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Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

NOTICE OF MOTION
(returnable June 26, 2015)

COLLINS BARROW TORONTO LIMITED (“CBTL™), in its capacity as Court-
appointed Construction Lien Act (Ontario) trustee in this proceeding (the “Trustee”) will make a
motion to a Judge of the Commercial List on June 26, 2015 at 10:00 a.m., or as soon after that

time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

(a) an Order:
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(i)

(iii)

(iv)

22

authorizing the Trustee, for an on behalf of 144 Park Ltd. (*144™), to
appoint Bryan A. Tannenbaum, Daniel R. Weisz, and Arif N. Dhanani
(collectively, the “Directors and Officers”) of CBTL as directors and
officers of the Condominium Corporation (as defined below) in

accordance with s. 42(1) of the Condominium Act (Ontario) (the “CA™);

indemnifying the Directors and Officers against any and all obligations
and liabilities that they may incur as directors and officers of the
Condominium Corporation, except to the extent that the obligation or
liability was incurred as a result of the director's or officer’s gross

negligence or wilful misconduct;

directing that the Administration Charge (as defined below) stand as

security for the indemnity granted to the Directors and Officers; and

approving a form of vesting order to be used by the Trustee to complete
the sale of 95 pre-sold residential units and related parking units and
storage units and authorizing and directing the Registrar of the Ontario
Superior Court of Justice (Commercial List) to sign, issue and enter each
vesting order as completed by Chaitons LLP upon delivery of a Trustee
certificate confirming the name(s) of the purchaser(s) and the legal

description of the property as set out in each vesting order; and

such further and other relief as counsel may request and this Honourable Court

may permit.
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THE GROUNDS FOR THE MOTION ARE:

Background

L. On January 22, 2015, CBTL was appointed as Trustee under the Construction Lien Act
{(Ontario) with respect to lands and premises known municipally as 142, 144 and 148
Park Street and 21 Allen Street West, Waterloo, Ontario, and legally described in
Schedule “A” to the Appointment Order (the “Property”) pursuant to the Order of Mr.

Justice Penny dated January 22, 2015 (the “Appointment Order™).
2. Pursuant to the Appointment Order, the Trustee was authorized to, among other things:
(a) act as receiver and manager of the Property;

(b) take possession and control of the Property and any and all proceeds, receipts and

disbursements arising out of or from the Property;

(c) complete and register the condominium declaration and do whatever else is
necessary in order to cause the registration of the proposed condominium at the

Property; and

(d) complete the existing agreements of purchase and sale for the 129 pre-sold
condominium units and related parking units and storage units that form part of

the Property.

3. The Appointment Order also provided that the Trustee, its counsel, and counsel to 144
were granted a charge over the Property (the “Administration Charge”) as security for

payment of their respective fees and disbursements.
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This proceeding was commenced by way of application by 144, the registered owner of
the Property. The Property was developed by 144 and a 19 story residential
condominium project was constructed, containing 149 total units (the “144 Park

Project™).

The 144 Park Project has been completely constructed and 129 units within it were pre-
sold to purchasers, with the vast majority of purchasers in interim occupancy and

awaiting final closings.

144 commenced this proceeding as it was insolvent. Over $3.0 million in construction
liens had been registered against the 144 Project and it was necessary for a trustee to be
appointed to complete the remaining steps to register the condominium declaration,
complete the closing of the 129 pre-sold units, complete the sale of the unsold units, and

distribute the sale proceeds pursuant to Court order.

A detailed description of the conduct and activities taken by the Trustee from April 17,
2015 to date are set out in the Trustee’s Second Report to the Court dated June 23, 2015

(the “Second Report™).

Condominium Corporation

8.

The condominium declaration and Plan for the 144 Park Project were registered on May
25, 2015, As a result of the registration, Waterloo Standard Condominium Corporation
No. 591 (the “Condominium Corporation™) was established pursuant to the provisions

of the CA4.
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0. The Trustee has been informed by Harris Sheaffer LLP, condominium counsel to 144

(“Harris Sheaffer™) that:

(a) section 42 of the CA requires that a first board of directors of the Condominium
Corporation is to be appointed by the declarant, in this case the Trustee on behalf

of 144, and that the first board of directors:

(0 shall consist of three or more persons;

(ii) shall hold office until a new board is elected at a turn-over meeting; and

(b) the initial board of directors is required to sign bylaws and enter into any
necessary agreements, such as management agreements, metering agreements and
assumption agreements, which must be entered into prior to the closing of sale

transactions.

10. The Trustee understands that a turnover meeting is typically scheduled to be held to
transfer control of the Condominium Corporation to the owners of units in the
condominium once at least fifty per cent (50%) of the units have been conveyed to
purchasers. It is expected that over 50% of the units will be conveyed to purchasers by
July 9, 2015, and based on that, Harris Sheaffer expects to hold the turnover meeting in

late August after the necessary notice periods have expired.

11.  So that the sale of the condominium units may be completed for the benefit of all of
144°s stakeholders, it is necessary for at least three individuals to be appointed as
directors on the initial board of directors of the Condominium Corporation, as well as

officers of the corporation. Bryan A. Tannenbaum, Daniel R. Weisz and Arif N. Dhanani
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of the Trustee’s office are prepared to act as Directors and Officers, provided that they
are indemnified against any and all obligations and liabilities that they may incur as
directors and officers of the Condominium Corporation, except to the extent that the
obligation or liability was incurred as a result of the director's and officer’s gross
negligence or wilful misconduct. They are also asking that the indemnification be
secured by the Administration Charge previously granted by this Court over the Property

as security for the fees and disbursements of the Trustee, its counsel, and counsel to 144.

Sale Transactions

12.

13.

14,

15.

There are 128 units that are the subject of agreements of purchase and sale with 144 (the
“Sold Units™). The agreements of purchase and sale with respect to the Sold Units were

entered into by 144 between May 20, 2009 and July 13, 2013.

Subject to obtaining Court approval, the sale transactions for 76 of the 128 Sold Units are
expected to close by July 7, 2015 and 19 of the 128 Sold Units are expected to close by

July 9, 2015, totaling 95 Sold Units.

There remain 33 Sold Units that currently do not have a set date for closing. The reason
for this is an issue with parking, and the Trustee is in discussions with the purchasers of

these units regarding possible solutions.

The Trustee is requesting that the Court grant vesting orders with respect to the sale of
the 95 Sold Units and related parking units and storage units, such that the purchasers
may obtain title to the units free and clear from all mortgages, construction liens and

other encumbrances upon delivery of a Trustee’s certificate on each closing.
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17.

18.
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In an effort to make practical and efficient use of judicial resources, the Trustee proposes
that, as opposed to requesting that the Commercial List Judge hearing the Trustee’s
motion issue 95 separate vesting orders with respect to the sale transactions that are to
close by July 9, 2015, the Trustee is requesting that the Court approve a form of vesting

order to be used in connection with each of the 95 sale transactions.

The form of vesting order will substantially be in the form of the Model Approval and
Vesting Order. However, the form of vesting order will leave the following information
blank: (a) name of purchaser(s) in the vesting order and in the draft Trustee’s Certificate
attached to the form of vesting order; and (b) legal descriptions of the residential unit,

parking unit(s) and storage unit(s) to be conveyed to the purchaser(s).

The Trustee is requesting that the Court authorize a representative of Chaitons LLP
(“Chaitons™), counsel to the Trustee, to insert the name of the purchasers or its/their
nominee(s) and the legal property descriptions into the separate vesting orders for each of
the sale transactions for the 95 Sold Units, and authorize and direct the Registrar of the
Ontario Superior Court of Justice (Commercial List) to sign, issue and enter each vesting
order as completed by Chaitons upon presentation of a Trustee’s certificate to the
Registrar confirming the name(s) of the purchaser(s) and the legal description of the

property set out in each vesting order.

Gieneral

19.

20.

The Second Report.

Rules 1.04, 1.05, 2.01, 2.03, and 37 of the Rules of Civil Procedure (Ontario).
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21.  The inherent jurisdiction of the Court.

22.  Such 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:

1. The Second Report and the Appendices annexed thereto; and

2. such further and other material as counsel may advise and this Honourable Court may

permit.

June 23, 2015
CHAITONS LLP
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5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

Harvey Chaiton (L.SUC # 21592F)
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E-mail: harvey@chaitons.com

Sam Rappos (LSUC # 51399S)
Tel: (416) 218-1137

Fax: (416) 218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee

TO: THE SERVICE LIST
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INTRODUCTION AND PURPOSE OF THE SECOND REPORT

1. Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court™) dated January 22, 2015 (the “Appointment Order”), Collins Barrow Toronto
Limited was appointed Construction Lien Act (Ontario) trustee (the “Trustee™) with
respect to lands and premises known municipally as 142, 144 and 148 Park Street and 21
Allen Sireet West, Waterloo, Ontario, and legally described in Schedule “A” to the
Appointment Order (the “Property™). A copy of the Appointment Order is attached
hereto and marked as Appendix “A”. Copies of the two parcel registers that constituted

the Property as of June 14, 2015 are collectively aftached hereto and marked as

Appendix “B”,
2. The purpose of the second report of the Trustee (the “Second Report”) is to:

(a) report to the Court on the Trustee’s activities since April 17, 2015, being the date

of the Trustee’s last report to the Court;
(b)  request that the Court grant an Order:

) authorizing the Trustee, for an on behalf of 144 Park Ltd. (“144"), to
appoint Bryan A. Tannenbaum, Daniel R. Weisz, and Arif N. Dhanani
(collectively, the “Directors and Officers™) of Collins Barrow Toronto
Limited as directors and officers of the Condominium Corporation (as
defined below) in accordance with s. 42(1) of the Condominium Act

(Ontario) (the “CA™);
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indemnifying the Directors and Officers against any and all obligations
and liabilities that they may incur as directors and officers of the
Condominium Corporation, except to the extent that the obligation or
liability was incurred as a result of the director's or officer’s gross

negligence or wilful misconduct;

directing that the Administration Charge (as defined below) stand as

security for the indemnity granted to the Directors and Officers; and

approving a form of vesting order to be used by the Trustee to complete
the sale of 95 pre-sold residential units and related parking units and
storage units and authorizing and directing the Registrar of the Ontario
Superior Court of Justice (Commercial List) to sign, issue and enter each
vesting order as completed by Chaitons LLP upon delivery of a Trustee
certificate confirming the name(s) of the purchaser(s) and the legal

description of the property as set out in each vesting order.

TERMS OF REFERENCE

3. In preparing this Second Report and making the comments herein, the Trustee has relied

upon unaudited financial information, the books and records of 144, discussions with

management and employees of 144 and other companies within the MADY Group

(“MADY?), and information received from third-party sources (collectively, the

“Information™). Certain of the information contained in this Second Report may refer

to, or is based on, the Information. As the Information has been provided by 144 or other

parties, the Trustee has relied on the Information and, to the extent possible, reviewed the
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Information for reasonableness. However, the Trustee 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 Generally Accepted Assurance Standards pursuant
to the CPA Canada Handbook and, accordingly, the Trustee expresses no opinion or

other form of assurance in respect of the Information.

BACKGROUND

4,

This proceeding was commenced by way of application brought by 144, the registered
owner of the Property. A copy of the Affidavit of Greg Puklicz sworn January 16, 2015
(the “Puklicz Affidavit”), without exhibits, with respect to the application is attached
hereto and marked as Appendix “C”. A complete copy of 144’s Application Record can

be found on the Trustee’s website at:

http://www.collinsbarrow.com/en/cbn/restructuring-and-recovery-engagements/144-park-

Itd

The Property was acquired by 144 in September 2011 for the purpose of developing and
constructing a 19 story residential condominium project containing 149 residential units

(the “144 Park Project™).

144 is part of the MADY Group, a diversified real estate development group with

commercial and residential business operations across North America.
At the time of the commencement of this proceeding:

(@) 144 was insolvent;
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the 144 Park Project had been completely constructed but the condominium

declaration had yet to be finalized and registered;

129 residential units had been sold to purchasers, with the vast majority of

purchasers in interim occupancy and awaiting final closings;

there were approximately 20 unsold residential units that all work had been
completed on, other than the installation of flooring, kitchen and bathroom

cabinets, and countertops, which are typically completed with purchaser input;

over $3.0 million in construction liens had been registered against the 144 Park

Project; and

it was necessary for a trustee to be appointed to complete the remaining steps to
register the condominium declaration, complete the closing of the pre-sold
residential units, complete the sale of the unsold residential units, and distribute

the net sale proceeds pursuant to Court order.!

8. Pursuant to the Appointment Order, the Trustee was authorized and empowered to,

among other things:

(a)

(b)

act as receiver and manager of the Property;

take possession and control of the Property and any and all proceeds, receipts and

disbursements arising out of or from the Property; and

' In accordance with a request made by construction lien claimants at the hearing of 144’s application, the
Appointment Order does not authorize of empower the Trustee to market the unsold units.
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(¢  complete the existing agreements of purchase and sale for the pre-sold residential

units and related parking units and storage units that form part of the Property.

9. The Appointment Order also provided that the Trustee, its counsel, and counsel to 144
were granted a charge over the Property (the “Administration Charge”) as security for

payment of their respective fees and disbursements.

10.  Additionally, the Court authorized and empowered the Trustee to complete and register
the condominium declaration and do whatever else was necessary in order to cause the
registration of the proposed condominium at the Property. The steps necessary to
complete the registration of the condominium were set out in Schedule “B” of the

Appointment Order.

11.  The Trustee filed its first report to the Court dated April 17, 2015 (the “First Report”) in
commection with the Trustee’s motion that was heard on April 23, 2015. A copy of the
First Report, without appendices, is attached hereto and marked as Appendix “D”. A

complete copy of the First Report can be found on the Trustee’s website.

12.  As set out in the First Report, the Trustee reported to the Court on its activities since the
date of its appointment, and requested that the Court approve its conduct and activities as

set out in the First Report. The Trustee also sought orders from the Court:

(a) authorizing it to terminate or disclaim an agreement for purchase and sale for a
residential unit that was entered into with a lien claimant for no cash

consideration;
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(b)  approving the increase of its borrowings amount from $500,000 to $750,000 and

approving the related commitment letter and payment of a facility fee thereunder;

{c) authorizing it to enter into an agreement related to parking for the 144 Park

Project; and
(d) approving a construction lien claims process.

13,  Pursuant to the Order of Mr. Justice Wilton-Siegel dated April 23, 2015, the Court
approved the Trustee’s conduct and activities as set out in the First Report, and approved
a commitment letter and authorized the Trustee to borrow and perform its obligations
thereunder. A copy of the Order dated April 23, 2015 is attached hereto and marked as

Appendix “E”,

14,  Justice Wilton-Siegel also granted an Order (re Construction Lien Claims Process) dated
April 23, 2015, a copy of which is attached hereto and marked as Appendix “F”. With
respect to the two Orders, Justice Wilton-Siegel issued a hand-written Endorsement, a

copy of which is attached hereto and marked as Appendix “G”.

15.  As referenced in the Endorsement, the matters relating to the approval of the parking
agreement and the termination or disclaimer of the agreement of purchase and sale for a

residential unit were adjourned to April 30, 2015.

16.  The Trustee filed a supplement to the First Report dated April 29, 2015 (ihe
“Supplementary Report”) in connection with the adjourned matters. A copy of the

Supplementary Report is attached hereto and marked as Appendix “H”.
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17.  Following discussions with the relevant parties, the Trustee determined that it would not
proceed to seek the relief with respect to the parking agreement. The relief related to the
termination of the agreement of purchase and sale went ahead unopposed. Attached
hereto and marked as Appendix “I” is a copy of the Order of Mr. Justice McEwen dated
April 30, 2015 approving the conduct and activities of the Trustee as set out in the

Supplementary Report and authorizing the Trustee to terminate or disclaim the agreement

of purchase and sale.

TRUSTEE’S ACTIVITIES SINCE THE FIRST REPORT

18.  The Trustee has undertaken the following activities in accordance with the terms of the

Appointment Order since April 17, 2015, being the date of the First Report:
(a) coordinating and collecting occupancy fees for the months of May and June 2015;

(b) reviewing and executing on behalf of 144 the final Plan of Condominium

30CDM-13406 (the “Plan”);
(c) clearing all conditions for registration of the Property, including:

(1) coordinating completion and submission to the City of Waterloo (the

“City”) of an architect’s report in accordance with the Building Code Act

(Ontario);
(il)  payment of all outstanding property taxes;
(iii)  doing all things necessary, including making a payment of $26,180 to

Turner Fleischer Architects Inc., to vacate its lien on City lands for non-
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payment of amounts owed to it by One 55 Mady Ltd., a related party to

144, which issue was discussed in the First Report;

(iv)  coordinating the attendance at the Property by a representative of the City
to review the matter of a low steady water flow into the sanitary sewer of
the Property and obtaining confirmation from the City that there is no

issue in this regard;

(v)  caused to be published on May 14, 2015 in the Daily Commercial News,
Form 24 — Notice of Intention to Register a Condominium in accordance

with the C4, under s. 33.1 of the CA4;

(vi)  obtaining clearance from the Regional Municipality of Waterloo to

proceed to register the condominium declaration and the Plan on May 20,

2015;

(vii) submitting materials to and obtaining confirmation from the Land Registry
Office of the successful registration of the condominium declaration and

the Plan on May 25, 2015;

continuing to engage trades and hourly labourers to address in-suite and certain

common area deficiencies;
responding to calls from creditors requesting an update on the proceedings;
attending to and facilitating operating matters, including:

1) start-up of the cooling tower;



(2)

()

@

0

()
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(ii)  installation of a “wind break™ at the front door of the Property;
(ili)  modification and servicing of the handicapped lift;
{(iv) installation of a fob reader at the side door of the building;

reviewing and discussing with Canada Revenue Agency (“CRA”) its
correspondence notifying the Trustee of its intention to examine the Trustee’s
Harmonized Sales Tax returns and supporting documentation thereto for the
months of March and April 2015 and doing all things necessary to assemble the
information requested by CRA and release it to them, prior to their 30 day

deadline;
reviewing and approving closing documentation for various purchasers;

reviewing lien claims and supporting documentation from lien claimants,
comparing information submitted to the books and records of 144 and contacting
counsel for lien claimants for further information or clarification of items

included in lien claims;

corresponding and discussing with the Trustee’s insurer, Northbridge Insurance
(the “Trustee’s Insurer”), the equipment (“Equipment”) failure in unit 502 that
resulted in a flooding incident (the “Flooding Incident”) on March 20, 2015,

The Flooding Incident is further discussed in the First Report as well as below;

attending numerous conference calls and meetings regarding the sale by 144 of

parking units in excess of availability in the Property and the manner in which to



-11 -

proceed with contacting and dealing with purchasers to attempt to resolve the

situation;
0] attending to completion of the Second Report; and

{(m) posting various documents to the Trustee’s website in accordance with the

Commercial List E-Service Protecol.

Flooding at the Property

19.

20.

21.

As discussed in detail in the First Report, on the evening of March 20, 2015, the Trustee
was advised by on-site personnel that a flooding incident occurred at the Property as a
result of a ball valve breaking in unit 502, an unoccupied unit, on the fifth floor of the
project. The Trustee had an emergency services provider attend immediately at the

Property to commence clean-up work and the Trustee’s Insurer was notified. .

On March 24, 2015, the Trustee attended at the Property with the Trustee’s Insurer and
its contractor (“Strone™) to review the damage and obtain an estimate and timeframe for
the repair work to be completed, which timeframe was estimated to be approximately 6-8
weeks. The Trustee’s Insurer obtained an estimate for repair of the damaged suites and
common areas, which estimate totaled approximately $140,000. In accordance with the

terms of its insurance policy, the Trustee has paid to Strone the insurance deductible of

$50,000.

On May 1, 2015, the Trustee’s Insurer contacted the Trustee to advise that its engineer,
Robert G. McEwen & Associates Ltd. (“McEwen™), had prepared a report (the

“Engineer’s Report”) and caused to be conducted a metallurgical analysis on the

Doc#3368196vS



22,

23.

-12 -

Equipment, The Trustee’s Insurer has not publicly released the Engineer’s Report as it
will be relying on the report to make a claim against the relevant parties that
manufactured, distributed and/or installed the Equipment, On this basis, the Engineer’s
Report has not been attached hereto; however, should the Court require it, the Trustee
will request of the Trustee’s Insurer that it provide the Court with a copy on a

confidential basis.

The Trustee’s Insurer recommended that the Trustee have a qualified professional
examine the Equipment in other suites of the Property to determine whether the same
Bquipment had been used throughout the building. The Trustee requested of Strone that
it inspect the Equipment in five other suites, being those suites affected by the Flooding
Incident. Strone conducted a visual inspection of the Equipment in the other suites and
confirmed that the same Equipment had been used. On this basis, the Trustee’s Insurer
advised that it was likely that the same Equipment had been used throughout the Property
and recommended that the Trustee contact Nelco Mechanical Limited (*Nelco”) to
request that it replace the Equipment throughout the building, The Trustee’s Insurer also
caused McEwen to provide to the Trustee a letter (the “Engineer’s Letter”) summarizing
the findings in the Engineer’s Report in order to support the Trustee’s request of Nelco.

A copy of the Engineer’s Letter is attached hereto and marked as Appendix “J”.

On May 21, 2015, the Trustee wrote to Nelco to advise it of the situation and to request
that Nelco confirm by May 22, 2015 that it would replace the Equipment. A copy of the
Trustee’s correspondence to Nelco (the “Neleo Letter™) is attached hereto and marked as
Appendix “K”. Nelco contacted the Trustee on May 21, 2015 to advise that they could

not possibly respond to the Trustee’s request by May 22, 2015 and would need additional
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time to consider same. The Trustee responded to Nelco and advised that it would give

Nelco until noon on May 25, 2015 io respond.

On May 22, 2015, legal counsel for HTS Engineering Ltd. (“HTS”), the supplier of heat

pumps that contain the Equipment, contacted the Trustee to advise of the following:
(a) HTS’ counsel had reviewed the Nelco Letter and the Engineer’s Letter; and

(b)  The chain of supply for the Equipment involved the sale of the Equipment from
Noble Trade to Omega Heat Pumps, who subsequently sold it to HTS. HTS then

sold the Equipment to Nelco, who installed it.
HTS’ counsel further advised that HTS required a reasonable opportunity to:
(a) investigate this matter;
(b)  retain an engineer; and
(c) inspect the failed valve and the alleged defective valves in the other units.

On May 25, 2015, Nelco advised that its insurance provider was in contact with the
Trustee’s Insurer in addition to several other suppliers, heat pump manufacturers, valve
suppliers and HTS. Nelco informed the Trustee that its insurance company advised that

Nelco was not to change out any valves until a complete investigation can be carried out

by all parties involved.

On May 25, 2015, counsel to the Trustee advised that it should allow a reasonable time
for Nelco, HTS and others (ithe “Equipment Suppliers™) to conduct their investigation

info the Equipment. On June 8, 2015, the Trustee was contacted by HTS’ counsel to
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request that an expert retained by HTS be granted access to two suites in order fo inspect
the Equipment therein, which request the Trustee granted. As at June 18, 2015, the
Equipment Suppliers’ investigation continues and correspondence between HTS’ insurer
and the Trustee’s Insurer was exchanged wherein HTS’s insurer was requesting that the
Equipment be made available for inspection by its expert. The Trustee will report further

details in respect of this matter in its next report to the Court.

Unit 610

28.

29.

30.

On May 4, 2015, the Trustee received documentation setting out that the purchasers of
Unit 610 (the “610 Purchaser”), Mary and Brian Sweeny, had filed a joint consumer
proposal under the Bankruptcy and Insolvency Act (Canada) from the 610 Purchaser’s

proposal trustee (the “Proposal Trustee™).

On June 2, 2015, the Trustee wrote to the 610 Purchaser to request that it confirm
whether its intention was to close the sale of unit 610. On June 4, 2015, the 610

Purchaser wrote back to the Trustee to confirm that it would not be able to close.

The Trustee has filed an unsecured claim with the Proposal Trustee for, among other
things, unpaid occupancy fees, penalty amounts for returned cheques and replacement of
flooring in the unit which was damaged as a result of the 610 Purchaser’s negligence,
which damage is not warranted by Tarion Warranty Corporation. The Trustee has also
filed a secured claim with the Proposal Trustee, who has requested an accounting for the

subsequent sale of the unit.

Doci#3368196v5



-15-

Publie Art

31.

32.

33,

In 2011, an agreement pursuant to S. 37 of the Planning Act (the “Agreement™) was
signed between Allen Street Holdings Inc. (“Allen Street™) and the City with regard to
the construction and installation of certain public art that is the subject of article 4 of the
Agreement. The Trustee further understands that subsequent to execution of the
Agrecment, 144 took on the obligations of Allen Street under the Agreement. Article 4.5
of the Agreement sets out that the owner agrees that it will make a Public Art
contribution equal to one percent (1%) of the Gross Construction Cost of the building to
the City. 144 posted a letter of credit (the “LC”) in favour of the City in the amount of
$229,420 and provided the City with certain drawings and specifications of the Public Art
it intended to complete and install, which drawings and specifications were approved by

the City.

The Agreement set out that the Public Art was to be completed and installed prior to the
City granting occupancy to residents; however, the Public Art was not completed and
installed by 144, nor was this condition enforced by the City. Purchasers had been in

occupation from as early as March 2014.

After the Trustee’s appointment, the City advised the Trustee that the completion and
installation of the Public Art was a condition of registration. In order to clear this
condition and proceed to obtain clearance from the City for registration, the Trustee

executed an undertaking dated May 1, 2015 to have the public art completed and

installed.
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On or about May 8, 2015, Laurentian Bank of Canada (“LBC”) advised that the LC was
about to expire and requested that the Trustee confirm whether it intended to renew the
LC or allow it to be cancelled. On the basis that the matter of the Public Art issue was
ongoing, the Trustee instructed LBC to renew the letter of credit and on May 12, 2015,

LBC sent to the Trustee an invoice for renewal of the L.C for $4,638.40.

On May 11, 20135, the City advised the Trustee that it intended on drawing on the L.C and,
pursuant fo its rights under the Agreement, it intended on keeping the residual funds from
the LC beyond those required to fund the costs of completion and installation of the

public art (the “Residual Funds™).

On May 13, 2015, the City informed the Trustee that it had been in contact with Waterloo
North Hydro (“WNH”) regarding the specifications for installation of the Public Art it
had approved and that WNH had advised that it did not approve the specifications as they
did not meet WNH’s clearance requirements for separation between the art structure and
electrical conductors or power lines. The City advised the Trustee that it should not do
anything further at that time in respect of the Public Art. On this basis, the Trustee
advised the City that it did not think drawing on the LC was appropriate until such time
as the matter of the Public Art was resolved. The City proceeded to discuss with WNH

clearance requirements for the Public Art to be installed.

On May 14, 2015, the Trustee convened a conference call with the City and a
representative of MarshallZehr Group Inc. (“MZ”) to discuss the matter of the Public
Art, including modification to the specifications and costs associated with same, The

City proposed that it would fund the following costs from the LC:
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(a) artist’s costs to complete and install the Public Art, which amount was yet to be

determined as modifications to the specifications were required to be made;
(b) LC renewal fee of $4,638 with LBC;

(c) the fees of the Trustee up to $10,000 for the time and effort expended with respect

to dealing with the Public Art; and

(d)  the fees of MZ up to $10,000 for the time and effort expended with respect to

dealing with the Public Art.

During the call with the City and MZ, the Trustee raised its concern with respect to the
City’s position that it was going to keep the Residual Funds in light of the fact that

secured and unsecured creditors of 144 are owed significant amounts, which are unpaid.

On the evening of May 19, 2015, LBC advised, to the Trustee’s surprise, that the City
had drawn on the full amount of the LC on May 13, 2015. There was no mention by the

City of its draw on the LC on the May 14, 2015 conference call with the Trustee.

After some discussion with the City regarding its draw on the LC and the Trustee’s
concern in this regard as terms and conditions with respect to the completion and
installation of the Public Art had not been finalized, the City agreed to raise as an agenda
item at the next City Council meeting whether the Residual Funds should be kept by the
City or returned to the Trustee for the benefit of 144’s creditors. The City undertook to
write a report (the “CW Report”) to City Council and requested of the Trustee that it
write a letter (the “CC Letter™) in respect of the situation that the City could attach to its

report for the purposes of providing background and information to City Council on the
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malier. Both the CW Report and CC Letter are respectively attached hereto and marked

as Appendix “L” and “M”.

41. On June 15, 2015, City Council convened and considered the CW Report, the CC Letter
and the issue at hand. The Trustee was unable to attend the meeting; however, a
representative of MZ attended to voice its position on the matter. City Council voted 5-2
in favour of retaining the Residual Funds in an art fund and not returning them to the
Trustee for the benefit of 144°s creditors. The City has offered to provide the Trustee
with copies of the meeting minutes when they are available. The Trustee is continuing to
work with the City towards the completion and installation of the Public Art for which

the total costs are estimated to be:

Artist’s costs and fees $79,891
Trustee’s fees 11,300
MZ fees 10,000
LC renewal fee 4.638
Total - $105,829

* all amounts are inclusive of applicable HST, if any

42,  The City will retain for the benefit of its art fund $123,591.

Condominium Corporation

43.  As referenced above, the condominium declaration and Plan were registered on May 25,
2015. As a result of the registration, Waterloo Standard Condominium Corporation No.

591 (the “Condominium Corporation”) was established pursuant to the provisions of

the CA.

44,  The Trustee has been informed by Harris Sheaffer LLP, condominium counsel to 144

(“Harris Sheaffer”) that:
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(a) section 42 of the CA requires that a first board of directors of the Condominium
Corporation is to be appointed by the declarant, in this case the Trustee on behalf

of 144, and that the first board of directors:
i) shall consist of three or more persons;
(ii)  shall hold office until a new board is elected at a turn-over meeting; and

1)) the initial board of directors is required to sign bylaws and enter into any
necessary agreements, such as management agreements, metering agreements and
assumption agreements, which must be entered into prior to the closing of sale

transactions.

The Trustee understands that a turnover meeting is typically scheduled to be held to
transfer control of the Condominium Corporation to the owners of units in the
condominium once at least fifty per cent (50%) of the units have been conveyed to
purchasers. As discussed below, it is expected that over 50% of the units will be

conveyed to purchasers by July 9, 2015, and based on that, Harris Sheaffer expects to

‘hold the turnover meeting in late August after the necessary notice periods have expired.

So that the sale of the condominium units may be completed for the benefit of all of
144°s stakeholders, it is necessary for at least three individuals to be appointed as
directors on the initial board of directors of the Condominium Corporation, as well as
officers of the corporation. Bryan A. Tannenbaum, Daniel R. Weisz and Arif N. Dhanani
of the Trustee’s office are prepared to act as Directors and Officers, provided that they

are indemnified against any and all obligations and liabilities that they may incur as
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directors and officers of the Condominium Corporation, except to the extent that the
obligation or liability was incurred as a result of the director's and officer’s gross
negligence or wilful misconduct. They are also asking that the indemnification be
secured by the Administration Charge previously granted by this Court over the Property

as security for the fees and disbursements of the Trustee, its counsel, and counsel to 144,

SALE TRANSACTIONS FOR THE SOLD UNITS

47.

43.

49,

50.

As a result of the registrations, among other things, the Land Registry Office created 461
new parcel registers to represent the residential units, parking units, and storage units

located at the 144 Park Project.

As previously reported to the Courl in the Puklicz Affidavit, there are 148 residential
units in the 144 Park Project and one guest unit, Prior fo the appointment of the Trustee,
144 had entered into agreements of purchase and sale with purchasers for the sale of 129

residential units and parking units and siorage units to be allocated by 144 to the

purchasers.

Onc of the sale transactions was an agreement of purchase and sale with a lien claimant,
Brody Wall System Lid., dated December 5, 2014, which was terminated by the Trustee

on May 4, 2015 in accordance with the Order of Justice McEwen dated April 29, 20135,

As a result, there remain 128 units that are the subject of agreements of purchase and sale

with 144 (the “Sold Units™). The Sold Units are comprised of:
(a) five of the eight townhouse suite units located on level 1;

(b) 115 of the 130 apartment style units located on levels 4 through 17;

Doc#3368186v5



51,

52,

53.

54,

-21 -

(c) six of the seven penthouse suite units located on level 18; and
{d)  two of the four greater penthouse suite units located on level 19,

The agreements of purchase and sale with respect to the Sold Units were entered into by
144 between May 20, 2009 and July 13, 2013, with the vast majority of the agreements
entered into in 2009 and 2010. Attached hereto and marked as Appendix “N” is a copy
of the standard form agreement of purchase and sale that was used by 144 as the basis for
each sale transaction. Attached hercto and marked as Appendix “0” is a spreadsheet
prepared by Harris Sheaffer LLP, condominium counsel to 144, which sets out the
following details with respect fo the 95 Sold Units: suite number, unit number, floor
level, name of purchaser(s), date of agreement, final closing date, parking units and

storage units,

Subject to obtaining Court approval, the sale transactions for 76 of the 128 Sold Units are
expected to close by July 7, 2015 and 19 of the 128 Sold Units are expected to close by
July 9, 2015, totaling 95 Sold Units. There remain 33 Sold Units that currently do not

have a set date for closing.

The reason for this is an issue with parking. As described in greater detail in the First
Report, in connection with the Sold Units, 144 sold seven more parking units to the
purchasers of the Sold Units than currently are available at the 144 Park Project and there

are no parking units available in the building for the 20 unsold units,

Harris Sheaffer sent letters to purchasers with two parking units to advise them of the

Trustee’s inability to deliver the contracted number of parking units. The Trustee, in

Doc#3368196v5



55.

56.

57.

58.

-22.

consultation with MZ, has offered to amend the agreements of purchase and sale (“APS”)
of these purchasers to buy back one of the two parking units of each purchaser at its cost
of $30,000 plus HST and to reduce the purchase price of their units accordingly.
Attached hereto and marked as Appendix “P” is a redacted copy of such a letter sent to

purchasers.

The Trustee is requesting that the Court grant vesting orders with respect to the sale of
the 95 Sold Units and related parking units and storage units, such that the purchasers
may obtain title to the units free and clear from all mortgages, construction liens and

other encumbrances upon delivery of a Trustee’s certificate on each closing.

In an effort to make practical and efficient use of judicial resources, the Trustee proposes
that, as opposed to requesting that the Commercial List Judge hearing the Trustee’s
motion issue 95 separatc vesting orders with respect to the sale transactions that are to
close by July 9, 2015, the Trustee is requesting that the Court approve a form of vesting

order to be used in connection with each of the 95 sale transactions.

The form of vesting order will substantially be in the form of the Model Approval and
Vesting Order. However, the form of vesting order will leave the following information
blank: (a) name of purchaser(s) in the vesting order and in the draft Trustee’s Certificate
attached to the form of vesting order; and (b) legal descriptions of the residential unit,

parking unit(s) and storage unit(s) to be conveyed to the purchaser(s).

The Trustee is requesting that the Court authorize a representative of Chaitons LLP
(“Chaitons™), counsel to the Trustee, to insert the name of the purchasers or its/their

nominee(s) and the legal property descriptions into the separate vesting orders for each of
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the sale transactions for the 35 Sold Units, and authorize and direct the Registrar of the

Ontario Superior Court of Justice (Commercial List) to sign, issue and enter each vesting

order as completed by Chaitons upon presentation of a Trustee’s certificate to the

Registrar confirming the name(s) of the purchaser(s) and the legal description of the

property sct out in each vesting order.

TRUSTEE’S REQUEST TO THE COURT

59.  Based on the foregoing, the Trustee respectfully requests that the Court issue Orders:

(@

®)

(c)

(d)
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authorizing the Trustee, for and on behalf of 144, to appoint the Directors and
Officers as directors and officers of the Condominium Corporation in accordance

with s. 42(1) of the C4;

indemnifying the Directors and Officers against any and all obligations and
liabilities that they may incur as directors and officers of the Condominium
Corporation, except to the extent that the obligation or liability was incurred as a

result of the director's or officer’s gross negligence or wilful misconduct;

directing that the Administration Charge stand as security for the indemnity

granted to the Directors and Officers; and

approving a form of vesting order to be used by the Trustee to complete the sale
of the Sold Units and related parking units and storage units and authorizing and
directing the Registrar of the Ontario Superior Court of Justice (Commercial List)

to sign, issue and enter each vesting order as completed by Chaitons upon
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delivery of a Trustee’s certificate confirming the name(s) of the purchaser(s) and

the legal description of the property set out in each vesting order.

