, 2023;

“Bidder” means a party that submits a Bid in accordance with Section 2;

Doc#4099792v2
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“Confidential Data Room” means a private data room prepared and maintained by
the Receiver or the Listing Agent containing confidential information in respect of or
related to the Harwood Properties;

“Confidential Information” means the confidential information in the Confidential
Data Room;

“Confidential Information Memorandum” means the confidential information
memorandum prepared by the Listing Agent providing certain confidential information in
respect of or related to the Harwood Properties;

“Confidentiality Agreement” means an executed confidentiality agreement in form
and substance acceptable to the Receiver and its counsel;

“Debtors” means, collectively, 9617680 Canada Inc., 9654372 Canada Inc., Central
Park Ajax Developments Phase 1 Inc., 9654488 Canada Inc., 9654461 Canada Inc. and
9654445 Canada Inc.;

“Encumbrances” has the meaning given to such term in the Agreement of Purchase
and Sale;

“Good Faith Deposit" means a cash deposit in an amount equal to 10% of the
purchase price as set out in the Agreement of Purchase and Sale;

“Interested Party” means a party participating in this Sale Procedure;

“Listing Agent” shall mean Avison-Young Commercial Real Estate (Ontario) Inc.;
“Notice Parties” means the Receiver, its counsel and the Listing Agent;

“Participant Requirements” has the meaning set out in Section 3 hereof;

“Potential Bidder” means an Interested Parties that satisfies the Participant
Requirements;

“Qualified Bid” means a Bid that satisfies the conditions set out in Section 6 hereof
as determined by the Receiver;
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“Qualified Bidder” means a Bidder submitting a Qualified Bid,;

“Sale Hearing” means the hearing of a motion by the Receiver for an Order
approving the sale of the Harwood Properties to the Successful Bidder, together with such
other relief as the Receiver may deem appropriate to seek;

“Successful Bid” means the highest and best Qualified Bid as determined by the
Receiver, taking into account financial and contractual terms and the factors relevant to the
Sale Procedure, including the Expense Reimbursement, if applicable, and those factors
affecting the speed and certainty of consummating the proposed sale; and

“Successful Bidder” means the Bidder that submits the Successful Bid.

1. Assets for Sale

The Receiver is soliciting superior offers for all of and not less than all of the
right, title and interest of the Receiver and the Debtors in and to some or all of the
Harwood Properties.

An en bloc sale of the Harwood Properties is preferred.

2. Sale Procedure Structure and Bidding Deadlines

Interested Parties that meet the Participant Requirements shall be given the
Confidential Information Memorandum and access to the Confidential Information.

All offers to purchase the assets for sale in this Sale Procedure must be submitted
to the Notice Parties by email, at the same time, in accordance with the terms of this
Sale Procedure so that they are actually received by each of the Notice Parties no later
than the Bid Deadline, failing which they will not constitute a Bid and shall be
disqualified.

3. Participant Requirements

To participate in the Sale Procedure and to otherwise be considered for any
purpose hereunder, each Interested Party must provide the Receiver with each of the
following: (i) an executed Confidentiality Agreement; and (ii) an executed
Acknowledgement of Sale Procedure (collectively, the “Participant Requirements”).

4. Access to Due Diligence Materials

Only Potential Bidders will be eligible to receive the Confidential Information
Memorandum and access to the Confidential Data Room.
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The Receiver and the Listing Agent will be responsible for the coordination of
all reasonable requests for additional information and due diligence access from
Potential Bidders. Neither the Receiver nor the Listing Agent shall be obligated to
furnish any due diligence information after the Bid Deadline. Neither the Receiver nor
the Listing Agent, nor their agents, shall be responsible for, and will bear no liability
with respect to, any information obtained by any party in connection with the sale of the
Harwood Properties, or any of them.

5. Information from Interested Parties

Each Potential Bidder shall comply with all reasonable requests for additional
information by the Receiver and/or the Listing Agent regarding such Potential Bidder
and its contemplated transaction. Failure by a Potential Bidder to comply with requests
for additional information will be a basis for the Receiver to determine that the Potential
Bidder is not a Qualified Bidder.

6. Bid Requirements

In order to be considered a Qualified Bid, as determined by the Receiver, a Bid
must satisfy each of the following conditions:

a)  Written Submission of Agreement of Purchase and Sale. The Bidder must submit a
clean and redline version of the Agreement of Purchase and Sale that must
constitute a written and binding commitment to close on a transaction for the
purchase some or all of the Harwood Properties, or such subset of the Harwood
Properties as permitted by the Agreement of Purchase and Sale, on the terms
and conditions set forth therein;

b)  Irrevocable. A Bid must irrevocable until the date on which the Receiver
obtains court approval of the Successful Bid, subject to the provisions hereof
regarding the Back-up Bid being deemed to be the Successful Bid,

c) Conditions. A Bid may not be conditional on obtaining financing or any
internal approval or on the outcome or review of due diligence. Any other
terms and conditions associated with a Bid may not, in aggregate, be more
burdensome in the sole and exclusive opinion of the Receiver;

d) Financing Sources. A Bid must be accompanied by: (i) written evidence of a
commitment for financing or other evidence of the Bidder’s ability to close on
the Agreement of Purchase and Sale satisfactory to the Receiver; (ii)
appropriate contact information for such financing sources; and (iii) names of
all principals of the Purchaser together with names of all development partners
whether corporate or personal in sufficient detail to allow the Receiver to make
a determination as to the Purchaser’s ability to complete the transaction in
accordance with the terms of the Agreement of Purchase and Sale;

e) Development Agreement. Each Bid must be accompanied by a clean and
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redline copy of the Development Agreement is appended hereto as Schedule
“C”; and

f)  Good-Faith Deposit. Each Bid must be accompanied by a Good Faith Deposit
that shall be paid to the Receiver's counsel by wire transfer or banker's draft, to
be held by the Receiver's counsel in trust in accordance with this Sale
Procedure and which shall constitute the Deposit under the Agreement of
Purchase and Sale.

The Receiver shall be entitled to seek additional information and clarifications from
Bidders in respect of their Bids at any time.

7. Designation as Qualified Bidder

Following the Bid Deadline, the Receiver shall determine which Bidders are
Qualified Bidders. The Receiver shall notify each Bidder of its determination as to
whether the Bidder is a Qualified Bidder as soon as practicable after the Bid Deadline.

If no Qualified Bid is received by the Bid Deadline, then the Sale Procedure
shall be terminated.

8. Determination of Successful Bid

If one or more Qualified Bids is received by the Bid Deadline, the Receiver
may: (i) conduct an auction amongst the Qualified Bidders, on terms to be determined
by the Receiver and communicated to the Qualified Bidders; and/or (ii) negotiate with
the Qualified Bidders to determine the Successful Bid and the Back-up Bid, if any.

As noted above, an en bloc sale of the Harwood Properties is preferred. If, however,
a Qualified Bid is received for the Development Lands and Utility Lands, and another
Qualified Bid is received for the Commercial Lands, and the Receiver determines such
Qualified Bids should be treated together as the Successful Bid or the Back-up Bid, the
Receiver may then select both such Qualified Bids to be, jointly, the Successful Bid or
Back-up Bid, as applicable.

As part of any negotiation with one or more Qualified Bidders, the Receiver may
select one or more Qualified Bidders to negotiate with the Town of Ajax for the purpose of
arriving at a form of Development Agreement that is acceptable to the Town of Ajax, the
Qualified Bidder and the Receiver, and which the Town of Ajax and the Qualified Bidder
confirm in writing to the Receiver that they would enter into if the Qualified Bidder were
selected as the Successful Bidder.

For greater certainty, a Qualified Bidder will not be selected as the Successful
Bidder or Back-up Bidder, if any, if the Receiver has not received that above confirmation
from such Qualified Bidder and the Town of Ajax.
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Upon determination of the Successful Bid and the Back-up Bid, if any, the
Receiver shall, as soon as reasonably practicable, seek Court approval of, and authority
to consummate, the Successful Bid and the transactions provided for therein. The
Receiver shall post notice of its application to Court for approval of the Successful Bid
on its website established pursuant to the Appointment Order.

9. Acceptance of Successful Bid

Subject to the terms of the Agreement of Purchase and Sale, the Receiver will be
deemed to have accepted a Successful Bid only when the Successful Bid has been
approved by the Court. The Receiver will be deemed to have accepted a Back-up Bid
only when it has been approved by the Court and has been deemed to be a Successful
Bid.

10. “AsIs, WhereIs”

The sale of the Harwood Properties, or any of them, pursuant to this Sale
Procedure shall be on an "as is, where is" basis and without representations or
warranties of any kind, nature, or description by the Receiver, the Listing Agent or
their respective officers, directors, employees, representatives or agents, except to the
extent set forth in the Successful Bid. Each Bidder shall be deemed to acknowledge
and represent that it has had an opportunity to conduct any and all due diligence
regarding the Harwood Properties prior to making its Bid, that it has relied solely on its
own independent review, investigation, and/or inspection of any documents and/or the
Harwood Properties in making its Bid, and that it did not, does not, and will not rely on
any written or oral statements, representations, promises, warranties, conditions or
guarantees whatsoever, whether express or implied or arising by operation of law or
otherwise, regarding the Harwood Properties, made by the Receiver or Listing Agent
or their respective officers, directors, employees, representatives or agents, or the
accuracy or completeness of any such information, except as expressly stated in this
Sale Procedure or, as to the Successful Bidder, the applicable Agreement of Purchase
and Sale.

11. Free Of Any and All Encumbrances

Except as otherwise provided in the Successful Bid, those Harwood Properties
that the Successful Bidder proposes to purchase pursuant to the Successful Bid shall be
sold free and clear of all Encumbrances, except as set out in the Agreement of
Purchase and Sale, in accordance with a vesting order of the Court, with all
Encumbrances on or against the Harwood Properties that are sold, except for such
Encumbrances set out in the Agreement of Purchase and Sale, to attach to the net
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proceeds of the sale of such Harwood Properties after completion of such sale under a
Successful Bid.

12. Back-up Bid

If the Successful Bid is approved by the Court and the Successful Bidder fails to
consummate the transaction in accordance with the terms and conditions of the
Successful Bid, the Receiver shall be entitled, but not required, to deem the Back-up Bid
the Successful Bid. The Receiver may seek the Court’s approval to consummate the
transaction with the Back-up Bidder at the Sale Hearing on a conditional basis, or may
seek such approval in the event that it deems the Back-up Bid to be the Successful Bid
under this section.

13. Return of Good Faith Deposit

Good Faith Deposits of all Qualified Bidders shall be held in a non-interest
bearing account of the Receiver's counsel. Good Faith Deposits of all Qualified Bidders,
other than the Successful Bidder and the Back-up Bidder, shall be returned, without
interest, to such Qualified Bidders within three (3) business days after the selection of the
Successful Bidder and the Back-up Bidder, if any. Good Faith Deposits of the
Successful Bidder shall be applied to the purchase price of such transaction at closing.
The Good Faith Deposit of the Back-up Bidder, if any, shall be returned, without
interest, to the Back-up Bidder within three (3) business days after the closing of the
transaction(s) contemplated by the Successful Bid. If a Successful Bidder (including
any Back-up Bidder deemed to be a Successful Bidder hereunder) fails to consummate
an approved sale because of a breach or failure to perform on the part of such Successful
Bidder, the Receiver shall be entitled to retain the Good Faith Deposit of the Successful
Bidder as part of its damages resulting from the breach or failure to perform by the
Successful Bidder. If the Successful Bidder fails to consummate an approved sale for
any reason, and a transaction is completed with the Back-up Bidder, the Good Faith
Deposit of the Back-up Bidder shall be applied to the purchase price of the
transaction(s) contemplated by the Agreement of Purchase and Sale of the Back-up
Bidder at closing.

14. Modifications and Reservations

This Sale Procedure may be modified or amended by the Receiver, provided that
if such modification or amendment materially deviates from this Sale Procedure, such
modification or amendment may only be made by order of the Court.
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Schedule "A"

Hardwood Properties

PIN No. 26459-0050 (LT) - PT LT 3, PL 488 AJAX AS IN CO78428; AJAX — 134 HARWOOD

PIN No. 26459-0046 (LT) — LT 6 PL 488 AJAX; AJAX — 148 HARWOOD;

PIN No. 26459-0045 (LT) — LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

PIN No. 26456-0108 (LT) — PART OF MUNICIPAL PARKING AREA, PLAN 488
PICKERING, PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437,
TOWN OF AJAX — 184/188 HARWOOD

PIN No. 26459-0037 (LT) — LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488
AJAX AS IN CO52847; AJAX — 214 HARWOOD

PIN No. 26459-0036 (LT)—TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557;
TOWN OF AJAX - 224 HARWOOD

PIN No. 26459-0035 (LT) - PCL 23-1 SECM27; LT 23 PL M27 EXCEPT THENLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD

Doc#4099792v2
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TO:

Schedule “B”
ACKNOWLEDGEMENT

RSM Canada Limited, in its capacity as court-appointed receiver and manager of
the lands and premises described on Schedule “B” to the Sale Procedure

(collectively, the “Harwood Properties”) (the “"'Receiver”)

The sale procedure with respect to the sale by the Receiver of the Harwood
Properties, as approved by the Court on June 1, 2023 (the “Sale Procedure’)

The undersigned hereby acknowledges receipt of, and its agreement with, the
Sale Procedure.

DATED this day of ,2023.