All of which is respectfully submitted to this Court as of this 23" day of June, 2015,

COLLINS BARROW TORONTO LIMITED,
in its capacity as Court-agpointed Trustee of
the Proper{y and n personal capacity

W/ 7 .
Name? Bryai’A Tannenbaum, FCPA, FCA, FCIRP
Title: President

I have the authority to bind the corporation
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APPENDIX “A”



Court File No, CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) THURSDAY, THE 22% DAY

JUSTICE PENNY ) OF JANUARY, 2015

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.8.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.5.0. 1990, c. C.30, AS AMENDED

ORDER
(appointing trustee)

THIS APPLICATION made by the Applicant, 144 Park Lid., for an Order pursvant to
section 68(1) of the Construction Lien Act, R.8.0. 1990, c. C.30, as amended (the "CLA")
appointing Collins Barrow Toronto Limited as trustee (the "Trustec”) of the Property (as defined

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

ON READING the affidavit of Greg Puklicz sworn January 16, 2015 (the “Puklicz
Affidavit”) and the Exhibits thereto and on hearing the submissions of counsel for the Applicant

and counsel for those other parties listed on the Counsel Slip, no one else appearing although
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duly served as appears from the affidavit of service of Sam Rappos sworn January 20, 2015, and

on reading the consent of Colling Barrow Toronto Limited to act as the Trustee,

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

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 68(1) of the CLA, Collins Barrow
Toronto Limited is hereby appointed Trustee, without security, of the lands and premises known
municipally as 142, 144 and 148 Park Street and 21 Allen Street West, Waterloo, Ontario,
legally described in Schedule “A” attached hereto, and comprised of, among other things, 149

residential condominium units (the "Property™).

TRUSTEE’S POWERS

3. THIS COURT ORDERS that the Trustee 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 Trustee is hereby expressly empowered and authorized to do any of the

following where the Trustee considers it necessary or desirable:
(@) to act as receiver and manager of the Property;

(b) 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,
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{©)

(d)

(e)

®

(g)

)
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including, without limitation, the Occupancy Funds (as defined in the Puklicz

Affidavit);

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
engaging of independent security personnel, and the placement of such insurance

coverage as may be necessary or desirable;

to engage consuliants, agents, 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 Trustee's powers and duties, including without limitation those

conferred by this Order;

to receive and collect a]l monies and accounts now owed or hereafter owing to the
Applicant in respect of the Property, including, without limitation, all occupancy
fees, and to exercise all remedies of the Applicant in collecting such monies,

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

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

Applicant, 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

Applicant, the Property or the Trustee, and to settle or compromise any such
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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;

i) complete and register the condominium declaration and final Plan of
Condominium 30CDM-13406, and any related documents, on ftitle to the
Property, and do whatever else is necessary in order to cause the registration of
the proposed condominium thereon. For clarity, the foregoing shall include,

without limitation;

(A) finalizing all outstanding draft plan conditions, including all

required documentation, to the extent applicable;

(BY  submitting the declaration and plan of condominium (i.e. the
description) to the applicable approval authorities for final

approval;

{(C)  exceuting the declaration and the plan of condominium (mylar)
and cause same to be registered in the appropriate Land Registry

Office (the “LRO™); and

(D)  arranging for delivery of architectural and structural plans to the

LRO;

G) Upon the registration of the condominium and creation of the resultant
condominium corporation (the “Condominium Corporation™), the Trustee is

authorized to operate the Condominium Corporation in accordance with and
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subject to the provisions of the Condominium Aet, 1998 (Ontario) (the

“Condominium Act”), including, without limitation:

A)

(B)

©

)

®)

®

(G)

H)

)

appointing a board of directors and auditor;

opening the appropriate bank accounts;

collecting common expenses;

obtaining and maintaining the appropriate insurance;

preparing the record of unit owners required under Section 47 of

the Condominium Act and other records as required by the Act;

ratifying and registering the proposed by-law(s) of the

Condominium Corporation;

ratifying the proposed rules;

ratifying and entering into an assignment agreement of the Shared

Facilities Agreement;

ratifying and entering into any necessary service and maintenance

agreements as may be required; and

turning over control of the condominium at the appropriate time

and in the manner as prescribed by the Condominium Act;
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(0)
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to complete the existing agreements of purchase and sale for the 129 pre-sold
condominium units and related lockers and parking spaces that form part of the

Property (collectively, the “Sold Units™);

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

clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below)
as the Trustee deems appropriate on all matters relating to the Property, and to
share information, subject to such terms as to confidentiality as the Trustee deems

advisable,

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

against title to the Property;

to apply for any permits, licences, approvals, declarations, 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 Trustee, in the name of the Applicant;

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 Trustee takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, 10 the exclusion of all other Persons, including the

Applicant, and without interference from any other Person.

Doci#d228783vE



-7

4. THIS COURT ORDERS that the Trustee shall take all steps necessary to complete the
registration of the Condominium, those steps being more particularly set out in Schedule “B”
attached hereto, and to accomplish that purpose, all lien claims, mortgages and other
encumbrances are hereby subordinated to any utility easements and any municipal development

or warnings agreements that may be required.

3. THIS COURT ORDERS that the Trustee, as soon as practical following the sale of at

least 65 of the Sold Units, shall bring a motion for interim distribution of the net proceeds.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE TRUSTEE

6. THIS COURT ORDERS that (i) the Applicant, (if) ell of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iif) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of tin's Order {all of the
foregoing, collectively, being "Persons” and each being a "Person”) shall grant immediate and

continued access to the Property to the Trustee.

7. THIS COURT ORDERS that all Persons shall forthwith advise the Trustee 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 Applicant, 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 Trustee or permit the Trustee to
make, retain and take away copies thereof and grant to the Trustee unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

Doc#3228783vE



-8-

nothing in this paragraph 7 or in paragraph 8 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 Trustee due
to the privilege attaching to solicitor-client communjcation or due to statutory provisions

prohibiting such disclosure.

8. 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 Trustee for the purpose of allowing the Trustee 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 Trustee in its discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Trustee, Further, for the purposes of this patagraph, all
Persons shall provide the Trustee with all such assistance in gaining immediate access to the
information in the Records as the Trustee may in its discretion require including providing the
Trustee with instructions on the use of any computer or other system and providing the Trustee
with any and all access codes, account names and account numbers that may be required to gain

acecess to the information.

NO PROCEEDINGS AGAINST THE TRUSTEE
9. TIHIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding™), shall be commenced or continved against the Trustee except

with the written consent of the Trustee or with leave of this Court.
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NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

10. THIS COURT ORDERS that, subject to the provisions of paragraph 11, no Proceeding
against or in respect of the Applicant or the Property, including without limitation any
Proceeding commenced under the CLA against the Applicant or mortgagees of the Property,
shall be commenced or continued except with the written consent of the Trustee or with leave of
this Court and any and all such Proceedings currently under way are hercby stayed and -
suspended pending further Order of this Court. Any request for particulars with respect to
outstanding encumbrances, including, without limitation, requests made pursuant to the CLA,

shall be directed to, and responded by, the Trustee.

NO EXERCISE OF RIGHTS OR REMEDIES

11.  THIS COURT ORDERS that all rights and remedies against the Applicant, the Trustee,
or affecting the Property, are hereby stayed and suspended, save and except the issuance of
statements of claim and registration of certificates of action by existing lien claimants, or except
with the written consent of the Trustee or leave of this Court, provided that nothing in this
paragraph shall (i) empower the Trustee or the Applicant to carry on any business which the
Applicant is not lawfully entitled to carry on, or (i) exempt the Trustee or the Applicant from

compliance with statutory or regulatory provisions relating fo health, safety or the environment,

NO INTERFERENCE WITH THE TRUSTEE

12.  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 Applicant, without written consent of the Trustee or

leave of this Court,
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS
13.  THIS COURT ORDERS that, until June 30, 2015 or such other date as the Court may

hereafter order, no Proceeding may be commenced or continued against any of the former or
current directors, officers or management of the Applicant, and any person, including an
employee or agent of the Applicant, who had effective control of the Applicant or its relevant
activities, with respect to any claim against such persons that arose before the date hereof and
whereby such persons are alleged under any law to be liable, including the CLA, except with the
prior written consent of the Trustee or leave of this Court, The foregoing does not apply to

proceedings bearing Court File No. CV-14-5608-00 commenced in Brampton, Ontario.

CONTINUATION OF SERVICES

14. THIS COURT ORDERS that all Persons having oral or written agreements with the
Applicant or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, equipment, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Applicant are hereby restrained umtil 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 Trustee, and that the Trustee shall be entitled to the continued use of the
Applicant's current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Trustee in accordance with arrangements as may be
agreed upon by the supplier or service provider and the Trustee, or as may be ordered by this

Court.
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TRUSTEE TO HOLD FUNDS

15. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Trustee from and after the making of this Order from
any source whatsoever, including without limitation the sale(s) 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 Trustee (the "Post Trusteeship Accounts") and the monies standing to the
credit of such Post Trusteeship Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Trustee to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

16. THIS COURT ORDERS that all employees of the Applicant shall remain the
employees of the Applicant until such time as the Trustee, on the Applicant’s behalf, may
terminate the employment of such employees. The Trustee shall not be liable for any employee-
related liabilities, including any successor employer liabilities, other than such amounts as the

Trustee may specifically agree in writing to pay.

PIPEDA

17. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Trustee 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
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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 Trustee, or in the alternative destroy all
such information. The purchaser of any part of the 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 Applicant, and
shall retorn all other personal information to the Trustee, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LYABILITIES

18. THIS COURT ORDERS that nothing herein contained shall require the Trustee to
occupy or to take control, care, charge, possession or manapement (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 conivibute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancemént, remediation or rehabilifation of the cnvironment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection 4ct, 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 Trustee from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Trustee shall not, as a result of this Order or anything done in
pursuance of the Trustee'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.
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LIMITATION ON THE TRUSTEE’S LIABILITY

19. THIS COURT ORDERS that the Trustee 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. Nothing in this Order shall derogate from the

protections afforded the Trustee by any applicable legislation.

ACCOUNTS

20. THIS COURT ORDERS that the Trustee, counsel to the Trustee and counsel to the
Applicant 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
Trustee, counsel to the Trustee and counsel to the Applicant shall be entitled to and are hereby
granied a charge (the "Administration Charge") on the Propcrt;,f, as security for s;mh fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Administration Charge shall form 4 first charge on the Property in priority to all any
and all existing and future security interests (whether contractual, statutory, or otherwise),
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
construction lens, encumbrances, claims of secured creditors (whether contractual, statutory or
otherwise), executions, or charges, whether or not they have attached or been perfected,

registered or filed (collectively, the “Claims”) in favour of any Person.

21. THIS COURT ORDERS that the Trustee and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Trustee 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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22, THIS COURT ORDERS that the Trustee 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 Trustee, its
counsel, or counsel to the Applicant, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court,

BORROWING POWERS

23, THIS COURT ORDERS that the Trustee 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
Trustee 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 "Trustee's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all Claims in favour of any Person, but subordinate in priority to the Administration

Charge.

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

enforced without leave of this Court.
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25. THIS COURT ORDERS that the Trustee is at liberty and authorized to issue certificates
substantially in the form of Schedule “C" attached hersto (the "Trustee’s Certificates”) for any

amount borrowed by it pursuant to this Order.

26. THIS COURT ORDERS that the monies from time to time borrowed by the Trustee
pursuant to this Order or any further order of this Court and any and all Trustee’s Ceriificates
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 Trustee's Certificates.

RETENTION OF LAWYERS

27. THIS COURT ORDERS that the Trustee may retain solicitors to represent and advise
the Trustee in connection with the exercise of the Trustee's powers and duties, including without
limitation those conferred by this Order. Such solicitors may include Chaitons LLP, solicitors
for the Applicant herein, in respect of any maiter where there is no conflict of interest. The
Trustee shall, however, retain independent solicitors in respect of any legal advice or services

where a conflict exists, or may exist.

SERVICE AND NOTICE

28. 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  httpd/wwiv.ontariccoints.calsci/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
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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 Profocol with the

following URL htip:www.collinsbarrow.com/en/toronto-ontario/144-park.

29, THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Trustee 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 Applicant's creditors or other interested parties at their respective addresses
as last shown on the records of the Applicant 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.

30. THIS COURT ORDERS that the Applicant, the Trustee and their respective counsel are
at liberty to serve or distribute this Order, any other materials and orders as may be reasonably
required in these proceedings, including any notices, or other correspondence, by forwarding true
copies thereof by electronic message to the Applicant’s creditors or other interested parties and
their advisors. For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning of
clause 3(c) of the FElectronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).
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GENERAL
31.  THIS COURT ORDERS that the Trustee may from time to time apply to this Court for

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

32. THIS COURT ORDERS that nothing in this Order shall prevent the Trustee from

acting as receiver or trustee in bankruptcy of the Applicant.

33. 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 1o the Trustee and to any other party
likely to be atfected by the order sought or upon such other notice, if any, as this Court may

order.
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PIN 22417-0135 (LT)
LRO # 58

Property Description:

PIN 22417-0134 (LT)
LRO#58

Property Description:
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SCHEDULE “A”

Part of Lots 217, 218, 219 & 267 Plan 385, Being Part 1 on S8R~
17836; Subject to an easement as in WR666363; City of Waterloo

Lots 2 & 3, Part of Lots 1, 4, 5, & 6 Plan 186, Being Part 2 on
58R-17836; Subject to an easement as in WR666363; City of
Waterloo



SCHEDULE “B”

Task

Notes | Timing to Completion
Registration of Waterloo Requires postponements from
North Hydro Easement lenders and priority over lien

claimants

Update of Condominium Plan

{ Requires registration of the

Few days aﬁer.l.‘egistration of

and Schedule A to the easement easement
Declaration '
' Submit Declaration and Requires ﬁpdatc of plari and
Condominium Plan for Pre- schedule A

approval

LRO to complete pre-approval
review

LRO has 10 business days to
complete their review

rUpdate Declaration and
Condominium Plan based on
LRO comments

Few days after completion of
L.RO pre-approval review

Obtain signed consents
{schedule “B” to Declaration)
from lenders

Publish notice of intent to
register condominium

Must be published not less
than 5 days and not more than
15 days before Condo Plan is
submitted to City for signing

Declarant to sign
Condominium Plan and
submit to City to sign

5 days after notice of intention
is published

Declarant to sign Declaration
and submit Declaration with
registration fee to LRO

Upon completion of update' )

Satisfy all Region/City
conditions

Registration of Region of
Waterloo Development
Agreement (re noise)

Requires postponements from
lenders and priority over lien
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finalize morigage financing

Task | Notes . Timing to Completion
Registration of City of Requires postponements from
Waterloo Warning Agreement | lenders and priority over lien
claimants
Submit as built architectural
and as built structural plans to
LRO
Registration Notice of final closing to be Couple of days after LRO
sent to purchasers lawyers day | receives all the following:
after registration - final plan, declaration,
architectural plans and
_ structural plans,
Release of new PINs by LRO 10 business days after
registration
Delivery of closing documents | Purchaser’s lenders require Approximately 5 business
and statement of adjustments | statement of adjustment to days after PINs are released

‘Final Closing

Approximately 20 business

| days (30 calendar days) from
date of registration.
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SCHEDULE “C”

TRUSTEE CERTIFICATE
CERTIFICATE NO. __

AMOUNT §

1, THIS IS TO CERTIFY that Collins Barrow Toronto Limited, the trustee (the "Trustee")
of the Property appointed by Order of the Ontario Superior Court of Justice (Commercial List)
(the "Court") dated the 22" day of January, 2015 (the "Order") made in an application having
Court file number _ -CL-_ , hag received as such Trustee from the holder of this
certificate (the "Lender”) the principal sum of § _, being part of the total principal
sum of $ which the Trustee 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 Oxder, together with the

principal sums and interest thereon of all other certificates issued by the Trustee pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the Claims (as defined in the Order) of any other person, but subject to the priority of the charges
set out in the Order, and the right of the Trustee to indemnify itself out of such Property in

respect of its remuneration and expenscs.

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 lability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Trustee
to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Trustee to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Trustee does not undertake, and it is not under any personal liability, fo pay any sum

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

DATED the day of » 20 _

COLLINS BARROW TORONTO LIMITED,
solely in its capacity as Trustee of the Property,
and not in its personal capacity

Per:

Name:
Title:

Docka228763vE



° INTHE MATTER OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE
UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER
(appointment of a trustee)

CHATTONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
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E-mail: harvey(@chaitons.com

Stephen Schwartz (LSUC #25980A)
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Email: stephen(@chaitons.com

Sam Rappos (LSUC #51399S)
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE,
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.8.0. 1990, ¢. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, ¢c. C.30, AS AMENDED

AFFIDAVIT OF GREG PUKLICZ
(sworn January 16, 2015)

I, GREG PUKLICZ, of the City of Toronto, in the Province of Ontarto, MAKE QATH

AND SAY AS FOLLOWS:

L. I am Senior Vice President and Chief Financial Officer of MADY Development
Corporation (“MADY”} and Vice President of 144 Park Ltd, (“144™). The facts set forth herein
are within my personal knowledge, determined from the face of the documents attached hereto as
exhibits, and from information and advice provided to me by others. Where I have relied upon

such information and advice, I have identified its source and 1 verily believe it to be true.

Overview

2. 144 is the owner of 2 149 unit condominium project in Waterloo, Ontario. 144 has sold
129 units to purchasers, with the vast majority of purchasers in interim occupancy and awaiting

final closings. 144 is insolvent. It is in default of its loan obligations to its bank and currently

Doc#3224188v4
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owes in excess of $39.0 million to the bank, There are approximately $3.0 million in
construction liens registered against title to the property. The closings of the units cannot occur
without the construction liens being vacated. The lien claimants have no way of recovering any
payment at this time. There is an additional 20 units to be sold. The units require additional
work that cannot be completed by 144 without further financing. It is in the best interest of all
stakeholders for a construction len trustee to be appointed to register the Plan, complete the
closing of the 129 sold units, complete and sell the 20 unscld units, and distribute the sale

proceeds pursuant to Court order.

The MADY Group

3. The MADY Group is a diversified real estate development group with commercial and
residential business operations across North America. The MADY Group was founded over 40
years ago in Windsor, Ontario by Charles Mady. The MADY Group cumently has offices in

Markham and Windsor, Ontario.

4. The MADY Group builds condominiums, mixed-use developments and commercial retail
developments, and has a current development portfolio of more than 1,500 condos, over 1.5

million square feet of vetail projects, and several retirement communities.

5. The MADY Group also includes a construction division. In many of our projects, we
provide construction management services through a related party, Mady Contract Division

(2009) Ltd. (“MCDL”).

144 Park Project and the Property

6. One of the MADY Group’s current condominium development projects is a 19 storey

condominium project known as “144 Park Uptown Waterloo” (the “144 Park Project”). 144 is

Dock3224180v4
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the registered owner of the lands that comprise the 144 Park Project (the “Property”). Copies of
the parcel registers for the two PINs that form the Property are collectively attached hereto and

marked as Exhibit “A”.

7. 144 is a single purpose standalone entity that was incorporated to develop and construct
the Property. 144 is an Ontario corporation with its registered office located in Markham,
Ontario. A copy of a Corporate Profile Report for 144 is attached hereto and marked as Exhibit

“B”

8. In September 2011, 144 purchased the Property from Allen Street Holdings Inc. (“Allen
Street”) pursuant to a Transfer registered on title to the Property on September 1, 2011 as
Instrument No. WR639367. A copy of the Transfer is attached hereto and marked as Exhibit

“C”'

9. The 144 Park Project is located at 142, 144 and 148 Park Street and 21 Allen Street West,
which is at the intersection of Park Street and Allen Street West in the Old Westmount

neighbourhood of Waterloo, Ontario.

10. The 144 Park Project is a residential condominium project with 149 total units (148
residential units and one guest suite unit), along with 150 storage units, 149 parking units, 12

miscellaneous units and one (1) roof top terrace unit.

11.  The 144 Park Project has the following building amenities and features: concierge; fully
outfitted Fitness Room with change rooms; Party Room equipped with caterers’ kitchen and bar

and with direct access to a 4™ floor terrace featuring natural gas barbeque, outdoor eco-friendl
4 Sl Y
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furniture and landscaping; and a Theater Room complete with big screen television and surround

sound audio system.
12.  MCDL is the consfruction manager for the 144 Park Project.

Mortgagees

Allen Street

13.  As noted above, 144 purchased the Property from Allen Street on September 1, 2011.
144 financed the purchase of the Property, in part, by way of a loan in the form of vendor take-
back financing from Allen Street (the “Allen Street Loan”). The Allen Street Loan was
evidenced by a non-interest bearing promissory note in the amount of $3,000,000, a copy of

which is attached hereto and marked as Exhibit “D”,

14.  As security for the Allen Street Loan, 144 granted a charge/mortgage in the principal
amount of $3,000,000 in favour of Allen Street, which charge/mortgage was registered on title to
the Property on September 1, 2011 as Instrument No. WR639369 (the “Allen Street Charge”).

A copy of the Allen Street Charge is attached hereto and marked as Exhibit “E”.

15.  The Allen Street Charge is the second mortgage registered against title to the Property,
after the Aviva Charge (as defined below). As discussed below, the Allen Street Charge has
been postponed in favour of the Laurentian Charge (as defined below). Additionally, although
10 postponement has been regisiered on title to the Property, I understand that, pursuant to an
amending agreement dated April 29, 2011, Allen Street agreed that the Allen Street Charge
would be postponed in favour of, among other things, any mezzanine financing obtained by 144,
Additionally, on November 14, 2014, Allen Street and MarshaliZehr Group Inc.

(“MarshallZehr”) entered into a postponement and priorities agreement that provides that the

DocHi3224188v4
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Allen Street Charge is subordinated to the MarshallZehr Charge (as defined below). Copies of
the amending agreement and the postponement and priorities agreement are attached hereto and

respectively marked as Exhibit “F” and Exhibit “G”.

16. As of January 15, 2015, 144 was indebted to Allen Street for the Allen Street Loan in the

principal amount of $3,000,000.

Aviva

17.  In connection with the proposed development of the Property and the 144 Park Project,
144 obtained a Taripn Warranty Corporation Bond from Aviva Insurance Company of Canada
(“Aviva”). The Tarion Warranty Corporation Bond was obtained to secure 144’s deposit and
warranty obligations under the Ontario New Home Warranties Plan Act. 144 also eniered into a
deposit frust agreement and an indemnity agreement in favour of Aviva, and agreed to indemnify

Aviva from any losses or claims Aviva may suffer in connection with the issuance of the Bond.

18.  As security for the obligations 144 owes to Aviva, 144 granted a charge/mortgage in the
principal amount of $8,500,000 in favour of Aviva, which charge/morigage was registered on
title to the Property on September 1, 2011 as Instrument No. WR639368 (the “Aviva Charge™).

A copy of the Aviva Charge is attached hereto and marked as Exhibit “*H”.

1.  The Aviva Charge is the first mortgage registered against title to the Property. However,

as described below, a postponement has been registered in favour of the Laurentian Charge.

20.  As of January 15, 2015, I am not aware of any claims having been made to Aviva in
connection with the Tarion Warranty Corporation Bond issued in connection with the 144 Park

Project.

Doc#3224188v4
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MarshallZehr
21. 144 obtained mezzanine financing from MarshallZehr in the amount of $2,887,696
pursuant to a commitment letter dated October 24, 2011, a copy of which is attached hereto and

marked as Exhibit “I”.

22.  As security for the mezzanine financing, 144 granted a charge/mortgage in the principal
amount of $2,887,696 in favour of MarshallZehr, which charge/mortgage was registered on title
to the Property on December 13, 2011 as Instrument No. WR660381 (the “MarshallZehr

Charge”). A copy of the MarshallZehr Charge is aftached hereto and marked as Exhibit “J”,

23.  The MarshallZehr Charge is the third mortgage registered against title to the Property.
As discussed below, the MarshallZehr Charge has been postponed in favour of the Laurentian
Charge. As noted above, I understand that Allen Street agreed to postpone its loan and
charge/mortgage in favour of mezzanine financing such as the financing provided by

MarshallZehr.

24.  As of January 15, 2015, 144 was indebted fo MarshallZehr pursuant to the terms of the

commitment letter in the principal amount of $2,887,696, plus accrued interest.

Laurentian

25.  The development of the 144 Park Project was also financed by credit facilities made
available to 144 by Laurentian Bank of Canada (“Laurentian”), pursuant to an offer of
financing dated March 7, 2012, as amended (the “Laurentian Offer of Financing™). A copy of

the Laurentian Offer of Financing is attached hereto and marked as Exhibit “K”.

Doc#3224186v4
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26.  The Laurentian Offer of Financing initially established three credit facilities in favour of
144: a non-revolving construction loan in the maximum amount of $36,044,000; a letter of
credit facility in the maximum amount of $2,000,000; and an operating credit facility in the
maximum amount of $250,000. Pursuant to an amendment dated September 12, 2014, a bridge

loan was advanced by Laurentian to 144 in the amount of $3,000,000.

27, As security for 144’s indebiedness to Laurentian, 144 granted, and Laurentian received,

among other things:

(a) a charge/mortgage in the principal amount of $40,000,000 in favour of
Laurentian, which charge/mortgage was registered on title to the Property on May
25, 2012 as Instrument No. WR690395 (the “Laurentian Charge”). A copy of

the Laurentian Charge is attached hereto and marked as Exhibit “L”;

(b)  a General Assignment of Rents dated April 24, 2012 and registered on title to the
Property on May 25, 2012 as Instrument No. WR690396, a copy of which is

attached hereto and marked as Exhibit “M",

(¢) an Assignment of Sale Agreements dated April 24, 2012, a copy of which is

attached hereto and marked as Exhibit “N™; and

(d)  a General Sccurity Agreement dated April 24, 2012, a copy of which is attached

lereto and marked as Exhibit “0?.

28.  The Laurentian Charge is the fourth registered mortgage against title to the Property.
Laurentian obtained postponements from Aviva, Allen Street and MarshallZehr respectively with

respect to the Aviva Charge, the Allen Street Charge and the MarshallZehr Charge (collectively,
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the “Postponements”). The Postponements were registered on title to the Property on May 25,

2012. Copies of the Postponements are collectively attached hereto and marked as Exhibit “P”.

29.  As aresult of the Postponements, it is my understanding that the Laurentian Charge is the

first ranking mortgage with respect to the Property.

30.  As of Jammary 6, 2015, 144 was indebted to Laurentian pursuant to the terms of the

Laurentian Offer of Financing in the amount of $39,022,634.38 (principal and interest).

Status of the 144 Park Project

31. 144 has sold 129 of the 149 units. The vast majority of the purchasers have assumed
interim occupancy of the units. Purchasers of units on the first ten (10) floors of the 144 Park
Project were granted interim occupancy commencing in early 2014. Purchasers of units on
floors 11 through to 19 of the 144 Park Project were granted interim occupancy commencing in

the fall 0of 2014,

32. 144 has received monthly occupancy fees and related amounts from such purchasers in
accordance with the provisions of the Condominium Act (Ontario). Occupancy fees and related
amounts for Jannary 2015, totaling approximately $180,000, is currently being held in an
account with Laurentian and has not been applied by Laurentian to reduce 144°s indcbicdness or

used by 144 to date (the “Occupancy Funds®).

33.  Occupancy fees and related amounts received by 144 for months prior to Janvary 2015

were used by 144 to fund project expenses.

34, Additionally, in connection with the 129 sold units, 144 received deposits in the

aggregate amount of approximately $6,350,000. As a result of obtaining the Tarion Warranty
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Corporation Bond with Aviva, 144 was entitled to, and has used approximately $3,350,000 of

such funds to finance the completion of the 144 Park Project. The remaining amount of
approximately $3,000,000 is currently being held in trust by the law firm Harris Sheaffer LLP as

escrow agent, pursuant to an agreement between 144, Aviva and Harris Sheaffer LLP.

35, There remain 20 unsold units in the 144 Park Project. The units are comprised of two

penthouse units, 15 apartment style units, and three townhouse units.

36.  All work has been completed on the units, other than the installation of flooring, kitchen
and bathroom cabinets, and countertops. All appliances and fixtures for the units are on site but
have not been installed. The remaining work is typical given the unsold status of the units, as the

remaining work requires input from purchasers as it involves designer finishings and upgrades.

37. 144 obtained an appraisal from a third party in November 2014 that indicated that the

unsold units had substantial value.

38 All exterior work, and work with respect to the common elements of the 144 Park

Project, other than as described below, has been completed.

19. 144 had submitted a draft Plan of Condominium 30CDM-13406 for the 144 Park Project
(the “Plan”) for approval by the City of Waterloo (the “City™) and the Regional Municipality of
Waterloo (the “Region™). The Region granted draft approval of the Plan on November 14, 2014,
and the draft approval of the Plan came into effect on December 5, 2014. The draft approval is
subject to a number of conditions that must be satisfied by 144 before the Plan can be finalized
and registered. The City also provided comments on the Plan and conditions to 144 in October

2014,
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40. 1 have been informed by Hal Kersey, Vice President of MADY, that the City and the
Region are currently working on final comments and resolving minor issues in connection with
the régistration of the Plan and the condominium declaration. Mr. Kersey has also informed me
that therc are material conditions that remain to be satisfied so that registration of the Plan may

proceed, which are:

(a) installation of a silencer and related bracket in the garage, which is required for

the garage exhaust fans and is to be installed on Monday January 19, 2015;

(b) registration of an easement in favour of Waterloo North Hydro and

postponements of the charges/mortgages in favour of the easement;

(c) registration of certain notices regarding noise agreements with the City and the
Region, and a notice with respect to shared facilities, and postponements of the

charges/mortgages in comection with such notices; and

(d)  registration of the consent of the mortgagees to the registration of the

condominium.

41.  Such documents cannot be registered on title to the Property until all registered

construction liens and certificates have been vacated.

Financial Difficulties

42, Tn 2014, 144 began to experience financial difficulties in connection with the 144 Park

Project as a result of, among other things:

(a) significant delays as a result of:

Doc#3224188v4



-11“ R T

@) higher than reported ground water conditions, which required the
" instaliation of a temporary de-watering system on site and obtaining

Ministry of Environment permits;

(i)  the need to redesign the structure of the 144 Park Project to install a raft

slab structure;
(iii)  a forming contractor that was three months behind schedule;

(iv) a glazing contractor that was four months behind schedule and had

delivery difficulties; and

(b)  cost overruns in cornection with the delays described above, along with the costs

incutred by 144 to take steps to mitigate the delay in time for interim occupancy.

43.  As a result of such financial difficulties, 144 is in default of its obligations under the

Layrentian Offer of Financing,

44. By a letter daied January 7, 2015, Laurentian demanded immediate payment of 144’s
obligations under the Laurentian Offer of Financing, terminated the credit facilities, and
confirmed that no further credit will be made available to 144, Laurentian has also delivered a
notice of its intention to enforce security pursuant to section 244 of the Bankrupicy and
Insolvency Act (Canada). Copies of the demand letter and notice are collectively attached hereto

and marked as Exhibit “Q”.

45. 144 has no further availability under its credit facilities with Laurentian.
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Construction Lien Claimanis

46,  During the period starting on October 24, 2014 up to and including Januwary 15, 2015,

seventeen (17) construction liens, with an aggregate value of $2,992,932.77, have been

registered against title to the Property, as described in further detail below:

Instrument | Registration Date | Lien Cﬂzimant Amountmof VS.ervi.ceslMaterials

No. Lien

WR847447 | Oviober 24,2014 | Global Fire | $301,592.04 | Sprinkler system and
Protection Lid. related work

“WR849030 | October 31, 2014 | 694643 $88,882.72 | Work for section 16000
Ontario electrical installation
Limited cob as
O’Connot

{ Electric

WR854810 | December 1,2014 |J & I Gaweda | $537,285.80 | Supply and install trim
Construction { carpentry
Lid,

WRE54978 | December 2, 2014 | Bast Home | $26,880.487 | Supply and installation of
Comfort Inc. fireplaces

"WRE56756 | December 11, 2014 | Frendel $328,259.71 | Supply and install kitchen
Kitchens cabinets and bathroom
Limited vanities

WRE57236 | Decomber 12, 2014 | T.LC. 1$436,313.73 | Installation of metal stud,
Contracting drywall, taping and
Ltd. acoustical ceilings

WR$57322 | December 15, 2014 | Global Precast | $188,393.19 | Supply and install of
Inec. architectural concrete and

precast

WR857462 | December 15, 2014 | 2050491 $110,715.72 | Supply and install of hard
Ontario Inc. landscaping concrete
ofa The works, sodding, irrigation
Downsgview

'] have been advised by 144's legal counsel, Chaitons LLP, that this lien has been registered against only one of the
two parcels that form the Property.
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Instrument | Registration Date | Lien Claimant | Amount of | Services / Materials
No. Lien :
Group
WRE57488 | December 13, 2014 | Sam Tortola | $104,008.59 | Supervision, labour
Enterprises materials, equipment and
Inc. incidentals to stock, supply
and install washers, dryers,
connection hoses, vents,
clamps, microwave ovens,
dishwashers, refrigerators
and ranges
WRE57793 | December 16,2014 | CRS "$15,869.50 | Rental and/or sale of
Contractors construction and zelated
Rental Supply equipment/materials
General
Partner Inc.
R857850 | Decombor 16, 2014 | Adlers Main | $83.436.17 | Supply and istallation of
Tile & Carpet various flooring
Co. Ltd.
“WRE58473 | December 19, 2014 | Tumer $30851.42 | Supply of architectural
Fleischer | services for the design,
Architects Inc, development, construction
document and confract
| administration phases ofa
residential condominium
‘development
“WRE58748 | Decomber 10, 2014 | Hammerschlag | $46,043.26 | Electrical consulting
& Joffe Inc. services and related
matfers
WRB58901 | December 22, 2014 | Sereen $345,952.00 | Panting, caulking,
Painting Ltd. staining, touch-ups
WRS859188 | December 23, 2014 [ Weston ‘$176,771.34 Supply“and' install ﬂo.oring '
Flooring
Limited
WRE59941 | December 30, 2014 | Great Pyramid | $32,380.71 | Supply and install GWG

Glass, fr_amclcss shower

Doc#3224186v4



- 14 - . ot

a1

Instrument | Registration Date Lica Claimant Amount of Services { Materials
No, ' Lien

Aluminmum Ltd. | | enclosures, handrail,

guardrail and firelite glass

WR860525 | January 5, 2015 Adlers Main $139,287.39 | Supply and instailation of

Tile & Carpet various flooring

Co. Ltd.
47. In addition to the lien claims described above, 144 has received a letter from counsel to

Lipton’s Audio Video Unlimited (“Lipton’s”) dated December 12, 2014, which sets out that
Lipton’s is claiming a lien in the amount of $37,516.93 in connection with various audio/visual
materials, services and equipment supplied in connection with the Theatre room at the 144 Park
Project. In late December 2014, Lipton’s attended at the 144 Park Project and removed certain

of the equipment it had supplied from the Theatre room.

48.  As aresult, 144 is aware of in excess of $3,000,000 in construction liens being claimed

with respect to services and/or materials supplied in connection with the 144 Park Project.

PPSA Secured Creditors

49.  In addition to the mortgagees and construction lien claimants described above, I have
been informed by Sam Rappos of Chaitons LLP, 144’s legal counsel, that the following parties
have registered financing statements nnder the Personal Property Security Act (Ontario), as set
out in the copy of the PPSRS Enquiry Response Certificate current as of January 11, 2015 that is

attached hereto and marked as Exhibit “R*:

(a)  Aviva, with a financing statement registered on July 19, 2011 with respect to

collateral classified as Accounts and Other;
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MarshaliZehr, with a financing statement registered on November 28, 2011 with
respect to collateral classified as Inventory, Equipment, Accounts, Other and
Motor Vehicles Included. MarshallZehr’s registration has been subordinated to

Laurentian’s registration;

Laurentian, with a financing statement registered on April 3, 2012 with respect to
collateral classified as Inventory, Equipment, Accounts and Other, and a General
Collateral Description of “property now or hereafter used in connection with,
situate at, or arising from the ownership, development, use or disposition of the
lands municipally known as 142, 144 and 148 Park Street and 21 Allen Street

West, Waterloo, Ontario and all proceeds thereof.”;

VW Credit Canada Inc., with a financing statement registered on November 2,
2012 with respect to an amount of $77,449, collateral classified as Consumer
Goods, Equipment, Other and Motor Vehicle Included, and more specifically

described as 4 2013 Audi A7 Premium,;

MarshallZehr, with a financing statement registered on November 5, 2014 with
respect to collateral classified as Inventory, Equipment, Accounts, Other and

Motor Vehicle Included; and

MarshallZehr, with a financing statement registered on November §, 2014 with
respect to collateral classified as Accounts and Other and a General Collateral
Description of “general assignment of rents covering the property municipally

known as 21 Allen Street and 142, 144 and 148 Park Street, Waterloo, Ontario”.

™
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Need for the Appointment of a Trustee

50.  As a result of the registration of the construction liens against the Property, 144 cannot
complete the necessary conditions to have the Plan registered against title and close the sale of
the 129 units. Additionally, 144 does not have funds available to complete the unsold units and
market them for sale. As a result, 144 is seeking the appointment of Collins Barrow Toronto
Limited (“Collins Barrow”) as a trustee under section 68 of the Construction Lien Act (Ontario).
A copy of the consent of Collins Barrow to act as trustee is attached hereto and marked as

Exhibit “S”.

51.  Collins Barrow is well qualified to act as a trustee, as its representatives have acted as a
trustee under the Construction Lien Act (Ontario) previously, and it is well versed in the 144
Park Project as it has been involved in numerous meetings and discussions with MADY on the
144 Park Project on an ongoing basis since November 2014, and more recently with

representatives of Laurentian and MarshallZehr.

52.  Once Collins Barrow is appointed as trustee, it intends to borrow $500,000 from
MarshallZehr so that the trustee may complete the necessary steps 1o enable the registration of
the Plan and the sale of the 129 nnits to be completed. The $500,000 intends to be applied by the

trustee for payment of the following expenses:

(a) expenses to be incurred in connection with completion of the project (unit PDI

repairs, corridor carpets, common areas, and unit HVAC repair);

(b)  expenses to be incurred in connection with services required to operate the project
(hydro, gas, water, janitorial, security, waste removal, management, insvrance,

office and phones); and
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{c)  other expenses including, among other things, professional fees.

53,  Additionally, the trustee intends fo take steps to complete the development of the 20
unsold units and market the units for sale. MarshallZehr has agreed to provide the additional
funding required by the trustee to take such steps. The trustes would seek the Court’s approval

priot fo obtaining such funding from MarshallZehr.

54,  The trustee will be requesting that the Court grant orders that the financing provided by
MarhallZehr have priority over all existing mortgagees, existing and future len claimants and
other encumbrancers pursuant to, among other things, sections 68 and 78(7) of the Construction

Lien Act (Ontario).

55.  The appointment of Collins Barrow as trustce will be for the benefit of all parties that

have an interest in the Property and the 144 Park Project, as it will:

(a)  allow for the trustee to obtain an order vacating the construction liens without
posting security so that the necessary steps can be taken to have the Plan and the

condominium declaration registered against title to the Property;
(b)  allow the trustee to close the sale of the 129 sold units;

(¢)  permit the purchasers of all units to obtain vesting orders from the Court, ensuring
clear title to their units free from all mortgages, construction lien claims and other

encumbrances;

(d)  allow Collins Barrow to access the Occupancy Funds if necessary for use toward

satisfying the remaining conditions for the Plan to be registered;
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(¢)  permit Collins Barrow to complete the necessary work for the 20 unsold units and

scll the units;

63 provide for the proceeds of sale of the units to be paid info the trustee’s trust

account, which will allow for the monetization of the sold units; and

()  provide a forum for the amount and priority of claims of the mortgagees and the

construction lien claimants to be adjudicated.

56. I have spoken with representatives of Lanrentian, MarshallZehr, Allen Street and Aviva,
and can confirm that the mortgagees either support or do not object to 144’s application for the

appointment of Collins Barrow as trustee,

57.  The 144 Park Project is currently at a standstill. As detailed herein, there is outstanding
work that cannot be completed, and 144°s creditors arc owed money and cannot be paid.
Purchasers have had interim occupancy of their units for some time without obtaining clear title

to their units. These purchasers cannot otherwise lease or sell their units.

58.  As a result of the registration of the claims for construction Hens, 144 cannot convey
good title to unit purchasers. If the closings of the units do not occur, there will be no source of
money available to pay the claims of the mortgagees and the construction len claimants. The
appointment of the trustee will provide a mechanism to allow for the completion and registration
of the Plan and condominium declaration, permit the sales to close and allow the trustee to
complete the sale of the unsold units. All sale proceeds will be held by the trustee and

distributed in aceordance with Court order.
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APPENDIX “D”



Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.5.0. 1990, ¢. C.30, AS AMENDED

FIRST REPORT OF THE TRUSTEE

April 17,2015
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INTRODUCTION

1. Pursuant to the Order of the Ontaric Superior Court of Justice (Commercial List) (the
“Court”) dated January 22, 2015 (the “Appointment Order”), Collins Barrow Toronto
Limited was appointed Construction Lien Act {Ontario) (“CLA”) trustee (the “Trustee”)
with respect to lands and premises known municipally as 142, 144 and 148 Park Street
and 21 Allen Street West, Waterloo, Ontario, and legally described in Schedule “A” to
the Appeintment Order (the “Property™). A copy of the Appointment Qrder is attached

as Appendix “A”,
2, The Appointment Order authorized the Trustee to, among other things:
a) act as receiver and manager of the Property;

b) take possession and control of the Property and any and all proceeds, receipts and

disbursements arising out of or from the Property;

¢) complete and register the condominium declaration and do whatever else is
necessary in order to cause the registration of the proposed condominium at the

Property; and

d) complete the existing agreements of purchase and sale for the 129 pre-sold
condominium units and related lockers and parking units that form part of the

Property.

3. In addition, pursuant to paragraph 23 of the Appointment Order, the Trustee was
authorized to borrow up to $500,000 (or such greater amount as the Court may further

authorize), and any such borrowings, together with interest and charges thereon, is
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secured by a fixed and specific charge over the whole of the Property, in priority to all

claims in favour of any person, including construction lien and trust claims, but

subordinate in priority to the Administration Charge.

PURPOSE OF FIRST REPORT

4, The purpose of the first report of the Trustee (the “First Report”) is to:

a) provide to the Court details of the Trustee’s activities since its appointment on

January 22, 2015;

b) request that the Court grant an Order or Orders:

ii.

iv.

Docka303920vE

approving the Trustee’s activities as set out in the First Report;

authorizing the Trustee to terminate or disclaim an agreement of purchase
and sale for a residential unit that was entered into by 144 (as defined
below) with a construction lien claimant prior to the commencement of

this proceeding for no cash consideration;

increasing the amount that the Trustee may borrow from $500,000 to
$750,000 and authorizing and empowering the Trustee to borrow such
funds from MarshallZehr Group Inc. (“MarshallZehr™) on the terms and
subject to the conditions of the commitment letier dated April 2, 2015

between the Trustee and MarshallZehr;

approving an agreement entered into by the Trustee for the transfer of

certain parking spaces to the Property; and
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v, approving a claims process for the submission, review and determination
of all lien claims pursuant to the CL4 for the provision of services and
materials prior to January 22, 2015 with respect to the Property, and

establishing a committee to assist the Trustee in the review of the claims.

TERMS OF REFERENCE

5. In preparing this First Report and making the comments herein, the Trustee has relied
upon unaudited financial information, the books and records of 144 Park Ltd. (“1447),
discussions with management and employees of 144 and othe;' companies within the
MADY Group (“MADY”), and information received from third-party sources
(collectively, the “Information”). Certain of the information contained in this First
Report may refer to, or is based on, the Information. As the Information has been
provided by 144 or otber parties, the Trustee has relied on the.‘Infonnaﬁon and, to the
extent possible, reviewed the Information for reasonableness. However, the Trustee 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 Generally Accepted
Assurance Standards pursuant to the CPA Canada Handbook and, accordingly, the

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

BACKGROUND

6. This proceeding was commenced by way of application by 144, the registered owner af
the Property. The Property was acquired by 144 in September 2011 for the purpose of
developing the lands and constructing a 19 story residential condominium project

containing 149 total units (the “144 Park Project”). 144 is part of the MADY Group, a
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diversified real estate development group with commercial and residential business

operations across North America.

7. The 144 Park Project has been completely constructed and 129 units within it have been
sold to purchasers, with the vast majority of purchasers in interim occupancy and

awaiting final closings.

8, There remain 20 unsold units in the 144 Park Project consisting of two (2) penthouse
nits, 15 apartment style units, and three (3) townhouse units (collectively, the “Unsold
Units”). All work has been completed on the Unsold Units, other than the installation of
flooring, kitchen and bathroom cabinets, and countertops. The remaining work requires

input from purchasers as it involves selecting the materials and finishes to be used.

9, 144 commenced this proceeding as it was insolvent. Over $3.0 million in construction
liens had been registered against the 144 Project, and it was necessary for a trustee to be
appointed to complete the remaining steps to register the condominium declaration,
complete the closing of the 129 pre-sold units, complete the sale of the Unsold Units, and

distribute the sale proceeds pursvant to Court order.

10. Additional information with respect to the 144 Project can be found in the Affidavit of
Greg Puklicz sworn January 16, 2015, a copy (without exhibits) of which is attached
hereto as Appendix “B”. A copy of the affidavit with exhibits can be found on the
Trustee’s website at: http://www.collinsbarrow.com/en/cbr/restructuring-and-recovery-

engagements/144-park-ltd
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TRUSTEE’S ACTIVITIES TO DATE

11. The Trustee has undertaken the following activities in accordance with the terms of the

Appointment Order since its appointment, with the primary focus being on taking all

steps necessary to register to condominium plan for the 144 Park Project:

Operational

Doc#a305920v6

a)

b)

©)

d)

g)

k)

opened the Trustee’s trust account with Laurentian Bank of Canada;
closed the HST account of 144 and opened the Trustee’s HST account;

caused to be deposited the occupancy cheques for Janvary and February 2015,

and collected and deposited occupancy cheques for March 2015;

coordinated requests for April 2015 occupancy cheques to be sent to the Trustee

by occupants, which have now been deposited;

attended at the offices of Harris Sheaffer LLP, condominium law lawyers for 144,

to discuss matiers and coordinate tasks;
attended at and toured the 144 Park Project;

attended to re-establishment and supply of required building services including
concierpe, security, snow removal and salting, property cleaning and property

management;
attended to obtaining building insurance and updating insurance coverage;

facilitated required major overdue maintenance of HVAC system, which

primarily involved top-up of the glycol level in the HVAC system;
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j) facilitated required inspection of and repairs to the boiler system as a result of

residents reporting a lack of hot water;

k) attended to amending the Shared Facilities Agreement and Condominium

Declaration;
1) attended to the issue of leakage from windows in various suites;
m) attended to the issue of a leaking pipe in parking garage;

n) attended two meetings with Tarion Warranty Corporation to discuss the status of

the project and a plan to deal with outstanding deficiencies;

0) contacting and engeging contractors to attend to in suite deficiencies;

Building Permit Yssues Addressed

Doc#3305920vE

p) completed fire stopping;

q) attended to ordering and installation of two PH mechanical room doors;

1) attended to issues with smoke detector protective caps;

s) attended to issue with paint on emergency speakers;

t) attended to installation of missing caps and sleeves on sprinklers and fire safety

system;

u) attended to fire inspection and backflow inspection;



-g.

v) arranged for landscape inspection and received approval from the City for same;

an

w) arranged for relocation of a sprinkler head based on direction from the City's
building inspector. The City’s building inspector has advised that he is satisfied

with all of the items in the building,

City and Region Clearance Conditions

Doc#3305820v6

x) held discussions with and coordinated completion of work and execution of a
required declaration with Acoustical Engineer, with respect to garage silencer,

which declaration was required for City and Region clearance;

y) held discussions with the Structural Engineer of record and coordinated execution

of required declaration for City and Region clearance;

z) held discussions with the Architect of record and coordinated execution of

required declaration (to be delivered just prior fo registration);
aa) received clearance from City on Plan of Condominium;
bb) received clearance from Region for easements regarding utilities and drainage;

cc) received clearance from Region on electrical services provided by Waterloo North

Hydro;
dd) received clearance from Region on Undertaking regarding Excess Lands;

ee) received clearance from Region regarding Certification Letter;



-9.
ff) received clearance from Region on Undertaking regarding miscellaneous units;

gg) received approval from the City for an amended Shared Facilities Agreement with

One 55 Mady Ltd. (“One 55”) and Condominium Declaration;

hh) caused to be registered the Shared Facilities Agreement;

if} submiited Region Development Agreement for signing and registration on title;

ij) submitted City Warning Agreement for signing and registration;

kk) submitted Surveyor’s final draft plans to City for approval; and

1) negotiated with the City for the construction and installation of public art at the

144 Park Project.

12. Based on information received from the City on April 16, 2015, the Trustee understands
that the items set out below are the remaining outstanding items to obtain the City’s
approval for formal registration of the Condominium Plan, The status of such issues is

also set out below:

a) Architect’s Report — Barring any unforeseen issues, the architect should have the

report completed and submitted to the City by the end of next week.

b) Payment of Property Taxes — the City is in the process of generating a statement,

which shall be paid by the Trustee as soon as possible.

¢) Undertaking for Public Art - the City is to confirm the revised wording for the

necessary undertaking from the Trustee.
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d) Low Steady Water Flow — the City is looking into the issue of a low steady water

flow running into the building’s sanitary sewer that was recently discovered.

¢) Construction Lien on City Land — the City’s solicitor has indicated that regardiess
of clearing all conditions, no formal approval should be provided until the lien is

liftied. This issue is discussed in forther detail below.

Tlooding at the Property
13. On the evening of March 20, 2015, the Trustee was advised by on-site personnel that 2

flooding incident had occurred at the Property, which was the result of a ball valve
breaking in an unoceupied unit on the fifth floor of the 144 Park Project. The ball valve
was connected to a heat pump, which is part of the HVAC system installed in the

Property by Nelco Mechanical Ltd. (“Nelco™).

14. The ball valve break resulted in significant leakage of a mixture of water and glycol, a
chernical used in the HVAC system, accumulating in the tmoccupied unit and spreading
to adjacent units on the fifth floor, certain units on the fourth floor, the third floor and in«
suite elevators of two townhouse units and & portion of the third floor parking garage. A
iotal of six units in the Property, portions of the hallways on the fourth and fifth floors
and the ceiling of third floor parking garage were damaged. The Trustee was advised that

the fire department was on site and was providing direction to on site staff and residents.

15. Upon being advised of the incident, the Trustee immediately directed on site staff to
contact Neleo to attend at the Property to stop the flooding and replace the ball valve in
the fifth floor suite and an emergency restoration services provider to attend to doing

what was necessary to clean up the discharge and commence drying out affected units
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and common areas. Nelco and IBX Services (“IBX”), an emergency services provider,

attended the same evening to attend to matiers.

16. On March 21, 2015, the Trustee notified its insurer (the “Insurer”) of the incident and
advised that an emergency services provider had been called out to attend to clean up and
damages. The Insurer confirmed with the Trustee that all measures taken by the Trustee
were appropriate, that an incident report had been logged and that a representative of the

Insurer would be in contact with the Trustee on March 23, 2015 to discuss the matter.

17. On March 24, 2015, the Trustee attended at 144 Park with two representatives of the
Insurer and the Insurer’s emergency services provider, Strone Restoration Services
(“Strone™) to view the damages and determine how to best proceed. The Insurer advised
that it wished to continue emergency and restoration services with Strone rather than
IBX, which the Trustee consented to. The Trustee toured the affected areas with the
Tnsurer, Strone and on-site staff. Strone advised that it would take approximately 6-8
weeks to deal with the emergency work and restore the suites and common areas of the
Property to the state they were in prior to the flooding incident. The insurer advised that
under the building insurance policy, the Trustee’s deductible wo_uld be $50,000 and that
the Insurer may require that the deductible be paid immediately. The Insurer has not yet

advised the Trustee to pay the deductible.

18. Since that time, Strone has been working diligently to attend to remedying the damage
that occurred as a result of the flood. The Insurer re-attended at the Property during the

week of April 6-10, 2015 to view the work Strone had completed to date and obtain a
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detailed understanding of the remaining work to be done. The Insurer has advised that

restoration of the affected areas is progressing as expected.

Occupancy Fees

19, Occupancy fees from various residents continue to be outstanding for certain months.
These residents have informed the Trustee that they are of the view that they do not need

to pay occupancy fees as a result of their dissatisfaction with the following:

a) the fact that registration of the condominium plan has not yet occurred and that
the period of time that has elapsed from the time initial occupancy was provided

has been excessive;

b) the delay in rectifying in-suite deficiencies. The Trustee has engaged a number of

trades and they are currently working through rectifying in-suite deficiencies; and

¢) the delay in rectifying common area deficiencies. The Trustee will attend to

common area deficiencies after registration.

20. The Trustee continues to pay for utilities and other services required to appropriately
maintain the property with occupancy fees that have been paid and from funds borrowed
by the Trustee. The Trustee intends to recoup the unpaid occupancy fees upon closing of

the units.

TERMINATION OR DISCLAIMER OF AGREEMENT FOR UNIT 1503

21, Pursuant to an agreement of purchase and sale dated December 5, 2014 (the “1503

APS”), Brody Wall System Lid. (“Brody”) agreed to purchase Unit 1503 (“Unit 1503")
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in the 144 Park Project from 144. The 1503 APS lists a purchase price of $324,000. A

copy of the 1503 APS with all schedules and amendments is attached as Appendix “C?.

22. Schedule “X” to the 1503 APS provides that the consideration for the purchase of Unit
1503 is the partial satisfaction the indebtedness of 144 and other MADY entities to Brody
in the amount of $324,000. As a result, no cash consideration is contemplated in the

1503 APS.

23. Brody is a construction contractor that performed work on the 144 Park Project and other
MADY projects. According to the books and records of 144, Brody is owed $32,532.50.
Brody registered a construction lien against the Property on January 21, 2015 in the

amount of $113,327.50, a copy of which is attached as Appendix “D”,

+

24. The 1503 APS was entered into less than sixty (60) days prior to the appointment of the

Trustee and at a time when 144 was insolvent.

25. In the Trustee’s view, the sale of Unit 1503 to Brody pursuant to the 1503 APS, if
completed, would result in Brody obtaining an unjust preference over other creditors of
144, As a result the Trustee is seeking the Court’s authorization to terminate or disclaim

the 1503 APS.

26. In the event that the Court authorizes the Trustee to terminate or disclaim the 1503 APS,
the Trustee intends to market Unit 1503 for sale in order to realize the maximum value

for all stakeholders.
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PARKING AGREEMENT

27. As noted above, 144 acquired the Property in September 2011. Another company in the
MADY Group, One 55, acquired the lands adjacent to the Property and municipally

known as 155 Caroline Street South, Waterloo (the “155 Caroline Lands”) in May 2011.

28. One 55 was to construct a 19 story residential condominium tower on the 155 Caroline
Lands containing 178 residential unmits (“155 Uptown Waterloo Project”). It was
intended that the 155 Uptown Waterloo Project would constitute a second phase to the

144 Park Project, and the two projects would share certain facilities, including parking.

29. One 55 has pre-sold 83 units in the 155 Uptown Waterloo Project. Because of the
MADY Group’s financial difficulties, no construction work has been commenced on the

155 Caroline Lands.

30. ‘;Nith respect to parking, there are presently 149 parking units located at the 144 Park
Project, which was originally comprised of 132 parking units for residents of 144 Park
and 17 visitor parking spaces. It was originaily contemplated that certain unit owners in
the 144 Park Project would be allocated permanent parking units in the 155 Uptown

Waterloo Project.

31, The 17 visitor parking spaces in the 144 Park Project were eventually converted to
parking units, and 144 has agreed to sell these units to purchasers of the 129 pre-sold

residential units,
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32. To date, 144 has agreed to sell a total of 156 parking units to the purchasers of the 129
pre-sold residential units, Asa result, 144 has sold 7 more parking units to the purchascrs

of the 129 pre-sold residential units than are currently available at the 144 Park Project.

33. The Unsold Units will also require a number of parking units in order for them to be
effectively marketed for sale. Some of the Unsold Units are penthouse units and larger
suites, which will likely each require two parking units. The Trustee, in consultation with
Charles Mady, the President of 144, has determined that a total of 28 parking units are

required for the Unsold Units.
34. Therefore, the 144 Park Project cutrently requires an additional 33 parking units.

35, Following numerous discussions between Ope 55 and the Trusiee, the parties have
agreed, pursuant to an agreement dated April 17, 2015, a copy of which js attached as
Appendix “E” {the “Parking Agreement™) and is subject to the approval of the Court,
that One 55 will transfer, when constructed, 35 parking units to 144 for consideration of

$250,000 (inclusive of HST).

36. The acquisition of the additional parking units is necessary in order for the Trustee to

market and complete the sales of the Unsold Units.

37, If the Court approves the agreement with One 55, the Trustce intends to register the
agreement on title to the 155 Caroline Lands, so that any purchaser of the 155 Caroline
Lands will be required to take title fo the lands subject to the agreement and will be

bound by ifs terms.
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TURNER ARCHITECTS

38. The Trustee has been informed by representatives of the Corporation of the City of
Waterloo (the “City™) that a construction lien has been registered against lands owned by
the City adjacent to the Property and the 155 Caroline Lands by Turner Fleischer
Architects (“Turner Architects”). Based on Turner Architects’ construction lien, the
Trustee understands that Turner Architects provided architectural services to One 55. A

copy of Turner’s construction lien is attached hereto as Appendix “F”,

39. As noted above, the Trustee has been focused since its appointment on completing the
necessary steps for registration of the condominium plan for the 144 Park Project in order
to close the 129 pre-sold units. Although the work completed by Turner Architects had
nothing to do with the 144 Park Project, the City has taken the positibn that the Trustee
must have the lien removed from the City lands before it is prepared to finally approve

the condominium plan for the 144 Park Project..

40, Tf the Parking Agreement is approved by the Court, the Trustee and One 55 have agreed
that the funds One 55 will receive will be used in part to bond off the Turner Architects
construction Hen registered against the City lands. This will allow for the final steps for
the registration of the condominium plan to be completed, which is to the benefit of all of

144°s stakeholders,

TRUSTEE BORROWINGS

41, In accordance with the authority granted to it under the Appointment Order, to date the

Trustee has borrowed $500,000 from MarshallZehr pursuant to the commitment letter
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dated April 2, 2015 (the “Commitment Lefter™), a copy of which is attached hereto as

Appendix “G”,

42, So that the Trustee may complete the agreement with One 55 with respect to the parking
units, it requires additional financing. As a result, the Trustee is requesting that the Court
increase the borrowings available to the Trustee under the Appointment Order from
$500,000 to $750,000, and approve the Trustee borrowing such funds from MarshallZehr

on the same terms of the Commitment Letter.
43, As set out in the Comumitment Letter:
a) the purpose of the facility is to fund the costs of this proceeding;

b) the term of the facility is the earliest of demand and 3 months from the date of the

initial advance;

c) the anmual rate of interest is 12% calculated on the daily outstanding balance of
the facility and compounded monthly, not in advence and with no deemed

reinvestment of monthly payments; and

d) a facility fee of 5% ($37,500) shall be payable to MarshallZehr (the “Facility

Fee”).

CONSTRUCTION LIEN CLAIM PROCESS AND VETTING COMMITTEE

44, As noted above, 144 sought the appointment of the Trustee to take all necessary steps to
register the condominium plan and complete the sale of the 125 pre-sold units. In the

event that the relief sought by the Trustee on this motion is granted by the Court, the
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Trustee expects for the condominium plan to be registered in May 2015 and the sale of

the 129 pre-sold units to close in early June 2015.

45, As set out in paragraph 5 of the Appointment Order, the Trustee, as soon as practical
following the sale of at least 65 of the 129 pre-sold units, is required to bring a motion for

interim distribution of the net proceeds.

46. As noted above, at the time 144 commenced these proceedings there were approximately
$3.0 million in construction liens registered against the Property. The Trustee has been
informed by its counsel that, as of March 30, 2015, 21 lien claimants had registered
construction liens against the Property in a total aggregate amount of approximately

$4.33 million.

47. As a result of the existence of the construction liens, and the need for all construction
liens against the Property to be asserted so that the Trustee can make a recommendation
to the Court as to the parties entitled to the net sale proceeds; it is necessary, in the
Trustes’s view, to establish a claims process for the submission, review and
determination of all CLA lien claims for the provision of services and materials prior to
January 22, 2015 with respect to the Property, and that this process be the exclusive

process by which all construction lien claims and their priority are determined.

48. The Trustee is proposing the following construction lien claim process be approved by

the Court:
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a claims bar date of May 15,2015 be established, by which date all lien claimants
must provide to the Trustee specified documentation with respect to their claims,

otherwise their claims are forever barred and extinguished;

counsel for three consiruction lien claimants, along with counsel 10 Laurentian
Bank of Canada as first mortgagee (or its assignee or successor) and counsel to
the Trustee, be appointed as a committee (the “Vetting Committee”) to, in
consultation with and subject to the supervision of the Trustee, administer the
claim process, including the review, determination, acceptance, revision,

disallowance and/or settlement of any claim;

the Vetting Committee shall, if it reaches a consensus with respect to a claim,
recommend to the Trustee to accept, revise and/or disallow a claim by delivering
a notice of determination to the claimant including the reasons for such

determination;

any determination or disposition by the Trustee, based on a recommendation
made by the Vetting Committee, shall have the same force and effect as if made

by a court of competent jurisdiction pursuant to the CL4;

a claimant may appeal the revision and/or disallowance of its claims as set out in
a notice of determination by delivering a dispute notice to the Trustee within 10
days of delivery of the notice of determination from the Trustee. Any claimant
who does not deliver a dispute notice within 10 days of delivery of the notice of

determination with respect to its claim shall be deemed to have accepted the
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determination as set out in the notice of determination, which shall be final and

binding; and

f) any appeal of a notice of determination as set out in a dispute notice for which the
Vetting Committee and the Trustee cannot reach a consensus with the claimant,
shall either be referred to a claims officer to be appointed by further order of the
Court in recommendation by the Vetting Committee and the Trustee, or be heard
by the Court. Any appeal hearing before the claims officer shall be conducted as
a hearing de novo and any appeal of any decision of the claims officer shall be

heard by this Court on a timetable approved by this Court.

49, The Trustee is of the view that the construction lien claim process and the establishment
of the Vetting Committee will allow for a timely and cost effective adjudication of the
claims of the construction lien claimants, and is in the best interest of all of 144’s

stakeholders.

TRUSTEE’S REQUEST TO THE. COURT

50. Based on the foregoing, the Trustee respectfully requests that the Court issue an Order:

a) approving the First Report and the Trustee’s conduct and activities for the period

from January 22, 2015 to April 16, 2015 as deseribed therein;
b) authorizing the Trustee to terminate or disclaim the 1503 APS;

c) approving the increase of the Trustee’s borrowings amount from $500,000 to
$750,000 and approving the MarshallZehr Commitment Letter and payment of

the Facility Fee;
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d) authorizing the Trustee to enter into the Parking Agreement with One 55; and

¢) approving the Consfruction Lien Claims Process and the establishment of the

Vetting Committee.
All of which is respecifully submitted to this Court as of this 17" day of April, 2015,

COLLINS BARROW TORONTOQ LIMITED,
in its capaclty as Gouptappointed Trustee of
nd nofigits personal capacity

Per__J/H7
Name*”lérgéu . Tannenbaum, FCPA, FCA, FCIRP
Title: Presidént

1 have the authority to bind the corporation
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Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE BONCQURABLE Mr. ) THURSDAY, THE 23 DAY ﬁ,(]\]‘“
~ )
JUSTICE W+ \an = Gese! ) OF APRIL, 2015

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, ¢. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

ORDER
THIS MOTION made by Collins Barrow Toronto Limited, in its capacity as Court-
appointed trustee over the lands and premises known municipally as 142, 144 and 148 Park
Street and 21 Allen Street West, Waterloo, Ontario and legally described in Schedule “A”

attached hereto, pursuant to section 68(1) of the Construction Lien Act, R.5.0. 1994, ¢. C.30, as

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

ON READING the First Report of the Trustee dated April 17, 2015 and the Appendices
thereto (the “First Report”™), and on hearing the submissions of counsel for the Trustee and
counsel for those other parties listed on the Counsel Slip, no one else appearing although duly

served as appears from the affidavit of service of Sam Rappos sworn April 20, 2015, filed,
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SERVICE

1, THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

APPROVAL OF ACTIVITIES OF THE TRUSTEE

2, THIS COURT ORDERS that the First Report, and the conduct and activities of the

Trustee as set out in the First Report, be and are hereby approved.

TRUSTEE’S BORROWINGS

3. THIS COURT ORDERS that the Trustee is hereby authorized and empowered to
borrow from MarshallZehr Group Inc. (“MarshallZehr™) under the commitment letter dated
Agpril 2, 2015 between the Trustee and MarshallZehr (the “Commitment Letter”) and to

perform its obligations thereunder, and the Commitment Letter is hereby approved.

Lok M

ENTERED AT { INSCRIT A TORONTO

ON 1 BOOK NO:
LE / DANS LE REGISTRE NO-.

APR 23 206
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PIN 22417-0135 (LT)
LRO# 58

Property Description:

PIN 22417-0134 (LT)
LRO #58

Property Description:

Doc#3317688v3

SCHEDULE “A”

Part of Lots 217, 218,219 & 267 Plan 385, Being Part 1 on 58R-
17836; Subject to an easement as in WR666363; City of Waterloo

Lots 2 & 3, Part of Lots 1, 4, 5, & 6 Plan 186, Being Part 2 on
58R-17836; Subject to an easement as in WR666363; City of
Waterloo



IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

-

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE

= UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL 1IST)

Proceedings commenced at Toronto

ORDER

Doci#3313885v3

CHAITONS LLP
5000 Yonge Street, 10" Fioor
Toronto, ON M2N 7E9

Barvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC #51399S)
Tel: (416)218-1137

Fax: (416)218-1837

E-mail: samr(@chaitons.com

Lawyers for the Trustee
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Court File No, CV15-10843-00CL

\ ONTARIO
e SUPERIOR COURT OF JUSTICE
Ve g (COMMERCIAL LIST)
SLIRE
THE HONOURABLE M. ) THURSDAY, THE 23" DAY ﬁﬁg
)
JUSTICE \ W iwn - Sese | ) OF APRIL, 2015

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.5.0. 1990, c. C.30, AS AMENDED

ORDER

(re Construction Lien Claims Process)

THIS MOTION made by Collins Barrow Toronto Limited, in its capacity as Court-
appointed trustee over the lands and premises known municipally as 142, 144 and 148 Park
Street and 21 Allen Street West, Waterloo, Ontario and legally described in Schedule “A”
attached hereto (the “Preperty™), pursuant to section 68(1) of the Construction Lien Act, R.S.0.
1990, ¢. C.30, as amended (the "Trustee"), was heard this day at 330 University Avenue,

Toronte, Ontario.

ON READING the First Report of the Trustee dated April 17, 2015 and the Appendices

thereto, and on hearing the submissions of counsel for the Trustee and counsel for those other
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parties listed on the Counsel Slip, no one else appearing although duly served as appears from

the affidavit of service of Sam Rappos sworn April 20, 20135, filed,

CLAXMS PROCESS

1, THIS COURT ORDERS AND DECLARES that the process set out in this Order (the
"Construction Lien Claims Process") for the submission, review and determination of all len
claims (each, a "Claim") pursuant to the Construction Lien Act (Ontario) (the “CLA”) for the
provision of services and materials prior to January 22, 2015 with respect to the improvement
" (the "Improvement™) located on the Property is hereby approved and is the exclusive process by
which all Claims shall be determined, and all Claims shall attorn to the Construetion Lien Claims

Process.

2. THIS COURT ORDERS that the Trustee shall implement and administer the
Construction Lien Claims Process, including the review, determination (including, but not
limited to, the determination of the quantum and timelinéss of all liens), acceptance, revision,
disallowance and/or settlement of any Claims by any party filing a Claim pursuant to the
provisions of this Order (each, a "Lien Claimant™), and may take any steps which the Trustee
believes are incidental or necessary for the implementation of the Construction Lien Claims

Process.

3. THIS COURT ORDERS AND DIRECTS all Claims shall be administered pursuant to
the Construction Lien Claims Process by the Trustee, under the supervision of this Couft, and
any determination or disposition of any Claim by the Trustee shall have the same force and effect
as if made by a court of competent jurisdiction pursuant to the CLA. The Trustee shall, as

necessary, consult with 144 Park Lid. (“144 Park”) with respect to the quantum and timeliness
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of all Claims. The Trustee may retain any consultant or assistant as it may require to assist in the

review and determination of any Claim.

4, THIS COURT ORDERS AND DIRECTS that in order to file a Claim pursuant to the
Construction Lien Claims Process, a Lien Claimant shall provide, if it has not done so to date,
the following to the Trustee on or before 5:00 p.m. Toronto time on May 29, 2015 (the "Claims

Bar Date™):
(@  copies of the Lien Claimant's Statement of Claim and Certificate of Action;

® copies of the applicable Land Registry Construction Lien and Certificate

instruments;

()  acopy of any contract or subcontract inclﬁding the names of the parties to any
contract or subcontract, any change orders, amendments, purchase orders,
documentation evidencing the last date on which the Lien Claimant provided
services or materials to the Improvement or other related documents on which

such Claim is asserted;

(d}  the contract price and a statement of account, including the dates and amounts of

payments received;

(e) a copy of any labour and material payment bond posted by a subcontractor with a

contractor or by a subcontractor with a subcontractor; and

® any other documents or information as the Trustee may reasonably request for the

purpose of assessing and determining any Claims in accordance with this Order,
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5. THIS COURT ORDERS that the Trustee is hereby authorized and directed to make
recommendations to the Court regarding the determination of holdback(s) and priorities with
respect to the Improvement and the Property, including priorities with respect to any proceeds of
the sale of the Property. The Trustee shall serve its report to the Court setting out such
recommendations on the Service List in this proceeding no less than 10 days prior to the return
date of any motion where the Court will be asked to make a determination as to the holdbacks

and priorities with respect to the Improvement and the Property.

DETERMINATION OF CLAIMS

6. THIS COURT ORDERS that the Trustee shall accept, revise and/or disallow a Claim
as set out in a Lien Claimant's Statement of Claim by delivering a notice of determination
including the reasons for such determination (& "Notice of Determination”), and all

documentation, if any, referred to in the Notice of Determination to such Lien Claimant.

DISPUTE NOTICE AND APPEALS

7. THIS COURT ORDERS that a Lien Claimant may appéal the revision and/or
disallowance (as the case may be) of its Claim as set out in a Notice of Determination by
delivering a Dispute Notice to the Trustee substantially in the form attached to this Order as
Schedule “B” (a "Dispute Notice”) within 10 days of the sending of such Notice of
Determination by the Trustee. Any Lien Claimant who does not deliver a Dispute Notice within
10 days of the sending of a Notice of Detcrmination with respect to its Claim shall be deemed to
have accepted the Trustee’s determination as set out in the Notice of Determination, which shall

be final and binding, and any portion, or the whole, of the Claim (as the case may be) which is
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disallowed in the Notice of Determination shall be forever barred and extinguished pursnant to

this Order.

8, THIS COURT ORDERS AND DIRECTS that any appeal or dispute of a Notice of
Determination as set out in a Dispute Notice, shall be referred to a claims officer to be appointed
by further order of this Court on recommendation by the Trustee (the "Claims Officer") or
brought before this Court for adjudication. Any appeal or dispute of a Notice of Determination
as set out in a Dispute Notice shall be conducted as a hearing de novo and any appeal of any
decision of the Claims Officer shall be heard by this Court on a timetable approved by this Court

and shall be final and binding on all parties with no further appeal thereof.

CLAIMS BAR PROVISIONS

9. THIS COURT ORDERS that any Claim:

(2) the particulars of which are not delivered to the Trustee by the Claims Bar Date in

accordance with paragraph 4 above; or

()] for which a Dispute Notice is not delivered within 10 days of the sending of a
Notice of Determination by the Trustee but only with respect to any portion, or

the whole (as the case may be) of any such Claim which is disallowed,

shall be forever barred and extinguished and such Lien Claimant submitting the Claim shall be
forever estopped and enjoined from asserting or enforcing amy further Claims against the
Property and 144 Park except that nothing in this Order shall bar or extinguish any Claim in its
entirety or any part thereof which has been accepted by the Trustee, or e;pproved by the Claims

Officer or this Court, as applicable.
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10. THIS COURT ORDERS that the Trustee shall incur no liability or obligations as a
result of the carrying out of the terms of this Order and the implementation and administration of

the Construction Lien Claims Process.

NOTICES AND COMMUNICATION

11. THIS COURT ORDERS that, except as otherwise provided herein, the Trustee may
deliver any notice or other communication to be given under this Order to Lien Claimants by
forwarding true copies thereof by e-mail to such Lien Claimants or parties at the address on the
Service List, and that any such service or notice by e-mail shall be deemed to be received on the

day the e-mail is sent by the Trustee.

12. THIS COURT ORDERS that any notice or other communication to be given under this
Order by a Lien Claimant to the Trustee shall be in writing in substantially the form, if auy,
provided for in this Order and will be effective only if delivered by e-mail addressed to:
COLLINS BARROW TORONTO LIMITED
11 King St. West Suite 700, Box 27
Toronto, ON M5H 4C7

Attention: Arif Dhanani
Email: andhanani@collinsbarrow.com

- with a copy to —~
CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9
Attention: Sam Rappos
Email: samr@chaitons.com

13. THIS COURT ORDERS that, notwithstanding the terms of this Order, any party may

apply to this Court from time to time for direction with respect to the Construction Lien Claims
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amend or supplement this Order.

Process and/or such further order or orders as this Court may consider necessaty Of desirable to

Lot PG,

ENTERED AT /INSCRIT A TORONTO

ON / BOOK NO:

LE / DANS LE REGISTRE NO..