Per:
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the corporation.
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Schedule “C”
DEVELOPMENT AGREEMENT

DEVELOPMENT AND PURCHASE AGREEMENT between

THE CORPORATION OF THE TOWN OF AJAX
(the “Town” or “Ajax”)

- And -

THE DEVELOPER CORPORATION
PURCHASER IN RECEIVERSHIP PROCESS
(the “Developer™)

WHEREAS the Developer, through the Receivership process defined herein, acquired title to the
properties identified in Schedule “A” to this Agreement (hereinafter the “Schedule “A” Lands™)

AND WHEREAS the Developer has assured the Town of Ajax that the Developer will construct
a mixed-use development in accordance with the Development Plans listed in Schedule “B” to this
Agreement (hereinafter “the Development Plans”);

AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that the Town
of Ajax would require the Developer to enter into a Development Agreement for the purpose of
ensuring that the mixed-use development and services upon a portion of the Schedule “A” Lands
are constructed in accordance with the Development Plans;

AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that its rights
would be subject to a potential Conveyance Event (as defined below), if the Developer does not
proceed with the construction of the mixed-use development in accordance with the terms of this
Agreement;

AND WHEREAS it is vital to Ajax to see that the mixed-use development is developed upon a
portion of the Schedule “A” Lands in a timely manner in accordance with the Development Plans;

AND WHEREAS the Developer had an opportunity to review this Agreement prior to acquiring
title to the Schedule “A” Lands through the Receivership process;

AND WHEREAS the Town of Ajax approved of the Developer in accordance with the terms of
the Receivership Order on the basis that the Developer would execute this Agreement, which
requires the Developer to construct the mixed-use development and services upon a portion of the
Schedule “A” Lands in accordance with the Development Plans and which also provides for a
potential Conveyance Event;

NOW WITNESSETH that in consideration of the exchange of $5.00 of lawful money of Canada
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from one party to the other and other good and valuable consideration which each party
acknowledges as having been exchanged between the parties, and the sufficiency of which is
hereby acknowledged, the parties agree as follows:

1.  The above recitals are accurate and form part of this Agreement.

2. DEFINITIONS

a. Commence construction means the day upon which (i) the Developer first starts
excavation for the construction of the foundation and underground parking for the
mixed-use development, (i1) the Developer first starts demolition of the buildings
located on the Utility Lands, and (iii) the Receiver has confirmed, in its sole
discretion, that such excavation and demolition has begun by giving written notice
to the Developer and the Town.

b. Complete construction means the conclusion of both the construction and clean-up
process on the Development Lands, and ready for occupancy closing of the units.

c. Conveyance Event means the event described in section 17 of this Agreement.

d. Development Lands means the lands shown and described in Schedule “C” of this
Agreement and which are the part of the Schedule “A” Lands upon which the
Developer is to construct the mixed-use development. In the event of any
discrepancy between the Development Lands as described by way of their legal
description or as shown on the map as part of Schedule “C”, the legal description
shall prevail.

d. Development Plans means the plans, which have been agreed to as between the
Town and the Developer prior to the Developer executing this agreement and as set
out in Schedule “B” to this Agreement. The Development Plans shall be
substantially in accordance with the existing approved Site Plan Agreement, which
can be found at Schedule “D” of this Agreement, and the Development Plans shall
be used and implemented by the Developer to construct the mixed-use development
upon the Development Lands.

e. Escrow Funds has the meaning given to it in section 19 of this Agreement.
f. Mixed-use development means the mixed-use development and services that the

Developer is obligated to construct in accordance with the terms of this Agreement
upon the Development Lands.
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g. Receiver means RSM Canada Limited, in its capacity as the Receiver of the
Schedule “A” Lands, by way of an Order of Mr. Justice Cavanagh, dated April 15,
2021, made in the proceeding bearing Court File No. CV-20-00651299-00CL.

h. Receivership process means the Receivership that was ordered by the Court by way
of an Order of Mr. Justice Cavanagh, dated April 15, 2021, as part of the proceeding
bearing Court File No. CV-20-00651299-00CL.

i. Sales and Marketing Costs means all costs of the Receiver associated with the
marketing and sale of the Schedule “A” Lands to the Developer, including the costs
of the Receiver’s sales agent, the Receiver’s professional costs, and those of their
counsel, associated with the sales process, including negotiating with the Town,
potential purchasers and the Developer, and the costs Receiver’s professional costs,
and those of their counsel, associated with bringing a motion for approval of the
sale to the Developer in the Receivership process.

J. Schedule “A” Lands are all of the lands to which the Developer obtained title by
way of acquiring all rights, title and interests in through the Receivership process
and which are shown and described in Schedule “A” of this Agreement.

OBLIGATION TO CONSTRUCT MIXED-USE DEVELOPMENT IN ACCORDANCE
WITH DEVELOPMENT PLANS

3.

The Developer shall apply for a permit to allow construction to commence within 60 days
after the date on which the Developer’s purchase of the Schedule “A” lands from the
Receiver closes, and commence construction of the mixed-use development within the
greater of 150 days after such permit has been obtained, or such other period mutually
agreed to by the Developer, the Receiver and Ajax (the “Construction Commencement
Date”). Should the Developer refuse or fail to commence the construction of the mixed-
use development within the time permitted in Section 3 herein, the refusal or failure to
commence is considered a Conveyance Event under the terms of this Agreement.

The Developer shall give the Receiver and Ajax five business days’ notice before the date
that the Developer intends to start excavation for the construction of the foundation and
underground parking for the mixed-use development. Representatives of the Receiver and
Ajax will attend the Development on the date that the Developer commences construction.

The Developer shall complete construction of the mixed-use development within 30 months
from the date on which the Developer commences construction.



Electronically issued / Délivré par voie électronique : 02-Jun-2023 Court File No./N° du dossier du greffe : CV-20-00651299-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

6.  Should the Developer refuse or fail to complete the construction of the mixed-use
development within the time permitted in Section 5 herein, the Developer shall, within ten
(10) days thereafter provide a written report to the Town explaining the reason or reasons
for the delay and the expected completion date for the construction of the mixed-use
development.

7. Should the Town, acting reasonably, be satisfied with the explanation for the delay and the
expected completion date for the completion of the mixed-use development as set out in the
report referenced in Section 6, above, the Town will so advise the Developer in writing
within ten (10) days of receipt of the report from the Developer, and shall permit the
construction to proceed without the payment of liquidated damages paid by the Developer
as contemplated in Section 9 herein.

8. Should the Town not be satisfied with the explanation for the delay or the expected
completion date of the mixed-use development as set out in the report referenced in Section
6, above, or should the Developer fail to submit the required report, the Town may impose
a deadline upon the Developer, which cannot be less than ninety (90) days from original
completion date by which the construction of the mixed-use development must be completed
by the Developer (the “deadline extension date”).

9.  Should the Developer refuse or fail to complete the construction of the mixed-use
development by the expected completion date established by the Town in accordance with
Section 7 or by the deadline extension date established by the Town in accordance with
Section 8, above, the Town may claim liquidated damages against the Developer
commencing the day after the expected completion date or the deadline extension date, as
the case may be, of $1000 per day, which liquidated damages shall be payable by the
Developer on the Monday of the following week and every Monday thereafter until
construction of the mixed-use development has been completed.

10. Should the Developer refuse or fail to pay the liquidated damages referenced in Section 9,
above, the Town may, if and when it sees fit to do so, draw upon the Letter of Credit posted
with the Town by the Developer, as referenced in Section 28, below, for the purpose of
recovering the amount of the liquidated damages owed to the Town.

ABILITY OF THE DEVELOPER TO SEEK CHANGES TO THE DEVELOPMENT
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PLANS AFTER DEVELOPER AQUIRES TITLE TO THE DEVELOPMENT LANDS

11. Should the Developer wish to alter the Development Plans prior to or during the construction
of the mixed-use development, it may do so by way of filing all reports and documents as
required by the Town and in accordance with all applicable statutes, regulation, and policies
of the Town.

12. It is acknowledged and agreed by the Developer that the Town, as decision maker (and not
as a contracting party to this Agreement) under the Planning Act or any other applicable
statute, may, at its sole discretion, approve or reject the alteration of the Development Plans
as proposed by the Developer and the Developer agrees to abide by the decision of the Town,
as decision maker.

13.  Should the Developer file an application for an Official Plan Amendment, a Zoning By-law
Amendment, or a Site Plan Amendment that in any way relates to the Development Lands
and appeal any such application to the Ontario Land Tribunal, the filing of such an appeal is
a Conveyance Event under the terms of this Agreement.

14.  Should a Conveyance Event arise under the terms of this Agreement by way of the Developer
filing an appeal in relation to any of an Official Plan Amendment application, a Zoning By-
law Amendment application, or a Site Plan Amendment application that in any way relates
to the Development Lands, the Developer shall, on the day that the appeal is filed and without
taking any steps, be deemed to have, and will in fact have, assigned, any such appeal to the
Town (as a contracting party to this Agreement) as it relates to the Development Lands. The
Town may rely upon the terms of this Agreement to confirm that the appeal related to the
Development Lands has been assigned to the Town.

15. Should the Developer file an application to seek a minor variance pursuant to Section 45 of
the Planning Act that in any way relates to the Development Lands, the Developer agrees to
pursue the approval of the minor variance at the Committee of Adjustment only if Town
staff files a staff report in support of the requested variance(s).

16. Should the Developer file an application to seek a minor variance pursuant to Section 45 of
the Planning Act that in any way relates to the Development Lands, and should Town staff
file a staff report that recommends refusal of the requested variance(s), the Developer shall,
within two (2) days of the release of the staff report, withdraw its request, prior to any
decision having been rendered by the Committee of Adjustment, including a deferral of the
consideration of the application, for any variances which staff recommends be refused
through its staff report.
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CONVEYANCE OF THE SCHEDULE “A” LANDS
17. A Conveyance Event means the following:

a. The attempted assignment of this Agreement without the prior written consent of
the Town of Ajax and the Receiver;

b. The Developer filing an appeal to the Ontario Land Tribunal in furtherance of
seeking approval for an Official Plan Amendment, a Zoning By-law Amendment
or a Site Plan Amendment in relation to any of the Development Lands;

c. The Developer refusing or neglecting to withdraw its application for a minor
variance or minor variances as required under Section 16 of this Agreement;

d. The Developer failing, for any reason, to commence construction of the mixed-use
development, in accordance with the Development Plans, as may be amended
pursuant to the terms of this Agreement, upon the Development Lands by the date
set out in Section 3, above;

e. The Developer attempting to sell or selling, without the prior written consent of the
Town of Ajax and the Receiver, any or all of the Schedule “A” Lands.

18. In the event that a Conveyance Event arises, the Town shall have the right to require that the
Developer convey title to all, but not less than all of the Schedule “A” Lands, to the Receiver,
free and clear of all encumbrances in accordance with the terms of this Agreement (a
“Conveyance”).

19. Until the Construction Commencement Date, the Receiver will hold the price paid by the
Developer for the Schedule “A” Lands, less an amount equal to the Sales and Marketing
Costs, in escrow, such amounts being the “Escrow Funds”.

20. Notwithstanding anything to the contrary in this Agreement, after the Construction
Commencement Date the Town shall have no right to require a Conveyance and the Receiver
shall be under no obligation to hold the Escrow Funds in escrow.

21. Inthe event that a Conveyance Event arises, and the Town chooses to require a Conveyance,
then the Town shall, within fifteen (15) days of the Town becoming aware of the fact that a
Conveyance Event occurred, provide written notice to the Developer and the Receiver, of
the Town’s intention to require a Conveyance pursuant to this Agreement.

22. Upon receiving notice in writing from the Town that the Town intends to require a
Conveyance, the Developer shall transfer the title of Schedule “A” Lands, free and clear of
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all encumbrances, to the Receiver, on or before fifteen (15) days from receipt of the written
notice from the Town.

23. Upon a Conveyance, the Receiver shall pay to the Developer the Escrow Funds as
consideration for the Conveyance.

RECEIVER’S RIGHT TO NOT CONVEY THE SCHEDULE “A” LANDS

24, Should a Conveyance Event arise, and the Town choose not to exercise its right to require
a Conveyance of the Schedule “A” Lands, the Town may, at its sole discretion, permit the
Developer to continue to deal with the Schedule “A” Lands in such manner as agreed to by
the Town, in writing.

25.  Any decision by the Town to allow the Developer to continue to deal with the Schedule
“A” Lands for any period of time after a Conveyance Event has occurred does not in any
way limit the right of the Town to exercise its right to require a Conveyance pursuant to
the terms of this Agreement, unless such right has expired pursuant to the terms of this
Agreement or the Town has expressly, in writing, waived or otherwise limited its right to
require a Conveyance by making specific reference to this section of this Agreement and
by confirming its intention to waive or otherwise limit its right.

26.  Any delay or failure of the Town to exercise its right to require a Conveyance after a
Conveyance Event has occurred does not in any way limit the right of the Town to exercise
its right to require a Conveyance at any time after another Conveyance Event has been
discovered by the Town to have occurred.

27. The Developer expressly waives any and all claims that the Developer may have, or could
have, against the Town or Receiver that in any way relate to an allegation that the Town or
Receiver has been unjustly enriched, or that are based upon quantum meruit and/or
betterment, as a result of the Receiver exercising its right to require a Conveyance pursuant
to the terms of this Agreement.

LETTER OF CREDIT

28. Concurrent with the execution of this Agreement, the Developer shall post a letter of credit,
in a form satisfactory to the Town and in an amount of $250,000.00, for the purpose
allowing the Town to draw upon the letter of credit pursuant to Section 10, above.

REPRESENTATIONS AND WARRANTIES
29. The Town represents and warrants to the Developer that:

a. as of the date of this Agreement, the Durham Region in-force Official Plan, the
Town’s in-force Official Plan and the in-force Zoning By-law applicable to the
Development Lands permits the mixed-use development to be constructed upon the
Development Lands;
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b. the Town will not initiate or grant any amendment to the in-force Official Plan or
any amendment to the in-force Zoning By-law applicable to the Development
Lands or pass an interim control by-law which would have the effect of prohibiting
or delaying the construction of the mixed-use development.

30. The Developer represents and warrants to the Town that as of the date of this Agreement:

a. the Developer has the authority to enter into this Agreement and the ability to
complete the obligations contemplated herein.

ARBITRATION TO RESOLVE DISPUTES

31. If the parties cannot, after good faith, discussions, agree upon the resolution of any dispute
arising from the interpretation of a provision of this agreement, except as noted in Section
33, below, then the parties agree that such dispute will be resolved by binding arbitration
pursuant to the Arbitrations Act 1991, S.0O. 1991, c. 17, as may be amended from time to
time, on the following basis:

a. The arbitration shall commence within 20 business days of delivery of an
arbitration notice, which either party may deliver once one or both parties believe
that a dispute is unlikely to be resolved in the absence of arbitration.

b. Upon receipt of the arbitration notice, the parties have seven (7) business days to
agree upon a single arbitrator. In the event that the parties cannot agree upon a
single arbitrator, each party shall, within three (3) business days thereafter, name
an arbitrator. The two arbitrators chosen shall then, within five (5) days of being
named, select a third arbitrator who shall serve as the sole arbitrator.

c. The selected arbitrator shall establish all procedural requirements of the arbitration
pursuant to the Arbitrations Act, as well as the determination of costs that may be
payable by one party to the other.

d. In selecting an arbitrator, the parties acknowledge and agree that the arbitration
shall commence no later than twenty (20) business days after the delivery of the
arbitration notice and any arbitrator nominated shall be available within such dates.

32. The parties acknowledge and agree that the right of the Town to require a Conveyance is
not a matter that can be subject to the arbitration process set out above, and the parties
further agree that the arbitrator has no jurisdiction to determine if the Town has the right,
or had the right, to require a Conveyance pursuant to the terms of this Agreement. The
Developer agrees that its obligation to effect a Conveyance in accordance with the terms
of this Agreement is enforceable by specific performance and that an award of damages
for breach of such obligation is not sufficient.