APR 23:20%
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PIN 22417-0135 (LT)
LRO# 58

Property Description:

PIN 22417-0134 (LT)
LRO #3533

Property Description:

——

™~
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SCHEDULE “A”

Part of Lots 217, 218, 219 & 267 Plan 385, Being Part 1 on 58R-
17836; Subject to an easement as in WR666363; City of Waterloo

Lots 2 & 3, Part of Lots 1, 4, 5, & 6 Plan 186, Being Part 2 on
58R-~17836; Subject to an easemetit as in WR666363; City of
Waterloo



SCHEDULE "B"

Dispute Notice Re: 144 Park Ltd.

Defined terms not defined within this Dispute Notice form have the meaning ascribed thereto in
the Construction Lien Claims Process Order dated April 23, 2015. Pursuant to paragraph 7 of the
Construction Lien Claims Process Order, we hereby give you notice of our infention to dispute
the Notice of Determination dated._ issued by Collins Barrow Toronto: Limited as
Trustee of the Property in respect of our Claim.

Name of Creditor: .

Reasons for Dispute (attach additional sheets and copies of all supporting documentation, if
necessary):

Signature of Authorized Signing Officer:

Date:

(Please print name) _

Telephone Number; ( ) Facsimile Number: ( )

Full Mailing Address:

E-mail Address:

THIS FORM AND SUPPORTING DOCUMENTATION TO BE RETURNED BY E-MAIL,
TO THE ADDRESS INDICATED HEREIN AND TO BE RECEIVED NO LATER THAN 10
DAYS AFTER SENDING OF THE NOTICE OF DETERMINATION BY THE TRUSTEE TO:

COLLINS BARROW TORONTO LIMITED
11 King St. West Suite 700, Box 27
Toronto, ON M5H 4C7
Attention: Arif Dhanani
Email: andhanani@collinsbarrow.com
- with & copy to ~
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CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9
Attention: Sam Rappos
Email: samr@chaitons.com
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IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢, C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK L.TD. FOR THE APPOINTMENT OF A TRUSTEE

UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢. C.30, AS AMENDED

Court File No, CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced 2t Toronto

ORDER

(re Construction Lien Claims Process)

Doc#3313687v3

CHAITONS LLP
5000 Yonge Street, 10” Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC #513995)
Tel: (416)218-1137

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee
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Court File No, CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
) R.S8.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢, C.30, AS AMENDED

SUPPLEMENT TO THE FIRST REPORT OF THE TRUSTEE
DATED APRIL 29, 2015

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416) 218-1129

Fax: (416) 218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC #51399S)
Tel: (416) 218-1137

. Fax: (416)218-1837
Email: samr{@chaitons.com

Lawyers for the Trustee

TO: THE SERVICE LIST

Doc#3322582v1



Court File No, CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDIED

SUPPLEMENT TO THE FIRST REPORT OF THE TRUSTEE

April 29, 2015

Dock3322341v1



INTRODUCTION

Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List) dated
January 22, 2015, Collins Barrow Toronto Limited was appointed Construction Lien Act
(Ontario) trustee with respect to lands and premises known municipally as 142, 144 and
148 Park Street and 21 Allen Street West, Waterloo, Ontario, and legally described in

Schedule “A” to the Appointment Order.

This report (the “Supplementary Report”) is a supplement to the First Report of the
Trustee dated April 17, 2015 (the “First Report”), and should be read together with the
First Report. Capitalized terms used and not otherwise defined herein have the meanings

ascribed to such terms in the First Report.

The purpose of the Supplementary Report is to provide an update to the Court on the

status of matters related to Turner Architects and the Parking Agreement.

TURNER ARCHITECTS

4.

As noted in the First Report, Turner Architects provided architectural services to One 55
and registered a construction lien against Jands owned by One 55, and the City in the

amount of $165,886.80 (the “Construction Lien”).

The City took the position that the Trustee was required to have the Construction Lien
removed from the City lands before it would be prepared to fully approve and formally

register the condominium plan for the 144 Park Project.

The Trustee, One 55, the City and Turner Architects have agreed to the following steps

taking place with respect to the Construction Lien:

Doc#3322341v1
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(8  the Trstee will pay, on behalf of One 55, $26,180 to Turner Architects, the
payment of which shall reduce the amount of the Construction Lien. The Trustee

shall pay such amount from funds that have been borrowed from MarshallZehr;

)] Turner Architects will consent to an order to be obtained by the Trustee vacating
the Construction Lien against the City lands and dismissing Tutmer Architect’s

action against the City without costs; and

(¢)  One 55 shall grant a charge to the Txustee over the 155 Caroline Lands as security

for its obligation to repay $26,180 to the Trustec.

7. This agreement will allow for the final steps for the registration of the condominium plan

to be completed, which is to the benefit of all of 144°s stakeholders.

PARKING AGREEMENT AND TRUSTEE’S BORROWINGS

8. In the First Report, the Trustee requested that the Cowrt approve the increase of the
Trustee’s borrowings amount from $500,000 to $750,000 and authorize the Trustee to
enter into the Parking Agreement. The increase in the borrowings was necessary so that
the Trustee could complete the transaction for parking units set out in the Parking

Agreement.

9. The relief sought by the Trustee with respect to the Parking Agreement was opposed by
COB GP Inc., a mortgagee of the 155 Caroline Lands. As a result of the opposition, the
Trustee agreed to an adjournment of matters related to the Parking Agreement and the

Trustee’s borrowings to April 30, 2015.

Dock3322341v1
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10. At this time, the parties continue to disouss the possibility of a resolution that would be
acceptable to all parties and would result in a parking agreement being entered into that
would be registered on title to the 155 Caroline Lands and result in parking units being
available to residents of the 144 Park Project once the 155 Caroline Lands are eventually
developed. The Trustee remains committed to finding a solution to the parking situation

at the 144 Park Project.

11.  As aresult, the Trustee is not seeking approval of the existing Parking Agreement or an

increase in the borrowings amount at this time.
All of which is respectfully submitted to this Court as of this 29th day of Apiil, 2015,

COLLINS BARROW TORONTO LIMITED,
in its capacity as Court-appointed Trustee of
the Property and pefn its personal capacity

Narne/ ByantA. Tannenbaum, FCPA, FCA, FCIRP
Title: President

I have the authority to bind the corporation

Doe#3322341v1



IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE
UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, ¢. C.30, AS AMENDED

Court File No. CV15-10843-00CL

Doc#3322592v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

SUPPLEMENT TO THE FIRST
REPORT OF THE TRUSTEE

CHAITONS LLP
5000 Yonge Street, 10 Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC #51399S)
Tel: (416)218-1137

Fax: (416) 218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee
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Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE #i-, ) THURSDAY, THE 30" DAY

JUSTICE € win ) OF APRIL, 2015

IN THE MATTER OF THE CONSTRUCTION LIEN ACT,
R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD.
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

ORDER

THIS MOTION made by Collins Barrow Toronto Limited, in its capacity as Court-
appointed trustee over the lands and premises known municipally as 142, 144 and 148 Park
Qireet and 21 Allen Street West, Waterloo, Ontario and legally described on Schedule “A”
attached hereto, pursuant to section 68(1) of the Construciion Lien Act, R.8.0. 1990, ¢. C.30, as

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

ON READING the First Report of the Trustee dated April 17, 2015 (the “First Report™)
and the Appendices thereto, and the Supplement to the First Report of the Trustee dated April 29,

2015 (the “Supplementary Report”), and on hearing the submissions of counsel for the Trustee,

Doc#a322620v1
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no onc else appearing although duly served as appears from the affidavit of service of Sam
Rappos sworn April 20, 2015 and the affidavit of service of Lynn Lee sworn April 29, 2015,

filed,

APPROVAL OF ACTIVITIES OF THE TRUSTEE

L. THIS COURT ORDERS that the Supplementary Report, and the conduct and activities
of the Trustee as set out in the Supplementary Report, be and are hereby approved,

TERMINATION OR DISCLAIMER OF THE 1503 APS

2. THIS COURT ORDERS that the Trusiee is authorized and empowered 1o terminate or
disclaim the agreement of purchase and sale dated December 5, 2014, as amended (the “1503
APS™), between 144 Park Ltd. and Brody Wall System Litd. referred 1o as the “1503 APS” in the

First Report and attached thereto as Appendix “C”.,

3. THIS COURT ORDERS that upon termination or disclaimer by the Trustee of the 1503

APS, the 1503 APS shall be of no force or effect.

=

s TOVEDR 4
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MRy
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PIN 22417-0135 (LT)
LRO # 58

Property Description:

PIN 22417-0134 (LT)
LRO # 58

Property Description:

Doc#adz2e20v1

SCHEDULE “A*»

Part of Lots 217,218, 219 & 267 Plan 385, Being Part 1 on S8R~
17836; Subject to an easement as in WR666363; City of Waterloo

Lots 2 & 3, Part of Lots 1, 4, 5, & 6 Plan 186, Being Part 2 on
58R-17836; Subject to an easement as in WR666363; City of
Waterloo



IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.8.0. 1980, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE

UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.8.0. 1990, c. C.30, AS AMENDED

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

Do 3322620v1

CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7ES

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC #513998)
Tel: (416)218-1137

Fax: {416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Trastee
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. 3105 Unity Drive, Unit 28
‘ MCEWEN Misskissauga, ON L5L 4L3
& ASSOCIATES Tel: (905} 997-8532
_ Fax: (905)997-8337

MISSISSAUGA » BELLEVILLE www.mcewenconsulting.ca

15 May, 2015
File No.: 2015055.1
Collins Barrow Toronto Ltd.
11 King St., West
Suite 700
Toronto, Ontario
MB5H 4C7

Aftention:  Arif Dhanani

Dear Mr. Dhanani:
Re: Valve Failure - 144 Park Street, Waterloo

McEwen & Associates carried out an inspection, on 24 March, 2015, of the
residential apartment building located at 144 Park Street, Waterloo. At that
time, the failure of a heat pump shut off valve comprising Yellow Brass was
identified.

A report of our findings was prepared under separate cover in which the
following conclusions were made.

. The valve serviced a glycol-water solution and failed due to
dezincification.

. The material composition of the valve does not satisfy any
North American specification.

. The valve is most likely counterfeit.

. Had a more suitable valve been installed, the failure would not

have occurred.

RobertG, McEwen & Assoclatestbtd,

ConsuftingEngineerssince1979



File No.: 2015055.1 Page2of 2
Valve Failure - 144 Park Street, Waterloo 15 May, 2015

You have asked for my firm to recommend a suitable replacement valve. Any
replacement valve(s) should comprise Red Brass or Admiralty Brass.

Should you have any questions regarding the above noted matter, please do
not hesitate to contact me directly.

Yours very truly,
ROBERT G. MCEWEN & ASSOCIATES LTD.

A

Trevor McEwen, P. Eng.
TPNM/mf
copy: Stephane Li

RobertG. McEwen & Associates Ltd.

Consulting Engineerssincei197g
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w“ Collins Barrow

Colling Barrow Toranto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

M5H 4C7 Canada

T. 416.480.0160
May 21, 2015 : F. 416.480.2648

' .coll .
Via couricr and fax (1-519-744-3072) www.colinsbarrow. com

Nelco Mechanical Limited
77 Edwin Street, P.O. Box 1086
Kitchener, ON N2G 4G6

Attention: Mr. Harry Vogt, President

Dear Mr. Vogt:
Re: In the Matter of the Construction Lien Act Proceeding of 144 Park

On January 22, 2015, Collins Barrow Toronto Limited was appointed trustee (the “Frustee”) of the

project commonly known as 144 Park (the “Property”), pursuant io S. 68 of the Consfruction Lien Act,
by the Ontario Superior Court of Justice.

We are writing in respect of a flooding incident that occurred on March 20, 2015 at the Property. It was
determined that the flood resulted from the failure of a ball valve (the “Ball Valve™) comprising part of
the heat purnp system in Unit 502 of the Property. The failure resulted in the release of several hundred

fitres of ethylene-glycol from the closed loop heating system in the Property and caused damage on three
floors of the Property.

The Ball Valve was initially removed from the Property by Nelco; however, it was turned over to the
Trustee at the Trustee’s request. The Trustee’s insurer requested that it be provided with the Ball Valve
in order for it to be examined by an engineer (the “Engineer™) and subjected to a metallurgical analysis.

The Engineer’s analysis revealed the following:

1. The Ball Valve failed due to dezincification;

2. The material composition of the Ball Valve does not satisfy North American specification,
notwithstanding the presence of Canadian Standards Association (CSA) markings on the Ball Valve
and as such, the part is most likely counterfeit.

The Engineer concluded by stating that the Ball Valve is a counterfeit, poor quality product and had a
more suitable ball valve been used, the failure would not have occurred. The Engineer has also

recommended that similar ball valves used in the building be replaced immediately. A copy of a letter
received from the Engineer is attached hereto. '

The Trustee engaged a third party contractor (the “Contractor™) to inspect, on a sample basis, the ball
valves used in other suites in the building. The Contractor inspected the ball valves in units 501, 502,
503, 401, 402 and 403 and has confirmed the valves used to control the water/ glycol flow to the
condenser units appear to be same as the failed valve from unit 502.

.’ A indrye wdenl b W
Tris cifice is independantly owned ard oparaled by Gofins Barow Toronto Limitec BAKER TILLY
The Cellins Barrow trademarks are used under license.

INTERNATIONAL



The Trustee understands that Nelco installed the heating, ventilation and air conditioning (“HVAC?”)
system in the building and that all parts and labour were supplied by Nelco.

Based on the forgoing, the Trustee intends to cause all the ball valves in the building to be replaced with
units that are CSA compliant. It is the Trustee’s position that Nelco is responsible for the replacement of

all the ball valves in the Property at no charge to the Trustee as it is Nelco that installed the HVAC system
and utilized substandard parts not suitable for their purpose,

The Trustee requires written response from Nelco forthwith and no later than May 22, 2015 as to whether
it will promptly replace all ball valves with CSA approved ball valves at Nelco’s cost. Unless we receive
a positive response by such date, the Trustee will arrange for a third party to replace the ball valves and

will seek reimbursement for all costs and damages that 144 Park has suffered or incurred by reason of
Nelco’s breach of contract and/or negligence.

We look forward to hearing from you without delay.

Yours truly,

COLLINS BARROW TORONTO LIMITED
in its capacity as Trustee under the Construction Lien Act
of 144 Park and not in its personal or corporate capacity

Per: (/E%W@W/ )

Arif Dhanani, CPA, CA, CIRP

@‘ Collins Barrow
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_ & ASSOCIATES Yel: {905)997-8532

B Fax: (905)997-8537
MISSISSAUGA » BELLEVILLE www.mcewenconsulting.ca

15 May, 2015
File No.: 2015055.1

Collins Barrow Toronto Ltd.

11 King St., West

Suite 700

Toronto, Ontario

M5H 4C7

Attention:  Arif Dhanani

Dear Mr. Dhanani:
Re: Valve Failure ~ 144 Park Street, Waterloo

McEwen & Associates carried out an inspection, on 24 March, 2015, of the
residential apartment building located at 144 Park Street, Waterloo. At that

time, the failure of a heat pump shut off valve comprising Yellow Brass was
identified.

A report of our findings was prepared under separate cover in which the
following conclusions were made.

. The valve serviced a glycol-water solution and failed due to
dezincification.

. The material composition of the valve does not satisfy any
North American specification. '

. The valve is most likely counterfeit.

s Had a more suitable valve been installed, the failure would not
have occurred.

Robert G, McEwen & AssoclatesLtd,

ConsultingEngineerssince 1979



File No.: 2015055.1 Page20f2
Valve Failure - 144 Park Street, Waterloo 15 May, 2015

You have asked for my firm to recommend a suitable replacement valve. Any
replacement valve(s) should comprise Red Brass or Admiralty Brass.

Should you have any questions regarding the above noted matter, please do
not hesitate to contact me directly.

Yours very truly,
ROBERT G. MCEWEN & ASSOCIATES LTD.

T
@ity : S
Trevor MeEwen, P. Eng.
TPNM/mf '
copy: Stephane Li

Robert G, McEwen & AssoclatesLtd.

Consulting Engineerssince1979
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1 Integrated Planning & Public Works

T\HNtE lo
STAFF REPORT
Planning Approvals
Title: 144 Park Street Public Art Letter of Credit
Report Number: IPPW2015-056
Author: Danielle Ingram & Joel Cotter
Meeting Type: Finance & Strategic Planning Committee Meeting
Council/Committee Date: June 15, 2015
File: 144 Park Street, 30CDM-13406, Z-08-05 & OPA No.70
Attachments; Collins Barrow letter dated June 4, 2015
Ward No.: Uptown, Ward 7
Recommendation:

With respect to the uncommitted portion of the public art letter of credit and financial
securities for 144 Park Street, that Council direct staff to either:

a) Retain $136,946 for public art purposes within Uptown Waterloo in accordance
with the Section 37 Planning Act Agreement for 144 Park Street; or,

b) Transfer $136,946 to the Court appointed Trustee for creditor debt related to the
144 Park Street receivership.

A. Executive Summary

Allen Street Holdings Inc. entered into a Section 37 Planning Act agreement with the
City of Waterloo for the condominium development at the corner of Park and Alien
Streets, which provided for public art worth 1% of the gross construction value of the
apartment and townhouse building in exchange for additional density (units). The
developer (144 Park Ltd.) has since gone into receivership, and the Court appointed
Trustee (Collins Barrow), is working to complete the outstanding components of the
development, including the public art. The City holds a letter of credit and cash valued
at $250,396 for landscape works and public art. The letter of credit is being used in part
to fund one art installation at the corner of Park and Allen Street on the 144 Park
property, valued at approximately $73,450, plus $20,000 in disbursements payable to
Collins Barrow and MarshaliZehr Group. The balance is to be used for public art in the
Uptown in accordance with the Section 37 agreement (being $136,948), and completion
of outstanding landscape works (estimated $20,000). Collins Barrow has requested
that the uncommitted portion of the public art letter of credit and cash securities
($136,946) be transferred to the creditor pool by the City as goodwill in light of the
receivership. Staff is seeking Council's direction on the Trustee’s request.
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B. Financial Implications

Pursuant to the Section 37 agreement, the $136,946 should be deposited into the City's
Public Art fund, for public art purposes in the Uptown. Aiternatively, the $136,946 could
be transferred to the Trustee to offset creditor debts.

C. Technology Implications
N/A

D. Legal Considerations
Legal advice can be provided to Council in-camera upon request.

E. Link to Strategic Plan/fEconomic Vitality
(Strategic Pillars: Sustainability and Our Living Environment, Public Engagement, Healthy & Safe
Community, Vibrant Neighbourhoods, Getting Around, Economic Vitality)

Public Engagement — The area residents were circulated on the original Official Plan &
Zoning By-law Amendment applications, and had many comments on the development.
They were informed of the intent to bonus the development (increased density) in
exchange for facilities, services and matters that support the City’s policy objectives,
including public art.

Vibrant Neighbourhoods — The intent behind Clause 4.6 of the Section 37 agreement is
to enhance the City’s culture with public art in exchange for increased density,
contributing to the vibrancy of the Uptown neighbourhoced.

F. Previous Reports on this Topic

DS09-25 - Official Plan Amendment 70 & Zoning By-law Amendment Z-08-25, June 1, 2009
DS2011-048 — Demolition Control Application DC2011-13, July 18, 2011
DS2011-043 — Zoning By-law Amendment Z-11-09 (Removal of Holding “H"), July 18, 2011

G. Approvals

Name ' Signature Date

Author: Danielle Ingram / Joel Cotter

Director: Joel Cotter

Commissioner: Cameron Rapp

Finance: Keshwer Patel

CAQO
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THE CITY OF
Waterloo

144 Park Street Public Art Letter of Credit
IPPW2015-056

As part of the planning approvals for the condominium development at the corner of
Park and Allen Streets, Allen Street Holdings Inc. entered into a Section 37 Planning
Act agreement with the City of Waterloo, dated June 7™M 2011. This agreement
provided for an increase in density (units} on the site, in exchange for public art worth
1% of the construction cost of the project. The total amount of the art contribution is
$300,000 based on the construction value identified on the building permit. The design
of an art piece had been put forward by the developer (144 Park Ltd), and agreed to by
the City. 144 Park Ltd provided the City with securities in the collective amount of
$250,396 for the public art and landscape works.

144 Park Ltd has since gone into receivership, and a Court appointed Trustee (Collins
Barrow) is working to complete the outstanding components of the development,
including the public art. The City understands that 26 different companies have
registered liens against the property worth a collective $58,721,484 by secured
($54,387,696) and non-secured ($4,333,788) creditors. The secured creditors include
mortgage holders, while the unsecured creditors include the contractors and craftsmen.

The receivership is an unfortunate, ‘no-win’ scenario for any person or party involved.
Undoubtedly, the receivership has caused hardship to the residents of the building, the
contractors, and the lenders. For the residents (unit purchasers), it has delayed the
closing of their homes (units) for months, and in some cases for more than a year. For
the contractors, some of whom are listed among the unsecured creditors, they have
experienced financial hardships due to outstanding invoices that have not been and are
not projected to be paid. For the secured creditors, such as the lenders, the
receivership process will determine if and how much money they recover, as
determined by the courts. Recognizing the impact of the receivership, City staff placed
144 Park Street as one of our highest priorities, working with Collins Barrow and
stakeholders towards the completion of the development, in particular the registration of
the condominium.

Through the advancement of the condominium application for the development, it was
identified that the terms of the Section 37 agreement had not been fulfilled with respect
to public art. The art was to have been installed within 6 months of the first occupancy
of the building, being on or before September 6, 2014. To remedy this, City staff
entered into discussions with Collins Barrow, in tandem with the MarshallZehr Group
(who provided bridge financing to allow the development to obtain completion), as to
how the public art obligation would be satisfied. An undertaking was provided in good



4 Integrated Planning & Public Works

faith by Collins Barrow fo the City, as a commitment to install the art piece at the corner
of Park and Alien Streets, and to satisfy the remaining public art obligation with the
available securities. This undertaking was provided to the City prior to the condominium
registration, as requested by the City. MarshallZehr obtained two quotes for a piece of
art similar to that originally advanced by the developer, recommending the artist quoting
$65,000 + HST be chosen to fabricate and install the public art piece within 60-100
days. The effort put forth by all parties involved has occurred over the past three
months.

The financials are as follows:

. The City has called on the Public Art and Landscaping Letter of Credit previously
held with the Laurentian Bank in the amount $229,420.

. The City also holds cash security in the amount of $20,976.

. The collective amount of securities for Public Art and Landscaping is $250,396.

. The agreed to quote for the art installation, design, project management, fabour,
materials, powder coating, anti-graffiti treatment, base structure, and delivery to the
corner of Park and Allen Streets is valued at $65,000 + HST ($73,450).

. The City has agreed to disbursements valued at $20,000 payable to Collins Barrow
and MarshaliZehr Group for their work on the public art component

. The City needs to retain approximately $20,000 for outstanding landscape works
along Allen Street.

. The remaining amount left in securities held by the City will be $136,946.

The Section 37 agreement (Clause 4.6) states the following:

“The Owner agrees that, prior to occupancy of any portion of the Development,
any funds not utilized for the provision of Public Art as detailed in the Public Art
Selection Plan associated with this Development, shall be provided to the City in
the form of a certified cheque acceptable to the City’s Chief Financial Officer.
The Owner further agrees that the City may utilize these funds for the provision
of Public Art in other locations within the City of Waterloo Uptown Urban Growth
Centre (as defined in the City of Waterloo Official Plan} at the sole discretion of
the City, provided said locations are not directly associated with other private
developments.”

As previously noted, the Public Art obligation is $300,000. Collins Barrow advises
that no additional funds exist for the development, only the securities held by the
City in the amount of $250,396. As such, the City will not receive the full amount
owing under the Section 37 agreement. More specifically, $49,604 will not be
received by the City ($300,000 - $250,396), staff is supportive of waiving the

$49 604 in favour of the creditors. City staff has agreed to fund the art
installation at the corner of Park and Allen Streets ($73,450) from our securities,

as that is the purpose of the securities (i.e. to complete the unfulfilled obligations
of developers).

In light of the receivership, Collins Barrow is requesting that the City accept the
public art installation at the corner of Park and Allen Streets as fulfillment of the
public art obligation set forth in the Section 37 agreement for 144 Park Street.
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And, Collins Barrow is requesting that the uncommitted public art securities of
$136,946 be transferred back to the Trustee, to be applied towards creditor debt.

Staff is seeking Council's direction on whether fo transfer the uncommitted
money ($136,946) back to Collins Barrow, or to deposit this money into the City's

Public Art account in accordance with the Section 37 agreement for 144 Park
Street.
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sv: Collins Barrow

Colling Barrow Toronto Limited

Collins Barrow Place
41 King Street West
Suite 700, PO Box 27
Toronto, Ontario

June 4, 2015 M5H 4C7 Canada

. . T. 416.480.0160
Via Email (danielic.inpram@waterloo.ca) E. 415.480.2646
City of Waterloo www.collinsbarrow.com
100 Regina Street S,

P.O. Box 337, STN Waterloo
Waterloo, ON N2J 4A8

Attention: Danielle Ingram
Dear Ms. Ingram:

Re: In the Matter of the Construction Lien Act Proceeding of 144 Park
LC # 8601172 in the amount of $229,420

On Jaguary 22, 2015, Collins Barrow Toronto Limited was appointed trustee (the “Trustee”) of the lands
and premises known municipally as 142, 144 and 148 Park Street and 21 Allen Street West, Waterloo,
Ontario, which is comprised of, among other things, 149 residential condominium units (the “Property™)
by the Ontario Superior Court of Justice (the “Court”). A copy of the Court order appointing the Trustee
(the “Appointment Order”) is attached hercto, The Trustee’s mandate as set out in the Appointment
Order includes, among other things, maintaining, preserving and operating the Property and closing the
129 pre-sold units therein.

144 Park Ltd. (“144”) is the registered owner of the Property, which was acquired for the purpose of
developing the lands and constructing a 19 storey residential condominium containing 149 total units.
144 is part of the Mady Development Group of Companies (the “Mady Group”), a diversified real estate
development group with commercial and residential operations across North America. The Property has
been completely constructed and 129 units within it have been sold to purchasers, with the vast majority
of whom are in interim occupancy and are awaiting final closings.

The Mady Group and its various affiliates, including 144, began experiencing financial difficulties and
144 could not meet its obligations as they generally came due. Trades people that have added value o the
Property have not been paid and these parties have filed 22 construction liens totaling over $17 million
against the Property, secured lenders are owed in excess of $45 million and unsecured creditors are owed

approximately $7 million. The Trustee understands that most of these creditors are located in the
Kitchener-Waterloo area.

Pursuant to the Appointment Order, a stay against creditors was ordered by the Court in order to stabilize
the Property and allow the Trustee to deal with closings and distribute proceeds of realization therefrom
in an orderly manner, which distribution will have to be approved by the Court.

At the outset of the Trustee’s appointment, services provided to operate the Property were significantly
reduced, if not terminated entirely, by suppliers for non-payment of amounts due to them by 144, in-suite
and common element deficiencies were not being serviced or rectified and critical systems in the building,
including the heating, ventilation and air conditioning system and boiler were not being maintained as a
result of 144’s insufficient working capital.
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Since the appointment of the Trustee, building operations have resumed, residents’ in-suite deficiencies
are continuing to be rectified by the Trustee and the Trustee will be attending to common element
deficiencies in due course. The Trustee has attempted to normalize operations for the benefit of all
constituents of 144, including residents, trades, the City of Waterloo (the “City””) and the Region of
Waterloo. The funds to engage parties to service the Property in the normal course and attend to and
complete repairs and maintenance activities at the Property are currently being funded by the creditors of
144,

The Trustee understands that in 2011, an agreement pursvant to S. 37 of the Planning Act (the
“Apreement”) was signed between Allen Street Holdings Inc. (*Allen Street”) and the Corporation of
the City. The Trustee further understands that subsequent to execution of the Agreement, 144 took on the
obligations of Allen Street with regard to the construction and installation of certain public art that is the
subject of article 4 of the Agreement. Article 4.5 of the Agreement sets out that the owner agrees that it
will make a Public Art contribution equal to one percent (1%) of the Gross Construction Cost of the
building to the City. MDC through 144 posted the subject LC in favour of the City in the amount of
$229,420 and provided the City with cerfain drawings and specifications of the public art it intended to
complete and install, which drawings and specifications were approved by the City.

Since the Trustee’s appointment, it has worked cooperatively with the City to clear the various conditions
for registration of the Property. All conditions were cleared and the Property was registered on May 25,
2015. The Trostee has undertaken to complete and install the public art pursuant to the Agreement, the
cost of which is approximatety $90,000, including certain amounts payable to the Trustee and other
parties to deal with the public art. The City has indicated that pursuant to the Agreement, it has the right
to retain the balance of the funds of approximately $139,420 (the “Residual L.C Funds®) and to utilize
such funds for the construction and installation of public art in the uptown Waterloo area,

The Trustee is of the opinion that while the City may have the right to retain the Residual LC Funds
pursuant to the Agreement, this would not be equitable or fair to the various creditors of 144 that are
without funds for loans made and services rendered to 144, which amounts remain vapaid.

In light of the change in circurstances relating to the Mady Group, 144 and the Property; the amount of
debt owed by 144 to its secured and unsecured creditors and that the current Court ordered proceedings
are being funded by the creditors of 144, the Trustee is of the view that the Residual LC Funds should be
turned over to the Trustee to be utilized for distribution 144°s creditors in accordance with any Court
authorized distribution.

The matter of the Residual LC Funds is significant and the details and disposition of same will have to be
included in the Trustee’s next report to the Court, which report will be posted on the Trustee’s websile in

accordance with the E-Service Commercial List Protocol.

The Trustee looks forward to the City’s final determiunation regarding disposilion of the Residual LC
Funds.

#‘ Collins Barrow




Should the City have any questions ot concerns of the Trustee, please contact the writer at 647-725-0183.
Yours truly,
COLLINS BARROW TORONTO LIMITED

in its capacity as Trustee under the Construction Lien Act
of 144 Park and not in its personal or corporate capacity

Per: %ﬁ%’\} I

Arif Dhanani, CPA, CA, CIRP

9‘ Collins Barrow
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.lﬂ‘qlp Residential Unit No. Level No.
Suite No.
- ark wite o

UPTOWH WATERLOOD Madel Type
AGREEMENT OF PURCHASE AND SALE

ALRERRMENE OF A e S on

The undersigned,

(collectively, the “Purchaser™), hereby agrees with 144 FARK LTD. (ihe “Vendor') to purchase the above-noted unit, es outlined for tdentification purposes only an the sketeh anached

\ereto as Schedule “A”, together with one (1} Parking Unit(s) and one {1} Locker Unit(s), all of which shall be allocated by the Veador in its sole discretion being (a) proposed unit(s) in the
dominium, to be rex d against those lands and premises situate o the norh enst comer of Allen Street and Park Street in the City of Waterloo, and which is proposed 10 be

munigipally known as 144 Pack Street, Waterloo, Ontario (hercinafter called the “Property”), together with an undivided interest in the common elenents appurtenant to such unii(s) and the

exclusive use of those parts of the common eléments attaching to such unit(s), 2s set out in e proposed Declaration (collectively, the “Unit"} on the following temis and conditions:

1. The purchase price of the Unit (the “Purchase Price”) is
$ 3y DOLLARS in Tawful money of Canada, payable as follows:
(a) to Harris, Sheaffer LLP, in Trust, {the “Vendor's Solicitors” or “Eserow Agent” or “Trustee™} in the following amounts at the following times, by ¢heque or bank
draft, as deposits pending completion or other ination of this Agrecment and ta be credlited on account of the Purchase Price on the Occupancy Date:
m the sun of FIVE THOUSAND (45,000,00) Dollars submitted with this Agresment;
(id) the sum o S, ) Dollars

4
submitted with this Agreement and post-dated fillecn (15) days following the date of execution of this Agreement by the Purchaser, and which sum
togeiher with the deposit payable under Section 1(a)() above represents 5% of the Purchase Price;

(iii) the sum of s ) Dollars
submitted with this Agreement and post-dated forty-five (45 days following the date of execulion of this Agreement by the Purchaser, being 5% af the
Purchase Price;

(iv) the sum of (s )} Dollars
submitted with this Agreement and post-dated ninety (90) days following the date of execution: of this Agresment by the Purchaser, being 5% of the
Purchase Price;

(v) the sum of (% ) Dollas
lbmitted with this Ag and post-dated one hundred and twenty (120} days Tollowing the date of cxecution of this Agreement by the Purchaser,
being 5% of the Purchase Price;

()] the sum of ] ) Dollars by cenified
cheque or bank dralt to the Vendar's Salicitors on the Qecupancy Dare, being 5% of the Purchase Price;

(<) the balance of the Purchase Price by certified cheque on the Title Transfer Date to the Vendar or as the Vendor may direct, subject to the adjustments hereinafter set
farth.

{d) the Purchaser agrees to pay the sum as hercinbefore set out inp ph 1 {a) a3 a deposit by cheque payable to the Eserow Agent with such last-mentioned party o
hold such funds in trust as the escrow agent acting for and on behalf of TWC under the provisions of 2 Deposit Trust Agreement (“DTA™) with respect to this proposed
condominium on the express understanding and agreement that a5 soon as preseribed security for the said deposit maney has been provided in accerdance with Section
81 of the Act, the Escrow Agent shall b eutitled to release and disburse said funds to the Vendor {or ta whomsoever and in whatsoever manner the Vendor may

direct).

2. (a} The Purchaser shall occupy the Unit o the First Tentative Occupancy Date [#s defined in the Statement of Critical Daies being past af the Tarion Addendum as
hereinafter defined}, or such extended or accelerated date that the Unit is substantially completed by the Vendor for occupancy by the Purchaser in accerdance with the
terms of this Agreement including, without limitation, the Tarion Addendum (ihe “Occupancy Date™);

() The transfer of fitle to The Unit shatl be completed on the later of the Occupancy Date or 2 date established by the Vendor in accordance with Paragraph 14 bereof {the
“Title Transfer Dale”),

() The Purchaser’s address for delivery of any notices pursuant to this Agreement or the Act is the address set out in the Tarion Addendum;

(d) Notwithstanding anything contained in this Agreement {or in any schedules annexed hereta) fo the contrary, it is expressly understood and agreed that if the Purchaser
has not executed and delivered to the Vendor or its sales rep ative an acknowledg of receipt of both the Vendar's disclosure statement and a copy of this
Agreement duly executed by both parties hereto, within fifteen {15) days from the date of the Purchaser's execution of this Agreement as s¢t out below, then the
Purchaser shall be deenied to be in default hereunder and the Vendor shall have the unilaterat right to i the Agi at any time thereafter upon deliveting
writien notice confirming such termination 10 the Parchaser, whereupon the Purchaser's initial deposit cheque shall be forthwith retumed to the Purchaser by or on

behalf of the Vendor.

The following Schedules of this Agreement, il attached hereto, shall form a part of this Agreement. IF there is a form of Acknowledgement atiached bereto same shall form part of this
Agreement and shall be executed by the Purchaser and delivered o the Vender on the Closing Date. The Purchaser acknowledges that he has read all Sections and Schedules of this
Agreement and the form of Acknowledgement, if amy:

Schedule “A”™ — Unit Plan/sketch

Schedule *B” - Features & Finishes

Schedule “C" — Occupancy Licence

Schedule “D” - Waming Provisions

Schedule “E” - Receipt Confirmation

Sehedule being the Tarion Warranty Corporaticn Statement of Critical Dates and Addendum to Agreement of Purchase and Sale (collectively the “Tarion Addendum®)
and such other Schedules annexed hercto and specified as Schedule ™"

DATED, signed, sealed and delivered this day of 20

SIGNED, SEALED AND
DELIVERED
in the presence of

PURCHASER: D.O.B.

WITNESS:

(as to all Purchaser's
signatures, if more than
one purchaser)

PURCHASER: D.OB.

PURCIHASER'S SOLICITOR:

)
)
)
)
)
)
3
)
)
)

Address:

Telephone: Facsimile:

The undersigned accepts the above offer and agrees te complete this transaction in accordance with the terms thereof.

DATED, signed, sealed and delivered, this day of , 200

Vendor's Solicitors: 144 PARK LTD.
HARRIS, SHEAFFER LLP
Suite 610 - 4100 Yonge Street

Totonto, Ontaric, M2P 385 Per:
At Mark L. KAROLY Authorized Signing Gificer
Telephone: {416) 2505300 Fax: (416) 250-5300 | have the autherity to bitd the Comporation.
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3. The meaning of words and phrases used in this Agreement and its Schedules shall have the meaning ascribed to them in
the Condominium Act, 1998 5.0. 1998, C.19, the regulations thereunder and any amendments thereto {the “Act™) and
other terms used herein shall have ascribed to them the definitions in the Condeminium Documents unless otherwise
provided for as follows:

(a) “Agreement” means this Agreement of Purchase and Sale including all Schedules attached hereto and made
a part hereof;

() “Condominium” means the condominiwm which will be registered against the Propetty pursuant to the
provisions of the Act;

{c) “Condominium Documents” means the Creating Documents, the by-laws and rules of the Condeminium,
the disclosure staternent and budget statement together with all other documents and agreements which are
entered into by the Vendor an behalf of the Condominium or by the Condominium directly prior to the
tumnovet of the condominium, as may be amended from time to time;

(d) “CRA™ means the Canada Revenue Agency or its successors;

(e} “Creating Documents” means the declaration and description which are intended to be registered against
title to the Property and which will serve to create the Condominium, as may be amended from time to time;

{H “Interim Qccupancy” shall mean the period of time from the Occupancy Date to the Title Transfer Date;

{g) “Qccupancy Licence” shalt mean the terms and conditions by which the Purchaser shall occupy the Unit
during Interim Occupancy as set forth in Schedule “C” hereof;

(h} “Oeeupancy Fee” shall mean the sum of money payable monthily in advance by the Purchaser fo the Vendor

Y H ! Y pay Y
and calculated in accordance with Schedule “C*” hereof;

O] “Property” shall mean the lands and premises upon which the Condominium is constructed or shall be
consiructed and lepally described in the Condominium Documents; and

W “TWC” means Tarion Warranty Corporation or its successors.

Finishes

4. The Purchase Price shall include those items listed on Schedule “B” attached hereto, The Purchaser acknowledges that

. . . . - . . g
only the items set out in Schedule “B” are included in the Purchase Price and thar model svite/vingnette furnishings and
y - . T : i

appliances, decor, upgrades, arlis’s renderings, scale model{s), improvements, mirrors, drapes, tracks and wall
coverings are for displiay purposes only and are not included in the Purchase Price unless specified in Schedule “B™.
The Purchaser agrees to attend and notify the Vendor of hisfer choice of finishes within fificen (15) days of being
requested to do so by the Vendor. In the event colours and/or finishes subsequently become unavailable, the Purchaser
agrees to re-attend at such time or times as requested by the Vendor or its agents, to choose from substitute colours
andfor finishes. If the Purchaser fails to choose colours or finishes within the time periods requested, the Vendor may
imevocably choose the colours and finishes for the Purchaser and the Purchaser agrees to accept the Veador's
selections,

Deposits

5. {a) The Vendor shall credit the Purchaser with interest at the prescribed rate on either the Occupancy Date or

Title Transfer Date at the Vendor's sole discretion on all maney received by the Vendor on account of the
Purchase Price from the date of deposit of the money received from time to time by the Declarant’s solicitor
or the trustee untii the Occupancy Date. The Purchaser acknowledges and agrees that, for the purposes of
subsection 81(6) of the Act, compliance with the requirement to provide writien evidence, in the form
presciibed by the Act, of payment of monies by or on behalf of the Purchaser on account of the Purchase
Price of ihe Unit shall be deemed to have been sufficiently made by delivery of such written evidence to the
address of the Purchaser noted in the Tarion Addendum. The Purchaser further acknowledges and agrees that
any cheques provided to the Vendar on account of the Purchase Price will not be deposited and accordingly
interest as prescribed by the Act will not accrue thereon, until after the expiry of the ten (10} day rescission
peried as provided for in section 73 of the Act (or any extension thereof as may be agreed to in writing by the
Vendor). The Purchaser represents and warrants that the Purchaser is not a non-resident of Canada within
the mieaning of the Income Tax Act of Canada (the "ITA"). If the Purchaser is not a resident of Canada for
the purposes of the ITA the Vendor shall be entitled to withhold and remit to CRA the appropriate amount of
interest payable 1o the Purchaser on account of the deposits paid hercunder, under the ITA.

(b) All deposits paid by the Purchaser shall be held by the Escrow Agent in a designated trust account, and shall
be released only in accordance with the provisions of subsection 81(7) of the Act and the regulations thereto,
as amended. Without limiting the generality of the foregoing, and for greater clarity, it is understood and
agreed that with respect to any deposit monies received from the Purchaser the Escrow Agent shall be
entitled to withdraw such deposit monies from said designated trust account prior to the Title Transfer Date if
and only when the Vendor obtains a Certificate of Deposit from TWC for deposit monies up to Twenty
Thousand ($20,000.0¢) Dollars and with respect to deposit monies in excess of Twenty Thousand
{5$20,000.00) Dollars, one or more excess condominium deposit insurance policies {issued by any insurer as
may be selected by the Vendor, authorized to provide excess condominium deposit insurance in Ontaric)
insuring the deposit monies so withdrawn (or infended to be withdrawn), and delivers the said excess
condominium deposit insurance policies (duly executed by or on behalf of the insurer and the Vendor) to the
Escrow Agent holding the deposit monies for which said policies have been provided as security, in
accordance with the provisions of section 21 of O. Reg. 48/01.

Adjustments

6. (a) Commencing as of the Occupancy Date, the Purchaser shall be responsible and be obligated to pay the

foltowing costs and/or charges in respect to the Unit:
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(b}

{c}

(d}

(e)

] all utility costs including electricity, gas and water (unless included as part of the common
expenses), and

(i) the Occupancy Fee owing by the Purchaser for Interim Occupancy prior to the Title Transfer Date
(if applicable).

The Purchase Price shall be adjusted to reflect the following items, which shail be apporiicned and allowed
from the Title Transfer Date, with that day itself apportioned to the Purchaser:

{i) realty taxes (including tocal improvement charges pursuant to the Local Improvement Charges Act,
if any) which may be estimated as if the Unit has been assessed as fully completed by the taxing
authority for the calendar year in which the transaction is completed as well as for the [cllowing
calendar year, notwithstanding the same may not have been levied or paid on the Title Transfer
Date. The Vendor shall be entitled in its sole discretion to collect from the Purchaser a reasonable
estimate of the taxes as part of the Occupancy Fee and/or such further amounts on the Title
Transfer Date, provided all amounts so collected shall either be remitied to the relevant taxing
authority on account of the Unit ar held by the Vendor pending receipt of final tax bills for the
Unit, following which said realty taxes shall be readjusted in aceordance with subsections 80(8)
and (9) of the Act; and

(ii) cotnnion expense contributions attributable to the Unit, with the Purchaser being obliged to provide
the Vendor on or before the Title Transfer Date with a series of post-dated cheques payable (o the
condominium corporation for the common expense contributions attributable te the Unit, fer such
period of time after the Title Transfer Date as determined by the Vendor {but in no event for more
than one year).

Interest on all money paid by the Purchaser on account of the Purchase Price, shali be adjusted and credited
to the Purchaser in accerdance with paragraph 3 of this Agreement.

The Purchaser shall, in addition to the Purchase Price, pay the following amounts to the Vendor on the Title
Transfer Date:

(i) If there are chattels invelved in this transaction, the allocation of value of such chattels shall be
estimated where necessary by the Vendor and retail sales tax may be collected and remitted by the
Vendor or alternatively, the Purchascr shall pay as a credit to the Vendor on the Statement of
Adjustments, the provincial sales tax paid by the Vendor on account of chattels in Schedule “B”;

(if} Any new taxes imposed on or payable in respective to the purchase of the Unit by the federal,
provingial, er municipal government or any increases to existing taxes currenily imposed on the
Unit by such government;

(iii) The amount of any patks levy levied, charged or olhcrwise imposed with respect to the
Condominium, the Property or the Unit by any governmental authority, not to exceed One
Thousand Five Hundred ($1,500.00) Dollars plus G.S.T, per unit,

{iv) The cost of the TWC enrelment fee for the Unit (together with any provincial or federal taxes
exigible with respect therete),

(v) The cost of wility meters, water meter ingtailations, hydro and gas meter or check meter
installations, water and sewer service connection charges and hydro and gas installation and
connection or energization charges for the Condominium and/or the Unit, the Purchaser’s portion
of such installation and/or conneciion or energization charges and costs to be calculated by dividing
the total amount of such charges and costs by the number of residential dwelling enits in the
Condominium and by charging the Purchaser in the statement of adjusiments with that portion of
the chatpes and casts;

(vi} The cost of any carbon monoxide detector installed in the Unit (i applicable);

{vii) The charge imposed upon the Vender or its solicitors by the Law Society of Upper Canada spon
registration of a Transfer/Deed of Land or Charge/Mortgage of Land or any other instrument;

(viii) A sum of Fifty ($50.00) Dollars for each cheque tendered pursuant to paragraph 1(a) and 1(b) of
this Agreement and for any cheque tendered for upgrades or any other monies paid on account of
the Purchase Price up to, but not inciuding the Title Transfer Date representing a reasonable
reimbursement to the Vendor of the costs incurred or to be incurred by the Vendor in fulfillment of
the requirements of subscction 81(6) of the Act;

(ix) The Purchaser agrees to pay Three Hundred ($300.00) Dollars towards the cost of oltaining
(partial} discharges of morigages not intended to be assumed by the Purchaser;

In the event that the Purchaser desires to increase the amount to be paid to the Vendor’s solicitors on the
Qceupancy Date at any fime after the expiry of the initial ten (10) day statutory rescission period, or wishes (o
vary the manner in which the Purchaser has previously requested to take title to the Property, ot wishes to add
or change any unit(s) being acquired from the Vendor, then the Purchaser hereby covenants and agrees to pay
to the Vendor's Soliciter’s the legal fees and ancillary disbursements which may be incurred by the Vendor
ar charged by the Vendor’s Solicitors in order to implement any of the foregoing changes so requested by the
Purchaser (with the Vendor's Solicitors” legal fees for implementing any such changes to any of the interim
closing and/or final closing decuments so requested by the Purchaser and agreed to by the Vendor being
$350.00 plus G.5.T.), but without there being any obligation whatsoever on the part of the Vender to approve
of, or to implement, any of the foregoing changes so requested.
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It is further understood and agreed that the Unit may include a rental or leased fumace or hot water tank or
HVAC cquipent and associated componeits which would temain the property of the appropriate company
or other supplier of such item, and in such event and where the cost of same does not comprise a common
expense of the Condominium, the Purchaser shall pay the monthly rental/lease charges assessed with respect
therete from and after the Qcenpancy Date, and in any event shall execute all requisite rental or security
documents in connection therewith.

The Purchaser acknowledges that it may be required to enter into an agreement with the supplier of hydro
services to the Condominium (the “Hydra Supplier™) on or before the Closing Date. Furthermore, the
Purchaser acknowledges that such agreement may 1equire the Purchaser to deliver a security deposit to tire
Hydro Supplier prior to the Occupancy Date and the Purchaser agrees to deliver such security deposit to the
Vendor on the Oceupancy Date.

It is acknowledged and agrecd by the parties hereto that the Purchase Price already includes a component
equivalent to both the federal portion and, if applicable, the provincial portion of the harmaonized goods and
services tax or single sales tax exigible with respect to this purchase and sale fransaction less the Rebate as
defined below (hereinafter referred to as the “HST™), and that the Vendor shall semit the HST to CRA on
behalf of the Purchaser forthwith following the completion of this transaction, The Purchaser hereby warrants
and represents to the Vendor that with respect to this transaction, the Purchaser qualifies for the new housing
rebate appiicable pursuant to Section 254 of the Excise Tax Act (Canada), as may be amended, and the new
housing rebate announced by the Ontario Minisiry of Revenue (collectively, the “Rebate™), in its Information
Notice dated June 2009 — No, 2 (the “Ontario Circular”) and fiarther warrants and represents that the
Purchaser is a natural person who is acquiring the Property with the intention of being the sole beneficial
owner thereof on the Title Transfer Date (and not as the agent of trustee for or on behalf of any other party or
parties), and covenants that upen the Occupancy Date the Purchaser or one or more of the Purchaser's
relations {as such term is defined in the Excise Tax Acf) shall personally occupy the Unit as his primary place
of residence, for such period of time as shall be required by the Exeise Tax Act, and any other applicable
legislation, in order to entitle the Purchaser to the Rebate (and the ultimate assignment thereof to and in
favour of the Vendor) in respect of the Purchaser's acquisition of the Unit. The Purchaser further warrants
and represents that he has not claimed (and hereby covenants that the Purchaser shall not hereafter claim), for
the Purchaser’s own account, any part of the Rebate or the RST transitional housing rebate referred to in the
Qntario Circular {(the “Transitional Rebate™) in connection with the Purchaser’s acquisition of the Unit,
save as othenwise hereinafter expressly provided or comemplated. The Purchaser hereby irrevocably assigns
10 the Vendor all of the Purchaser’s rights, interests and entitlements to the Rebate and the Transitional
Rebate (and concomitantly releases all of the Purchaser’s claims or interests in and to the Rebate and the
Transitional Rebate, to and in favour of the Vendor), and hereby irrevocably authorizes and directs CRA to
pay or credit the Rebate and the Transitional Rebate directly to the Vendor. In addition, the Purchaser shall
execute and deliver to the Vendor, forthwith pon the Vendoc's or Vendor's solicitors request for same (and
in any event on or before the Title Transfer Date), all requisite documents and assurances that the Vendor or
the Vendor’s solicitors may reasonably require in order to confirm the Purchaser’s entitlernent to the Rebate
andfer to enable the Vendor to obtain the benefit of the Rebate and the Transitional Rebate (by way of
assignment or otherwise), including without limitation, the New Housing Application for Rebate of Goods
and Services Tax Form as prescribed from time to time {the “Rebate Forms™). The Purchaser covenants and
agrees to indemnify and save the Vendor harmless from and against any loss, cost, damage andfor liability
(including an amount equivalent to the Rebate and the Transitional Rebate, plus penalties and interest
thereon) which the Vendor may suffer, incur or be charged with, as a result of the Purchaser’s failure to
qualify for the Rebate, or as a result of the Purchaser having qualified initially but being subsequently
disentitled to the Rebate, or as a result of the inability to assign the benefit of the Rebate or the Transitional
Rebate to the Vendor (or the ineffectiveness of the documents purporting to assign the benefit of the Rebate
or the Transitionat Rebate to the Vendor), As security for the payment of such amount, the Purchaser does
hereby charge and pledge his interest in the Unit with the intention of creating a lien or charge against same.
It is further understood and agreed by the parties hereto that:

[O)] if the Purchaset does not qualify for the Rebate, or fails to deliver 10 the Vender or the Vendor's
solicitors forthwith upon the Vender's or the Vendor®s solicitors request for same {and in any eveni
on or before the Tille Transfer Date) the Rebate Forms duly exceuted by the Purchaser, topether
with all other requisite documents and assurances that the Vendor or the Vendor's solicitors may
reasonably require from the Purchaser or the Purchaser’s selicitor in order to confirm the
Purchaser’s eligibility for the Rebate and/or to ensure that the Vendor ultimately acquires (or is
otherwise assigned) the benefit of the Rebate and the Transitional Rebate; or

(i) if the Vendor believes, for whatever reason, that the Purchaser does not qualify for the Rebate,
regardless of any documentation provided by or on behalf of the Purchaser (including any statutory
declaration swom by the Purchaser) to the contrary, and the Vendor’s belief or position on this
matter is communicated to the Purchaser or the Purchaser’s solicitor on or before the Title Transfer
Date;

then notwithstanding anything hercinbefore or hereinafter provided to the contrary, the Purchaser shall be
abliged to pay to the Vendor (or to whomsoever the Vendor may in writing direct), by certified cheque
delivered on the Title Transfer Date, an amount equivalent to the Rebate and/or the Transitional Rebate, in
addition to the Purchase Price and in those circumstances where the Purchaser maintains that he is eligible for
the Rebate despite the Vendor's belief to the contrary, the Purchaser shall (after payment of the amount
equivalent to the Rebate as aforesaid) be fully entitled to pursue the procurement of the Rebate divecily from
CRA. 1t is further understood and agreed that in the event that the Purchaser intends to rent out the Unit
before ar after the Title Transfer Date, the Purchaser shall not be cntitled to the Rebate, but may nevertheless
be entitled to pursue, on his own after the Title Transfer Date, the federal and provincial new rental housing
rebates directly with CRA, pursuant to Section 256.2 of the Exefse Tax Ac/, as may be amended, and other
applicable legislation to be enacted relating to the provincial new rental housing rebate.

Notwithstanding any other provision herein contained in this Agreement, the Purchaser acknowledges and
aprees that the Purchase Price does not include any HST exigible with respect to any of the adjustments
payable by the Purchaser pursuant to this Agreement, or any extras or upgrades or changes purchased,
ordered or chosen by the Purchaser from the Vendor which are not specifically set forth in this Agreement,
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and the Purchaser covenants and agrees to pay such HST to the Vendor in accordance with the Exeise Tax
Act. In addition, and without (imiting the generality of the foregoing, in the event that the Purchase Price is
increased by the addition of extras, changes, upgrades or adjustments and as & result of such increase, the
quantum of the Rebate that would otherwise be available is reduced or extinguished (the quantum of such
reduction being hereinafier referred to as the “Rednction™), then the Purchaser shall pay to the Vendor on the
Tifle Transfer Date the amount of (as determined by the Vendor in its sole and absolute discretion) the
Reduction.

) An administration fee of TWO HUNDRED AND FIFTY ($250.00) DOLLARS shall be charged to the
Purchaser for any cheque payable hereunder delivered to the Vendor or to the Yendor's Solicitors and not
accepted by the Vendar's or the Vendor’s Solicitor’s bank for any reason. At the Vendor's eption, this
adminisiration fee can be coltected as an adjustment en the Title Transfer Date or together with the
replacement cheque delivered by the Purchaser.

The Vendor or its Solicitor shall notify the Purchaser or histher Solicitor following registration of the Creating
Documents s¢ as ta permit the Purchaser or histher Solicitor to examine title to the Unit (the “Notification Date”). The
Purchaser shall be allowed tweniy (20) days from the Notification Date (the “Examination Period™) to examine title
to the Unit at the Purchaser’s own expense and shall not call for the production of any surveys, title deeds, abstracts of
title, grading certificates, occupancy permits or certificates, nor any other proof or evidence of the title or oceupiability
of the Unit, except such copies thereof as are in the Vendor’s possession. I within the Examination Period, any valid
ehjecticn to title or to any outstanding work order is made in writing to the Veador which the Vendor shall be unable or
unwilling to remove and which the Purchaser will not waive, this Agreement shall, notwithstanding any intervening
acts or negotiations in respect of such objections, be null and void and the deposit monies together with the interest
required by the Act to be paid after deducting any payments due te the Vendor by the Purchaser as provided for in this
Apreement shall be returned to the Purchaser and the Vendor shall have nio further liability or obligation hereunder and
shall net be liable for any costs or damages. Save as to any valid objections so made within the Examination Period, the
Purchaser shall be conclusively deemed to have accepted the title of the Vendor to the Unit. The Purchaser
acknowledges and agrees that the Vendor shall be entitled to respond to some or all of the requisitions submitted by or
on behalf of the Purchaser throngh the use of a standard title memorandum or title advice statement prepared by the
Vendor’s Solicitors, and that same shall constitute a satisfactory manner of respanding to the Purchaser’s requisitions,
thercby relieving the Vendor and the Vendor’s Solicitors of the requirement to respond directly or specifically to the
Purchaser’s requisitions.

Direcfion Re: Title

8,

The Purchaser hereby agrees to submit to the Vendor or the Vendor's Solicitors on the carlier of the Gecupancy Date
and twenty (20 days prior to the Title Transfer Date, a written direction as to how the Purchaser intends to fake title to
the Unit, including, the date{s) of birth and marital status and the Purchaser shall be required 1o close the transaction in
the manner so advised unless the Vendor otherwise consents in writing, which consent may be arhitrarily withheld. 1f
ihe Purchaser does not submit such confirmation within the required time as aforesaid the Vendor shall be entitled to
tender a Transfer/Deed on the Title Transfer Date engrossed in the name of the Purchaser as shown on the face of this
Agreement.

Permifted Encumbrances

9.

{a} The Purchaser agrees to accept title subject to the following:

(i) the Condominium Documents, notwithstanding that they may be amended and varied from the
proposed Condominium Documents in the gencral form attached to the Disclasure Statement
delivered to the Purchaser as set out in Schedule “E”;

(it} registered restrictions or covenants that mn with the Property, including any cncroachment
agreement(s) with any governmental authorities ar adjacent Jand owner{s), provided that same are
complied with as at the Tille Transfer Date;

(iii) casements, rights-of-way andfor licences now registered (or to be registered hercafter) for the
supply and installation of uility services, drainage, telephone services, electricity, gas, storm andfor
sanitary sewers, water, cable television/internet, recreational and shared facilities, and/or any other
service(s) to or for the benefit of the Condominium (or to any adjacent or neighbouring properties),
including any easement{s) which may be required by the Vendor {or by the owner of the Property,
if not one and the same as the Vendor), or by any owner(s) of adjacent or neighbouring properties,
for servicing and/or access to (or entry from} such properties, together with any easement and cost-
sharing apreement(s} er reciprocal agreement(s) confirming (or periaining te) any easement or
right-of-way for access, egress, support and/or servicing purposes, and/or pertaining to the sharing
of any services, facilities and/or amenities with adjacent or neighbouring property owners, provided
that any such easement and cost-sharing agreements or reciprocal agreements are (insofar as the
cbligations thereunder pertaining to the Property, or any portion thereof, are concerned) complied
with as at the Title Transfer Date;

(iv) registered municipal agreements and regisiered agreements with publicty regulated utilities and/or
with local ratepayer associations, including without limitation, any development, site plan,
condominium, subdivision, Section 37, collateral, limiting distance, engineering and/or other
municipal agreement (or similar apreements entered into with any governmental authorities
including any amendments or addenda related thereto), {with all of such agreements being
hereinafier collectively referred to as the “Development Agreements™), provided that same are
complied with as at the Title Transfer Date, or security has been posted in such amounts and on
such terms as may be required by the governmental authorities to ensure compliance therewith
and/or the completiou of any outstanding obligations thereunder; and

") unregistered or inchoate liens for unpaid utilities in respect of which no formal bill, account er
invoice has been issued by the relevant utility authority (or if issued, the time for payment of same
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has not yet expired), without any claim or request by the Purchaser for any utility holdback(s) or
reduction/abatement in the Purchase Price, provided that the Vender delivers to the Purchaser the
Vendor's wrilten undertaking to pay all outstanding utility accounts owing with respect to the
Property {including any amounts owing in connection with any final meter reading(s) taken on or
immediately prior to the Title Transfer Date, if applicable), as soon as reasonably possible after the
completion of this fransaction;

(b) It is understood and agreed that the Vendor shall not be obliged to obtain or register on title to the property a
release of (or an amendment to) any of the aforementioned easements, Development Agreements, reciprocal
agreements or resirictive cavenants or any of the other aforementioned agreements or notices, nor shall the
Vendor be obliged to have any of same deleted from the title to the Property, and the Purchaser hereby
expressly acknowledges and agrees that the Purchaser shall satisfy himself or herself as to compliance
therewith, The Purchaser agrees to observe and comply with the tenns and provisions of the Development
Agreements, and all restrictive covenants registered on title. The Purchaser further acknowledges and agrees
that the retention by the local municipality within which the Properly is situate (the “Municipality™), or by
any of the other governmental authorities, of security (e.g. in the form of cash, letters of credit, a performance
bond, ete., satisfactory to the Municipality and/or any of the other governmental authorities) intended to
guarantee the Mulfilment of any outstanding obligations under the Development Agreements shall, for the
purposes of the purchase and sale transaction contemplated hereunder, be deemed to be satisfactory
compliance with the terms and provisions of the Development Agreements. The Purchaser also
acknowledges that the wires, cables and fittings comprising the cable television system serving the
Condominium are {or may be) cwned by the local cable television supplier, or by a company associated,
affiliated with or related to the Vendor.

{c} The Purchaser covenants and agrees to consent to the matiers referred to in subparagraph 9(a) hereof and to
execute all documents and do all things requisite for this purpose, cither before or after the Title Transfer
Daic;

(d) In the event that the Vendor is not the registered owner of the Property, the Purchaser agrees to accept a
conveyance of title from the registered owner together with the owner’s title covenants in lieu of the
Vendor's,

{e) The Vendor shall be entitled to insert in the Transfer/Decd of Land, specific covenants by the Purchaser
pertaining to any or all of the restrictions, easeents, covenants and agreements referred to kerein and in the
Condominium Documents, and in such case, the Purchaser may be required to deliver separate written
covenants on closing. If so requested by the Vendor, the Purchaser covenants to execute all documents and
instruments required to convey or confinn any of the easements, licences, covenants, agreements, and/or
rights, required pursuant to this Agreement and shall observe and comply with ali of the terms and provisions
therewith. The Purchaser may be required to obtain a similar covenant (enforceable by and in favour of the
Vendor), in any agreement entered into between the Purchaser and any subsequent 1ransferee of the Unit.

Vendor's Lien

10. The Purchaser agrees that the Vendor shall have a Vendor's Lien for unpaid purchase monies on the Title Transfer
Date and shall be entitled to resister a Notice of Vendor’s Lien against the Unit any time after the Title Transfer Date.

Partial Discharges

11. The Purchaser acknowiedpes that the Unit may be encumbered by morigages (and collateral security thereto} which are
not intended to be assumed by the Purchaser and that the Vendor shall not be obliged to obtain and register (partial)
discharges of such mortgages insofar as they affect the Unit on the Title Transfer Date. The Purchaser agrees to accept
the Vendor's Solicitors' undertaking to obtain and register {partial} discharges of such mortgages in respect of the Unit,
as soon as reasonably possible after the Title Transfer Date subject te the Vendor or its solicitors providing to the
Purchaser or the Purchaser's Solicitor the following:

(a) a mortgage statement or letter from the mortgagee(s) {or from their respective solicitors) confirming the
amount, if any, required to be paid to the mortgagee(s) to obtain (partial) discharges of the mortgages with
respect to the Unit;

(b) a direction from tire Vendor 1o the Purchaser to pay such ameunts to the mortgagee(s) (or to whomever the
mortgagees may direct) on the Title Transfer Date 1o obtain a (partial) discharge of the mortgage(s) with
respect to the Unit; and

(<) an undertaking from the Vendor’s Solicitors to deliver such amounts to the mortgagees and to obtain and
register the (partial) discharge of the mortgages with respect to the Unit upon receipt thereof and within a
reasonable time following the Title Transfer Date and to advise the Purchaser or the Purchaser’s Soliciter
conceming regisiration particulars by posting same on the intemet.

Constrnction Lien Act

12 The Purchaser covenants and agrees that ke/she is a “home buyer” within the meaning of the Construction Lien Act,
R.S.0. 1990, ¢.C.30 and will not clait any lien holdback on the Occupancy Date or Title Transfer Date. The Vendor
shall complete the remainder of the Condominium according to its schedule of completion and neither the Occupancy
Date nor the Title Transfer Date shall be delayed on that account.

The Planning Act

13, This Agreement and the transaction arising therefrom are conditional upon compliance with the provisions of section
56 of the Planning Act, R.5.0. 1990, c.P.13 and any amendments thereto on or before the Title Transfer Date.
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Title Transfer Date

14,

{a} The provisiens of the Tarion Addendum reflect the TWC's policies, regulations andfor guidelines on
extensions of the First Tentative Cccupancy Date, but it is expressly understood and agreed by the parties
hereto that any failure to provide notice(s) of the extension(s) of the First Tentative Occupancy Date,
Subsequent Tentative Occupancy Dates or Firm Occupancy Date, in accordance with the provisions of the
Tarion Addendum shall only give risc to a damage claim by the Purchaser against the Vendor up to a
maximum of $7,500.00, as more particularly set forth in the Regulations to the Qwiario New Home
Warrantics Plan Act, R.5.0. 1990, as amended (the *ONHWRPA”), and under no circumstances shall the
Purchaser be entitled to terminate this transaction or othenwise rescind this Agreement as a result thercof,
other then in accordance with the Tarion Addendum,

(b} The Vendor's Solicitors shall designate a date not less than twenty (20) days after written notice is given to
the Purchaser or his or her solicitor of the registration of the Creating Documents as the Title Transfer Date,
The Title Transfer Date once designated may be extended from time to time by the Vendor's Solicitors
provided that it shall not be more than twenty-four {24) months following the Occupancy Date.

Purchaser’s Covenants, Representations and Warranties

15.

18.

The Purchaser covenants and agrees that this Agreement is subordinate to and postponed 1o any mortgages arranged by
the Vendor and any advances thereunder from time to time, and to any easement, license or other agreement concerning
the Condomininm and the Condominium Documents. The Purchaser further agrees to consent 10 and execute all
documentation as may be required by the Vendor in this regard and the Purchaser hereby irrevocably appeints the
Vendor as the Purchaser’s attorey to execute any consents ar other documents required by the Vendor to give effect to
this paragraph. The Purchaser hereby consents to the Yendor obtaining a consumer’s report cantaining credit andfor
personal information for the purposes of this transaction. The Purchaser further agrees to deliver to the Vendor, from
time to time, within ten (10) days of written demand from the Vender, all necessary financial and persenal information
required by the Vendor in order to evidence the Purchaser’s ability to pay the balance of the Purchase Price on the Title
Transfer Date, including without limitation, written confirmation of the Purchaser’s income and evidence of the source
of the payments required to be made by the Purchaser in accordance with this Agreement. Without limiting the
generality of the foregoing and notwithstanding any other provision in this Agreement to the contrary, within ten (10)
days of written demand from the Vendor, the Purchaser agrees to produce evidence of a satisfactory morigage approval
signed by a lending institution or other mortgagee acceptable to the Vendor confirming that the said lending institution
or acceptable mortgagee will be advancing funds to the Purchaser sufficient to pay the balance due on the Title
Transfer Date. If the Purchaser fails to provide the morigage approval as aforesaid, then the Purchaser shatl be deemed
to be in default under this Agreement. The Vendor may, in its sole discretion, elect to accept in the place of such
mortgage commitment, other evidence satisfactory to the Vendor that the Purchaser will have sufficient funds to pay
the balance due on the Title Transfer Date.

The Purchaser acknowledges that notwithstanding any rule of law to the contrary, that by executing this Agreement, it
has not acquired any equitable or legal interest in the Unit or the Property. The Purchaser covenants and agrees not to
register this Agreement or notice of this Agreement or a caution, certificate of pending litigation, Purchaser’s Lien, or
any other document providing cvidence of this Agreentent against title to the Property, Unit or the Condominium and
further agrees not to give, register, or permit to be registered any encumbrance against the Property, Unit or the
Condeminivm, Should the Purchaser be in default of his or her obligations hereunder, the Vendor may, as agent and
attorney of the Purchaser, cause the removal of notice of this Agreement, caution or ether document praviding evidence
of this Agreement or any assignment thereof, from the title to the Property, Unit or the Condominium, In addition, the
Vender, at its option, shall have the right to declare this Agreement null and void in accordance with the provisions of
paragraph 26 hereof The Purchaser hereby irrevocably consents to a court order removing such notice of this
Agreement, any caution, or any other document or instrument whatsoever from title to the Property, Unit or the
Condominium and the Purchaser agrees to pay all of the Vendor's costs and expenses in oblaining such order
(irscluding the Vendor's Solicitor's fees on a full indemnity basis),

The Purchaser covenants not to list for sale or lease, advertise for sale or lease, sell or lease, nor in any way assign his
or her interest under this Agreement, or the Purchaser's rights and interests hereunder or in the Unit, nor directly or
indirectly permit any third party to list or advertise the Unit for sale or lease, at any time until after the Tile Transfer
Date, without the prior written consent of the Vendor, which consent may be arbitrarily withheld. The Purchaser
acknowledges and agrees that once a breach of the preceding covenant eccurs, such breach is or shall be incapable of
rectification, and accordingly the Purchaser acknowledges, and agrees that in the event of such breach, the Yendor shall
have the unilateral right and option of terminating this Agreement and the Occupancy License , effective upon delivery
of notice of termination to the Purchaser or the Purchaser’s solicitor, whereupon the provisions of this Agreement
dealing with the consequence of termination by reason of the Purchaser’s defanlt, shall apply. The Purchaser shall be
entitled to direct that title to the Unit be taken in the name of his or her spouse, or a member of his or her immediate
family only, and shall not be penmitted to direct title to any other third parties.

The Purchaser acknowledges that the Vendor is (or may in the future be} processing and/or completing one or more
rezoning or minor variance applications with respect to the Lands (and/or the lands adjacent thereto or in the
neighbouring vicinity thereof), as a well as a site plan approval/development application/draft plan of condominium
approval with respect to the Lands, in order to permit the development and construction of the Condominium thereon.
The Purchaser acknowledges that during the rezoning, minor variance, site plan and/or draft plan of condominium
approval process, the footprint or siting of the condominium building may shift from that originally proposed or
intended, the overall height of the condominium building {and the pumber of levelsffloers, and/or the number of
dwelling units comprising the Condominium} may vary, and the location of the Condominium’s proposed amenities
may likewise be altered, without adversely affecting the floor plan Jayout, design and size of the interior of the Unit,
and the Purchaser hereby expressly agrees to complete this transaction natwithstanding the foregoing, without any
abatement in the Purchase Price, and without any entitlement 1o a claim for damages or other compensation
whatsoever. The Purchaser further covenants and agrees that it shall not oppose the aforementioned zoning, minor
variance and site plan/development applications, nor any other applications ancillary thereto, including without
limitation, any application submitted or pursucd by or on behalf of the Vendor to lawfully permit the development and
registration of the Condominium, or to obtain an increase in the density coverage or the dweliing unit count {or yicld)
thereof, or for any other lawful purpose whatsoever, and the Purchaser expressly acknowledges and agrees that this
covenant inay be pleaded as an estoppel or bar to any opposition or objection raised by the Purchaser thereto.
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19,

The Purchaser covenants and agrees that he/she shall not interfere with the completion of other units and the commen
elements by the Vendor. Uniil the Condominium is completed and all units sold and transferred the Vendor may make
such use of the Condominium as may facilitate the completion of the Condominium and sale of all the units, including,
but not limited to the maintenance of a sales/rental/administration/construction office(s) and model units, and the
display of signs located on the Property.

Termination without Default

20,

In the event this Agreement is terminated through no fault of the Purchaser, atl deposit monies paid by the Purchaser
towards the Purchase Price, together with any interest required by law to be paid, shall be retumed to the Purchaser;
provided however, that the Vendor shall not be obligated to relun any monies paid by the Purchaser as an Occupancy
Fee. The Vendor shall be entitled to require the Purchaser to execute a release of any surety, lender or any other third
party requested by the Vendor in its discretion prior 10 the retum of such monies. In no event shall the Vendor or its
agenis be liable for any damages or costs whatsoever and without limiting the generality of the foregoing, for any loss
of bargain, for any relocating costs, or for any professional or other fees paid in relation to this iransaction. This
provision may be pleaded by the Vendor as a complete defence to any such claim,

Tarion Warranty Corporation

21,

The Vendor represents and warrants to the Purchaser that the Vendor is a registered vendor/builder with the TWC, The
Purchaser acknowledges and agrees that any warranties of workmanship or materials, in respect of any aspect of the
construction of the Condominium including the Unit, whether implied by this Agreement or at faw ev in equity or by
any statute or otherwise, shall be limited to only those warrenties deemed to be given by the Vendor under the
ONHWPA and shall extend only for the time period and in respect of those items as stated in the ONHWPA, it being
understood and agreed that there is no representation, warranty, guarantee, collateral agreement, or condition precedent
to, concurrent with of in any way affecting his Agreement, the Condominium or the Unit, eter than as expressed
herein, The Purchaser hereby irrevocably zppoints the Vendor histher agent to complete and execute the TWC
Centificate of Deposit and any excess condominium deposit insurance documentation in this regard, as required, both
on its own behalf and on behalf of the Purchaser.

Right of Entry

22, Notwithstanding the Purchaser occupying the Unit on the Occupancy Date or the closing of this transaction and the
delivery of title to the Unit to the Purchaser, as applicable, the Vendor or any person authorized by it shall be enfitled at
all reasonable times and upon reasonable prior notice to the Purchaser {o enter the Unit and the commen glements in
order to make inspections or to do any work or replace therein or thereon which may be deemed necessary by the
Vendor in connection with the Unit or the common elements and such right shall be in addition te any rights and
easements created under the Act. A right of entry in favour of the Vendor for a peried not exceeding five (5) years
similar to the foregoing may be included in the Transfer/Deed provided on the Title Transfer Date and acknowledged
by the Purchaser at the Vendor's sole discretion.