33. The parties acknowledge and agree that the decision of the arbitrator shall be final.
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34, The parties acknowledge and agree that the expenses of any arbitration shall be borne by
the parties in accordance with the decision of the arbitrator.

NOTICE AND SERVICE UNDER THIS AGREEMENT
35. The Town can be served at;

65 Harwood Avenue South

Ajax, ON

L1S 2H9

Attention: Chief Administrative Officer

36. The Developer can be served at:

XXXXXXXXX

37. The Receiver can be served at:

11 King Street West, Suite 700,
Toronto, ON
MS5H 4C7

Attention: Bryan Tannenbaum
Attention: Jeff Berger

CC Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200
Toronto, ON

M5K 1K7

Attention: Rebecca L. Kennedy
Attention: Alexander Soutter

38.  Any notice if personally served shall be deemed to have been validly and effectively given
and received on the date of delivery if received prior to 5:00 pm on a business day,
otherwise the date of delivery shall be deemed to be the on the business day next following
such date. Any notice, if sent by facsimile or e-mail, shall deemed to have been validly
and effectively given and received on the date of transmission if received prior to 5:00 pm
on a business day, otherwise the date shall be deemed to be on the business day next
following such date. Notices given by regular mail shall be deemed to have been validly
and effectively given on the fifth business day after the date upon which the notice was
deposited in the mail for delivery.

MISCELLANEOUS
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39. Notwithstanding any other provision of this Agreement, none of the provisions of this
Agreement, including a provision stating the parties’ intentions, is intended to operate, nor
will have the effect of operating, in any way to fetter Town of Ajax Council which
authorized the execution of this agreement or any of its successor councils in the exercise
of any of councils' discretionary powers, duties or authorities. The Developer hereby
acknowledges that it will not obtain any advantageous planning or other consideration or
treatment by virtue of it having entered into this Agreement or by virtue of the existence
of this Agreement.

40. Nothing in this Agreement shall be construed so as to make either party a partner of the
other nor to have the parties engaged in any joint venture.

41. This Agreement shall be registered by the Town on the Schedule “A” Lands and shall
constitute a first registration thereon after the transfer of title to the Developer.

42. It is agreed and acknowledged by the parties that each is satisfied as to the jurisdiction of
the other to enter into this Agreement. The parties agrees that it will not challenge the
jurisdiction of the other party to enter into this Agreement, nor will they challenge the
legality of any provision in this Agreement.

43. The parties covenant and agree that at all times, and from time-to-time hereafter, upon
every reasonable written request so to do, they shall make, execute, deliver or cause to be
made, done, executed and delivered, all such further acts, deeds, assurances and things as
may be required or more effectively implementing and carrying out the true intent and
meaning of this Agreement.

44.  Time shall be of the essence in all respect for the purposes of this Agreement.

45. Any tender of documents of money may be made upon the party being tendered or upon
its solicitors and money may be tendered by certified cheque, bank draft or a cheque from
a solicitor’s trust account.

46. This Agreement may not be assigned by either party without the prior written consent of
any party and each party may unreasonably withhold their consent to any proposed
assignment.

47.  This Agreement shall enure to the benefit of and shall be binding upon the parties and upon
their permitted assigns and shall enure to the benefit of and be enforceable only by such
permitted assigns which have received such assignment in the manner permitted by this
Agreement.

48. This Agreement is subject to compliance with the provisions of the Planning Act.
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49. This Agreement may be executed in counterparts, each of which is deemed to be an original
and both of which taken together are deemed to constitute one and the same instrument,
and production of one of the executed counterparts from each of the parties will be
sufficient proof of execution of this Agreement.
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Schedule A

PIN No. 26459-0050 (LT)—PT LT 3, PL 488 AJAX AS IN CO78428; AJAX — 134 HARWOOD

PIN No. 26459-0046 (LT) — LT 6 PL 488 AJAX; AJAX — 148 HARWOOD;

PIN No. 26459-0045 (LT) — LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

PIN No. 26456-0108 (LT) — PART OF MUNICIPAL PARKING AREA, PLAN 488
PICKERING, PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437,
TOWN OF AJAX —184/188 HARWOOD

PIN No. 26459-0037 (LT) — LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488
AJAX AS IN CO52847; AJAX —214 HARWOOD

PIN No. 26459-0036 (LT) - TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557,
TOWN OF AJAX —224 HARWOOD

PIN No. 26459-0035 (LT) - PCL 23-1 SEC M27; LT 23 PLM27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD
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PLAN/DRAWING

A1.0 — Context Plan

Schedule B
Development Plans
PREPARED BY

Kirkor Architects & Planners

Court File No./N° du dossier du greffe : CV-20-00651299-00CL

FINAL REVISION DATE

November 27, 2015

A1.1 — Site Plan

Kirkor Architects & Planners

December 15, 2015

A2.1 — Underground Parking
Garage — Level P1 & P2

Kirkor Architects & Planners

December 15, 2015

A2.2 — Level 1 Floor Plan

Kirkor Architects & Planners

December 15, 2015

A2.3 — Mezzanine & Level 2
Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.4 —Level 3 &4 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.5—-Level 5 &6 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.6 —Level 7 & 8 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.7 — Level 9 & 10 Floor
Plans

Kirkor Architects & Planners

November 27, 2015

A2.8 — Mechanical
Penthouse & Enlarged Plans

Kirkor Architects & Planners

November 27, 2015

A3.1 — Exterior Elevations

Kirkor Architects & Planners

November 27, 2015

A3.2 — Exterior Elevations
(Courtyard)

Kirkor Architects & Planners

November 27, 2015

A4.1 — Building Sections

Kirkor Architects & Planners

November 27, 2015

A5.1 — Shadow Study

Kirkor Architects & Planners

November 27, 2015

PCL-CMP-01 PCL March 20, 2015
PCL-CMP-02 PCL March 20, 2015
PCL-CMP-03 PCL March 20, 2015
PCL-CMP-04 PCL March 20, 2015
PCL-CMP-05 PCL March 20, 2015
PCL-CMP-06 PCL March 20, 2015
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PLAN/DRAWING PREPARED BY FINAL REVISION DATE

PCL-CMP-07 PCL March 20, 2015
L-1a — Ground Level MBTW December 16, 2015
Landscape Plan

L-1b — Roof Level 4 MBTW September 22, 2015
Landscape Plan

L-2 — Ground Level Grading MBTW December 16, 2015
Plan

L-3a — Ground Level Planting MBTW December 16, 2015
Plan

L-3b — Roof Level 4 Planting MBTW December 16, 2015
Plan

L-D1 — Landscape Details MBTW December 16, 2015
L-D2 — Landscape Details MBTW December 16, 2015
L-D3 — Landscape Details MBTW December 16, 2015
L-D4 — Landscape Details MBTW December 16, 2015
L-D5 — Paving Details MBTW December 16, 2015

1 — General Notes

Morrison Hershfield

December 16, 2015

2 — Surface Removal Plan

Morrison Hershfield

December 16, 2015

3 — Sub-Surface Removal
Plan

Morrison Hershfield

December 16, 2015

4 — Storm Drainage Area Plan

Morrison Hershfield

December 16, 2015

5 — Sanitary Drainage Area
Plan

Morrison Hershfield

December 16, 2015

6 — General Plan

Morrison Hershfield

December 16, 2015

7 — Grading Plan

Morrison Hershfield

December 16, 2015

8 — Erosion and
Sedimentation Control Plan

Morrison Hershfield

November 27, 2015

9 — Temporary Parking Plan
Phase 1a

Morrison Hershfield

December 16, 2015
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PLAN/DRAWING PREPARED BY FINAL REVISION DATE

10 — Plan and Profile Street
“A”

Morrison Hershfield

December 16, 2015

11 — Plan and Profile Street
HBH

Morrison Hershfield

December 16, 2015

12 — Plan and Profile Street
“C”

Morrison Hershfield

December 16, 2015

13 — Plan and Profile Street
HCH

Morrison Hershfield

December 16, 2015

14 — Plan and Profile Street
“D”

Morrison Hershfield

December 16, 2015

15 — Details

Morrison Hershfield

December 16, 2015

16 — Lighting Layout

Morrison Hershfield

December 16, 2015

17 — Photometric Layout

Morrison Hershfield

December 16, 2015

18 — Electrical Details

Morrison Hershfield

December 16, 2015

19 — Existing Vegetation
Plan

Morrison Hershfield/Matthew
Hooker

November 27, 2015

20 — Tree List and Details

Morrison Hershfield/Matthew
Hooker

November 27, 2015

21 — Road Cross Sections

Morrison Hershfield

December 16, 2015

22 — Utility Coordination Plan

Morrison Hershfield

December 16, 2015

TMIP’s
9766C001, 9766C002,
9766C003

LEA Consulting Ltd.

December 18, 2015

Truck Turning Movements
P1, P2, P3, P4, P5 & P6

LEA Consulting Ltd.

December 18, 2015

Stormwater Management
Report

Morrison Hershfield

December 16, 2015
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Schedule C

PIN No. 26456-0108 (LT) — PART OF MUNICIPAL PARKING AREA, PLAN 488
PICKERING, PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437,
TOWN OF AJAX —184/188 HARWOOD

PIN No. 26459-0037 (LT) — LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488
AJAX AS IN CO52847; AJAX —214 HARWOOD

PIN No. 26459-0036 (LT) - TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557,
TOWN OF AJAX —224 HARWOOD

PIN No. 26459-0035 (LT) - PCL 23-1 SEC M27; LT 23 PLM27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD
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Schedule D

Site Plan Agreement
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THIS SITE PLAN AGREEMENT made this ‘AX™™ dayot Dee 2015
BETWEEN:

THE CORPORATION OF THE TOWN OF AJAX
(hereinafter referred to as the “Town™)
OF THE FIRST PART,
-and ~
2480832 Ontario Inc.
{hereinafter referrad to as the “Owner”)

OF THE SECOND PART.
WHEREAS:

The Town pursuant to a Development Agresment and Agreement of Purchase and Sale
dated July 15, 2013 and amended by the Amending and Assumption Agreement dated

June 29, 2015 (the “Development Agreement™) has agreed to convey to the Owner the
Lands as hareinafter defined;

By application SP2M14, the Owner has apiplied 1o the Town under Seclion. 41 of the
Planning Act, R.8.0. 1990, c. F.13, {the “Act"} for site plan approval in respact of its
development of the Lands;

The Town requires the Owner to-enter Info an agreement with i prior to the
development, including redevelopment, of the Lands and the erection, construction and
instaliation of bulldings, structures, faciities and works thereon as permitied by
subsection 41 (7} of the Act and as required by the Davelopment Agreemant.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of rﬁutual
benefits, the Parties hereto agrea as follows:

1. The lands and premises affected by this Agreement (hereinafter referred to as the
“Lands") ars those lands more particularly described in Schedule “A” hereto,

2. No development, including redevelopment, shall be underiaken on the Lands except in
accordance with the following plans and drawings and any revisions there to as
approved by the Town (the “Plans”):

1.0 —« Context Pl‘ 7 Kirkor Architacts & Planners | November 27, 20158
A1.1 - Site Plan Kirkor Architects & Planners | December 15, 2015

A2.1 - Underground Parking Kirkor Architects & Planners | Decomber 15, 2015
Garage - Level P1 & P2

A2.2 - Lovel 1 Floor Plan Kirkor Architects & Planners | December 15, 2015
A2.3 - Mozzanine & Level 2 Kirkor Architects & Planners | November 27, 2015
Flocor Plans

A2.4 - Level 3 & 4 Floor Plans Kirkor Archifects & Planners | November 27, 2015
A2,5 - Level 5 & 6 Floor Plans Kirkor Architects & Planners | November 27, 2015
A2.6—Level 7 & 8 Floor Plans Kirkor Architects & Planners | November 27, 2015
A2.7 =Level 8 & 10 Floor Plans | Kirkor Architects & Planners | November 27, 2015

A2.8 — Machanical Penthouse & | Kirkor Architects & Planners | November 27, 2015,
Eniarged Plans

A3.1 - Exterior Elevations Kirkor Architects & Planners | November 27, 2015
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Kirkor Architects & Planners | November 27, 2015
A4.1 - Building Sections Kirkor Architects & Planners | November 27, 2015
A5.1 ~ Shadow Study Kirkor Architects & Planners | November 27, 2015
PCL-CMP-01 PCL March 20, 2015
PCL-CMP-02 PCL March 20, 2015
PCL-CMP-03 PCL WMarch 20, 2013
PCL-CMP-04 PCL March 20, 2015
PCL-CMP-08 PCL March 20, 2015
PCL-CMP-08 PCL March 20, 2015
PCL-CHPD7 PCL March 20, 2015
IP.;Qa ~ Ground Leve! Landscape MBTW Docember 18, 2015
an
Il;-i‘lb— Roof Lovel 4 Landscape MBTW Septomber 22, 2015
an
L-2 ~ Ground-Level Grading Plan MBTW December 16, 2015
I:.H-:a - Ground Levet Planting MBTW Dacember 16, 2015
an
l‘;;:b - Roof Lavel 4 Planfing MBTW Decermnber 16, 2015
n
L-D1 ~ Landscape Details MBTW December 18, 2015
| L-D2 - Landscape Detalls MBTW December 16, 2015
L-D3 - Landscaps Details MBTW Docomber 16, 2015
L-D4 — Landscape Detalis MBTW December 16, 2015
L-D5 — Paving Defalls MBTW Decembsr 16, 2015
1 ~ General Notes Vorrison Hershfiold December 18, 2015
2 ~ Surface Removal Plan Morrizon Hershfield Docember 18, 2015
3 ~ Sub-Surface Removal Plan Morrison Hershfisld December 16, 2015
4 - Storm Drainage Area Plan Morrison Hershfield Dacember 16, 2015
5 -~ Sanitary Drainage Area Plan Morrison Hershiteld Dacomber 16, 2015
6 - General Plan Mornison Hershfield December 16, 2015
7 —~ Grading Plan Morrison Hershfieid December 16, 2015
8 - Erosion and Sedimentation Morrison Hershfield November 27, 2015
Gontrol Plan
9 ~ Temporary Parking Plan Morrison Herghfield Decomber 16, 2015
Phase 1a
10 ~ Pian and Profile Streot ‘A’ Morrison Hershfield Decembor 16, 2015
11 — Plan and Profile Street 'B’ Morrison Hershficld December 18, 2015
$2 — Plan and Profile Strest 'C’ Morrison Herahfield December 18, 2015
13 - Plan and Profile Street ‘C’ Morrison Hershfield December 16, 2015
14 - Plan and Profile Street ‘D’ Worrison Hershfleld December 19, 2015

2-
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15-Dotalls Morrison Hershfield ‘Docomber 16, 2015
16 — Lighting Layout Morrison Hershfield Decamber 16, 2015
17 —~ Photometric Layout Marrison Hershfiold Dacember 16, 2015
18 - Electricat Details Morrison Hershileld Decomber 18, 2015
19 - Existing Vegetation Plan Morrison Hershfield/Matthew | Novamber 27, 2015
Hooker
20 - Troe List and Details Morrison Hershfleld/Maithew | November 27, 2015
Hooker
21 - Road Cross Sections Marrison Hershfisld December 16, 2015
22 - Utility Coordination Plan Morrison Hershfield December 16, 2015
TMIP's i
$766C001, 97660002, 9766C003 LEA Consuiting Ltd. Decembar 18, 2015
Truck Turning Movements
P1, P2, P3, P4, P5, & P6 LEA Consulting Ltd. Decomber 18, 2015
Stormwster Management Report Morrison Hershfield December 16, 2015

3. {1)  As a condition o the approval of the said Plans, the Owner agrees to Install and
mairtain to the Town's satisfaction and et the sole risk and expensa of the Owner
any or 2l of the facilities or works including the grading, landseaping, fencing, the
remaval of enow from access ramps and driveways, parking and loading areas
and walkways as shown on the Plans (the "Works”).