Occupancy

23, (2} The Unit shall be deemed to be substantially completed when the interior work has been finished to the

minimum standards allowed by the Municipality so that the Unit may be lawfully occupied notwithstanding
that there remains other werk within the Unit and/or the common elements to be completed. The Purchaser
shall not occupy the Unit until the Municipality has permitted same or consented thereto, if such censent is
required and the Occupancy Date shall be postponed until such required consent is given. The Purchaser
shall mot require the Vender to provide or produce an occupancy permit, ceriificate or authorization from the
Municipality other than the documentation required by paragraph 8 of the Tarion Addendum. Provided that
the Vendor complies with paragraph § of the Tarion Addendum, the Purchaser acknowledges that the failure
to complete the common elements before the Occupancy Date shall not be deemed to be failure to complete
the Unit, and the Purchaser agrees to complete this transaction notwithstanding any claim submitted to the
Vendor and/or to the TWC in respect of apparent deficiencies or incomplete work provided, always, that such
incomplete work does not prevent occupancy of the Unit as, otherwise, permitied by the Municipality.
(b} If the Unit is substantiafly complete and fit for occupancy on the Occupancy Date, as provided for in
subparograph (a) above, but the Creating Documents have not been registered, (or in the event the
Condominium is registered prior to the Occupancy Date and closing documentation has yet to be prepared),
the Purchaser shall pay to the Vendor a further amount on account of the Purchase Price specified in
paragraph 1(b} hereof without adjusiment save for any pro-rated portien of the Ocrupancy Fee described and
calculated in Schedule “C”, and the Purchaser shall occupy the Unit on the Occupancy Date pursnant to the
Qcceupancy Licence attached hereto as Schedule “C”.
Inspection
24, {a} The Purchaser or the Purchaser’s designate as hereinafter provided agrees to meet the Vendor's

representative at the date and time designated by the Vendor, prior to the Occupancy Date, to conduct  pre-
delivery inspection of the Unit (the “PDI") and to list all items remaining incomplete at the time of such
inspection together with all mutaally agreed deficiencies with respect to the Unit, on the TWC Certificate of
Completion and Passession (the “CCP™) and the PR Form, in the forms prescribed from time to time by,
and required to be completed pursuant to the provisions of the ONHWPA. The said CCP and PDI Forms
shall be executed by bath the Purchaser or the Purchaser's designate and the Vendor’s representative at the
PDI and shall constitute the Vender’s only undertaking with respect to incomplete or deficient work and the
Purchaser shall not require any further undertaking of the Vendor to complete any outstanding items. In the
event that the Vendor performs any additional work to the Unit in its discretion, the Vendor shall not be
deemed to have waived the provision of this paragraph or otherwise enlarged its obligations hercunder.

) The Purchaser acknowledges that the Homeowner Information Package as defined in TWC Bulletin 42 (the
“HIP™) is available from TWC and that the Vendor further agrees to provide the HIP to the Purchaser or the
Purchaser’s designate, at or before the PDI, The Purchaser or the Purchaser's designate agrees 10 execute and
provide to the Vendor the Confirmation of Receipt of the HIP forthwith upon receipt of the HIP.
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{c) The Puschaser shall be entitled to send a designate to conduct the PDI in the Purchaser’s place or attend with
their designate, provided the Purchaser first provides to the Vendor a written autherity appointing such
designate for PDI prior to the PDL If the Purchaser appoints a designate, the Purchaser acknowledges and
agrees that the Purchaser shall be bound by all of the documentation executed by the designate to the same
degree and with the force and effect as if executed by the Purchaser directly.

(d} In the event the Purchaser and/or the Purchaser’s designate fails to attend the PDI or fails to execute the CCP
and PDI Forms at the conclusion of the PDI, the Vendor may declare the Purchaser to be in default under this
Agreement and may exercise any or all of its remedies set forth in this Agreement of Purchase and Sale
and/or at law. Alternatively, the Vendor may, et its option, complete the within transaction but not provide
the keys to the Unit to the Purchaser until the CCP and PDI Forms have been executed by the Purchaser
and/or its designate or complete the within transaction and complete the CCP and PDI Forms on behalf of the
Purchaser andfor the Purchaser's designate and the Purchaser hereby irrevocably appoints the Vendor the
Purchaser's attomey andfor agent and/or designate to complete the CCP and PDI Forms on the Purchaser’s
behalf and the Purchaser shall be bound as if the Purchaser or the Purchaser's designate had executed the
CCP and PDI Forms.

(e) In the event the Purchaser and/or the Purchaser’s designate fails to execute the Confirmation of Receipt of the
HIF forthwith upon receipt thereof, the Vendor may declare the Purchaser to be in default under this
Apreement and may exercise any or all of its remedies set forh in this Agreement of Purchase and Sale
and/or at [aw.

Purchaser’s Defanlt

25.

(2} In the event that the Purchaser is in default with respeet to any of his or her obligations contained in this
Agreement (ather then paragraph 2(d) hereof) or in the Occupancy License on or before the Title Transfer
Date and fails 1o remedy such default forthwith, if such default is a monetary default and/or pertains to the
execution and delivery of documentation required to be given to the Vendor on the Oceupancy Date or the
Title Transfer Date, or within five (5) days of the Purchaser being so notified in writing with respect to any
other non-monetary default, then the Vendor, in addition to {and without prejudice to) any other rights or
remedies available to the Vendor {at law ot in equity) may, at its sole option, unilaterally suspend all of the
Purchaser’s rights, benefits and privileges contained herein (including without limitation, the right to make
colour and finish selections with respect to the Unit as hereinbefore provided or contemplated), andfor
unilaterally declare this Agreement and the Occupancy License to be terminated and of no further force or
effect. All monies paid hereunder (including the deposit monies paid or agreed to be paid by the Purchaser
pursuant to this Agreement which sums shall be accelerated on demand of the Vendor), together with any
interest carned thereon and monies paid or payable for extras or upgrades or changes ordered by the
Purchaser, whether or not installed in the Dwelling, shall be forfeited to the Vendor. The Purchaser agrees
that the forfeiture of the aforesaid monies shall not be a penalty and it shall not be necessary for the Vendor
to prove it suffered any damages in order for the Vendor to be able to retain the aforeszid monies. The
Vendor shall in such event still be entitled to claim damages from tie Purchaser in addition to any monies
forfeited o the Vendor. The aforesaid retention of monies is in addition to (and without prejudice to} any
other rights or remedies available to the Vendor at law or in equity. [n the event of the termination of this
Agreement andfor the Occupancy License by reason of the Purchaser's default as aforesaid, then the
Purchaser shall be obliged to forthwith vacate the Unit (or cause same to be forthwith vacated) if same has
been occupicd (and shall leave the Unit in a clean condition, without any physical or cosmetic damages
thereto, and clear of all garbage, debris and any farnishings and/or belongings of the Purchaser), and shall
execute such releases and any other documents or assurances as the Vendor may require, in order o confirm
that the Purcltaser does not have (and the Purchaser hereby covenants and agrees that hefshe does not have)
any legal, equitable or proprictary interest whatsaever in the Unit and/or the Property (or any portion thereof)
prior to the completion of this iransaction and the payment of the entire Purchase Price to the Vendor or the
Vendor's solicitors as hereinbefore provided, and in the event the Purchaser fails or refuses to exceute same,
the Purchaser hereby appeints the Vendor to be his or her lawiul attorney in order to execute such releases,
documents aud assurances in the Purchaser’s name, place and stead, and in accordance with the provisions of
the Powers of Atterrey Act, R.8.0. 1990, as amended, the Purchaser hereby declares that this power of
attorney may be exercised by the Vendor during any subsequent legal incapacity ¢ the part of the Purchaser,
In the event the Vendor’s Solicitors or an Escrow Agent isfare holding any of the deposits in trust pursuant to
this Agrecment, then in the event of default a5 aforesaid, the Purchaser hereby releascs the said solicitors or
Escrow Agent from any obligation to hold the deposit monies, in trust, and shall not make any claim
whatsoever against the said solicitors or Escrow Agent and the Purchaser hereby irrevocably directs and
authorizes the said solicitors or Escrow Agent to deliver the said deposit monies and accrued interest, if any,
1o the Vendor.

(b} Notwithstanding subparagraph (a) above, the Purchaser acknowledges and agrees that if any amount,
payment and/or adjustment which are due and payable by the Purchaser to the Vendor pursuant to this
Agreement are not made and/or paid on the date due, but are subsequently accepted by the Vendor,
notwithstanding the Purchaser’s default, then such amount, payment and/or adjustment shall, until paid, bear
interest at the rate equal to eight (8%) percent per annum above the bank rate as defined in subsection 19(2)
of . Reg. 48/01 to the Act at the date of default.

Common Elements

26.

The Purchaser acknowledges that the Condominium will be constructed to Ontario Building Code requirements at the
time of issuance of the building permit. The Purchaser covenants and agrees the Purchaser shall have no claims against
the Vendor for any equal, higher or betler standards of workmanship or materials. The Purchaser agrees that the
foregoing may be pleaded by the Vender as an estoppel in any action brought by the Purchaser or his/her successors in
title against the Vendor. The Vendor may, from time to time, change, vary or modify in its sele discretion or at the
instance of any governmental authority or mortgagee, any elevations, building specifications or site plans of any part of
the Condominium, to canform with any municipal or architectural requirements related to building codes, official plan
or official plan amendments, zoning by-laws, committee of adjustment and/or land division committee decisions,
municipal site plan approval or architectural control. Such changes may be to the plans and specifications existing at
inception of the Condominium or as they existed ai the time the Purchaser entered into this Agreement, or as illustrated
on any sales material, including without limitation, brochures, models or otherwise. With respect to any aspect of
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construction, finishing or equipment, the Vendor shatl have the right, without the Purchaser's consent, 1o substitate
materials, for those deseribed in this Agreement or in the plans or specifications, provided the substituted materials are
in the judgment of the Vendor's architect, whose determination shall be final and binding, of equal or belter quality,
The Purchaser shall have no claim against the Vendor for any such changes, variances or modifications nor shail the
Vendor be required to give notice thereof The Purchaser hereby consents to amy such alterations and agrees w
complede the sale notwithstanding any such modifications.

Lxecutions

27,

el
=
=

] ]

The Purchaser agrees to provide 1o the Vendor’s Solicitors on the Occupancy Date a clear and up-to-date Execution
Certificate confirming that no executions are filed at the local Land Tides Office against the individual{s) in whese
name title to the Unit is being taken,

The Unit shall be and remain at the risk of the Vendor uatil the Title Transfer Date, subject to the terms of the
Occupancy Licence attached hereto as Schedule "C". If any part of the Condominium is damaged before the Creating
Documents are registered, the Vendor may in its sole discretion either:

(&) make such repairs as are necessary to complete this transaction and, if necessary, delay the Occupancy Date
in the manner permitted in paragraph 7 of the Tarion Addendum,;

(b) terminate this Agresment and return to the Purchaser all deposit monies paid by the Purchaser to the Vender,
with interest payable under law if the damage to the Condominium has frustrated this Agreement at law; or

{c) apply to a court of competent jurisdiction for an order terminating the Agreement in accordance with the
provisions of subsection 79(3) of the Act,

it being understood and agreed that all insurance policies and the proceeds thereof are to be for the benefit of the
Vendor alone.

Tender/Teranct

29.

30.

{a) The parties waive personal tender and agree that tender, in the absence of any other mutuaily acceptable
arrangement and subject to the provisions of paragraph 30 of this Agreement shall be validly made by the
Vendor upon the Purchaser, by a representative of the Vender attending at the offices of Harris, Sheaffer,
LLP ar 12:00 noon on the Title Transfer Date or the Cecupancy Date as the case may be and remaining there
until 5:00 p.m, and is ready, willing and able to complete the transaction. The Purchaser agrees that keys
may be released to the Purchaser as the construction site or sales office on the Occupancy Date or the Title
Transfer Date, as applicable. The Vender's advice that the keys are available shall be valid tender of
possession of the Property to the Purchaser. In the event the Purchaser or his or her solicitor fails to appear or
appears and fails to close, such attendance by the Vendor’s representative {which includes the Vendor's
Solicitors) shall be deemed satisfactory evidence that the Vendor is ready, willing and able to complete the
sale at such time. Payment shall be tendered by certified cheque drawn on any Canadian chartered bank; and

() It is further provided that, notwithstanding subparagraph 29 (a) hereof, in the event the Purchaser or his or her
solicitor advise the Vendor or its Solicitors, on or before the Occupancy Date or Title Transfer Date, as
applicable, that the Purchaser is unable or unwilling to complete the purchase ot take occupancy, the Vendor
is relieved of any obligation to make any formal tender upen the Pugchaser or his or her solicitor and may
exercise forthwith any and all of its right and remedies provided for in this Agreement and at law.

As the electronic registration system (hereinafier referred to as the “Teraview Electronic Registration System” or
(“TERS”} is operative in the applicable Land Titles Office in which the Property is registered, then at the option of the
Vendor’s solicitor, the following provisions shall prevail:

{a) The Purchaser shall be obliged to retain a soliciter, who is both an authorized TERS user and in good
standing with the Law Society of Upper Canada to represent the Purchaser in connection with the completion
of the transaction. The Purchaser shall authorize such solicitor to, at the option of the Vendor's Solicitors,
either execute an escrow closing agreement with the Vendor’s Solicitor on the standard form recommended
by the Law Society of Upper Canada (hereinafter referred to as the “Escrow Document Registration
Agreement”) establishing tite procedures and timing for completing this transaction or to othenvise agree to
be bound by the procedures set forth in the Escrow Decument Registration Agreement.

(b) The delivery and exchange of documents, monies and keys to the Unit and the release thereof to the Vendor
and the Purchaser, as the case may be:

) shall not occur contemporancously with the registration of the Transfer/Deed (and other
registerable documentation; and

(ii) shall be governed by the Escrow Document Registration Agreement, pursuant to which the solicitor
receiving the documents, keys and/or certified funds will be required to hold same in escrow, and
will not be entitled to release same except in strict accordance with the provisions of the Escrow
Document Regisiration Agreement.

(<) If the Purchaser’s selicitor is unwilling or unable to complete this transaction via TERS, in accordance with
the provisions contemplated under the Escrow Document Registration Agreement, then said solicitor {or the
authorized agent thereof) shall be obliged to personally attend at the office of the Vendor’s solicitor, at such
time on the Title Transfer Date as may be directed by the Vendor’s selicitor or as mutvally agreed upon, in
order to complete this transaction via TERS utilizing the computer facilities in the Vendor’s solicitos’s office,
and shall pay a fee as determined by the Vendor’s solicitor, acting reasonably for the use of the Vender's
computer facilitics.
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(d) The Purchaser expressly acknowledges and agrees that he or she will not be entitled to receive the
Transfer/Deed to the Unit for registration until the balance of funds due on closing, in accordance with the
statement of adjustments, are either remitted by certified cheque via personal delivery or by electronic funds
transfer to the vendor’s seliciter (or in such other manner as the latter may direct) prior to the release of the
Transfer/Deed for registration.

(e) Each of the parties hereto agrees that the delivery of any documents not intended for registration on title to
the Unit may be delivered to the other party hereto by telefax transmission (or by a similar system
reproducing the original or by electronic transmission of electronically signed docwments through the
Intemet), provided that al! decuments so transmitted have been duly and properly executed by the appropriate
parties/signatories thercto which may be by electronic signature, The party transmisting any such decument
shall also deliver the eriginal of same (unless the document is an electronically signed document pursuant to
the Elcctronic Commerce Act) to ihe recipient party by overnight courier sent the day of closing or within 7
business days of closing, if same has been so requested by the recipient parfy.

[61] Notwithstanding anything contained in this agrecment to the contrary, it is expressly understood and agreed
by the parties hereto that an effective tender shail be deemed to have been validly made by the Vendor upon
the Purchaser when the Vendor’s solicitor has:

i3] delivered all closing documents and/or funds to the Purchaser’s soliciter in accordance with the
provisions of the Escrow Document Registration Agreement and keys are made available for the
Purchaser te pick up at the Vendor’s sales of customer service office;

(i) advised the Purchaser’s solicitor, in writing, that the Vendor is ready, willing and able to complete
the transaction in accordance with the terms and provisions of this Agreement; and

(§ii) has completed all steps required by TERS in order to complete this transaction that can be
performed or undertaken by the Vender's solicitor without the cooperation or participation of the
Purchaser’s solicitor, and specificaily when the “completeness signatory” for the transfer/deed has
been elecironically *signed™ by the Vendor's solicitor;

without the necessity of personally attending upen the Purchaser or the Purchaser’s solicitor with the
aforementioned decuments, keys and/or funds, and without any requirement to have n independent witness
evidencing the foregoing.

The Vendor shall provide a statutory declaration on the Title Transfer Date that it is not a non-resident of Canada
within the meaning of the [TA.

The Vendor and Purchaser agree to pay the costs of registration of their own documents and any 1ax in connection
therewith,

The Vendor and the Purchaser agree that there is no representation, warranty, colfateral agreement or condition
affecting this Agreement or the Property or supported hereby other than as expressed herein in writing.

This Offer and its acceptance is to be read with all changes of gender or number required by the context and the terms,
provisions and conditions hereof shall be for the benefit of and be binding upon the Vendor and the Purchaser, and as
the context of this Agreement permits, their respective heirs, estate trustees, successors and permitied assigns.

The Purchaser acknowledges that the suite area of the Unit, as may be represented or referred to by the Vendor or any
sales agent, or which appear in any sales material is approximate only, and is generally measured to the outside of all
exterior, catridor and stairwelf wails, and to the centre line of all party walls scparating one unit from another. NOTE:
For more infonmation on the methed of calculating the floor arca of any unit, reference should be made to Builder
Bulletin No. 22 published by the TWC. Actual useable floor space may (therefore} vary fram any stated ot represented
flaor area or gross floor area, and the extent of the actual or useable living space within the confines of the Unit may
vary from any represented square footage or floor area measurement(s) made by or on behalf of the Vendor, In
addition, the Purchaser is advised that the floor area measurements are generally calculated based on the middle floor
of the Condominium building for each suite type, such that units on lower floors may have less floor space due to
thicker structural members, mechanical rooms, etc., while units on higher floors may have more floor space.
Accordingly, the Purchaser hereby confirms and agrees that all details and dimensions of the Unit purchased hereunder
are approximate anly, and that the Purchase Price shall not be subject to any adjustment or claim for compensation
whatsoever, whether based wpen the ultimate square footage of the Unit, or the actual or useable living space within the
confines of the Unit or otherwise. The Purchaser further acknowledges that the ceiling height of the Unit is measured
from the upper surface of the concrete floor slab (or subfloor) to the underside surfuce of the conerete ceiling slab (or
joists), However, where ceiling bulkheads are installed within the Unit, and/or where dropped ceilings are required,
then the cefling height of the Unit will be less than that represented, and tie Purchaser shail correspondingly be obliged
ta accept the same without any abatement or claim for compensation whatsoever.

This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario.
The headings of this Agreement form no part hereof and are inserted for convenience of reference only.

Each of the provisions of this Agreement shall be deemed independent and severable and the invalidity or
unenforceability in whole or in part of any one or more of such provisions shall not be deemed 1o impair or affect in
any manner the validity, enforceability or effect of the remainder of this Agreement, and in such event all the other
provisions of this Agreement shall continue in full force and effect as if such invalid provision had never been included
herein. The Purchaser and the Vender acknowledge and agree that this Agreement and all amendments and addenda
thereto shall constitute an agreement made under seal.

{a) If any documents required to be executed and delivered by the Perchaser to the Vendor are, in fact, executed
by a third party appointed as the attomey for the Purchaser, then the power of attomey appointing such
person must be registered in the Land Titles office where the Lands are registered, and a duplicate registered
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copy thereof (together with a statutory declaration swom by the Purchaser’s selicitor unequivocally
confirming, without any qualification whatsoever, that said power of attorney has not been revoked) shall be
delivered 1o the Verdor along with such documents,

b Where the Purchaser is a corporation, or where the Purchaser is buying in trust for another person or
corporation for a disclosed or undisclosed bencficiary or principal (including, without fimitation, a
corporation to be incorporated), the execution of this Agreement by the principal or principals of such
corporation, or by the person named as the Purchaser in trust as the case may be, shall be deemed and
construed to constitute the personal indemmity of such person or persens so signing with respect o the
obligations of the Purchaser herein and shall be fully liable to the Vendor for the Purchaser's obligations
under this Agreement and may not plead such agency, trust relationship or any other relationships as a
defence to such Hiability.

(&) Any notice required to be delivered under the provisions of the Tarion Addendum shall be delivered in the
manner required by paragraph 14 of the Tarion Addendum.

()] Any other notice given pursvant to the terms of this Agreement shall be deemed to have been properly given
if it is in writing and is delivered by hand, ordinary prepaid pest, facsimile transmission or clectronic mail to
the attention of the Purchaser or to the Purchaser’s solicitor to their respective addresses indicated herein or
to the address of the Unit after the Occupancy Date and to the Vendor at 8791 Woodbine Avenue, Suite 100,
Markham, Ontario, L3R 0P4, er to the Vendor’s Solicitors at the address indicated in this Agreement or such
otlier address as may from time to time be given by notice in accordance with the foregring. Such netice shall
be deemed to have been received on the day it was delivered by hand, by electronic mail or by facsimile
transmission and wpon the third day following posting, excluding Saturdays, Sundays and statutory holidays,
This agreement or any amendment or addendum thereto may, at the Vendor's option, be properly delivered if
it delivered by facsimile transmission or if a copy of sane is computer scanned and forwarded by electronic
mail to the other party.

Material Change

41,

The Purchaser acknowledges and agrees that the Vender may, from time to time in its sele discretion, due to site
conditions or constraints, or for marketing consideratiens, or for any other legitimate reason, including without
limitation any request or requirement of any of the governmental authorities or any request er requirement of the
Wendor's architect or other design consultants:

(2} change the Property®s municipal address or numbering of the Unit (in terms of the unit number and/or level
nuntber ascribed to any one or more of the units comprising the Unit);

(b change, vary or modify the plans and specifications pertaining to the Unit or the Condominium, or any
portion thereof (including architectural, structural, engineering, landscaping, grading, mechanical, site
servicing and/or other plans and specifications) from the plans and specifications existing at the inception of
the project, or existing at the time that the Purchaser has entered inte this Agreement, or as same may be
illustrated in any sales brochure(s), model{s) in the sales office or otherwise, including without limitation,
making any change to the total number of dwelling, parking, locker and/or other ancillary units intended to be
created within the Condominium, and/or any change 1o the total number of [evels or floors within the
Condominium, as well as any changes or alterations to the design, style, size and/or configuration of any
dwelling or other ancillary units within the Condominiurm;

{c} change, vary, or modify the number, size and location of any windows, column(s) and/or bulkhead(s) within
or adjacent to (or comprising part of) the Unit, from the number, size and/or location of same as displayed or
illustrated in any sales brochure(s), model(s) or floor plan(s) previously delivered or shown to the Purchaser,
including the insertion or placement of any window(s), column(s) and/or bulkhead(s) in one or more
locations within the Unit which have not been shown or illustrated in any sales brochure(s), model(s} or floor
plan{s) previously delivered or shown to the Purchaser (regardless of the extent or impact thereof), as well as
the removal of any window(s), column(s) andfor butklead(s) from any location(s) previously shown or
Hlustrated in any sales brochure(s), model(s) in the sales office or otherwise; andfor

(d} change ihe layout of the Unit such that same is a mirror image of tie layout shown to the Purchaser (or a
mirror image of the layout illusirated in any sales brochure or other marketing material(s) delivered to the
Purchaser);

and that the Purchaser shall have absolutely no claim or cause of action whatsoever against the Vendor or its sales
representatives (whether based or founded in centract, fort or in equity) for any such changes, deletions, allerations or
modifications, nor shall the Purchaser be entitled to any abatement or reduction in the Purchase Price whatsoever as a
consequence thereof, nor any notice thereof (unless any such change, deletion, alteration or modification to the szid
plans and specifications is material in nature {as defined by the Act) and significantly affects the fondamental character,
use or value of the Unit and/or the Condominiumn, in which case the Vendor shall be obliged to notify the Purchaser in
writing of such change, deletion, alteration or modification as soon as reasonably possible after the Vendor proposes to
implement same, or otherwise becomes aware of same), and where any such change, deletion, alteration or
medification to the said plans and specifications is material in nature, then the Purchaser’s only recourse and remedy
shall be the termination of this Agreement prior to the Title Transfer Date (and specifically within 10 days after the
Purchaser is notified or othenvise becomes aware of such material change), and the refum of the Purchaser’s deposit
monies, together with interest accrued thereon at the rate preseribed by the Act.

Causc of Action/Assignment

42,

{a) The Purchaser acknowledges and agrees that notwithstanding any rights which he or she might ethenwvise
have at law or in equity arising out of this Agreement, the Purchaser shall nof assert any of such rights, nor
have any claim or cause of action whatsoever as a result of any matier or thing arising under ¢r in connection
with this Agreement (whether based or founded in contract law, tort faw or in equity, and whether for
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inngcent misrepresentation, negligent misrepresentation, breach of contract, breach of fiduciary duty, breach
of constructive trust or otherwise), against any person, firm, corporation or other legal entity, other than the
person, firm, corporation or legal entity specifically named or defined as the Vendor herein, even though the
Vendor may be (or may ultimately be found or adjudged to be) a nominee or agent of another person, finn,
corporation or other legal entity, or a trustes for and on behalf of another person, firm, corporation or other
legal entity, and this acknowledgment and agreement may be pleaded as an cstoppel and bar against the
Purchaser in any actien, suit, application or proceeding brought by or on behalf of the Purchaser to assert any
of such rights, claims or causes of action against any such third parties. Furthermore, the Purchaser and the
Vendor acknowledge that this Agreement shall be deemed to be a contract under seal.

(b) At any time prior to the Title Transfer Date, the Vendor shall be permitted to assign this Agreement (and its
vights, bentefits and interests hereunder) to any person, firm, partnership or corporation registered as a vendor
pursuant to the ONHWPA and upon any such assignee assuming afl obligations under this Agreement and
notifying the Purchaser or the Purchaser’s solicitor of such assignment, the Vendor named herein shall be
automatically released from all obligations and liabilities to the Purchaser arising from this Agreement, and
said assignee shall be deemed for all purposes to be the vendor herein as if it had been an original party to
this Agreement, in the place and stead of the Vendor.

Non-Merger

43.

The covenants and agreements of each of the parties hereto shall not merge on the Title Transfer Date, but shall remain
in fulk force and effect according to their respective terms, wntil all outstanding obligations of each of the parties herete
have been duly performed or fulfilled in accordance with the provisions of this Agreement. No further written
assurances evidencing er confirming the non-merger of the covenants of cither of the parties hereto shall be required or
requested by or on behalf of either party hereto,

Notice/Warning Provisions

44,

The Purchaser acknowledges that it is anticipated by the Vendor that in connection with the Vendar's application to the
appropriate governmental authorities for draft plan of condominium approval certain requiretents may be imposed
upon the Vendor by various governmental authorities. These requirements (the "Reguirements”) wsually relate to
wamning provisions to be given to Purchasers in connection with environmental or other concerns (such as warnings
relating to noise levels, the proximity of the Condominium te major street, garbage storage and pickup, school
transporiation, and similar matters). Accordingly, the Purchaser covenants and agrees that (1) on either the Occupancy
Date or Title Transfer Date, as determined by the Vender, the Purchaser shall execute any and all documents required
by the Vendor acknowledging, inter alia, that the Purchaser is aware of the Requirements, and (2) if the Vendor is
required to incorporate the Requirements into the final Condominium Documents the Purchaser shall accept the same,
without i1 any way affecting this transaction. Notwithstanding the generality of the foregoing, the Purchaser agrees to
be bound by the warnings set forth in Schedule “D” hereto.

Purchaser’s Consent to the Collection and Limited Use of Personal Information

45.

Tite Purchaser hiereby consents to tie Vendor’s collection, use and disclosure of the Purchaser’s personal information
for the purpese of enabling the Vendor 10 proceed with the Purchaser’s purchase of the Unit, completion of this
transaction, and for post-closing and after-sales customer care purposes. Such personal information includes the
Purchaser’s name, home address, e-mail address, telefax/telephone number, age, date of birth, marital and residency
status, social insurance newber (only with respect to subparagraph (b) below), financial information, desired suite
design(s), and colour/finish selections. In particular, but without limiting the foregoing, the Vendor may disclose such
personal information to:

(a) Any relevant governmental authorities or agencies, including without limitation, the Land Titles Olfice (in
which the Condeminium is registered), the Ministry of Finance for the Prevince of Ontario (i_e. with respect
to Land Transfer Tax), and the Canada Revenue Agency (ie. with respect to GSTY;

(b} Canada Revenue Agency, to whose attention the T-5 interest income tax information return and/or the NR4
non-resident withholding tax information retum is submitted {where applicable), which will contain or refer
to the Purchaser’s social insurance number or business registration number (as the case may be), as required
by Regulation 20§ (1)(b)(ii} of the ITA, as amended;

{(c) The Condominium for the purposes of facilitating the completion of the Condominium’s voting, leasing
and/for other relevant records and to the Condominium’s property manager for the purposes of facilitating the
issvance of notices, the collection of common expenses andfor implementing other condominium
management/administration functions;

{d) any companies or legal entities that are associated with, related to or affiliated with the Vendor, other future
condominium declarants that are likewise asseciated with, related to or affiliated with the Vendor {or with the
Vendor's parentholding company) and are developing one or mere other condominium projects or
communities that may be of interest to the Purchaser or members of the Purchaser’s family, for the limited
purposes of marketing, advertising and/or selling varicus products and/or services to the Purchaser and/or
metnbers of the Purchaser’s family;

(e) any financial institution{s) providing (or wishing to provide) mortgage financing, banking and/or other
financial or related services to the Purchaser and/or members of the Purchaser’s family, with respect to the
Unit, including without limitation, the Vendor's construction lender(s), the quantity surveyor monitoring the
Project and i1s costs, the Vendor's designated construction tender(s), the Tarion Warranty Corporation and/or
any wamranty bond provider and/or excess condominium deposit insurer, required in connection with the
development andfor constuction financing of the Cendominium and/or the financing of the Purchaser’s
acruisition of the Propetty from the Vender;

{f) any insurance companies of the Vendor providing (or wishing to provide) insurance coverage with respect to
the Property (or any porlion thereof) and/or the common elements of the Condominium, and any title
insurance companies providing (or wishing to provide) title insurance to the Purchaser or the Purchaser’s
mortgage lender(s) in conngction with the completion of this transaction;
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any trades/suppliers or sub-trades/suppliers, who have been retained by or on behalf of the Vendor (or who
are otherwise dealing with the Vendor) to facilitate the completion and finishing of the Unit and the
installation of any extras or upgrades ordered or requested by the Purchaser;

one or more providers of cable television, telephone, telecommunication, security alarm systems,
hydro-electricity, chilled water/hot water, gas and/or other similac or related services to the Property {or any
portion thereof ) and/or the Condominium (collectively, the “Uiilities™), unless the Purchaser gives the
Vendor prior notice in writing not to disclose the Purchaser’s personal information to one or more of the
Utilities;

one or mare third party data processing companies which handle or process marketing campaigns on behalf
of the Vendor or other companies 1hat are associated wilh, related to or affiliated with the Vendor, and who
may send (by e-mail or other means) promotional literature/brochures about new condominiums andfor
related services to the Purchaser andfor members of the Purchaser's family, unless the Purchaser gives the
Vendor prior notice in writing not to disclose the Purchaser’s personal information to said third party data
processing companies;

the Vendor's solicitors, 1o facilitate the interim occupancy andfor final ¢losing of this transaction, including
the ¢losing by electronic means via the Teraview Elegtronic Registration System, and which may (in tum)
involve the disclosure of such personal information to an internet application service provider for distribution
of documentation;

any person, where the Purchaser further consents to such disclosure or disclesures required by law,

Any questions or concerns of the Purchaser with respect to the collection, use or disclosure of his or her personal
information may be delivered to the Vendor at the address set out in the Tarion Addendum, Attention: Privacy Officer.

M:\0350809 1 M asters\dgreement of Purchase and Sale (April I 10,.D0C
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SCHEDULE “A” TO THE AGREEMENT OF PURCHASE AND SALE

SKETCH
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SCHEDULE “B” TO THE AGREEMENT OF PURCHASE AND SALE

FEATURES AND FINISHES — TOWER UNITS

The follgwing gre included in the Purchase Price:

¢ Granite kitchen countertop with polished square edge
and stainless steel under mounted double sink.
+  Engincered hardwoed flooring in living, dining and +  Single lever kitchen faucet, complete with pull our
den areas spray.
» 400z carpet with foam under pad in bedroom(s} e 4" granite backsplash
o Ceramic tile in kitchen, laundry, bathroom(s}, and
eantrance areas BATHROOMS
»  Bi-fold doors for all closet/storage areas, painted white +  White bathroom fixtures throughout,
. Di__gr,ital Thermostat(s) for individual climate control of o Cultured marble vanity with integrated basin and
suile . . single lever faucet for the bathroom(s)
*  Smooth finished ceilings *  Vanity mirror in clear finish
+  Contemporary trim package including nominal 4™ , Y . e
painted base, lever passage and privacy sets * 5" acrylic soaker tub with single lever favcet.
e Interior walls are primed and then painted with two *  Ceramic tiles in tub area to ceiling height
coats of off-white, latex paint {(bathreom(s), and ail »  Temperature controlled shower fancet.
woodwork ard trim painted with durable white semi- +  Low-flow shower head(s),
gloss paint). Paints have low levels of volatile organic ¢ Ceramic tile flocring
compounds (VOCs). ¢ Low consumption toilel(s}.
* 6’8" foot interior doors with lever hardware, complete
with contemporary casings LAUNDRY
* 7 foot solid wood entry door with security pecper, +  Brand name stackable washer & dryer combination
lever set hardware and suite number on the escutcheon nit
plate for floors 4-13. 8 foot solid wood entry door o Heavy-duty wiring and receptacle for dryer.
with security peeper, [ever set hardware and suite D d .
number on the escutcheon plate for floors 14-19. * ryer vented Lo exteriar,
*  Balcany and Terrace acces.s via shd.mg patio door{s} SAFETY and SECURITY
+  Balcony to have one exterior electrical receptacle. ¢ Heat detector(s) connected to fire annunciation panel,

*  Thenmally broken aluminum window frames with,
double pane, sealed
glazed units, with designated operable windows.

+»  Where ceiling bulkheads are installed, the ceiling

Hard wired smoke alarm(s).

ELECTRICAL SERVICE and FIXTURES

height will be less than the nominal 9 fect. Where +  Individual electrical power service, separately metered

dropped ceilings are required, (in arcas such as foyers, *  Decora serdes l:cccptaclcs and swuch.es throughout.

closcts, kitchens, dining rooms, bathrooms, Jaundry *  Light fixtures in foyer, hallway(s), kitchen, breakfast

rootns and hallways), the ceiling height will also be area, and den.

less than the nominal 9 feet. o Capped ceiling light outlet in dining room.
COMMUNICATIONS

KITCHENS

»  Stainless steel brand name Energy Star ® refrigerator
and dishwasher

*  Stainless steel brand name electric range, combination
microwave/hood vent,

+  Kitchen cabinetry with cne bank of drawers, pantry
per suite design. Cabinets complete with
contemporary handles.

Pre-wired cable outlet in living room, bedroom(s), den
and kitchen

Pre-wired telephone outlet in living room, bedroom(s),
den and kitchen.

Sohject la paragraph 4 of the Agreement of Purchase and Sale attached herete, the Vendor shall have 1he right o substitute ether products and materials
for those listzd in this Schedule or provided for in the plans 2nd specificalions provided that the substituled producis and matcrials ars of a quality cqual

Marble znd woed are subject 1o natural varations in colour and grain. Ceramic tile and broadloem are subjec! to paller, shade and colour variations,

If the Unil is at a slage of construction which will erable he Vendor 1o permit 1he Purchaser (o make colour and material chaices frem the Vendor's
standard selections, then the Purchaser shall have until 1he Vendor's date designated by the Vendor (of which the Purchaser shall be given al least seven
{7} days prior 1o notice) to properly complete the Vendor's colour und material selection form. If the Purchaser [ails 1o do sa withia such time period, the
Vendor may irrevocably exercise all of the Purchaser™s rights to colour and malerial selections hereunder and such sclections shall be binding upan the
Purshaser, Mo changes whatsoever shall be permitted in colours or materials sa selecied by the Vender, except hat the Vendor shall have the right to
that such ials and ilems arc ol cqual quality 10 o7 beller than the

The Purchaser acknowledges ihat there shall be no reduction in the price or credit for any standard feature listed hercin which is omitted al 1he

Relcrences to mede! types or modc] numbers mefer to surrenl manwfacturee’s models, If these (ypes or models shall change, the Vendor shal) provide an

pp eor purchase order the Purchase may have sequesied the Vendor to
<onstruct an additional feature within the Unit which is in the nalure uf:m opllunnl cxirn [such as, by way of example only, a fircplace); if, as a result of
building, cansiruction or site conditions within the Unit of 1he Building, the Vendor is not able to construct such oxira, then the Vendar may, by written
netice o the Perchaser, terminate the Vendor’s abligation te canstruct the extra.  In such event, the Vendar shall refurd 10 the Purchaser the maonies, it
any, paid by the Purchaser to the Vendor in respeet of such exira, without intercst and in all other respects this Agreement shall continue in full force and

NB.
10, or belier than, the preducts and materials so listed of so provided.
L.
2.
substitute other malerials and ilems for those provided in this Scheduls provided
materials and #tems sel out hergin,
3.
Purchaser’s neques,
4.
equivalent model.
5. All di i if any, arc app
6. All specifications and maierials are subject to change without rlolicc
7 Pursuant 1o this Agreement or this Schedule or pursuant 1o 3
cffecl.
8, Floor and specific feateres will depend on the Vendor's package ag sclecred.
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SCHEDULE “B” TO THE AGREEMENT OF PURCHASE AND SALE

FEATURES AND FINISHES — TOWNHOUSFE UNITS

The folloywing are included in the Purchase Price:

»  Engineered hardwood flooring in living, dining and
den areas

¢ 400z carpet with foam under pad in bedroom(s}

»  Ceramic tile in kitchen, laundry, bathroom(s), and
entrance areas

»  Bi-fold doors for all closet/storage areas, painted white

+  Digital Thermostat(s) for individual climaie control of
suite

*  Smooth finished ceilings

+  Contemporary trim package including nominal 47
painted base, lever passage and privacy sefis

«  Interior walls are primed and then painted with two
coats of off-white, latex paint (bathroom(s), and all
waodwork and trim painted with durable white semi-
gloss paint), Paints have low levels of volatile organic
compounds (VOCs).

*  6'8" foot interior doors with lever hardware, complete
with contemporary casings

+ 7 foot solid wood entry door with security peeper,
lever set hardware and suite number on the escutchean
plate for town houses 1-9,

«  Balcony and Terrace access via sliding patio door(s)

«  Balcony to have one exterior elecirical receptacle.

*  Thermally broken aluminuwm window frames with,
double pane, scaled
glazed units, with desiznated operable windows.

*  Where ceiling bulkheads are installed, the ceiling
height will be less than the nominal 9 feet. Where
dropped ceilings are required, (in areas such as foyers,
closets, kitchens, dining rooms, tathrooms, laundry
rooms and hallways}, the ceiling height will also be
less than the nominal 9 feet.,

o Individual elevator as per suite design,

KITCHENS

e Stainless steel brand name Energy Star ® refrigerator
and dishwasher

+  Siainless steel brand name electric range, combination
mictowave/hood vent,

+  Kitchen cabinelry with one bank of drawers, paniry
per suite design, Cabincts complete with
contemporary handles.

+  Granite kitchen countertop with polished square edge
and stainless steel under mounted double sink.

*  Single lever kitchen faucet, complete with pull out
spray.

+ 47 granite backsplash

BATHROOMS

= White bathroom fixtures threughout.

+  Cultured marble vanity with integrated basin and
single lever faucet for the bathroom(s)

s Vanity mirror in ¢lear finish

* 5 acrylic soaker tab with single lever faucet.

e Ceramic tiles in tub area to ceiling height

e Temperature controlled shower faucet.

+  Low-flow shower head(s).

*  Ceramic tile flooring

*  Low consumpion toilet{s).

LAUNDRY

+  Brand name stackable washer & dryer combination
unit

*  Heavy-duty wiring and receptacle for dryer,

+  Diyer vented to exterior.

SAFETY and SECURITY

Heat detector(s) connected 1o fire annunciation panel.
Hard wired smoke alarm(s).

ELECTRICAL SERVICE and FIXTURES

+  Individual clectrical power service, separately metered

*  Decora series receptacles and switches throughout.

*  Light fixtures in foyer, hallway(s), kitchen, breakfast
area, and den.

+  Capped ceiling light outlet in dining room.

COMMUNICATIONS

*  Pre-wired cable outtet in living room, bedroom(s), den
and kitchen

s Pre-wired telephone outlet in living room, bedroam(s),

den and kitchen.

N.B. Subject to paragcaph 4 of Lhe Agreement of Purchase and Sale sllached hereto, the Vendor shall hove lhe nghl to substitute other producls and malezia®s for
thosc listed in this Sehedule or pravided for in the plans and specificalions provided that the substil and ials are of a quality equal 1o, or better

than, the products and malerials sa listed or so provided.

Marble and wood are subject to natural variations in colour and grain. Ceramic tilke and broadloom arg subject to pattern, shade and celour varialions.

3. Ifthe Unit is al a stage of construction which will enzble the Veénder to pennil the Purchaser lo make calour and malzrial choices from Lthe Vendor's standard

selelions, then the Purchaser shall have until the Vendor's dale designated by the Vendor (of which the Purchaser shall be given at least seven (7) days prior 1o
1 the Purchaser fails (o do so within such time period, the Vendor may
jrrevocably exercise oll of the Purchaser's rights to cofour and material sclections hereunder and such sclcctions shall be binding upon the Purchaser, No
changes whascever shall be permilicd in colours or materials so selegted by the Veador, excepl that the Vendor shall have the right to substitute other materials

notice) to properly complele the Vendor's colour and material scleetion form.

and items for those provided in this

ided that such ials and items are of equal quality to or beiter than (he malgrials and items st oul hercin,

3. The Purchaser acknewledecs that there shall bc no reduction in the price or eredit for any standord feaiure lisied herein which is amilted at the Purchasers

request,

4. References to model types or model munbers refer to currenl manulaciures™s models.

equivalent model.

All dii fi il any, are app

All specifications and materials are subject 1o change without notice,
Pursuant te this Agreement or this Schedule or pursuant 1o a suppl

-

RE

If theso types or models shall change, the Vendor shall provide an

or p order 1he Purghase may have requested the Vendor to

construei an additional feature within the Unit which is ia the nature of an opllnnal extra (such as, by way of example only, a fireplace); if, as a resull of
building, construction or site conditions witlin the Unit or the Building, the Vendor is not ablc {o construct such extra, then the Verdor may, by written natice
1a the Purchaser, terminate the Vendor's obligation to construet the extra.  In such evenl, the Vendor shall relund 1o the Purchaser the manics, if any, paid Sy
the Purghaser o the Vendor in respect of such extra, without interost and in all ather respests this Agreement shall continue in full foree and effect.

8. Floor and specific features will depend en the Vendor's pockage as selected.
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SCHEDULE “B” TO THE AGREEMENT OF PURCHASE AND SALE

FEATURES AND FINISHES — TOWER PENTHQUSE UNITS

The following are included in the Purchase Price: o Sinple lever kitchen faucet, complete with pull out
i o spray.

s  Engineered hardweod flooring in living, dining and « 4" granite backsplash
den areas

* 400z carpet with foam under pad in bedreom(s) BATHROOMS

. Celramlc tile in kitchen, laundry, bathroom(s), and «  White bathreom fixtures throughour,
cntrance areas T .

Bi-fold doors for all closet/st inted whit ¢ Cultured marble vanity with integrated basin and

i o a% closelislorage arcas, patnted white single lever faucet for the bathroom(s)

o Digital Thenmostat(s) for individual climate control of f ; . .

suite ¢ Vanity mirror in clear finish
, . -

o Smooth finished ceilings LI acry.hc .soalfer tub with smg.h.: ]ever- faucet,

s Lever passage and privacy sets +  Ceramic tiles in tub area to ceiling height

o Interior walls are primed and then painted with two «  Temperature conirolled shower faucet.
coats of off-white, latex paint (bathroom{s), and all *  Low-flow shower head(s),
woodwork and trim painted with durable white semi- #  Ceramic tile flooring
gloss paint), Paints have low levels of volatile organic = Low consumption toilet(s).
compeunds (VOCs).

+  §'8” foot interior doors with lever hardware, complete LAUNDRY
with contemporary casings +  Brand name stackable washer & dryer combination

*  §foot solid wood entry door with security peeper, unit
lclvcr set hardware and svite number on the escutcheon «  Heavy-duty wiring and receptacle for dryer.

p alc_. " o . *  Dryer vented to exterior.

*  Nominal 8" baseboards in living, dining, den,
bedroom(s) and bathroomn(s) arcas, SAFLETY and SECURITY

«  Nominal 8" crown molding in living, dining, den and *  Heat detector(s) connected to fire annunciation panel.
hallway areas o ) *  Hard wired smoke alarm(s),

s  Balcony and Terrace access via sliding patio deor(s)

+  Balcony to have ene exterior electrical receptacle. ELECTRICAL SERVICE and FIXTURES

¢ Thermally broken aluminum window frames with, +  Individual electrical power service, separately metered
double pane, sealed 4 bl wi +  Decora series receptacles and switches throughout.
glazed units, with designated opera le wmdo.w.'s. *  Light fixtures in foyer, hallway(s), kitchen, breakfast

*  Where ceiling bulkheads are installed, the ceiling area, and den.
height will hc less than lh_e nom_ma] 10 feet. Where ¢ Capped ceiling light cutlet in dining room.
dropped ceilings are required, (in areas such as foyers,
closets, kitchens, dining rooms, hatl}room; laundry COMMUNICATIONS
rooms and hallways), the ceiling height will also be e Pre-wired cable autlet in living bed (s), d
tess than the nominal 10 feet. re-vire utiet in fiving room, bearoeims), den

and kitchen

KITCHENS . gre-wiae:_tiephone outlet in living roam, bedroom(s),

®  Stainless steel brand name Energy Star & reftriperator en and Ritehen.
and dishwasher

X CUSTOM DESIGN

®  Stainless steel brand name natural gas range, e 10h £ desiom ti ith interior destemer:

combination microwave/hood vent 2k ours ?d eFIgn‘ me WII mhe:nor CSIEneT;
. - - *

¢ Kitchen cabinetry with one bank of drawers, pantry ours of design time with archutect.
per suite design. Cabinets complete with
contemporary handles.

«  Granite kitchen countertop with polished square edge
and stainless steel under mounted double sink,

N.B. Subject fo paragraph 4 of the Agreement of Purchase and Sale altached herelo, the Vendor shall h;wc lhc nghl Lo substilute other products and malerials for
those listed in this Schedule or provided for in the plans and spegifications provided that the sut P and jals ace of a quality equal to, or better
than, the preducts and materials so listed or so provided.

1. Marhle and wood arc subjecl to natural variations in calonr and grain. Ceramic tile and broadloom are subject to patiera, shade and colour variations,

2. [fihe Unit is at a slage of censlruction which will enable the Vendor to permit the Purchaser to make colour and material choices from the Yendor's standard
selections, then the Purchaser shal! have until the Vendor's date designated by the Veador (af swhich ihe Porcliaser shall be given at least seven (7) days prior ko
notice) 1o properly cemplete the Vendor’s colour and material scleolion farm, If the Purchaser fails to do so within such lime peried, the Vendor may
imovocably excreise all of the Purchaser’s rights 1o colour and material seleations | der and such selections shall be binding upon Ihe Purchaser. No
changes whatsoever shall be permitted in colours or makerials so sclestcd by the Vendor, except that the Veador shall have the right to substitute other malerials
and ilems for those provided in this Schedule provided that such ials and ilems are of equal qualily 1o or beller than the materials and ficms sc1 out hergin,

3. The Purchaser acknowiedges that there shall be ne reduection in the price or credit for any standard feature listed herein which is omitied at the Purchaset's
request.

3. Relerences to mede! types or model aumbers refer lo current manufaciurer’s modgls, If these types or medels shall ehauge, the Veador shall provide an
cquivalenl model.

5. Alldimensions, if any, are approximale.

6. All specifications and materials are subjeet to change wilhout notice.

7. Pursuant o this Ag or this Schedule or g te a suppl or purch order the Purchase may have requested the Vendor to
consiruet an additiona! lealuce within the Unit “I'uch is in the nature of an opuunal cxtra (such as, by way of exomple only, a fireplace); if, as a resull of
buitding, conslruction or sile condilions within the Unit or he Building, the Vendor is not able to construct such extra, then the Vendor may, by writien notice
to the Purchaser, tecminate the Viendor's abligation 1o consimel the extra.  In such gvent, the Vendor shall refund to the Parchaser the monics, il any, paid by
the Purchaser to the Vendor in respect of such extra, wilhout interest and in all other respects this Agreement shall continue in full foree and cffect.

8. Floor and spegific [eatures will depend on the Vendor's package as sclected
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SCHEDULE “C” TO AGREEMENT OF PURCHASE AND SALE

TERMS OF QCCUPANCY LICENCE

The transfer of title to the Unit shall take place on the Title Transfer Date upon which date, unless otherwise expressly
provided for hereunder, the term of this Occupancy Licence shall be terminated.

The Purchaser shall pay or have paid to the Vendor, on or before the Qccupancy Date, by certified cheque drawn on a
Canadian chartered bank the amount set forth in paragraph 1{b) of this Agreement without adjustment, Upon payment
of such amount on the Occupancy Date, the Veador grants to the Purchaser a licence to occupy the Unit from the
Occupancy Date.

The Purchaser shall pay to the Vendor the Occupancy Fee calculated as follows:
(a) the amount of interest payable in respect of the unpaid balance of the Purchase Price at the prescribed rate;

()] an amount reasonably estimated by the Vendor on a monthly basis for municipal realty taxes attributable by
the Vendor to the Unit; and

{c) the projected monthly commeon expense contribution for the Unit;

as an occupancy charge on the first day of each month in advance during Interim Occupancy, no part of which shall be
credited as payments on account of the Purchase Price, but which payments shall be a charge for occupancy only. If the
Cccupancy Date is not the first day of the month, the Purchaser shall pay on the Occupancy Date a pro rata smount for
the balance of the month by certified funds. The Purchaser shall deliver to the Vendar on or before the Occupancy Date
a series of post-dated cheques as required by the Vendor for payment of the estimated monthly Occupancy Fee. The
Occupancy Fee may be recalculated by the Vendor, from time to time based on revised estimates of the items which
may be lawfully tzken into account in the calculation thereof and the Purchaser shall pay to the Vendor such revised
Qceupancy Fes following notice from the Vendor. With respect to taxes, the Purchaser agrees that the amount
estimated by the Vendor on account of municipal realty taxes attributed to the Unit shall be subject to recalculation
based upon the real property tax assessment or reassessment of the Units and/or Condominium, issued by the
municipality after the Title Transfer Date and the municipal tax mill rate in effect as at the date such assessment or
reassessment is isswed. The Occupancy Fee shall thercupon be recaleulated by the Vendor and any amount owing by
ane party to the other shall be paid upon demand.

The Purchaser shall be allowed to remain in oceupancy of the Unit during Interim Occupancy provided the terms of
this Occupancy Licence and the Agreement have been observed and performed by the Purchaser. In the event the
Purchaser breaches the terms of occupancy the Vendor in its sole discretion and without limitation of any other rights
or remedies provided for in this Agreement or at law may terminate this Agreement and revoke the Occupancy Licence
whereupon the Pucchaser shall be deemed a trespasser and shall give up vacant possession forthwith, The Vendor may
take whatever steps it deems necessary to obtain vacant possession and the Purchaser shall reimburse the Vendor for all
costs it may incur.

At or prior to the time that the Purchaser 1akes possession of the Unit, the Purchaser shall execute and deliver to the
Vendor any documents, directions, acknowledgments, assumption agreements or any and all other documents required
by the Vendor pursuant 1o this Agreement, in the same thanner as if’ the closing of the {ransaction was taking place at
that time.

The Purchaser shall pay the monthly Occupancy Fee during Interim Occupancy and the Vendor shall destroy all unused
post-dated Qccupancy Fee cheques on or shortly after the Title Transfer Date.

The Purchaser agrees to maintain the Unit in a clean and sanitary condition and not to make any alterations,
improvements or additions thereto without the prior written approval of the Vendor which may be unreasonably
withheld. The Purchaser shall be responsible for all utility, telephone expenses, cable television service, or other
charges and expenses billed direcily to the occupant of the Unit by the supplier of such services and not the
responsibility of the Corporation under the Condomininm Documents.

The Purchaser’s occupancy of the Unit shall be govemed by the provisions of the Condominium Documents and the
provisions of this Agreement. The Unit may only be occupied and used in accordance with the Condominium
Documents and for no other purpose.

The Vendor covenants to proceed with all due diligence and dispatch to register the Creating Documents. I the Vendor
for any teason whatsoever is unable to register the Creating Documents and therefore is unable to deliver a registrable
Transfer/Deed to the Purchaser within twenty-four (24) months after the Occupancy Date, the Purchaser or Vendor
shall have the right afier such twenty-four (24 month period to give sixty (50} days written notice to the other, of an
intention 1o terminate the Occupancy Licence and this Agreement. If the Vender and Purchaser consent to termination,
the Purchaser shalt pive up vacant possession and pay the Occupancy Fee to such date, after which this Agreement and
Occupancy Licence shall be terminated and all moneys paid to the Vendor on account of the Purchase Price shall be
returned 1o the Purchaser together with interest required by the Act, subject however, to any repair and redecorating
expenses of the Vendor necessary to restore the Unit to its original state of occupancy, reasonable wear and tear
excepted. The Purchaser and Vendor each agree to provide a release of this Agreement in the Vendor's standard form.
If the Vendor and Purchaser do not consent 10 termination, the provisions of subsection 79(3) of the Act may be
invoked by the Vendor.

The Vendor and the Purchaser covenant and agree, notwithstanding the taking of possession, that all terms hereunder
continue to be binding upon them and that the Vendor may enforee the provisions of the Occupancy Licence separate
and apart from the purchase and sale provisions of this Agreement.

The Purchaser acknowledges that the Vendor holds a fire insurance policy on the Condeminium including all aspects of
a standard unit only and not on any improvements or bettennents made by or on behalf of the Purchaser. It is the
responsibility of the Purchaser, afier the Occupancy Date to insure the improvements er betterments to the Unit and to
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replace and/or repair same if they are removed, injured or destroyed, The Vendor is not liable for the Purchaser’s loss
occasioned by fire, theft or other casualty, unless cavsed by the Vendor’s willful conduct,

The Purchaser agrees to indemnify the Vendor for all losses, costs and expenses incurred as a result of the Purchaser’s
neglect, damage or use of the Unit or the Condominium, or by reason of injury to any person or property in or upon the
Unit or the Cendominium resulting from the negligence of the Purchaser, members of his immediate family, servants,
agents, invitees, tenants, contracters and licensees. The Purchaser agrees that should the Vendor elect to repair or
redecorate all or any part of the Unit or the Condominium as a result of the Purchaser's neglect, damage or use of the
Unit or Condominiun, lie will immediately reimburse the Verdor for the cost of doing same, the determination of need
for such repairs or redecoration shall be at the discretion of the Vendor, and such costs may be added to the Purchase
Price.

In accordance with subsections 80{6)(d} and {e) of the Act, subject to strict compliance by the Purchaser with the
requirements of occupancy set forth in this Agreement, the Purchaser shall not have the right to assign, sublet or in any
other manner dispose of the Occupancy Licence during Interim Qccupancy without the prior written consent of the
Vendor which consent may be arbitrarily withheld. The Purchaser acknowledges that an administrative fee  will be
payable to the Vendor each time the Purchaser wishes to assign, sublet or dispose of the Occupancy License during
Interim Occupancy.

The provisions set forth in this Apreement, unless otherwise expressly modified by the terms of the Occupancy
Licence, shall be deemed to form an integral part of the Occupancy Licence. In the event the Vendor elects to terminate
the Oecupancy Licence pursuant to this Agreement following substantial damage to the Unit and/or the Condominiim,
the Occupancy Licence shall terminate forihwith upon notice from the Vendor to the Purchaser. [ the Unit and/or the
Condominium can be repaired within a reasanable time following damages as determined by the Vendor (but not, in
any event, to exceed one hundred and eighty (180) days) and the Unit is, during such period of repairs uninhabitable,
the Vendor shall proceed to carry out the necessary repairs to the Unit and/or the Condominium with all due dispatch
and the Occupancy Fee shall abate during tie peried when the Unit remains uninhabitable; othenwise, the Purchaser
shall vacate the Unit and deliver up vacant possession to the Yender and all moneys, to the extent provided for in
paragraph 20 hereof (excluding the Occupancy Fee paid to the Vendor) shall be retumed to the Purchaser. It is
understood and agreed that the proceeds of all insurance policies held by the Vendor are for the benefit of the Veador
alone.

MAGRORG2 ) M usters\Agrosment of Purchase and Sale (April 1 10).DGC
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SCHEDULE “D” TO AGREEMENT OF PURCHASE AND SALE

WARNING CLAUSES

The Purchaser acknowledges that it is anticipated by the Declarant that in connection with the Declarant's application to
the appropriate governmental authonties for draft plan of condominivm approval certain requirements may be imposed
upon the Declarant by various governmental autherities, These requirements (the “Requirements™) usually relate to
warming provisions to be given to Purchasers in connection with environmental or other concerns (such as warnings
relating to noise levels, the proximity of the Condominium to major street, hydro transmission lines, garbage storage
and pickup, school transportation, and similar matters). Accordingly, the Purchaser covenants and agrees that (1) on
cither the Closing Date or Unit Transfer Date, (as set out in the Agreement of Purchase and Sale executed by the
Purchaser) as determined by the Declarant, the Purchaser shall execute any and afl documents required by the Declarant
acknowledging, inter alia, that the Purchaser is aware of the Requirements, and (2) if the Declarant is required 10
incorporate the Requirements into the final Condominjum Documents the Purchaser shall accept the same, without in
any way affecting this transaction.

The Purchaser is hereby advised that the Declarant’s builder’s risk and/or comprehensive liability insurance {effective
prior to the registration of the Condominium), and the Condeminium's master insurance policy (effective from and
after the registration of the Condominium) will only cover the common clements and the standard unit and will not
cover any betterments or improvements made to the standard wnit, nor any furnishings or personal belongings of the
Purchaser or other residents of the Unit, and accordingly the Purchaser should arrange for his or her own insurance
caverage with respect to same, effective from and after the Closing Date, all at the Purchaser’s sole cost and expense.

The Purchaser acknowledges and agrees that the Declarant (and any of its authorized agents, representatives andfor
contractors), as well as one or more authorized representatives of the Condominium, shall be permitted to enter the
Unit after Closing, from time to time, in order to enable the Declarant to correct outstanding deficiencies or incomplete
work for which the Declarant is responsible, and to enable the Condaminium to inspect the condition or state of repair
of the Unit and undertake or complete any requisite repairs thereto (which the owner of the Unit has failed to do) in
accordance with the Act.

The Purchaser acknowledges being advised of the following notices:

(i) Prospective purchasers are advised that pupils may be accommodated in temporary facilities andfor be
directed to schools outside of the area;

(i) Purchasers are advised that sufficient accommodation inay not be available for students residing in this area
and that you are notified that students may be accommedated in temporary facilities and/or bussed to existing
facilities outside the area. The local District School Board may desipnate pick up points for the children to
meet the bus on roads presently in existence or other pick up areas convenient 1o the Board,

(iii) This dwelling unit has been fitted with & forced air heating system and air conditioning, Air conditioning will
allow window and exterior doors to remain closed, thereby ensuring that indoor sound levels are within the
Muricipality’s and the Ministry of the Environment’s noise ¢riteria.

Without limiting the generality of the preceding subparagraph, the Purchaser is hereby advised that:

(i) noise levels caused by the Condominium’s emergency gencrator, bank of elevators, garbage chutes,
mechanical equipment, chiller/cooling tower, move-in bays and ancillary moving facilities and areas, and by
the Condeminium’s indoor recreation facilities, may occasionally cause noise and inconvenicnce to the
residential occupants; and

{ii} as and when other residential units in the Condominium are being completed andfor moved into, excessive
levels of noise, vibration, dust and/or debris are possible, and same may accordingly temporarily cause noise
and inconvenience to the residential occupants.

The Purchaser specifically acknowledges and agrees that the Condominium will be developed in accordance with any
requirements that may be imposed from time 1o time by any Governmental Autherities and the proximity of the Lands
to Park Street, Allen Street and King Street, and proposed Grand River Transit light rail operations may result in noise,
vibration, electromagnetic interference, and siray current transmissions (“Interferences”) to the Property and despite
the inclusion of control features within the Condominium. Interferences from transit operations may continue to be of
concern, occasionally interfering with some activities of the dwelling occupants in the Condominium. Purchasers are
advised that Regional Municipality of Watetloo proposes to construct light rail operaticns along King Street andfor
Caroline Street in the future.

It is further acknowledged that one or more of the Development Agreements may require the Declarant to provide the
Purchaser with certain notices, including without limitation, notices regarding such matters as land use, the
maintenance of retaining walls, landscaping features and/or fencing, noise abatement features, garbage storage and
pick-up, school transportation, and noise/vibration levels from adjacent roadsays and/or nearby railway Jines or
airports. The Purchaser agrees to be bound by the contents of any such notice(s), whether given to the Purchaser at the
time that this Agreement has been entered into, or at any time thereafier up to the Title Transfer Date, and 1he
Purchaser further covenants and agrees to execute, forthwith upon the Declarant's request, an express acknowledgment
confimming the Purchasers receipt of such notice(s) in accordance with (and in fall compliance of} such provisions of
the Development Agreemnent{s), if and when required to do so by the Declarant.

The Purchaser acknowledges that the Declarant reserves the right to increase or decrease the final number of
residential, parking, locker, and/or other ancillary units intended to be ereated within the Condominium, as well as the
right to alter the design, style, size and/or configuration of the residential wnits ultimately comprised within the
Condominium which have not yet been sold by the Declarant to any unit purchaser(s), all in the Declarant's sele
discretion, and the Purchaser expressly acknowledges and agrees to the foregoing, provided that the final budget for the
first year following registeation of the Condominium is prepared in such a manner so that any such variance in the
residential/parking/locker andfor other ancilfary unit count will not affect, in any material or substantial way, the
percentages of common expenses and common inferests allocated and astributable to the residential, parking and/or
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locker units sold by the Declarant to the Purchaser. Without limiting the generality of the foregoing, the Purchaser
further acknewledges and agrees that one or more residential units situate adjacent to one another may be combined or
amalgamated prior to the repistration of the Condominium, in which case the common expenses and common interests
attributable to such preposed former units will be incorporated into one figure or percentage in respect of the final
combined unit, and the overall residential unit count of the Condominium will be varied and adjusted accordingly.
Mone of the ferencing changes or revisiens {if implemented) shall in any way be considered or consirued as a material
change 1o the disclosure statement prepared and delivered by the Declarant 1o the Purchaser in ¢onnection with this
transaction.

The Purchaser hereby acknowledges and agrees that the Declarant cannot guarantee {and will not be responsible for)
the arrangement of a suitzble move-in time for purposes of accommodating the Purchaser's cccupancy of the
residential unit on the Closing Date, (or any zcceleration or extension thereof as hereinbefore provided), and that the
Purchaser shall be solely respensible for directly contacting the Declarant’s customer service office in order to make
suitable booking arrangements with respect to the Condominium’s service elevator, if applicable {with such booking
being allotted on a “first come, first served” basis), and under no circumstances shall the Purchaser be entitled to any
claim, refund, credit, reduction/abatement or set-off whatsoever against any portion of the Purchase Price, or against
any portion of the common expenses or other adjustments with respect thereto (nor with respeet o any portion of the
monthly occupancy fees so paid or payable, if applicable) as a result of the service clevaior not being available to
acconunedaie the Purchaser moving inte the Condeminium on {or within any period of time after) or the Closing Date,
{or any acceleration or extension thereof, as aforesaid).

The Declarant/Vendor shall have the right to substitute any level in the Condominium with an alternative floor plate
containing a modified design of units and/or number of units on the level. In the event that such modification becomes
necessary, there shall be a reallocation of each owner’s proportionate percentage and the Budget shall be modified
accordingly. The Purchaser acknowledges that none of the foregoing changes or revisions (if implemented) shall in
any way be considered or construed as a material change to the disclosure statement prepared and delivered by the
Declarant to the Purchaser in connection with this transaction,

Purchasers of Residential Units [ocated an Levels 1, 4 and 5 of the Condominium acknowledge being advised that it is
the Declarant’s current intention to incorporate the Condominium’s amenity space and Parking Facility within or
adjacent to this level, and accordingly, Purchasers are advised that typical noise associated with the use of the amenity
space and Parking Facility may occasionally interfere with some activities within the Unit, Purchasers acknowledge
that they have reviewed the draft condominium plan provided to them within the Disclosure Book and, in consideration
of both their location on a particular level and their Jocation in relation to the amenities and parking facility are satisfied
with respect to their proximity to same,

Purchasers of Residential Units located on Level 1 of the Condominium acknowledge being advised that it is the
Declarant’s current intention to incerporate the Condominium’s parking facility and amenity space, and to locate
certain mechanical facilities, leading area and refuse holding room within areas adjacent to said Units, and accordingly,
Purchasers are advised that typical noise associated with the nse of foregoing may occasionally interfere with some
activities within the Unit. Puechasers acknowledgze that they have reviewed the draft condominium plan provided to
them within the Disclesure Book and, in consideration of both their location on a particular Ievel and their location
adjacent to the parking facility, amenities, mechanical facilities, loading area and refuse holding reom, are satisfied
with respect to their proximity to same,

Purchasers of Residential Units 1 to 9 on Level 1 are advised that they may be required to bring their refuse from their
respective vnits to the refuse holding room in Level 1 of the Condominium,

Purchasers are advised that the Condominium is located in proximity to the Trans-Canada Trail.

Purchasers are notified that the Property is located in proximity to businesses and restaurants, including the Brick
Brewery, which may produce edours that may be noticed by occupants of the Property from time to time,

Purchasers are advised that the Declarant's marketing material and site drawings and renderings (“Marketing
Material”) which they may have reviewed prior to the execution of this Agreement remains conceptual and that final
building plans are subject to the final review and approval of any applicable governmental authority and the Declarant's
design consultants and engineers, and accordingly such Marketing Material does not form part of this Agreement or the
Vendor's obligations hereunder,
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SCHEDULE “E” TO AGREEMENT OF FURCHASE AND SALE

THE UNDERSIGNED being the Purchaser of the Unit hereby acknowledges having received from the Vendor with respect to the purchase
of the Unit the following document on the date noted below:

1. A Disclosure Statement dated April 27th, 2009,and a Supplemental Disclosure dated April 1, 2010 and accompanying decuments
in accordance with Section 72 of the Act.

2, A copy of the Apreement of Purchase and Sale (to which this acknowledgment is attached as a Schedule} executed by the Vendor
and the Purchaser.

The Purchaser hereby acknowledges that the Condominium Documents required by the Act have not been registered by the Vendor, and
agress that the Vendor may, from time to time, make any meodification to the Cendominium Documents in accordance. with its own
requiretnents and the requirements of any mortgagee, governmental authority, examiner of Legal Surveys, the Land Registry Office or any
other competent authority having jurisdictien to permit registration thereof.

The Purchaser farther acknowledges and agrees that in the event there is a material change to the Disclosure Statement as defined in
subsection 74(2) of the Act, the Purchaser's only remedy shall be as set forth in subsection 74(6) of the Act, notwithstanding any tule of
law or equity to the contrary.

The Purchaser farther acknowledpres having been advised that the Purchaser shall be entitled to rescind or terminate the Agresment to
which this Schedule is attached and obtain a refund of all deposit monies paid thereunder {together with all interest accrued thereon at the
rate prescribed by the Act, if applicable), provided written notice of the Purchaser’s desire to so rescind or terminate the Agreement is
delivered to the Vendor or the Vendor’s Solicitors within 10 days afier the date set out below.

DATED at , this day of L20 .
WITNESS; )

)

) Purchaser

)

)

)

} Purchaser

MNOR\08021 I\Masters\Agreement of Purchase and Sale (April 1 10).DOC
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APPENDIX TO ADDENDUM
TO AGREEMENT OF PURCHASE AND SALE
EARLY TERMINATION CONDITIONS

The Early Termination Conditions referred to in paragraph 2 (c) (il) of the Tarion
Addendum are as follows:

CONDITIONS PERMITTED IN PARAGRAPH 1 (b) OF SCHEDULE "A" TO

THE TARION ADDENDUM

1.

Description of Early Termination Condition:

This Agreement is conditional upon the Vendor being satisfied, in its sole and
absolute discretion, with the credit worthiness of the Purchaser. The Vendor shall
have sixty (60) days from the date of acceptance of this Agreement by the Vendor
to satisfy itself with respect to such credit worthiness. The Purchaser covenants
and agrees to provide all requisite information and materials including proof
respecting income and source of funds or evidence of a satisfactory mortgage
approval signed by a lending institution or other mortgagee acceptable to the
Vendor, confirming that the said lending institution or acceptable mortgagee will
be advancing funds to the Purchaser sufficient to pay the balance due on the Title
Transfer Date, as the Vendor may require to determine the Purchaser's credit
worthiness.

The date by which this Condition is to be satisfied is the day of
20 .

mOS\OBG2I 7\ \appendix to addendum to aps - early terminati ditions - condominium form v2.doc




1l TARION Condominium Form

(Tentative Occupancy Date)
PROTECTING ONTARIO'S NEW HOME BUYERS

144 Park - Uptown Waterloo

Property

Waterloo, Ontario

Statement Of Critical Dates
Delayed Occupancy Warranty

This Statement of Critical Dates forms part of the Addendum to which it is attached, which in turn forms part of the agreement of purchase
and sale between the Vendor and the Purchaser relating to the Property. The Vendor must complete all blanks set out below,

NOTE TO HOME BUYERS: Please visit Tatrion's website; www.tarion.com for important information about all Tariou’s warranties including
the Delayed Oceupancy Warranty, the Pre-Delivery Inspection and other matters of interest to new lome buyers, You can also olrtain a copy
of the Homeowner Information Package which is strongly recommended as essential reading for all howne buyers, The website features
calculator which will assist you in confirming the various Critical Dates related to the occupancy of your condominium unit,

VENDOR 144 Park Ltd.
Full Name(s)

PURCHASER

Fuli Name(s)

1. Critical Dates

The First Tentative Occupancy Date, which is the date that the Vendor anticipates
the condominium hame will be completed and ready to move in, is: the 2nd day of June, 2014,

The Vendor can delay Occupancy on one or mote occasions by setting a subsequent
Tentative Occupancy Date, in accordance with section 3 of the Addendum by giving
proper written notice as set out in section 3.

By no later than 30 days after completion of the roof slab or of the roof trusses and
sheathing, as the case may be, with 90 days prior written notice, the Vendor shall
set either (i) a Final Tentative Occupancy Date; or (ii} a Firm Occupancy Date.

If the Vender sets a Final Tentative Occupancy Date bul cannot provide Occupancy
Iy the Final Tentative Occupancy Date, then the Vendor shall set a Firm Occupancy
Date that is no later than 120 days after the Final Tentative Occupancy Date, with
proper written notice as set out in section 3 below.

If the Vendor cannat provide Occupancy Dy the Finn Oceupancy Date, then the Puschaser is
entitled to delayed occupancy compensation (see section 3 of the Addendum) and the Vendor
must set a Delayed Occupaney Date which cannot be later than the Outside Ocoupnnicy Date,

The Outside Occupancy Date, which is the latest date by which the Vendor
agrees to provide Occupancy, is: the 2nd day of June, 2015,

N

Notice Period for an Occupancy Delay

Changing an Occupancy date requires proper written notice. The Vendor, without
the Purchaser's consent, may delay oceupancy one or more times in accordance with
section 3 of the Addendum and no later than the Outside Occapancy Date.

Notice of a delay beyond the First Tentative Occupancy Date must be given no later than; ~ the 4th day of March, 2014,
{i.c.. 90 days before the First Tentative Occupancy Date), or else the First Tentative
Qceupancy Date automatically becomes the Firm Occupancy Date.

W

Purchaser’s Termination Period

if the condominium home is not complete by the Cutside Occupancy Date, and the

Vendor and the Purchaser have not otherwise agreed, then the Purchaser can terminate

the transaction during a peried of 30 days thereafter (the “Purchaser’s Termination

Period”), which period could end as late as: the 2nd day of July, 2015,

1f the Purchaser terminates the transaction during the Purchaser’s Termination Period,
then the Purchaser is entitled to delayed occupancy compensation and to a full refund
of all monies paid plus interest (see sections 9, 11 and 12 of the Addenduny).

Note: Amytimie a Critical Date is set or changed as permitted in the Addendum, other Critical Dates may chauge as well. At any given time the
parties imust refer to the most recent agreement or wrilten notice that sets a Critical Date, and caleulate revised Critical Dates using tlte formulas
contained in the Addendum. Critical Dates can also change if there are unavoidable delays (see section 7 of the Addendum).

Acknowledged this day of 20 VENDOR :

PURCHASER :
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"I TARION Condominium Form

PROTECTING ONTARIO'S NEW HOME BUYERS (Tentatlve occupaﬂcy Date)

Addendum to Agreement of Purchase and Sale
Delayed Occupancy Warranty

This addendum, including the accompanying Statement of Critical Dates (the “Addendum”), forms part of the
agreement of purchase and sale (the “Purchase Agreement”) between the Vendor and the Purchaser relating to the Property.
It contains important provisions that are part of the delayed occupancy warranty provided by the Vendor in accordance
with the Ontario New Home Warranties Plan Act (the “Act™), If there are any differences between the provisions in the
Addendum and the Purchase Agreement, then the Addendum provisions shall prevail. PRIOR TO SIGNING THE
PURCHASE AGREEMENT OR ANY AMENDMENT TO IT, THE PURCHASER SHOULD SEEK ADVICE FROM A
LAWYER WITH RESPECT TO THE PURCHASE AGREEMENT OR AMENDING AGREEMENT, THE ADDENDUM
AND THE DELAYED OCCUPANCY WARRANTY.

The Vendor shall complete all blanks set out below.