{i) for the purposa of guaranteeing the installation and maintenance, by e
Qwner, of the Works required to be installed and maintained pursuant to
a condltion of approvel imposed under Section 2 above, restoration of
public lands under subsection (5) befow, construction of the Services
defined In Section 19 of this Agreemant and payment of any amounts
payable by the Owner pursuant to this Agreement the Owner shall defiver
to the Town prior to the execution of thie Agresment, security (the
“Performance Guarantee®) In the form of an imevocable Letter of Credit
fssued by a chartered bank in Canada approved by the Treasurer of the
Town, acting reasonably, in an amount as determined by the Town. The
Performance Guarantee may be drawn upon by the Town in such
amounts and at such times as the Town, in its sole discretion, deenis
advisable should the Owner fall to install or maintain the Works, fail fo
Install or malntain the Services, fall to restore public lands or falls to pay
any amount required o be psid by the Owner pursuant o this Agreement
or fail o comply with any obligation of the Owner pursuant to this
Agresment provided the Town has provided the Owner with 2 nofice of
default and established a time frame in which to rectify the default and the
Owmer falls o comply with such tima frames.;

(i)  the amourt of the Performance Guarantes shall be based on the cost of
Installation of the Works and Services and may be reduced by the Town
at the sole discration of the Tewn upon the completion of the Works and
Services but in no event shall the Performance Guarantee be reduced
bslow the amount equal 1o the fotal of 100% of the cost 1o complete or
rswtify any default plus the maintenance required of any Works or

ervices.

(i} i, in the opinion of the Town the amount of the Performance Guarantes Is
insufficient, then the Town shall recaloulats the amount of the
Performance Guarantee and shall advise the Owner of such recalculation
and provide the Owner with.a copy of such recaleulation and the Owner
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shall deliver any additional security required by the Town within seven (7}
businese days of its recelpt of such niofice.

(v} Schedule "C" is a guide to the amount of the Performancs Guarantee
requited bul in detesmining the sufficiency of the Performance Guarantee
regard shall be given to the total cost of satisfying all of the abligations of
the Owner pursuant to any provisions of this Agreement.

(v)  where any Works or Services are not instelled or where the Owner Is in
default of any of its obligations In this Agreament, the Town may enter
and install such Works or Services or perform such obligations at the
Owmner's expense and apply the Parformancs Guarantee 1o reimburss the
Town and where the Performance Guarantes is insufficient the expense
shall be & charge on the Lands. 't Is hereby acknowledged and-agreed
that the Performance Guarantes is held by the Town for its sole benefit
and not for the benefit of, by way of trust or olherwise, any person
constructing or supplying any of the Works or Services, directly or
Indirectly, on behalf of the Owner.

(2} Prior to the execution of this Agreament by the Town, the Owner shall, if required
by the Town, deposit with the Town. the sum of TWENTY THOUSAND

DOLLARS ($20,000.00) {the “Mud and Right of Way Deposit”) to guerantes
that: ;

({1 the streets shall be kept fres from deposits and dsbris , I the event
debris or deposits remain on the streets for mom than fowr (4)
consecutive hours after receiving notice from the Town, the Town shall be
entitied to clean the streets and deduct the cost of same from the Mud
and Right of Way Deposit; and

{#@) the Owner further covenants and agrees with the Town i¢ repalr any
damage fo other lands and/or streefs caused by the work or constiruction
carrled on by the Owner on the Lands, by restoring the lands and strests
to the condition existing prior to the damage sustained. Such restoration
is to be undertaken by the Owner at its own expense upon nofification by
the Tewn to the Owner. If the Owner doos not undertake the rostoration in
2 reasonable time frame the Town shall be entitied to restore the lands
and streets and deduct the cost from the Mud and Right of Way Deposit.

The Owner shall immediataly reimburse for all costs incwred so that the Mud and
Right of Way Daposit is reinstated.to the sum of TEN-THOUSAND DOLLARS
($10,000.00). The Mud and Right of Way Deposit stall bs returned to the Cwner
once the development of the Lands is compieted to the satisfaction of the Town.

The Mud and Right of Way Deposit may be inciuded in the Performancs
Guarantee,

{3}  Prior fo the execution of this Agreoment by the Town, the Owner shall, if required
by the Town, deposit with the Town the sum of FIVE-THOUSAND DOLLARS
($5,000.00) to guarantee that streets shall be kept free from litter and garbage
emangting from the Lands during construction (the “Litter Depasit). In the event
litter and garbage remain on the sirests for more than four (4) consecutive hours
gfter receiving notice from the Town, the Town shall be entitled o clean the
streets and deduct the cost of same from the Lilter Depasit. The Cwnar shall
Immediatsly reimburse the Town for all costs Incurred so that the Litter Depostt is
reinstaied to the sum of FIVE-THOUSAND DOLLARS ($5,000.00). The Litter

Deposit may be included in the Performance Guarantes,
{4)  The Owner agrees with the Town:
4] o pay the taxes in full on the Lands as requirad by law from time fo time:;

() to pay the cosis of all registrations incutred by the Town relating in any
way to tiis Agreement;

{ify to pay to the Town prior to the signing of this Agreament by the Town, the
sum of $1,000.00 for digital drawing management fees;
i
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(iv)  to pay to the Town prior to the signing of this Agreement by the Town, the
sum of $201,800.00 for cash-in-lieu of parkland as required by the Town's
Parkland Dedication Poficy, By-law 79-2006, as amended:

(\] not applicable to this Agreement as the development Is exempt flom
development charges pursuant to the Development Agreement;

(v}  to pay for the costs of the control-architect for his review of the elevation
Plans In accordance with Saection 25 of this Agreement;

(vil o pay to the Town prior to the sigriing of this Agrsemant by the Town, the
sum of $750.00 for benchmark corstruction purposes;

(viii) o pay to the Town prior to the signing of this Agreement by the Town, the
sum of $3,000.00 for the Town's Litter Management Program;

(i) to pay to the Town prior to the sigring of this Agreament by the Town, the
sum of $50,810.76 for engineering review, inspection and administration
service fees;

(0  to pay to the Town prior to the signing of this Agreement by the Town, the
sum of $63,715.57 for architectural landscaps review and inspaction
service fees:

(d) to payto the Town prior to the signing of this Agreement by the Town, the
sum of $4,800.00 for the maintenance of the stormwater; and

(df) to pay to the Town prior to the signing of this Agresment by the Town the
legal fees Incurred by the Town In connection with this Agreement in the
amount of $609.37,

(5) The Owner covenants and agrees, at its sole cost, to restore any public lands

disturbed or damaged as a result of the development of the Lands to the
satisfaction of the Town.

(8)  The Owner covenants and agrees that all garbage and recyclable material shalf

be stored inside the buildings shown on the Plans and accessible to vehicles for
removal,

(7}  The Owner covenants and agrees fo be responsible for all waste collection from
the Lands.

(8) The Owner covenants and agrees not to erect, locate, relocate or ctherwise
place any sign or light or light standard on any part of the Lands or on the
exterior portion of any building or other structure therecn, unless the fight or light
standard and the sign location iz as approved in the Plans. All signs shall
cotiform to the Town's municipal By-law No. 27-2008 (Sign By-law) as amended.

Site illumination must be designed with a zero Humination cut-off at the property
line.

{8)  The Ouwmner covenams and agrees that no mechanical equipmsnt, such as air
conditioners or ventilators, or signs, satellte dishes or any other equipment shalt
protrude frorn the roof or any other portion of tha building(s) unless the design
and location thereof, including the screening of such equipment from public view,
are as dpproved in wrifing by the Town.

(10) The Owner covenants and agrees to ensure that the “as-built’ site servicing and

landscape plans Yor the Lands are forwarded In digital format, and AutoCAD
compatible, to the Town.

(11 The Owner covenants and agrees that a consttuction management plan and a
pedestrian managsment plan shall be submitted to and be approved by the Town
prior fo the issuance of buliding parmit approval. The construction management
plan shall include, but is not limited to, all stages of construction, all proposad
staging areas, all proposed construction access points, all material sterage

-5-

I\
T,
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areas, all construction office trailers, ail locations of required construction fencing
and hoarding, and ali parking locations for construction works and trades. The
pedesirian management plan shall include, but is not fmited to, all safe
pedestrian walkways and sidewalks, all pedestrian signage, all accessible plaza
parking locations during all stages of construction.

{12) The Owner covenants and agrees to clean local ares streets of mud caused by
development on the Lands a minimum of three times per week and a maxdimum
of five firnes per week, o the safisfaction of the Director of Planning and
Development Seivices or his designate.

{13} The Town may have quslitative or quantitativa tests made of arly materials which
have been, or are proposed to be used in the consiruction ¢f any Services
required hy this Agreernent. The Qwner agraas {o submit all tests 1o the Town
and the costs of such tests shall be paid by the Owner within thirty (30) days of
the account for same being rendered by the Town.

4, Underground Stormwater Control Structure

(1) The Owner covenants and agrees to install, maintain and not remove any
underground stormwater quality cordrol structure or any stormwater guantity
devices, The Owner shall have the underground stormwater quality control
structure inspacted annually and maintzined accordingly. The inspection and
maintenanca of the underground stormwater quality controt struclure must be
completed by a gualified contractor. The Owner shall keep accurate and up to
date records of all inspections and maintenance of the underground stormwater
quaiity control structure. If the Town so requests, the COwner shall deliver to the
WManager of Engineering of the Town , within ien {10) days of such request, a
record of all inspections and maintenance of the underground stormwater quality
control structure. If the Owner does not supply the records of inspection and
maintenance the Town may enter upon the Lands, inspact the stormwater quality
confrol structure and cany oit, If necessary in the sole discretion of the Town,
the maintenance thereof.at-the Owner's expense. Ih the event that any costs
incurred by the Town are not peid by the Owner within ten (10) days of the
deliver of the Town's Involce therefore, the Town shall be entitled, in addition to

any other remedy it may have, to add such costs to the tax roll and collect same
in the same manner as taxes.

(2 Upon completion of the landscaping anhd submission of the cerificate of
substential completion for the landscaping associated with the underground
stormwater management quality control structure the Owner ¢ovenants and
agrees to supply to the Town the following:

® a copy of a five year contract for the maintenance and: cleaning of the
underground stormwater management quality control structure,

@  a cerificate stating that the underground stormwater qualily control
siructure has been Installed in conformance with the approved Plans and

that the unit has been inspected, cleaned and all adjustments have been
completed.

5. Refuse Storage

The Owner covenants and agrees to accommodate all facllities for refuse storage within
the buiidings which are part of the Development.

6. Timing of Completion

{1)  Upon approval by the Town of the Plans, the proposed buliding(s), structure(s),
Warks and Services shall be erected, constructed, installed and maintained in
conformance with the Plans as approved. Unleas othemwise agresd, the said
work shall be fully completed within thity (30) monthe of the date of
commencament of erection or construction. For the purposes of establishing the
thirty (30) month pericd, the date of building permit issuance shall be used to
datermine the commencement date and such determination shalt be final and
binding on the parties hereto,

B
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@) If eraction, construction or instaliation has not commenced i1 accordance with
the provisions of the Development Agreement the approval of the Pians may, at
the option of the Town, become null and void in which event the Plans must be

resubmitted for approval prior {o any erection, construction or installation
commencing.

7. Building Permit lssuance

The Owner agrees that the issuance of any bullding permit in respect of the Lands may
not be requested until the Plans have been approved by the Town and the Lands have
been conveyed to the Owner by the Town.

8. Building Levels

(1)  The Owner cavenants and agrees that alt bulldings erected on the Lands shall
conform to building levels approved by the Town before the building operations
are comimenced. Buliding levels and building location shall be-checked by an
Ontaric Land Surveyor and certification of such levels and locations shall be
submitted to the Town prior to a sub-Noor for such buliding being constructed.

() At the time of application for building perrit, a soil investigation report of the
Lands must be provided to the Chief Buiding Official of the Town to verify the
structurel adequacy of the propesed foundation.

{3)  Prior to pouring concrete footings for each building or structure to be erected on
the Lands a solls field report prepared by a gualified Professional Engineer shalt
be submitted to the Chief Building Official of the Town verifying adequate bearing
capacity and the level of permanent ground water which may affect the scil
baaring capaoily. n the event the soils field report demonstrates a need for
revisions to the foundstion design or construction of a de-watering or
subdrainage system the Owner covenants and agrees.to submit ta the Chief
Building Official of the Town for his approval, prior to the commencement of
construction, design drawings showing such revisions or system,

(C)] Prior fo the issuance of a bullding permit, access to the Lands for any
construction vehicles or equipment or amergency vehicles or equipment s
required. The access must be a minimum of a granular base road, capable of
providing a route for fire vehicles and extending to an existing, maintained public
road, fo the satisfaction of the Town and the Fire Department of the Town.

&) Prior to issuance of buillding permit, watermains and hydrants, storm and sanitary
sewer facilities must be constructed and installed in accardance with this
Agresment and & certificate of preliminary acceptance has been accepted,

8. Registration

The Owrter sovenants and agrees that the Town may register this Agreement agains!
the fitle to the Lands and that the Town may enforce the provisions of this Agreement

agai:st the Owner of the Lands and apgainst any and all subsequent owners of the
Lande,

10,  Certificates

The Owrer covenatits and agrees to deliver to the Town a Certificate of Comphiance
from a Professional Enginesr cerfifying that all Works and Senices hava been
constructed in accordance with-the approved Plans and sound engineering practices
and that grading has been completed according to approved grading plans. Such
cedlificate or certificates shall be delivered fo the Town within six (6) months of

completion of installation of the Works and Services and prior to the retum of the
Performance Guaraniee,

The Owner covenants and agrees to deliver to the Town a Certificate of Substantial

Completion from & Lendscape Architect in good standing with the O.ALLA. (Ontario

Assaoclation of Landscape Architects) certifying that all landscape work has been

constructed and materials instalied in accordance with the approved Plans and that
= g
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sound engineering and horticultural practices have been implemented. Such certificate
or certificates shall be delivered to the Town within six (6) months of complation of

installation of the Works and Services and prior to the retum of the Performance
Guarantee.

The Owner covenants and agrees to defiver to the Town a Pholometrics Certificate from
a certified Electrical Engineering Consultant cerifying that ali electrical luminaires have
been installed in accordance with the approved Plans. Such certificate or certificates
shall be deiivered to the Town within six (6) months of compiation of Installation of the
Works and Setvices and prior to the returm of the Performance Guarantee,

11.  Breach of Agreement

Notwithstanding any action taken by or remedy avallable to the Town or to any other
governing body or authority any breach of this Agreement may be restrained by action at
the instance of a ratepayer of the Town or at the instance of the Town or a local board
thereof just as if such breach were a contravention of a By<law of the Town to which
Section 440 of the Municipal Act, 2007, 8.0. 2001, c. 25 as amended, applied.

12. Binding Agreement

This Agreement, the Schedules hereto, and everything contained therein, shall enure to
the benefit of and be binding upon the parties hereto and their respective heirs,
exacutors, successors and assigns, and Section 446 of the Municlpal Act, 2001, S.0,,
2001, ¢. 25 a5 amended, shall be applicable to the obligations created herein,

13.  Indemnification

The Owner will indemnify the Town from all actions, causes of action, suils, claims amd
demands whatsoever and all costs incurred In respect thereof by reason of the Owner
doing, failing to do or doing Incomectly or negligently anything which by the terms of this
Agreemenil it is required to do. Without limiting the foregoing the Owner agrees to
indemnify and hold harmless the Town for all costs, fees, expenses and dishursements
incurred by the Town in connection with the preparation for and attendance at a hearing
before a Court of Law or tribunal as a result of the Occupational Health and Safely Act,

R.8.0. 1990 c. 0.1 and any Order lssued thereunder with respect {o the development of
the Lands.

14, Nolse

“Construction” includes efection, alteration, repair of the Works or buildings, painting,
grading, excavating, laying of pipe and "construction equipment” means any equipment
or device designed and intended for use in construction,

“Noise” means sound oxiginating from construction on the Lands and received on other
lands.

No noise shall be emitted or caused to be smitted from the Lands or from construction of
the Services on ofher lands on Sunday and statutory holidays and except between the
hours of 7:00 a.m. and 8:00 p.m. on each day Monday to Thursday, batween the hours

of 7:00 a.m. and 5:00 p.m. on Fridays and between the hours of 8:00 am. and 5:00 p.m.
on Saturdays.

15.  Street Numbers

The Owner covenants and agrees to affix the street number(s) for any bullding or parts
of bulidings on the Lands to a wall of the bullding, or other approved Iocations, which
faces a public street so as to ensure clear visibility of the number at all imes from the
public street. Each number(s) shall be a minfmum of ten (10) centimetres in height,

16.  Llabiiity Insurance
The Owner covenants and agrees to obtain and maintain public liabliity and property

damage insurance, salisfactoy to the Town, to protect the Owner and Town jointly

apainst loss, damage or Injury to persons or property caused directly or indirectly by
reason of the Owner undertaking the development of the Lands. A certificate of such




Electronically issued / Délivré par voie électronique : 02-Jun-2023 Court File No./N° du dossier du greffe : CV-20-00651299-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

insurance shall be filed with the Town prior to the execution of this Agreement, including
the Town of Ajax as an additional insurad, and such policy shalt be effective until final
sign off of the consulting engineer or architect and release of all securities by the Town,

Such policy shall be in an amount not less than $5,000,000.00 and shall not be

caniceflable unless prior notice has been recaived by the Town not fess than thirly (30)
days prior to cancellation date.

17.  Debris

The Owner covensints and agrese to remove debris and litter on the property in
accordance with the Town's “The Clean and Clear By-law” as amendead,

18.  Referto Section 47.
18.  Municipal Services

) In this Agresment “Services” shall mean works to be installed by the Owner and {o
be assumed for ownership by the Town or works to be installed or carried out on
municipsl property.

(@)  The Ovmer shall construct, install and catry out in a good and workmaniike manner
all the Services as shown on the Plans, incduding but without limiting the foregolng,
grinding and resurfacing, sldewalks, curbs and gutiers, driveway aprons, and storm
sewers connsctions. The Plans for Services may be amerxied from time to time but
guch amendments shall not take effect unless epproved by the Town. All Plans for
Services and any other drawings required therefore-pursuant to this Agreement
shail be prepared in accordance with the Design Criterla and Standard Detall

Drawings adopted by.the Town and In accordance with the Digital Data end format
requiraments of the Town.

(3)  The Owner shall cany out of caused to be canted out the installation of the stonn
sewer connections in the accordance with Town Standards. Upon complation of the
said cotinstlions the Owner shall deliver to the Town as-bulit drawings for all storm
sewer service connections and rear lot catch basins.

{4)  Tha Town may have qualitative or quantitative tests made of any materials which
have baen, or are proposed to ba used in the construction of any Services required
by this Agreement and the cost of such tests shak be paid by the Owner,

20.  Private Property Malntenance Poriod for Works

(1)  The Owner agrees thal all Works shall have a maintenance persiod of twelve (12)
months fram the date of receipt of the Cerifficate of Compliance andVor Certificate
of Substantial Completion. The Owner must arange for a final inspection of the
Site Works towards the end of the maintenance peried.

(2)  The Owner agress that the Town shall not reduce the Paiformance Guarantee

below 25% of the estimated cost of installation of the Works during the
maintenance period.

21.  Municipal Property Performance and Maintenance Guarantes

[4)] Befors commencing the construction, installation or performarice of any of the Services
provided for hevein or before the Town issues a fetier releasing the Plan for regisiration,
whichaver first oocurs, the Owner shall supply the Town with & 100% performance and
maintenance guarantes (hereinafter called "Performance Guarantee”), sither In the form
of a cash deposit or Unconditional and Irevoceble Letter.of Credit approved by the Town
Treaturer in an amount as determined in Schedule "A" for the purpose of:

(13 guarentesing the satisfactory construction, instaiation or perfomnance of the
Services;

(1)) guarantesing the payment of any amounts payable to the Town under this
Agresment;




Electronically issued / Délivré par voie électronique : 02-Jun-2023 Court File No./N° du dossier du greffe : CV-20-00651299-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

(i)  guaranteeing the payment of any amount, including legal expenses that the

Town may be required to pay under or Bs @ result of tlaims pursuant to the
Construction Lien Act, R.S.0. 1808 ¢, 025

{iv)  gquarentesing all undergrourd Sesvices, workmanship and materials for § perad
of two (2} years from the date of cestification;

(17 guarantesing all above ground Services, workmanship and malerisis including ait

landscaping works and materials for 2 period of two (2) years from the date of
cantification set out in Section 22{3}; and

(vi}  guarantasing ak other obligations of the Owner ie: this Agraement

{2} The Performance Guaranies may be reduced by the Town et the sole discrefion of the
Tewn but in 1o event shall the Peformence Guarantee be reduced beiow the amount
onual fo the totef of 100% of the cost of the Services and Lot grading, sodding and
driveway paving remaining fo be completed, plus 10% of the value of the Services as
finally compietad, The balance of any Performance Guarantee shall be retumed to the
Owner, loss sny deductions for ractification of deficiencles, when the above ground
Services have been assumed.

[&)] H, in the opinion of the Town the amount of the Performance Guarantee is insufficient,
then the Town shall recaloulste the amount of the Performance Guaraniee and shalf
advise the Owner of such recaicuiation and provide the Owner with a copy of such
recaiculation and the Owner shall deliver any addiional security required by the Town
within seven (7) business days of its receist of sisch notice.

4} Schedule A" is a guide o the amount of the Performance Guarantes reguirad but in
determining the sufficiency of the Performance Guaramee regard shell be given fo the
totel cost of satisfying &l of the obligations of the Owner pursuant to any provisions of this
Agreement.

(53  Where any Services are not installed n accordance with the Schedule of Construction or
where the Owner is In default of any of &8 obligations in this Agraement, the Town may
enter end ingtall such Services or perform such obligetions at the Owner's axpense and
apply the Performance Guarantse 1o reimburse te Town and where the Performance
Guerantes is insiufficient the expense shall be a charge on the Land as set out in Section
33, It is hershy acknowledged and agread that the Performance Guarantse ie held by the
Town for #is sole benefit and not for the benefit of, by way of trust or otherwise, any
person parforming any of the Services, directly or indirectly, on bahaif of the Owner.

{8  To ensure the completion of afl works, the Performance Gusrantes shall not be reduced
below ah amount equal s the cost of completing the works as determined by the Town,
if the works are not compieted within six months of the firet occupancy of the buikiing,
seanonai contitions permitiing, in addition to any otiier available remedies, the Town may
drsw Upon the Performanacs Guaraniee 1 its Tull vakie and complets same.

42, Construction Lien Act

The Owner agrees Hhat it will camply with the Construction Lien Act and hold In Ite
possession and in a separate fund, which fund shall be designated a trust fund, the
statutory holdback and added amounts required by rezson of notice of construction lien
ciaims. Such money will not be disbursed except in compliance with the Construction
Llan Act. The Qwner will be respongible 1o and save harmiess the Town for any foss
suffered by the Town, Including legal expenses, by reason of any neglect or refusal by
the Owner to comply with the Construction Lien Act and/or this Section. The Town shali
be enfitied to apply the Performance Guarantes to cover llens and costs that may be

claimed against or include the Town in respect of work done or improvements made to
lands owned by the Town .

23.  Traffic Control - Flagging

Flagying for traffic confrol for tha deveiopment of the Lancds shell be in conformance with
the procedure cutlined in the pamphlet entitied “Trafiic Contral Mamua! for Roadway Wk
Operations - Flaid Edition” issusd by the Ministry of Transportation of Ontarle, Coples of
this pamphiet may be obtained from Ministry of Tranaportation's District Office.

Each flagman shall, while cordrolling traffic, wear an approved fluorescert blaze orange or

flucrescent red safety vest an approved flucrescent biaze orange or fluorescent red
armband on each amn and an approved flliorescent hiaze orange or fiuorescent red hat.

6
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24.  Supply of Construction Signs

The Owner is resporisible for the supply, erection, maintsnance and subsequent removal of

all temporary traftic controt devices, including signs, lights, barricades, defineators, cones,
eftc., required during the development of the Lands,

Traffic controis shall be provided in gensral accordance with the latest edition of the
*Ontaric Traffic Manual Book 7, Temporary Conditions®,

Tha Owner shall provide the Town with a Traffic Control Plan (the “TCP®} for review and
appraval. The TCF must include a procedure for the control and maintenance of traffic. The
TCP must be supplied at least seven (7) days prior to commencing work.

25.  Maintenance of Road for Local Traffic

The Owner hereby accepts full responsibility to maintain a road for loca! fraffic and
reagonable acceus for residents to thelr driveway. The Owner shall supply at its expense,
all labour, equipment and materdal fo maintain the road in 2 satisfactory condition inetucing
hut not limited to the supply and placing of Granuiar ‘A, caltium chicride, bituminous
patching material.

268.  Architectural Control

The Owner shall, prior to applying for any buliding pormit, comply with the Town's
architectiiral control requirements. The Cwner shall pay for or reimburse the Towr: for the
cost of a Control Architect. Such-paymenis shall be made to the Town within thitty (30)
days of the Town submiiting to the Owner its invoice.
27.  Professional Engineers and Other Consultants
{1 The Gwner shali employ a Professionai Engineer to:
(0] design all Warke and Services other than the landscape Works;

qi prepare and fumish all drawings, plans, reports and cerfificates as required
by the Town, or pursuan to this Agreement;

{iiy  obtain all approvals required from all other governmental authorities or
agencies;

(V)  provide the field layout, the contract adminfstration and site supervision and
inspoction of the construction of all Works and Services;

v maintaln ail records of construction and upsn cofmpletion, advise the Town
of all construction changes and final measurements;

My provide the Town with "as consiructed” drawings from time 6 fime upon
compietion of the consiruction of the Services in paper and digital format
salistactory to the Town:

(vit a2t as the Owner's represeniative in afl matters pertaining fo the
construction of the Services:

villy  issue “Lelter or Latters of Complation™

{bg  perform such additionat ftinctions and services as may be sequired pursuant
o this Agreament; an:

(x)  provide the Town with Grading Certification.

(2}  The Professional Engineer, or any successor thereto, shall continue to be retainad

unitil the complation of the developmert of the Lands and all cerificates have beer
supplied.

A1
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(3)  The Owner shall, at all times and from fime to tire, at the Owner's expense,
fumish all reasonable aid and assistance to the Professional Engineer, the Town
and any other cohsultant, inspector or ingpection firm in connection with this
Agreement, the Services, the Plans or fhe Lands, including all necessary testing
certification and inspection of material and methods as may be required by the
Professional Engineer, the Town, inspector ar Inspection firm. Al tests required
shall be carried out in accordance with the specifications of the persen
requesting such test, and shall be performed at the cost of the Owner,
Notwithstanding any inspection that may be carried out by the Town, or any
inspector or inspection firm on behalf of the Town, the failure of the Town or the
said inspector or inspection firm to condern or object to any defecfive work or
material shall not constitute a waiver of any specification or the approval or
acceptance of any defective work or material, and the Owner shall remain
responsible for all and any work done or required to be done in accordance with
the terms of this Agreement, including the repair or replacement of any defective
work or material, at the Owner's sole cost and expense. in the event that the
Town has required any quanifiative or qualitative test for any purpose
whatsoever as a pre-condition of any further construction, the Owner shall not
construct such Services for which the test is required until such test has heen
received, reviewed and approved by the Town and has issued an order in
connection therewith. Such order may specify which work and in what manner it
should be done, and may be subject to conditions and may specify that such

work is to be completed within a specified time period and the Owner shall
comply with all terms of such order.

@)  The Owner shalt employ a Landscape Architect that is in good standing with the
Ontarlo Assoclation of Landscepe Architects (O.AL.A)) to design and supervise
landscape Warks and to issue a *Certificate of Substantial Completion”.

(6)  The Owner shall employ a Landscape Architect that is in good standing with the
Ontario Association of Landscape Architects (O.AL.A) or an Intemationsa!
Soclety of Arboriculture {1.S.A) Certified Arborist to design tree preservafion and
supervise the installation of tree protection hoarding and tree removal Works.

28. Emergency Vehicle Access

The Owner covenants and agrees that access routes for emergency vehicles shall be
provided in accordanoe with the requirements of the Ontario Bullding Code and Ajax Fire
and Emergency Services. Where roadways provide aceess fo condominium developments,
or bulldings on private fands, the design and construction of the access route shall meet the
rexuirements of the Ortario Bullding Code and the Town of Ajax Engineering Standards.
Access routes for emergency vehicles shall be maintained to new bulldings, construction
trailers and material storage areas at ail times during construction. Water supply for fire
fighting purpeses must be kept accessible and operational at al times.

Prior to ocoupancy of any building, an application to designate the required fire route in
accordance with the Town's Traffic By-law 5-2004, as amended, must be submitted and
approved by Ajax Fire and Emergency Services. Ali fire route signs shall be installed, pricr
to occupancy, to the approval of Ajax Fire and Emergency Services.

25.  Not applicable fo this Agreement
30. Costof Service Relocation

Shoutd the relocation or abandonment of existing services and utiliies become necessary

as a result of any work dona on or in conjunction with the Plans, the Owner covenants and

3& to pay the cost of such relocation or abandonment of any existing services and
3.  Tree Preservation

(1) Prior to the execution of this Agresment by the Town, the Owner shall, deposit
with the Town the sum of Eighteen Thousand Five Hundred Dollars
{$18,500.00) as outiined in Schedule 'C’ attachad herato, to ensure that the
hestth of the persevered fress has been maintained during site works and

G
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construction. This seturity may be reieased two (2) years ‘after the completion of
construction.

(2)  Trees allocated for preservation shall be fully profected with tree protactuon
. hoanding, as per the approved Existing Vegetation Plan and Tree List and
_Detalls. Trea profection zones shall be established prior to any site works, and shalt
remain in salisiactory condition, as deamed by the Town, until the completion of

canstructior. No works, including construction, shall take place within tree
protection zones.

32. Retaining Wall Installation and inspection

The Owner covenants and agrees fo apply for and obtain a building permit for a retaining

wall, if any, prior 1o construction thereof. The Owner is responsible for the following
requirements:

(1)  Obtaining & Consulting Engineer that would be responsible for the design ard
inspection services for the retaining wall. The Consulting Enginear must be qualified
in the area of segmental retaining wali design and construction and must be
licensed {o practice engineering in the Frovince of Ontario. Prior to ¢onstruction the
Consulfing Engineer shall review the site soil condiions and the geometric
conditions to ensure the designed wall Is compatible for the site;

(2  The Consulting Enginéer shall provide to the Town reports of canstruction of the
retaining wall;

(3) The Consulting Engineer shall supply a Cerlificate of Compliance for the retaining
wall(s), cerlifying that all constructed retaining wali(s) have been constructed in

accordance with the approved Plans and in accordance with good enginesring
practice.

Definition:

Consulting Engineer shall refer to an individual or firm retained by the Qiwner to provide
design and inspection services for the retaining wall. The Consulting Engineer must be
qualified In the area of segmental retaining wall design and construction and must be
licensed to practice engineering in the Province of Ontario.

33.  Air Conditioning Units

All required air conditioning units shall be installed in accordance with, By-law 95-2003,.
as amended, andfor in accordance with the location indicated on the Plans. All air
conditioning units {condensers, avaporators, and line-sets) shak be installed and sized
appropriately and fo the manufactures specifications te ensure that all required air
conditioning units function in an efficient manner and do not require future modifications.
No air conditioning units shall be permitied at-grade or visible from a public street.

34. Sustainable Bullding Elements

The Cwner covenants and agrees that the developmant of tha Lands shall incorporate
all sustainable sloments cullined within Schedule ‘E* of the Development Agreement
which includes but is not limited to, paridng standards for electric vehiclas, cycling
infrastructure in the form of cycle track, bike lockers and racks, pedestrian infrastructure
in the form of sidewalks, ‘crosswalks, transit stops, pedestrian lighting, indoor and
outdoor waiting areas all being accessible in nature, urban heat island reduction
methods being shade frees 8 - 12 metres apart where possible, with a continuous tree
trench and/or silva cell systom along all property lines, environmentally Conscious
Roofing System (ECRS) in the form of a roof-top outdoor amenity space for the buildings
occupants, individually metered unlts, stotmwater runoff and retention methods fo retain
25 mm of watar for a 24 hour.period and to remove 80% of total suspended sollds,
lardscape elements to includs 50% native spaciss with water efficient characteristics,
bird friendly design elements, light pollution limiting fitures, and proper storage ang
collection methods for recycling end organic waste.




Electronically issued / Délivré par voie électronique : 02-Jun-2023 Court File No./N° du dossier du greffe : CV-20-00651299-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

35. Construction of Streets ‘A, ‘B, ‘C’, and 'D’ and assoclated services and lands

Future sirests, being Street ‘A", Street ‘B, Street ‘C’ and Street ‘D’ as shown on the
Plans shall remain under full ownership of the Town, but the Owner is fully obligated,
and at its sole costs, for the construction of these streets, including, but without limiting
the foregoing, the relocation of sanitary, siormwater and water services on Commercial

Averue and the conveyance of all or part of the Utility Lands as defined in the
Development Agreement to the Town.

All proposed streets (Streets ‘A, ‘B’, 'C' & 'D') are to be constructed fo full municipal
standards, including all services (sanitary, storm, and water services) as per the Town of
Ajax and Region of Durham standard requirements. These streefs will also. be

constructed as per Drawing 8 — Temporary Patking Phasing Plan prepared by Morrison
Hershfisld (Drawing No. 9, and dated December 16, 2015).

36. Timing of the Removal Parking Fleld

The Owner acknowledges that the Development Agreement requires the Owmer to
construct temporary parking prior o the commencement of construction on the Lands.
The existing parking field consisting of 217 parking spaces on the Lands shaill not be
remaved or decommissioned until the developer has completed the temporary parking
requirements of the Development Agresment including, but without limling the
{foregoing, the construction of all services in the Utility Lands and Strests “A’, ‘B, 'C’ and
‘D', all as sst out in the Development Agreement..

37.  Sales Pavilion - Conditions of Ramoval

When the Owner no longer requires the temporary sales pavilion {or If the Sales Pavilion
is no longer operational) as constructed by the Owner on other lands owned by the
Town for the purposes of developing any portion of the Lands the sales pavilion-shait be

removed within 30 days by the Owner of the Sales Pavilion, unless the Town agrees
otherwise.

38, Constructor Approval by Town )

In accordance with the Development Agreement the Owner shall obtain the Town’s prior
written approval of the constructor whan is retained to camry out all works sssociated
with the development of the project.

39,  Survey for Lands to be Sold

That the Developer be responsible for and at its sofe expense, prepare and register the
reference pien survey necessary to cotaplete the transaction of the lands that the

development is gaing to be on. The survey shall also identify all abutting roads abutting
the Phase 1A lands as parts on the survey,

40,  Utility Lands

All dealings with the Utility Lands shalt be in accordance with Development Agreement.
41.  Building of the Project -

The proposed bufiding will be constructed In its antirety 82 one building. Thére will bs no
phasing of the building, ner will there be ons side of the building bullt at a time. The
entire building, inchuding alf. underground parking structures will be buiit and a bullding
permit will dnly be issued for the entire building, with no exceptions.

42, CMP/PMP & Communications Plan

An .overall Construction Managemeni Plar/Pedestrian Management Plan will be
approved. by the Town of Ajax prior fo the Issuance of any building permit for any
component of the project. Also each stage of construction referenced in the approved
Construction Management Plan/Pédestrian Management Plan will be reviewed and
approved prior to cohstruction occunting and with each stage of construction a Town

approved communication will be prepared by the Developer for tirculation to afl affected
properties and parties.
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43.  Monitoring and Malntenance of Permeeble Elaments

The Owner will be required to carry out aft of the monitoring and maintenance of aft
permsable elements within the development for a petiod of 5 years after full installation
of the permeable elements. Prior to the Town assuming the psrmesble elements the
owner shall supply a report and cerfification of full functionality by the Owner's
Professional Engineer, subject to the Town’s approval,

44,  Plan and Construction Coordination

All Plans shall be coordinated so that they depict the same base information. This must
be dane in order to ensure that at the time of construction all of these overiapping
elements are addressed. These matters must be addressed through a preconstruction

meseting.

45.  Enginooring Drawing Approvals Prior to Building Pemmit Issuance
All engineering drawings must be finalized and approved by the Town of Ajax
Engineering Services prior fo bullding permit issuance. This Includes, but Is not limited
to, drawings showing how the interim streets are going to be consfructed, how the future
pemmanent streets are going to be construcied (Streets 'A’, ‘B, °C’, and 'D’}, and a utility
coordinztion plan signed off by all required utility providers.

46.  Certification of Acceptance

4] In this Agreement “Functional” means;
fy the Professional Enginger's Letter of Completion has been delivered fo the Town;

i drawings for the General Plan of Services have been submitted to the Town In AuteCAD
format accepiable to the Town in accordance with the Design Criteria; and

ii) close circuit television (CCTV) inspection videos of the storm. sewer gystem have bean
deliverad to the Town.

(2)  "Certificates of Preliminary Acceptance of Services” indicating the start of the
maintenance period  for underground Services shall be issued by the Town as follows:

)] underground Services are Functional and all deficiencies comected to the
satisfaction of the Town;

i) base curb and base asphalt are complete;

i) as-built drawings for all underground Services including service conneclions
have been delivered to the Towrn; and

iv) a statutory declaration by the Owner that all accounts for underground Services
have been paid has been delivered to the Town.

(3} “Certificate of Preliminary Acceptance of Services” indicating the start of maintenance
period for aboveground Services shall be issued by the Town as follows:

@ completion of all aboveground Services including landscaping and boulevard
planting required by this Agreement;

()] if required by the Town the street and walkway lighting has been completed and
is operational;

(iiy  the Professional Engineer's Latter of Completion refemed to in Section 26;

{v)  a Statutory Declaration of the Owner that aif accounts have besn paid has been
deliverad to the Town,

(v}  expiry of any Construction Lien Act (Ontaric) holdback period;

-15-
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(viy  the Owner has complied with all of the provisions of this Agreement; and
(vl)  Preliminary Lot Grading Certification has been delivered to the Town.

@#)  The Town shall, within sixty {60) days from the receipt of the Profsssional Engineer's
Letter of Completion, either advise in writing the Professional Engineer that such work
has been completed to its satisfaction or has nat been completed to its safisfaction as
the case may be and if the Town does not within the said sixty (50) day periocd so advise
the Professional Engineer, i s assumed the work has been accepted unless the Town is
delayed in inspecting the work and such delay is not the fault of the Town in which case
the shdy (60) day period may be extended by the Town equal to the period of delay.

(5) ‘“Certificate of Final Accaptance” indicating the end of the mainfenance period for
underground Services shall be issued by the Town subject to the following:

(% issuance of a Certificete of Preliminary Acceptance of aboveground Services;
and

(® an inspection by the Town of the Services to be covered by such Certificate of
Final Acceptance indicating thet all such Services have been malntained and all

deficiencies and defecis In such Services have been carrecied by the Owner to
the satisfaction of the Town.

(8) “Certificate of Final Acceptance” indicating the end of the maintenance period for
ahovegraund Services shall be issued by the Town subject to the following:

(] a complete set of “as constructed” Drawings satisfactory to the Town including lot
grading slevations and boulevard tree planting locations submilted on mylar

drafing film acceptable to the Town In accorience with the Design Criteria, but
not untl the Services are accoptable; and

iy  the Owner has cleaned out, the oif and grit eeparator and inspected the quality
control structure and outlet control devices and performed all of its obligations

under the terms of this Agreemerit at which time the Town will assumae ownership
of the Services and the maintenance thereof,

47.  Construction
{1 The Owrter shall not commenee construction of any Services unless:

0] a Certificate of insurance has baen delivered in accordance with Section 16 and
the Performance Guarantee has been provided in accordance with Section 3;

@@  the Plans for the Services have been approved by the Town;

(@) the Ouwmer has given five (5) full business days written notice to the Town of its
intention to commence construction; and

(iv) the Owner hus submitfed to the Town a detailed construction schedule
(hereinafter called the "Schedule of Construction™) at least 45 days prior to
commencement of construction indicating the various stages of construction,
references to the location of cach stage, the anticipated dute of commencement
of construction and the anticipated completion date of each stage of congtruction
relating to the construction of the Services and the Schedule of Conetruction has
been approved by the Town.  In the event that the Owrier should fall to comply
with the provisions of this paragraph, then the Town may at any time after such
defauk prepare ifs own schedule of construction and upon sending a copy of
such schedule to the Owner, it shall become binding and effective oh the Owner
In the same manner and to the same extent as if such schedule of construction
had been prepared by the Owner and approved by the Town, The Schedule of
Gonatruction may be revised with the approval of the Town upan not less than thity
(30) days notice to the Town pricr fo the date on the Schedule of Construction to be
revised.

) The Owner shall construst the Services in accordance with the Schedule of
Construction. Failure to fully complete all Services in accordance with the Schedule of

16~
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Construction shall be deemed to be a default of the Owner pursuant to the tarms of this
Agreement, and the Town shall be entitled to avail itself of all remedies contained herein
with sespect to such default. Upon such default and in addition to any other remedy the
Town may have, the Town may require that the Owner cease and desist from doing any
further work on the Lands, and the Owner hereby agrees to stop work If it receives
notice to do so. The aforesaid agreement to stop work refers to any and all construction
of any nature or kind whatsoever in connection with the Lands, including the construction
of houses or other bulldings or structures on the Lands. If the Owner Is unable to fulfil
the Scheduls of Construction by labour disputes, fire or by a cause of any kind beyond

:Ilt_s control then the Schedule of Conetruction shall be amended with the approval of the
o

(8) The construction of Services shall be deemed completed only upon the issuance of a
Certificate of Preliminary Acceptance by the Town.

(1) 1 the Owner covers or pemmits o be covered work that has been designated for special
tesis, inspections. or approvals by the Town before such special tests, inspections or
approvals have been made, given or completed, the Owner shall, if so directed by the
Town, uncover such work, have the inspection or test satisfactorily complated and make
good such work at the Owner's expense. The Town may order any part or parts of the
Services to be specially examined should it believe that such work is not in accordance
with the reguirements of this Agreement. [f, upon examination, such work Is in the
opinion of the Town found not in accordance with the requirements of this Agreement,
the Owner shall correct such work and regardless of any finding as aforesald the Owner
shall pay all expenses in connection with the provisions of this clause.

48.  Incomplete or Faulty Work

(1} I in the opinion of the Town the Owner fails to install the Senvices, -or, having
. commenced to install the Services, falls or neglects to proceed to complete the Sarvices
in accordance with the Schedule of Constructian, or, in the event that the Services are

nol being Installed according to the requirements of this Agreement, or if the Owner
abandons the work, in addition to any other remedy the Town may have and upon the
Towm giving seven days' written notice to the Owner or its Professional Engineer, the
Town may, without further notice, enter upon tha Lands ¥f necessary and proceed to
supply all materials and to do all necsssary works In connection with the instaliation of
the Senvices including the repair or reconstruction of faulty work and the replacement of
materials not in accordance with the specifications, and to charge the cost thereof,
together with an englinesring fee of 15% of the cost of such materlals and works, to the
Owner who shall forthwith pay the same upon demand by the Town, such entry by the
Town shall be as agent for the Owner and shall not he deemed, for any purposas
whatsoever, as an acceptance or assumption of the Services by the Town. The Town,

in addition to all othier remedies it may have, may apply for an order from a Court of
competent jurisdiction orderifig the Owner to cease construction of any building on the

Lands untit such Services are completely installed in accordance with the reguirements
of the Town.

(2)  When, after the Owner has commenced construction of the Services, but before the
Services have been finally accepted by the Town, any of the Services provided by the
Qumer do not function properly and, in the opinion of the Town, repairs are necessary to
be made to prevent damage or hardship to any persons or any properly, the Town shall
netify the Owner or the Professional Engineer of the repalrs which are required fo be
made. In the event the condition as aforesaid is an emergency, or immediate repalr is
required, then the Town without prior notice may take such action and do all such acts
and things as are considered necassary and advisable in the place of the Owner, and
the Owner shall reimburse the Town for any and all expenses incumed, whether direcfly
or indirectly by the Town, in connection with such action.

(3)  The Owner further covenants and agrees with the Town that it wili repalr any damage
that may be caused to any of the Services, including grading and landecaping, by any
person, resulting from the construction of any buildings on the Lands or nesulting from
the construction of any of the Services or other matters which the Owner is obligated to
perform under this Agreement. 1t is further understood and agreed that if damages
should accur to any of the Services it shall be assumed that such damages were caused
by the above-mentioned construction operations and the onus shall therefore be upon
the Owner to prove otherwise.

A7
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48. Roadways

® The Owner shall maintain all streets constructed or reconstructed by the Owner
suitable for vehicular traffic after the installation of Granular ‘A’ material and untll
the work thereon has been finally accepted by the Town.

)] The granular base, when possible, shall be (aid just prior to the time that curbs
and gutters are constructed. Any granular base material which has, in the
apinion of the Town, become contaminated with delstericus material or is
otherwise determined to be unacceptable, shal be removed and shall not
become part of the final road base,

(i)  The granular stone base shall be inspected and approved by the Professional
Engineer before the base course of asphalt is laid in accordance with the Town's
material testing requiremerts.

{v)  The Owner agrees to maintain such streéts free from construction deposits and
debris after the first ift of asphalt has been laid.

) The final lift of asphalt paving shall not be placed uniil underground service
trenches have been sublected to a full winter for consolidation purposes and until
the Owner has tested all such streefs in accordance with a testing method
approved by the Town.

§0. Concrete Sidewalks
All sidewatks shall be constructed in locations as shown on the Plans.

§1. Walkways and Boulevards

(0] The Owner shall carry out or cause to be carried out, at its expense, boulevard
tres planting in accordance with the Town's policy on boulevard planting, pruning
and tree removal as amended from time to time and aubject to the approval of
the Town. Boulevard planting is to be illustrated on *STREET TREE PLANTING
PLANS" describing species, quantities and schematic locations for street trees.
Such pians are to be based upon the ulilty co-ordination drawings prepared for
the development and shall form part of the engineering drawings described by
Schedule “H” of this Agreement. Utility co-ordination plans are to be prepared in
anticipation of the requitement for strest trees. The tree planting shall be
completed within six {6} months of the completion of grading and sodding of the
boudevard,

()  The Owner agrees to grade, topsoil, seed and provide interim drainage on all
park blocks (as per Section H. Parklands and Open Spaca, Town of Ajax Design
Criteria and Standard Drawings) in conjunction with the Drawings.

(i) In the event the Owner agrees to develop parks beyond the requirements of
subparagraph (lif), parks and walkways, including lighting, shalt be constructed In
accordance with the approved Engineering Drawings. The sald drawings shall
show the proposed freatment of parks and all dedicated lands fogsther with

school sites and shall be prepared in accordance with drawings approved by the
Town.

(] Prior to the acceptance of the works in the parks and boulevards the Owner shall deliver

fo the Town as-built drawings showing all works and plantings constructed or planted
thereon.

(v  The Town reserves the right to revise or request a revision to any drawing
necessaty for the better utilization of the parks or boulevards,

(M)  The Owner agrees to insert a notice in all agreements of purchase and sale for
any dwelling unit in the Plan and in the sales office as foliows:

“Any parks and open spaces shown within this plan of subdivision may or may
not include future facilities for active andfor passive recreational use. This
decision shall be at the sole discretion of the Town of Ajax.”

-18-
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52. Storm Sewers

(1) A complete system of storm sewers and appurtenances shall be installed by the

gwner to service the Lands and other lands covered t in accordance with the
ans.

(i)  Storm sewers shall be connected sind drained to outlets approved by the Town,

(it} ?&e Owner shall flush and clean all the'stonn sewers prior to accsptance by the

(v Al storm sewers regaidiess of size are to be inspected by Closed Circuit
Television and the Owner shall submit reports and tapes to the Town prior the
issuance of a Certificate of Preliminary Acceptance of Services.

53.  Strest Lighting

The Owner covenants and agrees to design, supply and install at its own expense, street
lighting, including poles, stendards, lamps, wires and switches and supplementa
equipment; and poles, standards and lamps to be at all locations shown in the Plans
such work to be done to tha approval of the Town and in accordance with the
specifications. Note: LED lighting is required for this subdivision as per the new lighting
standards in the Town Design Criteria and Standards dated January, 2014.

54. Hydro Services
The Owner covenants and agrees with the Town:

()} To enter info a separate agreement with Varidian Connections for the supply of
electrical distribution sevices within the Plan;

{n To provide evidence of entering into the sald agreement with Veridian
Connectlons prior to the release, by the Town, of the Plan for registration.

{iiy To design, supply snd install at their own expense an underground electrical
distribution service using above greund, low profile fransformers and junction
boxes to service all lofs and blocks within the Plan, according to drawings and
specifications approved by Veridian.

65, Dgvelopment Agreement

The Owner covenants and agrees to comply with the obligations of the Developmant
Agresment with respect to the development of the Lands and the construction of the
Services and the obfigations of the Owner in this Agreement are in addition to the
obligations of the Owner in the Develapment Agreement.
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IN WITNESS WHEREOF the Parties hereto have hereunto affixed their respective corporate
seals, duly attested by their proper authorized officers. 2

SIGNED, SEALED & DELIVERED ) THE GGR%ORA ON OE)THE TOWN OF AJAX
: /

<A\
Che \
- ) Steve Parish, Mayor™

Nt Na? S

—

Y #7257 .
N,
}

3 NipSle Wellsbury, 7
yManager of Legislative SerVices/Deputy Clerk

)
). e have the authority to bind the Corporation
b,
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SCHEDULE “A"
Legal Description

Ali and singular that certain parcel or tract of land described as Part 1, 40R-28209, Town of Ajax,
Regional Municipality of Durham. Part of PIN # 2645-80086 (LT),

21-
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SCHEDULE “B"
SECURITY CALCULATIONS FORM
A IT: ] ONIE COSTE AR SR
me $65.00 $117,850.00
m? $75.00 $61,875.00
m? $85.00 $171,275.00 l
im. $60.00 $4,900.00
each $1,500.00 $1,500.00
each $300.00 $5,706.00
each $1,500.00 §7,500.00
each $175.00
each $450.00 '$200.00
@ach $35.00 $1,120.00
each $15.00 $9,420.00
m? $75.00 $57,750.00
m? $50.00 $2,850.00
m? $50.00 $2,700.00
m? $30.00 $750.00
Lm. $150.00 $48,000.00
each $2,500.00 $15,000.00
each $600.00 $2,400.00
each $150.00 $2,100.00
each $1,250.00 $15,000.00
each $250.00 $14,500.00
each $1,250.00 $5,000.00
gach $2,000.00 $8,000.00
each $900.00 §7,200.00
each $200.00 $800.00
each $250.00 $1,500.00
each $400.00 $3,200.00
gach $800.00 $14,400.00

9.
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T TOTAL,
$3,200.00
each $1,000.00 $4,000.00
each $250.00 $14,000.00
each $100.00 $12,800.00
each $35.00 $20,440.00
each $15.00 $21,420.00
m? $20.00 $3,120.00
m? $85.00 $128,480.00
m* $85.00 $97,325.00
m? $75.00 $70,500.00
e $30.00 $21,300.00
m? $50.00 $11,500.00
each $2,000.00 $4,000.00
aach $5,000.00 $15;000.00
each $2,700.00 $10,800.00
aach $1,400.00 $2,800.00
each $300.00 $5,400.00
each $1,250.00 $12,500.00
@ach $800.00 $8,000.00
each $1,250.00 $20,000.00
m? $150.00 $42,000.00
each $900.00 $10,800.00
each $175.00 $4,200.00
each $450.00 $12,150.00
each $35.00 $6,020.00
each $15.00 $15,720,00
% :‘gh- 10 —
per block $5,000.00 $5,000.00
each $5,000.00 $5,000.00
each $5,000.00 $5,000.00
each $5,000.00 $5,000.00
each $3,000.00 $12,000.00
each $4,000.00 $80,000.00
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L UNIT.COST
= 100% of total

$419,850.00
cost
ek 100% of total| $578,500.00
cost
1 each .| $20,000.00 $20,000.00
1 each $5,000.00 | $5,000.00
$5,000.00

Prior to Town Staff completing a site inspection to reducelrelease a letter of credit, the
required Certificate of Compliance and Certificate of Substantial Completion must be

submitted by a Professional Engineer and Landscape Architect respectively certifying
that all works have been constructed in accordance with the approved plans.

24-
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SCHEDULE “C”
Summary of financial payments and guarantees to the Town of Ajax by the Owner
METHOD OF |
PAYMENT PAYMENT AMQUNT | DUE DATE
Irrevocable Leter of Prior to Execution of
Performance Guarantee Credit $2,289,815.00 Agreement
|
Digital Drawing Management | Bank Draft or $ 1,000.00 Prior to Execution of
Fee Certified Chegque it Agreement
5% Residential
$57,600.00
. Bank Draft or 2% Commercial | Prior to Execution of
Casii-in-leg of Fariand Certified Chetue $144,00000 | Agreement
Total
$201,600.00
Tax Arears Cash NI igg;;::f"”“"“ of
Registrations Cash By Invoice .Lr’g;: invoice by
Prior to Issuance of
Development Charges Cash As Per By-law Each Bullding
Permit
|
) Bank Draft or Prior to Execution of
Benchmark Certified Cheque $750.00 | Agreement
i Upon Invoice by
Architectural Confrol Cash By Invoice Town
Bank Draft or Prior {o Execution of
Legal Fees Certified Cheque $609.37 Agreement
| Litter Management Program g:?t'i(figdmglgqua $3,000.00 ig:;;f:f""“"" of
Tree Compensation Payment g:?tlfﬁgdrag:;que $18,500.00 ":“g‘r’erg%sn’ﬁf‘”“’" of
Mud and Right-of-Way Depostt gz:‘t‘;ﬂgfg:;que $20,000.00 Zg‘r’;;;g’:te"“*h" of
Architectural Landscape .

; Bank Draft or Prior to Execution of
szgl:w and Inspection Service Certified Cheque $63,715.57 Agreement
Engineering Review, Inepaction Bank Draft or Prior to Execution of
and Administration Service $50,910.75
Fees Certified Chaque Agreement
Stonmwater Maintenance Fee gzrr‘t?ﬂgd{gghﬁque $4,800.00 :gor to eE:tecution of |
Liability Insurance Insurance Certificate | $5,000,000.00 mrf""“"" of

25-
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From: Janet Lee <janetlee@mbb.ca>

Sent: Thursday, October 5, 2023 12:42 PM

To: Alexander Soutter

Cc: Rebecca Kennedy; Tannenbaum, Bryan; Berger, Jeff; Wendy Greenspoon; Roxana Manea
Subject: Re: 811464 - Central Park Ajax - Receiver's Borrowings [[IMAN-CLIENT.FID140057]
Attachments: image001.jpg

Our client is agreeable to a postponement of its $500,000 mortgage to the new mortgage of up to $1,000,000.00.

Janet

Regards,

Janet Lee
Managing Partner
Metcalfe, Blainey & Burns LLP

Unit 202, 18 Crown Steel Drive
Markham, Ontario
L3R 9X8

Email: janetlee@mbb.ca
Office: 1-905-475-7676 Ext. 338
Cell: 1-416-617-6183

Wechat: janet882288

Zoom: janetlee@mbb.ca
Whatsapp: 1416 617 6183
Skype: leejanet7
http://www.mbb.ca
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CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
the intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any
purpose or disclose its contents to any other person.

On Oct 5, 2023, at 12:21 PM, Alexander Soutter <ASoutter@tgf.ca> wrote:

Hi Wendy,
Please send us a signed copy of the attached or authorize me to sign on your behalf.

Thanks,
Alex



x| T Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended c
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immed
and delete this e-mail without forwarding it or making a copy.

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Thursday, October 5, 2023 12:12 PM

To: Janet Lee <janetlee@mbb.ca>; Rebecca Kennedy <Rkennedy@tgf.ca>

Cc: Tannenbaum, Bryan <bryan.tannenbaum@rsmcanada.com>; Berger, Jeff
<jeff.berger@rsmcanada.com>; Wendy Greenspoon <wgreenspoon@garfinkle.com>; Roxana Manea
<RManea@tgf.ca>

Subject: RE: 811464 - Central Park Ajax - Receiver's Borrowings [IMAN-CLIENT.FID140057]

Hi Janet,

We have not heard from you. The Court is available on October 11 for an urgent motion to address this
issue. We will prepare a motion request form and circulate that shortly.

Please let me know if it would be productive to have a call on this.

Alex

x| [ Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended c
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immed
and delete this e-mail without forwarding it or making a copy.

From: Janet Lee <janetlee@mbb.ca>

Sent: Monday, October 2, 2023 1:54 PM

To: Rebecca Kennedy <Rkennedy@tgf.ca>

Cc: Tannenbaum, Bryan <bryan.tannenbaum@rsmcanada.com>; Berger, Jeff
<jeff.berger@rsmcanada.com>; Wendy Greenspoon <wgreenspoon@garfinkle.com>; Alexander Soutter
<ASoutter@tgf.ca>

Subject: Re: 811464 - Central Park Ajax - Receiver's Borrowings

They will get back to me by noon tomorrow (Tuesday).

Janet

Regards,

Janet Lee
Managing Partner
Metcalfe, Blainey & Burns LLP

Unit 202, 18 Crown Steel Drive
Markham, Ontario
L3R 9X8

Email: janetlee@mbb.ca
Office: 1-905-475-7676 Ext. 338
Cell: 1-416-617-6183




Wechat: janet882288
Zoom: janetlee@mbb.ca
Whatsapp: 1416 617 6183
Skype: leejanet?
http://www.mbb.ca
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CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged.
If you are not the intended recipient please notify the sender immediately, and please delete it; you
should not copy it or use it for any purpose or disclose its contents to any other person.

On Oct 2, 2023, at 1:48 PM, Rebecca Kennedy <Rkennedy@tgf.ca> wrote:

Hi Janey,
Do you have any update on your instructions?

Rebecca

Rebecca Kennedy Direct Line: 416-304-0603 | Thornton Grout Finnigan
LLP |

| | | www.tgf.ca

Rebecca Kennedy | Rkennedy@tgf.ca | Direct Line +1 416 304 0603 | www.tgf.ca

= PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-161¢
or making a copy.

From: Janet Lee <janetlee@mbb.ca>

Sent: Friday, September 29, 2023 4:53 PM

To: Rebecca Kennedy <Rkennedy@tgf.ca>; Tannenbaum, Bryan
<bryan.tannenbaum@rsmcanada.com>

Cc: Berger, leff <jeff.berger@rsmcanada.com>; Wendy Greenspoon
<wgreenspoon@garfinkle.com>; Alexander Soutter <ASoutter@tgf.ca>
Subject: RE: 811464 - Central Park Ajax - Receiver's Borrowings [IMAN-
CLIENT.FID172602]

Hi Rebecca,

We are unable to get instructions from our client. We will try again next Monday
and advise accordingly.

Regards,

Janet Lee
Managing Partner

<image001.png>
Unit 202, 18 Crown Steel Drive
Markham, Ontario



L3R 9X8

Email: janetlee@mbb.ca
Office: 905-475-7676 Ext. 338
Cell: 1-416-617-6183
Wechat: janet882288
http://www.mbb.ca

CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not the
intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any purpose or
disclose its contents to any other person.

From: Rebecca Kennedy <Rkennedy@tgf.ca>

Sent: Friday, September 29, 2023 4:40 PM

To: Janet Lee <janetlee@mbb.ca>; Tannenbaum, Bryan
<bryan.tannenbaum@rsmcanada.com>

Cc: Berger, Jeff <jeff.berger@rsmcanada.com>; Wendy Greenspoon
<wgreenspoon@garfinkle.com>; Alexander Soutter <ASoutter@tgf.ca>
Subject: RE: 811464 - Central Park Ajax - Receiver's Borrowings [IMAN-
CLIENT.FID172602]

Importance: High

Hi Janet,
| have just tried calling both your office and your cell phone.

As we have been unable to obtain your consent on the postponement, the Receiver is
left with no choice but to seek a court order, ordering the priority. These additional
costs will only erode your clients ultimate recovery.

We will reach out to Wendy to advise of the date of the emergency motion next week.

Rebecca

Rebecca Kennedy Direct Line: 416-304-0603 | Thornton Grout Finnigan
LLP |
| | | www.tgf.ca

Rebecca Kennedy | Rkennedy@tgf.ca | Direct Line +1 416 304 0603 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-161¢
or making a copy.
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From: Alexander Soutter

Sent: Wednesday, November 29, 2023 11:24 AM

To: Janet Lee

Cc: Fried, Joseph; Wendy Greenspoon; Rebecca Kennedy; Wehby, Deanna
Subject: RE: Central Park Ajax - Receiver's Certificates Postponement and Subordination

Agreement [IMAN-CLIENT.FID140057]

Good morning Janet,
Can you please update us regarding this draft agreement?

Thanks,
Alex

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca
PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the |
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by cal
and delete this e-mail without forwarding it or making a copy.

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Monday, November 27, 2023 9:10 AM

To: Janet Lee <janetlee@mbb.ca>

Cc: Fried, Joseph <jfried@foglers.com>; Wendy Greenspoon <wgreenspoon@garfinkle.com>; Rebecca Kennedy

<Rkennedy@tgf.ca>; Wehby, Deanna <dwehby@foglers.com>

Subject: RE: Central Park Ajax - Receiver's Certificates Postponement and Subordination Agreement [IMAN-

CLIENT.FID140057]

Importance: High

Good morning Janet,

Do you have any comments on the draft? This issue is the bottleneck to the Receiver obtaining further financing, which
it has been trying to obtain for some time and which it needs to pay certain disbursements at once, including its
property manager and professional fees.

Please give us an update at your earliest.

Thanks,
Alex

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca
PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the |
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by cal
and delete this e-mail without forwarding it or making a copy.

From: Janet Lee <janetlee@mbb.ca>

Sent: Thursday, November 23, 2023 3:05 PM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Fried, Joseph <jfried@foglers.com>; Wendy Greenspoon <wgreenspoon@garfinkle.com>; Rebecca Kennedy

<Rkennedy@tgf.ca>; Wehby, Deanna <dwehby@foglers.com>

Subject: Re: Central Park Ajax - Receiver's Certificates Postponement and Subordination Agreement [IMAN-

CLIENT.FID140057]




Received with thanks. We are reviewing

Janet

Regards,

Janet Lee
Managing Partner
Metcalfe, Blainey & Burns LLP

Unit 202, 18 Crown Steel Drive
Markham, Ontario
L3R 9X8

Email: janetlee@mbb.ca
Office: 1-905-475-7676 Ext. 338
Cell: 1-416-617-6183

Wechat: janet882288

Zoom: janetlee@mbb.ca
Whatsapp: 1416 617 6183
Skype: leejanet?
http://www.mbb.ca
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CONFIDENTIALITY NOTICE: This email, including any attachments, is confidential and may be privileged. If you are not
the intended recipient please notify the sender immediately, and please delete it; you should not copy it or use it for any
purpose or disclose its contents to any other person.

On Nov 23, 2023, at 2:55 PM, Alexander Soutter <ASoutter@tgf.ca> wrote:

Hi Janet,

Can you please confirm that you received our email and are reviewing the draft agreement?
Thanks very much,

Alex

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office imme:
and delete this e-mail without forwarding it or making a copy.

From: Fried, Joseph <jfried@foglers.com>

Sent: Tuesday, November 21, 2023 8:30 PM

To: Alexander Soutter <ASoutter@tgf.ca>; Janet Lee <janetlee@mbb.ca>

Cc: Wendy Greenspoon <wgreenspoon@GARFINKLE.com>; Rebecca Kennedy <Rkennedy@tgf.ca>;
Wehby, Deanna <dwehby@foglers.com>

Subject: RE: Central Park Ajax - Receiver's Certificates Postponement and Subordination Agreement
[IMAN-CLIENT.FID140057]




Noted

<image001.png> | Joseph Fried*
Direct: 416.941.8836
Main: 416.864.9700

Email: jfried@foglers.com

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Tuesday, November 21, 2023 6:48 PM

To: Janet Lee <janetlee@mbb.ca>

Cc: Wendy Greenspoon <wgreenspoon@GARFINKLE.com>; Fried, Joseph <jfried@foglers.com>; Rebecca
Kennedy <Rkennedy@tgf.ca>

Subject: Fwd: Central Park Ajax - Receiver's Certificates Postponement and Subordination Agreement
[IMAN-CLIENT.FID140057]

Hi Janet,
| received an out of office from Wendy. Please see the below and attached.
Joe, Janet is 261's real estate counsel.

Best,
Alex

Get OQutlook for iOS
Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) nar
distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616 and delete
or making a copy.

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Tuesday, November 21, 2023 2:59:25 PM

To: Wendy Greenspoon <wgreenspoon@GARFINKLE.com>

Cc: Fried, Joseph <jfried@foglers.com>; Rebecca Kennedy <Rkennedy@tgf.ca>

Subject: Central Park Ajax - Receiver's Certificates Postponement and Subordination Agreement [IMAN-
CLIENT.FID140057]

Hi Wendy,

We're connecting you with Joe Fried (cc’'d), who is counsel to Hillmount Capital Inc. — the lender that will
be making further advances to the Receiver pursuant to Receiver’s Certificates.

Joe has prepared a draft Postponement and Subordination Agreement, a copy of which is attached.
Please review it and provide any comments as soon as possible.
Thanks,

Alex

Alexander Soutter | Associate | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | | | Suite 3200, TD West Tower, 100 Wellington
Street West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca
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PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616
and delete this e-mail without forwarding it or making a copy. To Unsubscribe/Opt-Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking

the following link: Unsubscribe

www.foglers.com

Subscription Centre
Unsubscribe

=



Appendix “F”



RSM Canada Limited
Court Appointed Receiver of 134, 148, 152, 184/188, 214,
224 and 226 Harwood Avenue South, Ajax
Interim Statement of Receipts and Disbursements
For the period April 15, 2021 to November 30, 2023

Receipts
Advance from secured creditor - Receiver's Certificate Borrowings $ 500,000
Rental Income 135,925
HST Collected 17,670
Interest 11,639
Miscellaneous 73
Total receipts $ 665,307
Disbursements
Repairs and Maintenance $ 87,740
Property Management Fees 52,643
Insurance 40,000
Waste Removal and Disposal 18,749
Utilities Paid - Gas 15,373
Receiver's Certificate Financing and Administrative Fees 15,000
Utilities Paid - Water 11,692
Appriasal Fees 7,750
Environmental Site Assessment 5,000
Miscellaneous 7,086
Legal Fees and Disbursement 87,455
Receiver's Fees & Costs 194,660
HST Paid 64,090
PST Paid 2,880
Total disbursements $ 610,118

©«

Excess of Receipts Over Disbursements 55,189

E&OE



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

2615333 ONTARIO INC. - and - CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC. et al

Applicant Respondents
Court File No.: CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

THIRD REPORT OF THE RECEIVER
December 8, 2023

THORNTON GROUT FINNIGAN LLP
TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Tel:  (416) 304-0603
Email: rkennedy@tgf.ca

Alexander Soutter (LSO# 72403T)
Tel:  (416) 304-0595
Email: asoutter@tgf.ca

Lawyers for the Court-appointed Receiver


mailto:rkennedy@tgf.ca
mailto:asoutter@tgf.ca

TAB 3



Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) TUESDAY, THE 12™
)
JUSTICE STEELE ) DAY OF DECEMBER, 2023

2615333 ONTARIO INC.
Applicant

-and -

CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,
9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. and
9654445 CANADA INC.

Respondents

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

ORDER
(Priority of Receiver’s Certificates)

THIS MOTION made by RSM Canada Limited, in its capacity as Court-appointed
receiver (in such capacity, the “Receiver”), without security, of certain lands and premises owned
by the Respondents, identified in Schedule “A” hereto (the “Real Property”), and all of the assets,
undertakings and properties of the Respondents acquired for, or used in relation to such lands and
premises, including all proceeds thereof (collectively, the “Property”), for an order subordinating
the Receiver’s Certificate dated April 14, 2022 (the “261 Certificate”) in favour of the Applicant,
to the Receiver’s Certificates (the “Hillmount Certificates™) in favour of Hillmount Capital Inc.
(“Hillmount”) issued further to the term sheet dated November 16, 2023 between Hillmount and

the Receiver, was heard this day by judicial videoconference via Zoom in Toronto, Ontario.
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ON READING the Third Report of the Receiver dated December 8, 2023, and on hearing
the submissions of counsel for the Receiver and such other parties listed on the Counsel Slip, no

one else appearing although duly served as appears from the Affidavit of Service of » sworn

December P, 2023, filed,

PRIORITY OF RECEIVER’S CERTIFICATES

1. THIS COURT ORDERS that notwithstanding paragraph 23 of the Order of Justice
Cavanagh dated April 15, 2021, the 261 Certificate is subordinated to the Hillmount
Certificates, and the repayment of the 261 Certificate is postponed until all amounts due

under the Hillmount Certificates are repaid in full.

REGISTRATION ON TITLE

2. THIS COURT ORDERS AND DIRECTS that, as soon as practicable, the Land Registry
Office for the Land Titles Division of Durham (LRO No. 40) accept this Order for
registration on title to the Real Property described in Schedule “A” hereto.

3. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

without further need for entry and filing.
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Schedule “A”

Real Property

PIN26459-0050 (LT) - PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134 HARWOOD
PIN26459-0046 (LT) - LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
PIN26459-0045 (LT) - LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX - 152 HARWOOD

PIN26456-0108 (LT) - PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING,
PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN OF
AJAX 184/188 HARWOOD

PIN26459-0037 (LT) - LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 AJAX
AS IN CO52847; AJAX-214 HARWOOD

PIN26459-0036 (LT) - TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557;
TOWN OF AJAX- 224 HARWOOD

PIN26459-0035 (LT) - PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX- 226 HARWOOD



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

2615333 ONTARIO INC. -and- CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., et al

Applicant Respondents

Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

ORDER
(Priority of Receiver’s Certificates)

Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Tel:  (416) 304-0603
Email: rkennedy@tgf.ca

Alexander Soutter (LSO# 72403T)
Tel:  (416) 304-0595
Email: asoutter@tgf.ca

Lawyers for the Court-appointed Receiver, RSM Canada Limited



mailto:rkennedy@tgf.ca
mailto:asoutter@tgf.ca

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

2615333 ONTARIO INC. -and- CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC,, et al
Applicant Respondents

Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

MOTION RECORD

Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Fax: (416) 304-1313

Rebecca L. Kennedy (LSO# 611465)
Tel:  (416) 304-0603
Email: rkennedy@tgf.ca

Alexander Soutter (LSO#72403T)
Tel:  (416) 304-0595
Email: asoutter@tgf.ca

Lawyers for the Court-appointed Receiver, RSM Canada Limited


mailto:rkennedy@tgf.ca
mailto:asoutter@tgf.ca
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