VENDOR 144 Park Lid,

Full Name(s)
39278 8791 Woodbine Avenug, Suite 100
Tarion Registration Number Address
805-944-0907 Markham Ontasio L3R 0P4
Fhone City Province Postal Cade
905-944-0916 jbolton@mady.com
Fax Email
PURCHASER
Full Name(s)
Address
Phone City Province Postal Cade
Fax Email
PROPERTY DESCRIPTION

21 Allen Street West (current) - 144 Park (proposed}
Municipa! Address

Waterloo Catario N2L 1C7

City Province Postal Code

Lots 1-6, inclusive, on Plan 186, save and except Parts 1 and 1 on 58R-10656;

Short Legal Description
Waterloo being alf of the PIN NO. 22417- 0127(LT)

INFORMATION REGARDING THE PROPERTY
The Vendor confims that:
(8) The Vendor has obtained Formal Zoring Approval for the Building. DYes  ONo

If o, the Vendor shall give written notice to the Purchaser within 10 days after the date
that Formal Zoning Approval for the Building is obtained.

() Commencement of Construction: & has occurred; or €O is expected to oceur by the day of L H .

The Vendor shall give writter notice to the Purchaser within 10 days after the actual date of Commencement of Construction.
N S
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"I TARION Condominium Form

PROTECTING ONTARIO'S NEW HOME BUYERS (Tentative Occupancy Date)

1. Definitions

“Building” means the condominium building or buildings contemplated by the Purchase Agreement, in which the Property is located or is proposed to
be located.

“Business Day” means any day other than: Saturday; Sunday; New Year's Day; Family Day; Good Friday; Faster Monday; Victoria Day; Canada Day; Civic
Holiday; Labour Day; Thanksgiving Day; Remembrance Day; Christras Day; Bexing Day; and any special holiday prochimed by the Governor General or
the Lieutenant Governor; and where New Year's Day, Canada Day or Remembrance Day £alls on 2 Saturday or Sunday, the following Monday is nota
Business Day, and where Christinas Day falls on a Saturday or Sunday, the following Monday and Tuesday are not Business Days; and where Christmus Day
falls on a Friday, the following Monday is not a Business Day.

“Commencement of Construction” means the commencement of construction of foundation components or elements {such as footings, rafts or piles) for
the Building.

“Critical Dates” means the First Tentative Occupancy Date, any subsequent Tentative Occupancy Date, the Final Tentative Occupancy Date, the Firm
Qccupaney Date, the Deliyed Oceupancy Date, the Qutside Occupancy Date and the Jast day of the Purchaser’s Termination Period.

“Deelayed Occupancy Date” means the dale, set in accordance with section 6, on which the Vendor agrees to provide Occupancy; in the event the Vendor
cannot provide Oceupancy on the Firm Occupancy Date.

“Early Termination Conditions” means the gypes of conditions listed in Schedule A.
“Firm Occupancy Date” means the firm date or: which the Vendor agrees 1o provide Occtpancy as set in accordance with this Addendum.

“First Tentative Occupancy Date” means the date on which the Vendor, at the time of signing the Purchase Agreement, anticipates that the condominium
home will be complete and ready for Ocaupancy; as set out in the Statement of Critical Dates.

“Final Tentative Occupancy Date” means the Jast Tentative Cccupancy Date that may be set, in accordance with pavagraph 3(d).

“Formal Zoning Approval” occurs when the zoning by-law required in order to construct the Building has been approved by all relevant governmental
authorities having jurisdiction, and the period for appealing the approvals has elapsed and/or any appeals have been dismissed or the approval affirmed.

“Occupancy” means the right to use or occupy a proposed or registered condominium home in accordance with the Purchase Agreement.

“Dutside Occupancy Date” means the latest date that the Vendor agrees, at the time of signing the Purchase Agreement, to provide Occupancy to the
Purchaser, as set out in the Statement of Critical Dates.

“Property” or “condominium home” means the condominium dwelling unit being acquired by the Purchaser from the Vendor, and its appurtenant interest
in the common elements.

“Purchaser’s Termination Period"” means the 30-day period during which the Purchaser may terminate the Purchase Agreement for delay, in accordance
with paragraph 11(b).

“Statement of Critical Dates™ means the Statement of Critical Dates attached to or accompanying this Addendum {in form to be determined by the Tasion
Registrar from tins to time), The Staternent of Critical Dates must be signed by botls the Vendor and Purchaser.

“Tentative Occupancy Date” has the meaning given to it in paragraph 3(c).

“The Act” means the Ortario New Home Warranties Plan Acrincluding regulations, as amended from time to time.

“Unavoidable Delay” means an event which delays Occupancy which is a strike, fire, explosion, fload, act of God, civil insurrection, act of var, act of
terrorism or pandemic, plus any period of delay direcily caused by the event, which are beyond the reasorable control of the Vendor and are not caused or
contributed to by the fault of the Vendor.

“Unavoidable Delay Period” means the number of days between the Purchaser’s receipt of written notice of the commencement of the Unavoidable Delay,
as required by paragraph 7(b), and the date on which the Unavoidable Delay concludes.

2. Early Termination Conditions

(a) The Vendor and Purchaser may include conditions in the Purchase Agreement that, if not satisfied, give rise to early termination of the Purchase
Agreement, but only in the limited way described in this section,

{b) The Vendor is not permitted to include any conditions in the Purchase Agreement other than: the types of Early Termination Conditions listed in
Schedule A; andfor the conditions referred to in paragraphs 2(h), (i) and {j) below. Any ather condition included in a Purchase Agreement for the benefit
of the Vendor that is not expressly permitted under Schedule A or paragraphs 2({h) or (i) is deemed null and void and is not enferceable by the Vendor,
but does not affect the validity of the balance of the Purchase Agreement.

(¢) The Vendor confirms that:

{i) This Purchase Agreement is subject to Farly Termination Conditions that, if not satisfied
(or waived, if applicable), will result in the automatic termination of the Purchase Agreement. Dtes ONo
{ii) 1 yes, the Early Termination Conditions are as follows. The obligation of each of the Purchaser and Vendor to comiplete this purchase
and sale transaction is subject te satisfaction (or waiver, if applicable) of the following conditions:
Condition #1 (if applicable)
Description of the Early Termination Condition: _S€€ ppendix

The Approving Authority (as that term is detined in Schedule A) is: _see appendix

The date by which Condition #1 is to be satisfied is the day of 20
Condition #2 (it applicable)
Description of the Early Termination Condition: 10t 2pplicable

Thie Appraving Authority (s that term is defined in Schedule A) is: ot applicable

‘The date by which Cendition #2 is to be satisfied is the day of .20 .

The date for satisfaction of any Farly Termination Condition cannot be later than 90 days before the First Tentative Cccupancy Date, and will be
deemed to be 90 days before the First Tentative Occupancy Date if no date is specified or if the date specified is later than 90 days before the First
Tentative Occupancy Date. This time limitation does not apply to the condition in subparagraph 1(b){iv) of Schedule A which must be satistied or
waived by the Vendor within 60 days following signing of the Purchase Agreement.

Note: The parties must add additional pages as an appendix to this Addendunt if there are additional Early Ternrination Conditions.

{d} There are no Early Termination Conditiens applicable to this Purchase Agreement other than those identified in subparagraph 2{c}(ii} and any appendix
listing additional Early Termination Conditions.

{e) The Vendor agrees 1o take all commercially reasonable steps within its power to satisfy the Early Termination Conditiens listed in subparagraph 2(c)(ii}.
{f) For conditions under paragraph 1(a) of Schedule A the following applics:
(i) conditions in paragraph 1(a) of Schedule A may not be waived by either party;
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"l TARION Condominium Form

PRGTECTING GHTARID'S NEW HOME BUYERS {Tentative Occupancy Date)

2, Early Tenminarion Conditions {continged)

{ii) the Vendor shall pravide written notice not Jater than five (5) Rusiness Days after the date specified for satisfaction of a condition that: {A) the
condition has been satisfied; or (B) the condition has not been satisfied (logether with reasanable details and backup materials) and that as a result
the Purchase Agreement is terminated; and

(i) il notice is not provided as required by subparagraph (5) above then the condition is deemed not satistied and the Purchase Agreement is lerminated.

(g) For conditions under paragraph 1{b) of Schedule A the following applies:

(i) conditions in paragraph: 1{b) of Schedule A may be waived by the Vendor;

(i) the Vendor shall provide written notice on or before the date specified for satisfaction of the condition that: (A) the condition has been satisfied or
waived; or (B) the condition has not been satisfied nor waived, and that s 2 result the Purchase Agreement is terminated; and

(i) if notice is not provided as required by subparagraph (if) abeve then the condition is decrned satisfied or waived and the Purchase Agreement will
continue 1o be binding on both partes.

{h) The Purchase Agreement may be conditional until closing (trausfer 1o the Purchaser of the title to the condominium home) upon compliance with the
subdivision control provisions (section 50} of the Plenning Act (Ontario} by virtue of registration of the Building under the Condominium Act (Ontario),
which compliance shall be obtained by the Vendor at its sole expense, on or before closing,

(i} The Puzchaser is cautioned that there may be other corditions in the Purchase Agreement that allow the Vendor to terminate the Purchase Agreement
due to the fault of the Purchaser.

(3} The Purchase Agreement may include any condition that is for the sole benefit of the Purchaser and that is agreed 1o by the Vendor (L., the sale of an
existing dwelling, Purchaser financing oz 2 basement walkout). The Purchase Agreement may specify that the Purchaser has a right 1o terminate the
Purchase Agreement if any such condition is not met, and may set out the terms on which termination by the Parchaser may be effected,

3. Setting Tentative Occupancy Dates and the Firm Occupancy Date

{2) Completing Construction Without Delny: The Vendor shall ake all reasenable steps to complete construction of the Building subject to all prescribed
requirements, to provide Oceupancy of the condominium home without delay, and to register withow delay the declaration and description in respect of
the Bualding,

(b) First Tentative Occupancy Date: The Vendor shall identify the First Tentative Occupancy Date in the Statement of Critical Dates attached to this
Addendum at the tme the Purchase Agreement is signed.

(<) Subsequent Tentative Occupancy Dates: The Vendor may, in accordance with this section, extend the First Tentative Occupancy Date on one or more
occasions, by setting a subsequent Tentative Occupancy Date. The Vendor shall give written notice of any subsequent Tentative Occupancy Dite to the
Purchaser no later than 90 days before the existing Tentative Occupancy Date {which in this Addendum may inclnde the First Tentative Occupancy
Date), or else the existing Tentative Occupancy Date shall for all purposes be the Firm Oceupancy Date, A subsequent Tentative Oceupancy Date can be
any Business Day on or before the Ontside Qccupancy Date.

{d) Final Tentative Occupancy Date: By nio later than 30 days after completion of the roof slab or of the roof trusses and sheathing of the Building,
as the case may be, the Vendor shall by written notice to the Puzchaser set either (i) a Final Tentative Occupaney Date; or (ii) a Firm Occupancy Dute. If
the Vendor decs not do so, the existing Tentative Occupancy Date shall for all purposes be the Firm Occupancy Date. The Vendor shall give wrilten notice
of the Final Tentative Occupancy Date or Firm Occupancy Date, as the case may be, to the Purchaser no later than 90 days before the existing Tentative
Occupancy Date, or else the existing Tentative Qcoupancy Date shall for all purposes be the Firm Qccupancy Date. The Final Tentative Occupancy Date
or Firm Occtipancy Date, a5 the case may be, can be any Business Day on or before the Outside Qecupancy Date,

{c} Firm Occupancy Date: If the Vendor has set a Final Tentative Occupancy Date but emnot provide Occupancy by the Final Tentative Occupancy Date
then the Vendor shall set a Firm Occupancy Date that is no later thar 120 days after the Final Tentative Occupancy Date. The Vendor shal} give written
notice of the Firm Occupancy Date to the Purchaser e later than 90 days before the Final Tentative Cccupancy Date, or €lse the Final Tentative
Occupancy Date shall for all purpeses be the Firm Occupancy Date, The Firm Occupancy Date can be any Business Day on or before the Outside
Occupancy Date.

(f) Notice: Any notice given by the Vendor under paragraph (c), (d) or (e) mwst set out the revised Critical Date, as appliczble, and state that the setting of
such date may change other [uture Critical Dates, as applicable, in accordance with the terms of the Addendum.

4. Changing the Firm Occupancy Date — Three Ways

() The Firm Occupzncy Date, ence set or deemed to be set in accordance with section 3, can be changed only:
(i) by the mutual wrilten agreement of the Vendor and Purchaser in accordance with section 5;
(ii) by the Vendor settinga Delayed Occupancy Date in accordance with section 6; or
(iii} as the result of an Unavoidable Delay of which proper written notice is given in accordance with section 7.
(b} If a rew Firm Oceupancy Date is set in accordance with section 5 or 7, then the new date is the “Firm Oceupancy Date” for all purposes in this Adderdum.

5. Changing Critical Dates ~ By Mutual Agreement

{a) This Addendum sets out a structure for setting, extending and/or accelerating Occupancy dates, which cannot be altered contractualiy except as sel out in
this section 5 and in paragraph 7(c). For greater certainty, this Addenduim does not restrict any extensions of the closing date (i.e., title transfer date)
where Occupancy of the condominium home has already been given to the Purchaser,

(b} The Vendor and Purchaser may at any time, after signing the Purchase Agreement, mutually agree in writing to accelerate or extend a Firm Occupancy
Date or a Delayed Occupancy Date in each case to a new specified calendar date, The amendment must comply with the requirements of section 10.

(c) The Vendor and Purdiaser may at any 1ime after signing the Purchase Agreement mutually agree in writing te accelerate the First Tentative Qecupancy
Date and correspondingly reset all the Critical Dates provided that:

(i} the mutual amendment is signed at least 180 days prior to the First Tentative Qccupancy Date;

(i} all the Critical Dates including the Qutside Occnpancy Date are moved forward by the same number of days (subject to adjustment so that Critical
Dates fall on Business Days);

(iif) a new Statemert of Critical Dates is signed by both parties at the time the amendment is signed and a copy is provided to the Purchaser; and

{iv) the Purclaser is given a three (3) Business Day period in which to review the amendment afler signing and if not satisfied with the amendment may
terminate the amendument {but not the balance of the Purchase Agreement), upon written notice o the Vendor within such 3-day period.

Any such amendment must be by mutual agreement and, for greater certainty, neither party has any obligation to enter into such an amendment,

(d) A Vendor is permitted to include a provision in the Purchase Agreement allowing the Vendor a one-time unilateral right to extend a Firm Qecupancy
Dale or Delayed Occupancy Date, as the case may be, for one (1) Business Day o avoid the necessity of tender where 2 Purchaser is not ready to
complete the transaction en the Firm Occupancy Date or Delayed Occupancy Date, as the case may be. Delayed occupancy compensation will nat be
payable for such period and the Vendor may net impose any penalty or interest cherge upon the Purchaser with respect to such extension,

(€} The Vendor and Purchaser may agree in the Purchase Agreement to any unilateral extension or acceleration rights that are for the benefit of
the Purchaser.

6. Changing the Firm Occupancy Date — By Setting a Delayed Occupancy Date

(@) If the Vendor cannot provide Qccupancy on the Finm Occupancy Date and sections 5 and 7 do not apply, the Vendor shall select and give written netice to
the Purchaser of a Delayed Ogcupansy Date in accordance with this section, and delayed occupancy compensation is payable in accordance with section 9,
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6. Chunging the Firm Occupancy Date - By Setting a Delayed Occupancy Date (continued)

(b) The Delayed Oceupancy Date may be any Business Day after the date the Purchaser receives written notice of the Delayed Occupancy Date but
not later than the Quiside Occupancy Date.

{c) The Vendor shall give written notice to the Purchaser of the Delayed Occupancy Date a5 soon as the Vendor knows that it will be unable to provide
Occupancy on the Firm Occupancy Date, and in any event no later than 10 days before the Firm Occupancy Date, failing which delayed occupancy
compensation is payable from the date that is 10 days before the Firn Oceupancy Date, in accordance with paragraph 9(c).

{d} If a Delayed Occupancy Date is set and the Vendor cannot provide Occupancy on the Delayed Occupancy Date, the Vendor shall select and give written
notice to the Purchaser of a new Delayed Occupancy Date, wntess the delay arises due to Unavoidable Delay under section 7 or is mutually agreed upon
under section 3, in which case the requirements of those sections must be met. Paragraphs 6{1) and 6{c) above apply with respect to the setting of the
new Delayed Occupancy Date.

(e} Nothing in this section affects the right of the Purchaser or Vendor to tenminate the Purchase Agreement on the bases set out in section 11,
7. Extending Dates — Due to Unavoidable Delay

{a} If Unavoidable Delay occurs, the Vendor may extend Critical Dates by no more than the length of the Unavoidable Delay Period, without the approval of
the Purchaser and without the requirement to pay delayed accupancy compensation in connection with the Unavoidable Detay, provided the
requirements of this section are met.

(1) If the Vendor wishes to extend Critical Dates on account of Unavoidable Delay, the Vendor shall provide written notice to the Purchaser setting out
a brief description of the Unaveidable Delay, and an estimate of the duratien of the delay. Once the Vendor knows or ought reasenably to know that
an Unavoidable Delay has commenced, the Vendor shall provide written notice to the Purchaser by the eatlier of: 10 days thereafter; and the next
Critical Date.

{c} As soon as reasonably possible, and no later thar: 13 days after the Vendor knows or ought reasonably to know that an Unavoidable Delay has concluded,
the Vendor shall provide written notice to the Purchaser setting out a brief description of the Unavoidable Delay, identifying the date of its conclusion,
and setting new Critical Dates. The new Critical Dates are calculated by adding to the then next Critical Date the number of days of the Unavoidable
Delay Period (the other Critical Dates changing accordingly), provided that the Firm Occupancy Date or Delayed Oceupancy Date, as the case may be,
must be at least 10 days after the day of giving notice unless the parties agree otherwise, Either the Vendor or the Purchaser may request in writing an
earlier Firm Occupancy Date or Delayed Occupancy Date, and the other party’s consent to the earlier date shall not be unreasonably withheld.

{d) Lf the Vendor fails to give written rotice of the conclusion of the Unavoidable Delay in the manner required by paragraph 7{c), the notice is ineffective,
the existing Critical Dates are unchanged, and any delayed occupancy compensation payable under section 9 is payable from the existing Firm
Occupancy Date.

{e} Any notice setting nesw Critical Dates given by the Vendor under this section maust set ut the revised next Critical Date and state that the setting
of such date may change other future Critical Dates, as applicable, in accordance with the terms of the Addendum.

8. Building Code - Conditions of Occupancy

(a) On or before the date of Occupancy, the Vendor shall deliver o the Purchaser:
(i) where a registered code agency has been appointed for the building or part of the building under the Buitding Code Act (Ontario),  final certificate
with respect to the condominium home that contains the prescribed information as required by s. 11(3} of the Building Code Act; or
{ii) where a registered cede agency has net been so appointed, either:
{A&) an Occupancy Permit (as defined in paragraph (d)} for the condominium home; or
(B) a signed written confirmation by the Vendor that: (1) provisianal or temporary occupancy of the condeminium home s been authorized
under Article 1.3.3.1 of Division C of the Building Code; or (11) the conditions for residential occupancy of the condominium home as set out in
5. 11 of the Building Code Actor Article 1.3.3.2 of Division C of the Building Code, as the case may be (the “Conditions of Occupancy™) have
been fulfilled.

{b) Notwithstanding the requirements of paragraph (a), to the extent that the Purchaser and the Vendor agree that the Purchaser shall be responsible far
certain Conditions of Occupancy (the “Purchaser Obligations™):

{i) the Purchaser may not refuse to take Qccupancy on the basis that the Purchaser Obligations have not been comipleted;

{ii} the Vendor shall deliver to the Purchaser, upon fulfilling the Conditions of Occupancy (other than the Purchaser Obligations), a signed writlen
confirmation that the Vendor has fulfilled such Conditions of Gecapancy; and

(i) if the Purchaser and Vendor have agreed that the Conditions of Occupancy (other than the Purchaser Obligations) are to be fulfilled prior 10
Occupancy, then the Vendor shall provide the signed written confirmation required by subparagraph (i) on or before the date of Occupancy.

{c) If the Vendor cannat satisfy the requirements of paragraph (a) or subparagraph (b)(iii), then the Vendor shall set a Defayed Gecupancy Date (or new
Delayed Qccupancy Date) on a date that the Vendor reasonably expects to have satistied the requirements of paragraph (a) or subparagraph (b)(iii), as
the case may be. In setting the Delayed Gecupancy Date (or new Delayed Occupancy Date), the Vendor shall comply with the requirements of section 6,
and delayed eccupancy compensation shall be payable in accardance with section 9. Despite the foregoing, delayed occupancy compensation shall not be
payable for a delay under this paragraph (c) if the inability to satisfy the requirernents of subparagraph (b){iii} is because the Purchaser has failed 10
satisfy the Purchaser Obligations.

{d) For the purposes of this section, an “Occupancy Permit”™ means any written document, however styled, whether final, provisiona or temporary, provided
by the chief building official (as defined in the Building Code Act) or a person designated by the chief building official, that evidences the fact that
authority to occupy the condominium home has been granted.

9. Delayed Occupancy Compensation

{a} The Vendor warrants to the Purchaser that, if Occupancy is delayed beyond the Firm Occupancy Date (ether than by mutual agreement or as a result of
Unavoidable Delay as penmitted under sections 5 or 7), then the Vendor shall compensate the Purchaser for all costs incurred by the Purchaser a5 a result
of the delay up to a total amount of $7,500, which amount includes payment to the Purchaser of $150 a day for living expenses for each day of delay until
the date of Occupancy or the date of termination of the Purchase Agreement, as applicable under paragraph (b).

(b) Delayed occupancy compensation is payable only if: (i) Occupancy occurs; or (ii) the Purchase Agreement is terminated or deemed to have been
terminated under paragraphs 11(b), (¢) or (e) of this Addendum. Delayed occupancy comipensation is payable only if the Purchaser’s claim is made to
Tarion in writing within one (1) year after Occupancy, or after termination of the Purchase Agreement, as the case may be, and otherwise in accordance
with this Addendum. Compensation claims are subject to any further conditions set out i the Aet.

{c) 1f the Vendor gives wrilten notice of a Delayed Occupancy Date to the Purchaser less than 10 days before the Firm Qccupancy Date, contrary to the
requirements of paragraph 6{(c), then delayed eccupancy compensation is payable from the date that is 10 days before the Finm Occupancy Date.

{d) Living expenses are direct living costs such as for accommodation and meals. Receipts are not required in support of a claim for living expenses, as a set
datty amount of $150 per day is payzble. The Purchaser must provide receipts in support of any claim for other delayed occupancy compensation, such as
for moving and storage costs. Submission of false receipts disentitles the Purchaser to any delayed occupancy compensation in connection with a claim.

{e) If delayed occupancy compensation is payable, the Purchaser may miake a claim to the Vendor for that compensation within 180 days afier Occupancy
and shall include ail receipts (apart from living expenses) which evidence any part of the Purchaser’s claim. The Vendor shall assess the Purchaser’s claim
by determining the amount of delayed occupancy compensation payable based on the rules set out in section 9 and the receipts provided by the
Purchaser, and the Vendor shall promptly provide that assessment information to the Purchaser. The Purchaser and the Vendor shall use reasonable
effarts 10 settle the daim and when the claim s settled, the Vendor shall prepare an acknowledgement signed by both parties which:

(1) includes the Vendor's assesstment of the delayed occupancy compensation payable;
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9, Defayed Qcenpancy Compensation {continued)
(i) describes in reasonable detail the cash amount, goods, services, or other consideration which the Purchaser accepts as compensation
{the “Compensation”), il any; and

{iii) contains a statement by the Purchaser that the Purchaser accepts the Compensation in full satisfaction of any delayed occupancy compensation
payable by the Vendor.

A true copy of the acknowledgemen:t (showing clearly the municipal address and enrolment number of the condominium horae or the first page)
shall be provided to Tarion by the Vender within 30 ays after excawtion of the acknowledgment by the parties.

{f) If the Vendor and Purchaser canmot agree as contemplated in paragraph 9(e), then to make a claim to ‘Tarion the Purchaser must file a claim with
Tarlon in writing within one (1) year after Occupanicy. A ¢laim may also be made and the same rules apply if the sales transaction is terminated under
paragraphs 1 1(b), (c) or (¢) in which case, the deadline is 180 days after termination for a <laim to the Vendar and one (1) year after termination for
aclaim to Tarion.

10. Changes to Critical Dates

(a} Whenever the parties by mutual agreement extend or accelerate either the Firm Occupancy Date or the Delayed Occupancy Date this section applies.

(b) 1f the chiange involves acceleration of either the Firm Oceupancy Date or the Delayed Occupancy Date, then the amending agreement must set out each
of the Critical Dates (as changed or confirmed).

{c) If the change involves extending either the Firm Occupancy Date or the Delayed Oceupancy Date, then the amending agreement shall:
(i} disclose to the Purchaser that the signing of the amendment may result in the loss of delayed occupancy compensation as described in section @ ahove:
{ii) unless there is an express waiver of compensation, describe in reasonable detail the cash amount, goods, services, or other consideration whick the
Purchaser accepts as cormpensation (the "Compensation”); and
{iii) contain a statement by the Purchaser that the Purchaser waives compensation or accepts the above noted Compensation, in ejther case, in full
satisfaction of ity delayed occupancy compensation payable by the Vendor for the period up to the new Firm Oceupency Date or Delayed
Occupancy Date.
() J€ the Purchaser for his or her own purposes requesis a change of date or dates, then paragraph 10(c) shall not apply.

11. Termination of the Purchase Agreement

(a) The Vendor and the Purchaser may terminate the Purchase Agreement by rauiual writien consent, such written consent to be given at the tme of the tenmiination.

(b) IF for any reason (other than breach of contract by the Purchaser) Occupancy has not been given to the Purchaser by the Outside Occupancy Date, then
the Purchaser lias 30 days to terminate the Purchase Agreernent by written notice to the Vendor. If the Purchaser does not provide written notice of
termination within such 30-day period, then the Purchase Agreement shall continue to be binding on botl parties and the Delayed Occupancy Date shall
be the date set by the Vendor under paragraph 6(b), regardless of whether such date is beyond the Quiside Occupancy Date.

{¢) I£ calendar dates for the applicable Critical Dates are not inserted in the Statement of Critical Diates; or if any date for Occupancy is expressed in the
Purchase Agreement or in any other document to be subject 1o ¢hange depending upan the happening of an event {other than as permitted in this
Addendum), ther the Purchaser may terminate the Purchase Agreement by written notice to the Vendor.

() The Purchase Agreement may be terminated in sccordance with the requirements of section 2,

{e) Nothing in this Addendum derogates from any right of termination that either the Purchaser or the Vendor may have at law or in equity on the basis of,
for examyple, frusiration of contract or fundamental breach of contract.

{f) Except as permitted in this section, the Purchase Agreement may not be terminated by reason of delay in Occupancy alone.,

12. Return of Monies Paid on Termination

{2) If the Purchase Agreement is terminated {other than as a result of breach of contract by the Purchaser), the Vendor shall return all monies paid by the
Purchaser including depasit(s) and monies for upgrades and extras, within 10 days of such termination, with interest from the date each amount was
paid ta the Vendor to the date of return to the Purchaser. The Purchaser cannot be compelled by the Vendor 16 exacute a release of the Vendor andfor
& lermination agreement as a prerequisite to obtaining the return of monies payable as a result of termination of the Purchase Agreement under
this paragraph.

(b The rate of interest payable on the Purchaser’s monies shall be calculated in accordance with the Condominiurn Act.

{c) Netwithstanding paragraphs 12(a) and 12(b), if either party initiates legal proceedings to contest termination of the Purchase Agreement or the return of
monies paid by the Purchaser, and obtoins a legal determination, such amotents and interest shall be payable as determined in those proceedings.

13. Addendum Prevails

The Addendum forms part of the Purchase Agreement. The Vendor and Purchaser agree that they shall not include any provision in the Purchase Agreement
or any amendment to the Purchase Agreernent or any other document (or indirectly do so through replacement of the Purchase Agreemen) that derogates
from, conflicts with or is inconsistent with the provisions of this Addendum, except where this Addencum expressly permits the parties to agree ar cansent lo
an aftemative arrangeinent. The provisions of this Addendum prevail over any such provision.

14. Time Periods, and How Notice Must Be Sent

{a) Any written notice required under this Addendum may be given personally or sent by email, fx, courier or registered mat to the Purchaser or the
Vendor at the addressfcontact numbers identified an page 2 or replacement addressfeontact numbers as provided in paragraph (c) below, Notices nway
also be sent 1o the solicitor for each party if necessary contact information is provided, but notices in all events must be sent 1o the Purchaser and Vendor,
as applicable.

(b) Written notice given by one of the means ilentified in paragraph (a) is deemed to be given and received: on the date of delivery or transmission, if given
personally or sent by email or fax (or the next Business Day if the date of delivery or transmission is not a Business Day); on the second Business Day
following the date of sending by couriers or on the fifth Business Dzy following the date of sending, if sent by registered mail. If a postal stoppage or
interruption occurs, notices shall not be sent by registered mafl, and any notice sent by registered mail within 5 Business Days prior to the
commencemen of the postal stoppage or interruption must be re-sent by another means in order to be effective. For purposes of this paragraph 14(b},
Business Day includes Remembrance Day, if it falls on a day other thar: Saturday or Sunday, and Easter Monday.

{¢) If either party wishes to reccive wrilten notice under this Addendumn at an address/contact nurber ether than those identified on page 2, the party shall
send written notice of the change of address/contact number to the other party.

{d) Time periods within which or following which any act s to be done shall be calculated by excuding the day of delivery or transmission and including the
day on which the period ends.

(&) Time periods shalt be caleulated using calendar days including Business Days but subject to paragraphs (€), () and (h) below,

(F} Where the time for nzaking a claim under this Addendum expires on a day that is not 2 Business Day, the claim may be made on the next Business Day.

(g) Prior notice periods that begin on a day that is not a Business Day shall begin on the next earlier Business Day, except that notices may be sent and/or
received on Remembrance Day, if it falls on a day other than Saturday or Sunday, or Easter Monday,

(k) Every Critical Date rust occur on a Business Day. If the Vendor sets a Critical Date that occurs on a date other than a Business Day, the Critical Date is
deemed to be the next Business Day.

For more information please visit www.tarion.com
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SCHEDULE A
Types of Permitted Early Termination Conditions
(Section 2)

1. The Vendor of a condominium home is permitted to make the
Purchase Agreement conditional as follows:

(a) upon receipt of Approval from an Approving Authority for:
(i}  a change to the official plan, other governmental development plan or zoning by-law (including a minor variance);
(it} " a consent to creation of a lot(s} or part-lot(s);
{iii} a certificate of water potability or other measure relating to domestic water supply to the home;
{iv} a certificate of approval of septic system or other measure relating to waste disposal from the home;

{(v) completion of hard services for the property or surrounding area (i.e., roads, rail crossings, water lines, sewage lines,
other utilities);

{vi) allocation of domestic water or storm or sanitary sewage capacity;
(vii} casements or similar rights serving the property or surrounding area;

(viit) site plan agreements, density agreements, shared facilities agreements or other development agreements with Approving
Authorities or nearby landowners, and/er any development Approvals required from an Approving Authority; and/fer

(ix) site plans, plans, elevations andfor specifications under architectural controls imposed by an Approving Authority,
The above-noted conditions are for the benefit of both the Vendor and the Purchaser and cannot be waived by either party.
(b) upon:

(i)  receipt by the Vendor of confirmation that sales of condominium dwelling units have exceeded a specified threshold
by a specified date;

(i) receipt by the Vendor of confirmation that financing for the praject on terms satisfactory to the Vendor has been
arranged by a specified date;

(it) receipt of Approval from an Approving Authority for a basement walkoul; andfor
(iv) confirmation by the Vendor that it is satisfied the Purchaser has the financial resources lo complete the transaction.

The above-noted conditions are for the benefit of the Vendor and may be waived by the Vendor in its sole discretion.

2. The following definitions apply in this Schedule:

“Approval” means an approval, consent or permission (in final form nol subject to appeal) from an Approving Autherity and
may include completion of necessary agreements (i.e., site plan agreement) to allow lawful access to and use and occupancy of
the property for its intended residential purpose.

“Approving Authority” means a government (federal, provincial or municipal), governmental agency, Crown corporation, or
quasi-governmental authority (a privately operated organization exercising authority delegated by legislation or a government),

3. Each condition must:

(a) be set out separately;

{b) be reasonably specific as to the type of Approval which is needed for the transaction; and

(c) identify the Approving Authority by reference to the level of government and/or the identity of the governmental agency,
Crown corporation or quasi-governmental authority.

4, For %reater certainty, the Vendor is not permitted to make the
Purchase Agreement conditional upon:

(a) receipt of a building permit;
(b) receipt of an occupancy permit; and/or

(c) compietion of the home.
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APPENDIX TO ADDENDUM
TO AGREEMENT OF PURCHASE AND SALE
EARLY TERMINATION CONDITIONS

The Early Termination Conditions referred to in paragraph 2 (c) (ii) of the Tarion
Addendum are as follows:

CONDITIONS PERMITTED IN PARAGRAPH 1 (b} OF SCHEDULE "A" TO

1.

THE TARION ADDENDUM

Description of Early Termination Condition:

This Agreement is conditional upon the Vendor being satisfied, in its sole and
absolute discretion, with the credit worthiness of the Purchaser. The Vendor shall
have sixty (60) days from the date of acceptance of this Agreement by the Vendor
to satisfy itself with respect to such credit worthiness. The Purchaser covenants
and agrees to provide all requisite information and materials including proof
respecting income and source of funds or evidence of a satisfactory mortgage
approval signed by a lending institution or other mortgagee acceptable to the
Vendor, confirming that the said Iending institution or acceptable mortgagee will
be advancing funds to the Purchaser sufficient to pay the balance due on the Title
Transfer Date, as the Vender may require to determine the Purchaser's credit
worthiness.

The date by which this Condition is to be satisfied is the day of
20 .
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HARRIS, SHEAFFER 11z

BARRISTERS & SOLICITORS

YONGE CORPORATE CENTRE
4300 YONGE STREET, SUITE 610, TORONTO, ONTARIO M2P 2BS
TELEPHONE {416} 250-5800 / FACSIMILE (416} 250-5300

June 15, 2015
File No.: 090328
Contact: Karen McNeill at 416-250-3695

Name and Address of Purchaser's Counsel

Dear Sirs:

RE: 144 Park Ltd. by its Court Appointed Trusteee, Collins Barrow Toronto Limited sale to
Name of Purchaser(s)
Unit X, Level X, WSCP 591
Suite X, 144 Park Street, Waterloo, Ontarie N21, 0B6

We are pleased to advise that the Declaration and Description creating the condominium were registered in the Land Registry Office for the Land
Titles Division of Waterloo on May 25, 2015 pursuant to Instrument Number WRS82241 thereby creating Waterloo Condominium Ne. 591,

We also wish to advisc you that Collins Barrow Toronto Limited was appointed by court order as Trustee of the property owned by 144 Park Ltd,,
including the units in the condominium. The court order was registered on title to said property on January 23, 2015 as Instrument No. WRE63820.

At the time of execution of the Agreement of Purchase and Sale, the Vendor agreed to seil to the Purchaser(s) a second Parking Unit. Unfortunately
there are not sufficient parking units available to be sold in this project. Accordingly, the Court Appointed Trustee is requesting that the Purchaser(s)
agree to amend the Agreement of Purchase and Sale to delete the second Parking Unit and correspondingly reduce the Purchase Price by the amount
of $33,900.00 (inclusive of HST). If your client is agreeable to same, please sign and retumn a copy of this letter to us by no later than 5:00 p.m. on
June 22, 2015 and we will then be in a position to set a final closing date. If we do not hear from you by that time or if your client is not agreeable o
the Amendment, the Trustee may seek a Court Order terminating the Agreement of Purchase and Sale.

Yours very truly,
Harris, Sheaffer LLP

Mark Karoly*
Mark Karoly

*Executed pursuant to the Electronic Commerce Act

The undersigned agrees to amend the Agreement of Purchase and Sale
in the manncr descnbed above. Dated this day of June, 2015,

Name of Purchaser(s), by hissher/their solicitor
Name of Solicitor

I’er_

Name of Solicitor

x
Bakey Roveveers Gt HL Harws Romire D, ReEasier Priae ). Dravie Manw [F Feesway JEAReY P Snven
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IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

AND IN THE MATTER OF AN APPLICATION MADE BY 144 PARK LTD. FOR THE APPOINTMENT OF A TRUSTEE
UNDER SECTION 68(1) OF THE CONSTRUCTION LIEN ACT, R.S.O. 1990, ¢. C.30, AS AMENDED

Court File No. CV15-10843-00CL

Doc#3376625v1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD
(returnable June 26, 2015)

CHAITONS LLP
5000 Yonge Street, 10® Floor
Toronto, ON M2N 7E9

Harvey Chaiton (LSUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC #51399S)
Tel: (416) 218-1137

Fax: (416) 218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee



