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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.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

NOTICE OF MOTION
(re Interim Distributions and Ancillary Matters)
(returnable October 16, 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 October 16, 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 or Orders:
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®

(i)

(iif)

(iv)

-

approving a sale-leaseback transaction entered into by the Trustee, for and
on behalf of 144 Park Ltd. (“144”), and 81 Capital Inc. (“81 Capital”)
with respect to the heating, ventilation and air conditioning system
(“HVAC System™) that has been installed at the 144 Park Project (as
defined below), authorizing, nunc pro tunc, the execution by the Trustee
of all documents related to the transaction, and vesting in 81 Capital the
right, title and interest of 144 in the HVAC System free and clear of any

and all claims and encumbrances;

authorizing the Trustee to make distributions to nine (9) construction lien
claimants of holdback amounts in the aggregate amount of $932,948.74
pursuant to section 78(2) of the CLA, with the source of such funds being
the net sale proceeds of the Property totaling approximately $5.4 million
currently being held by the Trustee in an interest bearing account pursuant

to an order of the Court dated August 5, 2015 (the “August 5 Order”);

authorizing the Trustee to make an interim distribution of up to $6 million
of the net sale proceeds of the Property (other than funds being held by the
Trustee pursuant to the August 5™ Order) to Laurentian Bank of Canada

(“LBC” or the “Bank”);

approving the fees and disbursements of the Trustee and its insolvency
counsel Chaitons LLP (“Chaitons”), as set out in the Trustee’s Fifth
Report dated October 13, 2015 (the “Fifth Report™) and the fee affidavits

attached as appendices thereto; and



-3-

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

may permit,

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 des.cribed in
Schedule “A” to the Appointment Order (the “Property™) pursuant to the Order of Mr.

Justice Penny dated January 22, 2015 (the “Appointment Order™).

A detailed description of the conduct and activities taken by the Trustee from July 30,

2015 to date are set out in the Fifth Report.

HVAC and 81 Capital

3.

The HVAC System was installed at the residential condominjium tower located on the

Property (the “144 Park Project”).

On February 26, 2014, prior to the Trustee’s appointment, 144 and 81 Capital entered
into a Builder Agreement, pursuant to which 144 agreed to sell, and 81 Capital agreed to

buy, the HVAC System and related property for a purchase price of $1.6 million..

81 Capital advanced $1.6 million to 144 and Aviva Insurance Company of Canada
(“Aviva”) issued an Advance Payment Bond dated February 26, 2014 in the amount of
$1.6 million with respect to 144’s obligations to take steps to complete the sale leaseback

transaction following the registration of the condominium.
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The sale leaseback transaction and the requirement of 144 to enter into the agreements
with respect to the HVAC System are referred to in the condominium Declaration

registered on May 25, 2015.

The lease payments for the HVAC System were contemplated by 144 and incorporated

into the budget for the 144 Park Project.

If the sale leaseback transaction is not completed, 81 Capital has the ability to seek
recourse from Aviva and call on the $1.6 million bond, which would be to the detriment
of all of 144°s stakeholders as it will greatly reduce the amount of collateral that may

become available for payment to stakeholders at a later date.

Completion of the sale leaseback transaction with 81 Capital is for the benefit of all of

144°s stakeholders.

The Trustee and 81 Capital executed certain documents with respect to the sale leaseback
transaction (collectively, the “81 Capital Documents™). 81 Capital has requested that a
vesting order be obtained in connection with the sale leaseback transaction, to ensure that

it acquires the HVAC System free from all claims and encumbrances.

Construction Lien Claims Process

11.

12.

Construction liens had been registered against the Property in a total amount of

approximately $4.3 million.

Pursuant to the Order (re Construction Lien Claims Process) of Mr. Justice Wilton-Siegel
dated April 23, 2015, the Trustee is to implement and administer a construction lien

claims process (the “Construction Lien Claims Process™)
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14.

15.

16.

17.
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Pursuant to the August 5™ Order, the Trustee was authorized and directed to retain $5.4
million from net sale proceeds of the Property in an inierest bearing trust account in
respect of construction lien claims pending further order of the Court. This amount
represents approximately 125% of the total face value amounts of the registered

construction liens.

The Trustee and Chaitons have reviewed the claims filed by the Construction Lien
Claimants pursuant to the Construction Lien Claims Process. The Trustee has discussed
the quantum of each claim with former employees of 144 to confirm whether the amounts
claimed by the Construction Lien Claimants were consistent with the amounts set out in

144’s books and records.

Based on numerous discussions and correspondence between Chaitons and counsel to
Construction Lien Claimants, and a review of 144’s books and records, the Trustee is in a
position to report that 9 Construction Lien Claimants have properly perfected
construction lien claims and have agreed to the quantum of the holdbacks as determined

by the Trustee.

The Trustee is proposing to distribute to the 9 Construction Lien Claimants the aggregate

amount of $932,948.74 on account of holdbacks.

The Trustee and Chaitons will continue to have discussions with the remaining 11
Construction Lien Claimants in an effort to confirm whether such parties have properly

perfected construction liens and the amount of holdbacks.
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The Trustee anticipates being in a position to provide, by the end of October 2015, a

recommendation to the Court regarding:

(a) the holdback amounts to be distributed to the remaining 11 Construction Lien

Claimants;

(b)  the total amount of the claims of the Construction Lien Claimants that have been

accepted by the Trustee under the Construction Lien Claims Process; and

(c) the priority between the mortgagees and the Construction Lien Claimants with

respect to amounts other than holdback amounts.

Distribution to LBC

19.

20.

21.

22.

LBC financed the development of the 144 Park Project and registered a charge/mortgage
against the Property in the principal amount of approximately $40 million on May 25,

2012.

The Trustee has obtained an opinion from Chaitons that, subject to customary
qualifications and assumptions, the Bank has a valid and enforceable first mortgage

against the Property.

Pursuant to the August 5™ Order, the Trustee was authorized to distribute $14 million to

the Bank. This amount has been distributed to the Bank.

As of September 22, 2015, the Bank was owed $26,418,889 in connection with the credit

facilities it extended to 144,
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The Trustee is seeking the authorization of the Court to make an interim distribution to
LBC up to $6 million from the net sale proceeds of the Property currently being held by
the Trustee (this does not include the $5.4 million that the Trustee is holding with respect

to the construction lien claims).

The Trustee is of the view that the interim distribution is to the benefit of 144’s
stakeholders, as it reduces the indebtedness of 144 to the Bank which continues to accrue
interest, and there is no prejudice to the lien claimants given the $5.4 million that is being

retained by the Trustee pending further Order of the Court.

Fees and Disbursements of the Trustee and its counsel

25.

26.

27.

Pursuant to paragraph 20 of the Appointment Order, the Trustee, its counsel, and counsel
to 144 are to be paid their reasonable fees and disbursements at their standard rates and
charges, incurred both before and after the making of the Appointment Order. Pursuant
to paragraph 21 of the Appointment Order, the Trustee and its counsel shall pass their

accounts.

The total fees for Trustee for the period of July 1, 2015 to August 31, 2015 were
$94,191.50, plus disbursements of $1,256.60, plus HST of $12,408.26, for a total of
$107,856.36. The time spent by the Trustee is more particularly described in the

Affidavit of Bryan Tannenbaum sworn October 13,2015

The total fees of Chaitons, as insolvency counsel to Trustee, for the period of June 26,
2015 to August 31, 2015, were $71,258, plus disbursements of $695.18, plus HST of
$9,325.60, for a total of $81,278.78. The time spent by Chaitons is more particularly

described in the Affidavit of Sam Rappos sworn October 13, 2015.
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28.  The Trustee is of the view that the fees and disbursements charged by Chaitons and are

fair and reasonable.

General

29,  The Fifth Report,

30.  The Affidavit of Bryan Tannenbaum sworn October 13, 2015 and the Affidavit of Sam

Rappos sworn October 13, 2015.

31.  Rules 1.04, 1.05, 2.01, 2.03, and 37 of the Rules of Civil Procedure (Ontario).

32.  The inherent jurisdiction of the Couut.

33.  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 Fifth Report and the Appendices annexed thereto; and

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

permit.

October 13, 2015
CHAITONS LLP
Barristers and Solicitors
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

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

Fax: (416) 218-1849

E-mail: harvey@chaitons.com
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Sam Rappos (LSUC # 513998)
Tel: (416)218-1137

Fax: (416) 218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee



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.0. 1990, c. C.30, AS AMENDED

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

NOTICE OF MOTION

(re Interim Distributions and Ancillary Matters)
(returnable October 16, 2015)
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E-mail: harvey@chaitons.com

Sam Rappeos (I.SUC #51399%)
Tel: (416) 218-1137
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E-mail: samr@chaitons.com
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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.5.0. 1990, ¢c. C.30, AS AMENDED

FIFTH REPORT OF THE TRUSTEE

October 13, 2015
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INTRODUCTION AND PURPOSE OF THE FIFTH REPORT

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) (the “CLA™) trustee (the
“Trustee”) with respect to certain lands and premises owned by 144 Park Ltd. (*144”)
and 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”). A copy of the Appointment Order is attached hereto and marked as

Appendix “A”.
The purpose of this Fifth Report of the Trustee (the “Fifth Report”) is to:

(a) report to the Court on the Trustee’s activities since July 30, 2015, being the date
of the Trustee’s Third Report to the Court (the “Third Report™), a copy of which

(without appendices) is attached hereto and marked as Appendix “B”;

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

{1 approving a sale-leaseback transaction entered into by the Trustee, for and
on behalf of 144, and 81 Capital Inc. (“81 Capital”) with respect to the
heating, ventilation and air conditioning system (“HVAC System”) that
has been installed at the 144 Park Project (as defined below), authorizing,
nunc pro tunc, the execution by the Trustee of all documents related to the
transaction, and vesting in 81 Capital the right, title and interest of 144 in

the HVAC System free and clear of any and all claims and encumbrances;
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authorizing the Trustee to make distributions to construction lien
claimants of holdback amounts in the aggregate amount of $932,948.74
pursuant to section 78(2) of the CLA, with the source of such funds being
the net sale proceeds of the Property totaling approximately $5.4 million
currently being held by the Trustee in an interest bearing account pursuant

to an order of the Court dated August 5, 2015 (the “August 5" Order”);

authorizing the Trustee to make an interim distribution of up to $6 million
of the net sale proceeds of the Property (other than funds being held by the
Trustee pursuant to the August 5" Order) to Laurentian Bank of Canada

(“LBC” or the “Bank™); and

approving the fees and disbursements of the Trustee, and its insolvency
law counse] Chaitons LLP (“Chaitons”), as set out in the Fifth Report and

the fee affidavits attached as appendices hereto.

TERMS OF REFERENCE

3. In preparing this Fifth 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 of

companies, and information received from third-party sources (collectively, the

“Information™). Certain of the information contained in this Fifth 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

Information for reasonableness. However, the Trustee has not audited or otherwise
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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.

TRUSTEE’S ACTIVITIES SINCE THE THIRD REPORT

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

Appointment Order since the date of the Third Report:

(a) attending numerous calls with Chaitons and Harris Sheaffer LLP (“Harris
Sheaffer”) regarding the Trustee’s motion on parking reallocation and potential

termination of agreements of purchase and sale (“APS”);

(b) artanging for the interim distribution of $14 million to LBC pursuant to the

August 5™ Order, a copy of which is attached hereto as Appendix “C”;

()  attending to discussions and emails with First Service Residential of Ontario
regarding status certificates to be executed by members of the condominium

corporation board of directors;'

(d)  arranging for a meeting room in Waterloo, Ontario and attending a “town hall”
meeting on August 17, 2015 with residents of the Property who had agreed to
purchase two parking units with their residential units to discuss parking shortage

issues;

! Three of the Trustee’s partners and staff agreed to act as board members prior to tunover of the condominium
corporation to resident owners on September 28, 2015, As a result of resident owners being elected to the board, the
Trustee’s partners and staff have resigned as members of the board effective September 28, 2015.
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reviewing and approving documents related to the condominium corporation
turnover meeting, arranging for a meeting room in Waterloo, Ontario, and

attending the condominium corporation turnover meeting on September 28, 2015;

reviewing emails from various residents of the Property regarding potential
alternate parking solutions, considering the practicality of implementing the
solutions including drafting and releasing correspondence to owners that have
closed their sale transactions to determine if they are willing to sell or lease their
parking spots and contacting the City of Waterloo regarding the ability to have

outdoor parking on Park Stireet;

reviewing the books and records of 144 with Harris Sheaffer to ascertain the total
deposits and upgrade monies paid by purchasers who agreed to purchase two
parking units with their residential unit in the event that termination of their APS

is required;

attending to all matters necessary to close the sale of condominium units,
including reviewing final closing statements of adjustments, reviewing and
executing Trustee’s Certificates, discussing various matters with Harris Sheaffer
and calculating net proceeds of sale and harmonized sales tax and property tax

Teserves;

doing all things necessary to continue rectifying in-suite and common area
deficiencies, including approving quotes for services and materials, discussing
specific issues with on-site personnel and facilitating payments, as appropriate, to

trades and consultants;
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(k)

0
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(@)
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reviewing, amending and discussing with legal counsel documentation related to
listing agreements for unsold units at the Property, discussing changes with Mint

Realty and executing amended listing agreements for the unsold units;

discussing with and providing instructions to Harris Sheaffer regarding
termination of the APS for unit 1009, where the purchaser was unable to close the

transaction;

reviewing documentation relating to the HVAC system sale and leaseback with
81 Capital, including discussions with Chaitons and Harris Sheaffer regarding
required amendments to documents, sending amended documents to 81 Capital
and attending a conference call with 81 Capital and Aviva Insurance Company of

Canada (“Aviva”);

attending to emails and calls with the City of Waterloo regarding completion and
installation of public art, including obtaining direction on and completing an

application for a building permit to install the public art;

providing copies of emails and documentation to litigation counsel for
Northbridge Insurance in relation to flooding incident in March 2015 and
potential recoveries from HVAC installer, heat pump manufacturer and heat

pump parts supplier;

reviewing and discussing with Chaitons the application filed in Kitchener Court

by purchaser of units 1407 and 1408 for termination of APSs and return of deposit
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and other meonies, including transfer of proceeding to the Commercial List in

Toronto;

(p)  attending to numerous calls and emails with mortgagees, including LBC, National
Bank of Canada and MarshallZehr Group Inc. (“MarshallZehr™);

(q)  drafting materials for the Fourth Report to the Court dated September 25, 2015
and reviewing, amending and discussing same with Chaitons;

@ reviewing and responding to questions posed by certain purchasers in connection
with the Trustee’s Fourth Report;

(s) drafting materials for this Fifth Report and reviewing, amending and discussing
same with Chaitons; and

(t) doing all things necessary with respect to the Trustee’s mandate under the
Appointment Order and the CLA.

HVAC AND 81 CAPITAL

5. As has been previously reported to the Court, an HVAC System was installed at the

residential condominium tower located on the Property (the “144 Park Project”) by

Nelco Mechanical Limited.

6. On February 26, 2014, prior to the Trustee’s appointment, 144 and 81 Capital entered

into a Builder Agreement, pursuant to which 144 agreed to sell, and 81 Capital agreed to

buy, the HVAC System and related property for a purchase price of $1.6 million. A copy

of the Builder Agreement is attached hereto and marked as Appendix “D”.
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In connection with the Builder Agreement, 81 Capital advanced $1.6 million to 144 and
Aviva issued an Advance Payment Bond dated February 26, 2014 in the amount of $1.6
million with respect to 144’s obligations to take steps to complete the sale leaseback

transaction following the registration of the condominium.

As has been previously reported, the condominium Declaration for the 144 Park Project
was registered on May 25, 2015. The sale leaseback transaction and the requirement of
144 to enter into the agreements with respect to the HVAC System is referred to in the

Declaration.

The lease payments for the HVAC System were contemplated by 144 and incorporated
into the budget for the 144 Park Project, which was provided to all purchasers and

residents.

The Trustee understands that, if the sale leaseback transaction that was agreed to by 144
is not completed, 81 Capital had the ability to seek recourse from Aviva and call on the
$1.6 million bond. The bond is secured by deposits currently being held in trust by
Harris Sheaffer. As a result, not completing the sale leaseback transaction with 81 Capital
will be to the detriment of all of 144°s stakeholders as it will greatly reduce the amount of
the deposits currently being held by Harris Sheaffer, which may become available for

payment to stakeholders at a later date.

The Trustee and 81 Capital executed the following documents with respect to the sale
leaseback transaction (collectively, the “81 Capital Documents™), which are collectively

attached hereto and marked as Appendix “E”:
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(a) Bill of Sale made as of September 1, 2015;

(b) Confirmation dated September 1, 2015;

(c) Lease Agreement made as of September 1, 2015;

(d)  Condo Assumption Agreement made as of September 1, 2015; and

(e) Undertaking made as of September 15, 2015.

12. 81 Capital has requested that a vesting order be obtained in connection with the sale
leaseback transaction, to ensure that it acquires the HVAC System free from all claims

and encumbrances.

13.  The Trustee is of the view that completing the sale leaseback transaction with 81 Capital
is for the benefit of all of 144’s stakeholders, and is requesting that it be authorized by the
Court to execute the 81 Capital Documents and complete the transaction, and that the
Court grant an Order vesting the HVAC System in 81 Capital free and clear of all claims

and encumbrances.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

14,  Attached hereto and marked as Appendix “F” is a copy of a statement of receipts and
disbursements prepared by the Trustee for the period from January 22 to September 25,

2015 (the “R&D Statement™).

CONSTRUCTION LIEN CLAIMS PROCESS

15.  Construction liens had been registered against the Property in a total amount of

approximately $4.3 million. Attached as Appendix “G” is a chart that sets out the
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twenty (20) parties (collectively, the “Construction Lien Claimants”) that registered
twenty one (21) construction liens against the Property, and the total amount of such

liens.

Pursuant to the Order (re Construction Lien Claims Process) of Mr. Justice Wilton-Siegel
dated April 23, 2015, the Trustee is to implement and administer a construction lien
claims process (the “Construction Lien Claims Process”). A copy of the Order is

attached and marked as Appendix “H”.

The Trustee has received documentation with respect to the construction liens of each of

the Construction Lien Claimants.

Pursuant to the August 5" Order, the Trustee was authorized and directed to retain $5.4
million from net sale proceeds of the Property in an interest bearing trust account in
respect of construction len claims pending further order of the Court. This amount
represents approximately 125% of the total face value amounts of the registered

construction liens.

The Trustee and Chaitons have reviewed the claims filed by the Construction Lien
Claimants pursuant to the Construction Lien Claims Process. The Trustee has discussed
the quantum of each claim with former employees of 144 to confirm whether the amounts
claimed by the Construction Lien Claimants were consistent with the amounts set out in

144’s books and records.
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Based on such review, it has been determined that each of the Construction Lien
Claimants entered into a contract directly with 144, and there was no general contractor

with respect to the 144 Park Project.

The Trustee has been advised by Chaitons that, pursuant to section 22 of the CLA4, 144
was required to maintain a holdback for each Construction Lien Claimant of ten per cent
(10%) of the price of services and materials as they were actually supplied. The Trustee
understands that, as of the date of its appointment, there were no funds still being held by

144 with respect to holdback amounts.

The Trustee has also been advised by Chaitons that, pursuant to section 78(2) of the CLA,
a properly perfected construction lien has priority over mortgagees of the Property to the

extent of any deficiency in the holdbacks that 144 was required to retain under the CLA.

Based on numerous discussions and correspondence between Chaitons and counsel to
Construction Lien Claimants, and a review of 144’s books and records, the Trustee
understands that nine (9) Construction Lien Claimants, details for which are set out in the
below chart have properly perfected construction lien claims and have agreed to the

quantum of the holdbacks, as determined by the Trustee:

CONSTRUCTION LIEN CLAIMANT AGREED TO OUTSTANDING
HOLDBACK AMOUNT

Global Fire Protection Ltd. ' - 85,645.54

J & 1 Gaweda Construction Limited 103,632.60

T.1.C. Contracting Ltd. 292,217.30

Global Precast Inc. ' ' 115,179.62

2050491 Ontario In¢. o/a The Downsview Group 54,202.46

Weston Flooring Limited L 68,639.79

Great Pyramid Aluminum Ltd. 9,410.75

DKS Stone Fabrication & DesignInc. : 42,087.16
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CONSTRUCTION LIEN CLAIMANT AGREED TO OUTSTANDING
HOLDBACK AMOUNT
Aluminum Window Design Installations Inc. : 161,933.52
TOTAL $932,948.74
24.  The Construction Lien Claimants set out above represent 9 of the 20 Construction Lien

Claimants. The Trustee and Chaitons will continue to have discussions with remaining
11 Construction Lien Claimants in an effort to confirm whether such parties have

properly perfected construction liens and the amount of holdbacks,

25.  The Trustee anticipates being in a position to provide, by the end of October 2015, a

recommendation to the Court regarding:

(a) the holdback amounts to be distributed to the remaining 11 Construction Lien

Claimants;

(b)  the total amount of the claims of the Construction Lien Claimants that have been

accepted by the Trustee under the Construction Lien Claims Process; and

(c) the priority between the mortgagees and the Construction Lien Claimants with

respect to amounts other than holdback amounts.

26.  The Trustee will be consulting with counsel on the service list for this proceeding

regarding a motion date to be scheduled in November 2015 to deal with these matters.

27. At this time, the Trustee is proposing to distribute to the 9 Construction Lien Claimants

identified in the chart set out in paragraph 23 above the holdback amounts set out in the
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chart. The Trustee is seeking the authorization of the Court to make such interim

distributions.

DISTRIBUTION TO LBC

28.

29,

30.

3L

32,

As has previously been reported to the Court, LBC financed the development of the 144
Park Project and registered a charge/mortgage against the Property in the principal
amount of approximately $40 million on May 25, 2012. As a result of postponements
registered in favour of the Bank by the then three prior registered mortgagees (Allen
Street Holdings Inc., Aviva and MarshallZehr), the Bank has the first ranking mortgage

against the Property.

The Trustee obtained an opinion from Chaitons that, subject to customary qualifications

and assumptions, the Bank has a valid and enforceable first mortgage against the

Property.

Pursuant to the August 5 Order, the Trustee was authorized to distribute $14 million to
the Bank. In accordance with the Order, the Trustee has distributed the amount of $14

million to the Bank.

The Trustee has been informed that, as of September 22, 2015, the Bank was owed

$26.418,889 in connection with the credit facilities it extended to 144.

As set out in the R&D Statement, the Trustee is proposing to distribute up to $6 million
to the Bank from the net sale proceeds of the Property currently being held by the Trustee
(this does not include the $5.4 million that the Trustee is holding with respect to the

construction lien claims, as discussed above).
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The Trustee is seeking the authorization of the Court to make an interim distribution to
LBC up to the amount of $6.0 million. The Trustee is of the view that the interim
distribution is to the benefit of 144°s stakeholders, as it reduces the indebtedness of 144
to the Bank which continues to accrue interest, and there is no prejudice to the lien
claimants given the $5.4 million that is being retained by the Trustee pending further

Order of the Court.

FEES AND DISBURSEMENTS OF THE TRUSTEE AND ITS COUNSEL

34.

35.

36.

Pursuant to paragraph 20 of the Appointment Order, the Trustee and its counsel are to be
paid their reasonable fees and disbursements at their standard rates and charges, incurred
both before and after the making of the Appointment Order. Pursuant to paragraph 21 of

the Appointment Order, the Trustee and its counsel shall pass their accounts.

The total fees for Trustee for the period of July 1, 2015 to August 31, 2015 were
$94,191.50, plus disbursements of $1,256.60, plus HST of $12,408.26, for a total of
$107,856.36. The time spent by the Trustee is more particularly described in the
Affidavit of Bryan Tannenbaum sworn October 13, 2015, which is attached hereto and
marked as Appendix “I” and contains copies of invoices that set out the services

provided during this time period.

The total fees of Chaitons, as insolvency counsel to Trustee, for the period of June 26,
2015 to August 31, 2015, were $71,258, plus disbursements of $695.18, plus HST of
$9,325.60, for a total of $81,278.78. The time spent by Chaitons is more particularly

described in the Affidavit of Sam Rappos sworn October 13, 2015, which is attached
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hereto and marked as Appendix “J” and contains, among other things, copies of invoices

that set out the services provided during this period of time.

37.  The Trustee is of the view that the fees and disbursements charged by Chaitons are fair

and reasonable.

TRUSTEE’S REQUEST TO THE COURT

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

(a)

(b

(c)

(d)

Doc#3448278v3

approving the sale-leaseback transaction entered into between the Trustee and 81
Capital with respect to the HVAC System, authorizing, nunc pro tunc, the
execution by the Trustee of the 81 Capital Documents, and vesting in 81 Capital
the right, title and interest of 144 in the HVAC System free and clear of any and

all claims and encumbrances;

authorizing the Trustee to make interim distributions to the lien claimants with

respect to holdback amounts as set out above;

authorizing the Trustee to make an interim distribution of up to $6 million to

LBC; and

approving the fees and disbursements of the Trustee and Chaitons.
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All of which is respectfully submitted to this Court as of this 13" day of October, 2015.

COLLINS BARROW TORONTO LIMITED,
in its capacity as Court-appoiiited Trustee of
the Property and not inits/personal capacity

Per:__ [/dfy, '
Name: gf(}?ﬁ/l}éﬂhénbaum, FCPA, FCA, FCIRP
Title: President

I 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 HONOURABLE MR. ) THURSDAY, THE 22" DAY
)
JUSTICE PENNY ) OF JANUARY, 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.30, AS AMENDED

ORDER
(appointing trustee)

THIS APPLICATION made by the Applicant, 144 Park Ltd., for an Order pursuant to
section 68(1) of the Construction Lien Act, R.S.0. 1990, ¢. C.30, as amended (the "CLA")
appointing Collins Barrow Toronto Limited as trustee (the "Trustee”) of the Property (as defined

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

ON READING the affidavit of Greg Puklicz sworn Januwary 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 Collins Barrow Toronto Limited to act as the Trustee,

SERVICE
L. 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:
(a)  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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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 consultants, agents, managers, counsel and such other persons from
time to time and on whatever basis, including on & 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 all 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 seftle 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;

@) complete and register the condominium declaration and final Plan of
Condominium 30CDM-13406, and any related documents, on title 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;

(B)  submitting the declaration and plan of condominium (ie. the

description) to the applicable approval authorities for final

approval;

(C)  executing 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;

§)) 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 Act, 1998 (Ontario) (the

“Condominium Act”), including, without limitation:

(A)

(B)

©

D)

(E)

Q)

@)

H)

4y

)

appointing a board of directors and auditor;

opening the appropriafe 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;



(k)

)

(m)

(0)

®)

-6-

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, to the exclusion of all other Persons, including the

Applicant, and without interference from any other Person.
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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, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons ecting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencics, or other entities having notice of tiﬁs 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
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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 communication 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 paragraph, 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

access to the information.

NO PROCEEDINGS AGAINST THE TRUSTEE
9. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued 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 Applicagt 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 hereby 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
statéments 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 fo carry on any business which the
Applicant is not lawfully entitled to carry on, ot (ii) exempt the Trustee or the Applicant from

compliance with statutory or regulatory provisions relating to 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
gervices to the Applicant are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the 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

cmployees of the Applicant until such time as the Trustee, on the Applicants 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 Applicaat, and
shall return all other personal information to the Trustee, or ensure that all other personal

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

18. THIS COURT ORDERS that nothing herein contained shall require the Trustee to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the 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 lability 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
granted a charge (the "Administration Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Administration Charge shall form a 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 confractual, statutory, or otherwise), liens,
construction liens, 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 Cowrt 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 1o
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, af
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 priozity 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 hereto (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 Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued 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 Oxder. Such solicitors may include Chaitons LLP, solicitors
for the Applicant herein, in respect of any matter 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 ltip://www.ontariocourts.ca/sci/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 Protocol with the

following URL  http: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 Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORSR).
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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 bankruptey 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 to the Trustee and to any other party

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

order.
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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 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



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 after registration of

and Schedule A to the easement easement
Declaration

Submit Declaration and Requires update of plan and
Condominium Plan for Pre- schedule A

approval

LRO to complete pre-approval
review

LRO has 10 business days to
complete their review

Update Declaration and
Condominium Plan based on
LRO comments

Few days after completion of
LRO 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
claimants
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Task

Notes

Timing to Completion

Registration of City of
Waterloo Warning Agreement

Requires postponements from
lenders and priority over lien
claimants

Submit as built architectural
and as built structural plans to
LRO

Registration

Notice of final ¢losing to be
sent to purchasers lawyers day
after registration

Couple of days after LRO
receives all the following:
final plan, declaration,
architectural plans and
structural plans.

Release of new PINs by LRO

10 business days after
registration

Delivery of closing documents
and statement of adjustments

Purchaser’s lenders require
statement of adjustment to
finalize mortgage financing

Approximately 5 business
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 §

L. 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- , has 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 Order, 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 expenses.

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the 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, to 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:
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IN THE MATTER OF THE CONSTRUCTION LIEN ACT, R.5.0. 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)

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

Stephen Schwartz (LSUC #25980A)
Tel: (416)218-1132

Fax: (416)218-1832

Email: stephen@chattons.com

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

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant, 144 Park Ltd.
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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.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

THIRD REPORT OF THE TRUSTEE

July 30, 2015
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INTRODUCTION AND PURPOSE OF THE THIRD 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 (“Collins Barrow") 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 Street West, Waterloo, Ontario, and legally described in
Schedule “A” to the Appointment Order (the “Property”). A copy of the Appointment

Ozder is attached hereto and marked as Appendix “A”.
2, The purpose of the third report of the Trustee (the “Third Report”) is to:

(2) report to the Court on the Trustee’s activities since June 23, 2015, béing the date
of the Trustee’s second report to the Court (the “Second Report”), a copy of

which (without appendices) is attached hereto and marked as Appendix “B”;
(b)  request that the Court grant an Order(s):

'6)) approving the Second Report and the activities and conduct of the Trustee

as set out therein;

(i)  approving a form of vesting order to be used by the Trustee to complete
the sale of the remaining 33 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 (“Chaitons”)

upon delivery of a Trustee certificate confirming the name(s) of the
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(ii)

(iv)

v)

(vi)

(vii)

-3-

purchaser(s) and the legal description of the property as set out in each

vesting order;

anthorizing the Trustee to engage Mint Realty Inc. Brokerage (“Mint
Realty™) to market any or all of the Unsold Units (as defined below) on
the terms of the Mint Realty Proposal (as defined below), including
advertisiﬁg and soliciting offers in respect of the Unsold Units or any part

or parts thereof;

authorizing the Trustee to sell, convey, or transfer the Unsold Units or any
part or parts thereof without the approval of the Court if the purchase price
is within 95% of the listing price for the residential unit or the Trustee has

obtained the written consent of the first mortgagee of the Property;

approving the fees and disbursements of the Trustee, its insolvency
counsel Chaitons, and its condominium counsel Harris Sheaffer LLP
(“Harris Sheaffer”), as set out in the Third Report and the fee affidavits

attached as appendices hereto;

authorizing the Trustee to retain net sale proceeds in the amount of $5.4

million in respect of the lien claims pending further order of the Cout;

authorizing the Trustee to make an interim distribution of $14 million of
the net sale proceeds on hand to Laurentian Bank of Canada (“LBC” or

the “Bank”); and



a4

(vili) directing Nelco Mechanical Limited (“Neleo”) to deliver to the Trustee
the manuals for the heating, ventilation and air conditioning (“HVAC”)
system installed by Nelco at the Property, so that such manuals may be
provided by the Trustee to the residents at the turnover meeting for the
condominium corporation (“WSCC 591”7 or the “Condominium

Corporation™).

TERMS OF REFERENCE

3. In preparing this Third Report and making the comments herein, the Trustee has relied
upon unaudited financial information, the books and records of 144 Park Ltd. (“144"),
discussions with management and employees of 144 and other companies within the
MADY group of companies (“MADY Group”), and information received from third-
party sources (collectively, the “Information”). Certain of the information contained in
this Third Report may refer to, or is based on, the Information. As the Information has
been provided by 144 or other parties, the Trustee has relied on the Information 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,
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BACKGROUND

&

This proceeding was commenced by way of application brought by 144, the registered
owner of the Property. A complete copy of 144’s Application Record, along with all

other Court materials, can be found on the Trustee’s website at:

http://www.collinsbarrow.com/en/chn/restructuring-and-recovery-en gagements/144-park-ltd

5. 144 is part of the MADY Group, a diversified real estate development group with

commercial and residential business operations across North America.

6. The Property was acquired by 144 in September 2011 for the purpose of developing and
constructing a 19 story residential condominium project containing 148 residential units

and 1 guest unit (the “144 Park Project”).

7. 144 sought the appointment of the Trustee in January 2015 as it was insolvent and was

not in & position to:

(a)  take the necessary steps to have the condominium declaration finalized and

registered;

) complete the sale transactions for the 129 residential units that had been pre-sold,

and
(c) complete the marketing and sale of the unsold 19 residential units,

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

among other things:
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(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; and

(c)  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.

TRUSTEE’S ACTIVITIES SINCE TﬁE SECOND REPORT

9. The Trustee served its Second Report on the service list on June 23, 2015. As noted
above, a copy of the Second Report (without appendices) is attached hereto as Appendix

“B”
.

10.  The Trustee is seeking approval of the Second Report and its activities and conduct as set
out in the Second Report. To date, the Trustee has received no adverse comments on the

Second Report,

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

Appointment Order since the date of the Second Report:

()  discussing with Harris Sheaffer the responsibilities of the directors and officers of
a condominium corporation, including payment of common element fees by the
Trustee, and attending at Harris Sheaffer’s offices to review and sign required

documents in relation to WSCC 591;

(b)  reviewing invoices from various trades engaged by the Trustee to rectify in-suite

and common element deficiencies and approve payments therefor;
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attend conference calls with various stakeholders to apprise them of ongoing

developments;

communicating with Tarion Warranty Corporation regarding the validity. of
delayed occupancy claims made by unit purchasers, reviewing supporting
documentation in this regard and directing Harris Sheaffer to make adjustments to

closing documents, as appropriate;

communicating with 81 Capital Inc. regarding the lease agreement to be entered

into by WSCC 591 for the HVAC system installed at the Property;

doing all things necessary to complete the closings of .66 residential units, .
including reviewing all final statements of adjustments, providing direction to
Harris Sheaffer as required, executing Trustee’s Certificates and meeting with

Chaitons regarding same;

communicating with residents with two parking units to request that the sale
transaction be completed with only one unit with a discount to the purchase price
of their residential unit and reallocating parking units to various residents in order
to provide permanent parking units to those with temporary parking units and to

provide for parking spaces for Unsold Units;

responding to correspondence from counsel to numerous purchasers regarding
various issues raised and providing responses with respect to their information

requests;
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(0 communicating with Canada Revenue Agency (“CRA”) regarding its
examination of harmonized sales tax (*HST™) credits claimed by the Trustee for
March and April 2015;

§)] preparing documentation as requested by CRA for its examination of the HST
credits claimed by the Trustee for May and June 2015;

(k)  communicating with MarshallZehr Group Inc. (“MarshallZehr”) regarding its -

| account statement for funds borrowed from it (the “Trustee’s Borrowings”),
reviewing the associated documentation received and repaying the Trustee’s
Borrowings and paying associated facility fee;

1)) drafting materials for the Third Report, reviewing and amending same; and

(m) doing all things necessary to administer and operate the Property.

SALE TRANSACTIONS

12.  As of the date of the appointment of the Trustee, the Property was comprised of two

parcel registers, bearing PINs 22417-0134 and 22417-0135. As previously reported fo

the Court, the condominium declaration was registered on May 25, 2015. As a result of

the registration, parcel register PIN 22417-0134 was retired and was divided into, among

other things, 461 new parcel registers to represent the 148 residential units, 1 guest unit,

149 parking units, 150 storage units and 13 miscellaneous units located at the 144 Park

Project. The Trustee has been advised by Harris Sheaffer that parcel register PIN 22417-

0135 is land that is adjacent to, and does not form part of, the 144 Park Project.
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13.  With respect to the sale of residential units, as of January 22, 2015, 144 had entered into
agreements of purchase and sale with purchasers for the sale of 129 residential units and

parking and storage units to be allocated by 144 to the purchasers.

14. One of the sale transactions was an agreement of purchase and sale with a lien claimant,
Brody Wall System Ltd., 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, 2015.

15.  As aresult, there were 128 units that were the subject of agreements of purchase and sale
with 144 (the “Sold Units™) and 20 unsold units (the “Unsold Units”), The Sold Units

were 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;
(c) ;ix of the seven penthouse suite units located on level 18; and

(@)  two of the four greater penthouse suite units located on level 19.

16.  In the Second Report, the Trustee reported that the sale transactions for 95 of the 128
Sold Units were ekpected to close by July 9, 2015, and there remained 33 Sold Units that

did not have a set date for closing.

17.  The Trustee requested that the Court approve a form of vesting order to be used in
connection with each of the 95 sale transactions. On June 26, 2015, Mr. Justice
Newbould granted an Order approving a form of vesting order, a copy of which is

attached hereto and marked as Appendix “C”.
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Following the granting of the Order, the Trustee closed the sale of 66 residential units and
related parking and storage units. As a result of the closing of these sale fransactions, the
Trustee has received sale proceeds (net of HST and property taxes to be paid) of

épproximately $18,506,491.

By July 9, 2015, the Trustee was only able to close 66 of the 95 sale transactions, as the
closing of the vast majority of the remaining 29 sale transactions were delayed as a result
of issues relating to parking. Some putchasers were occupying temporary parking spaces
that could not be conveyed. In addition, parking units were not allocated to Unsold Units.
To close transactions and convey title to parking units and to make parking units
available for sale along with Unsold Uflits, it was necessary for the Trustee to re-allocate

parking units.

The re-allocation process has been completed and the Trustee intends to close the sale.
transactions to certain purchasers on or about August 10, 2015. The Trustee anticipates
that it can close 36 additional residential units on or around August 10, 2015, with

another residential unit scheduled to close on or about September 17, 2015.

If these transactions are finalized as anticipated, then as of September 17, 2015, the sales
of 103 of the 128 pre-sold units will have been completed. The majority of the remaining
25 pre-sold units that have not closed to date are as a result of a separate parking issue, as
such purchasers agreed to purchase two parking units from 144, and there are insufficient
parking units in the 144 Park Project for such purchasers to each receive two parking

units and to allocate a parking unit to each of the Unsold Units. The marketability of the
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Unsold Units will be greatly diminished if they do not have parking units available to

purchasers.

As previously reported to the Court, in an effort to resolve the matter, the Trustee offered
to complete the sale of the residential units with one parking unit rather than two parkingl
units and to reduce the purchase price accordingly. A number of purchasers of residential
units with two parking units have accepted the Trustee’s offer. The Trustee will return to
Court for such relief as may be appropriate in the event that it is unable to resolve the

issue with the purchasers of remaining residential units with two parking units.

As noted above, the Court previously approved a form of vesting order to be used for 95
of the Sold Units. It is necessary at this time to have the Court approve a form of vesting
order for use in connection with the sale of the remaining 33 Sold Units and related

parking and storage units.

UNSOLD UNITS

Mint Realty

24,

25.

As set out in the Second Report, the Appointment Order does not authorize or empower

the Trustee to market or sell the Unsold Units,

The Trustee has been approached by Mint Realty, which the Trustee understands is a
reputable and well known real estate brokerage in the Kitchener-Waterloo area, with a
proposal to market and sell the Unsold Units. Mint Re'alty has indicated that their
objective is to provide a complete marketing, sales and design solution for the Unsold
Units, which includes, among other things, setting market prices for eacﬁ type of unit,

staging model suites for purchasers to attend and view, approaching potential purchasers
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to negotiate transactions which will be subject to final approval by the Trustee, setting up
a sales centre for purchasers to be able to select upgrades and engaging its own trades

people to finish the Unsold Units.

In its proposal, Mint Realty has indicated that it will be seeking a sales management and
listing fee, & selection and upgrade consultation fee, a staging and décor fee for model
suites, and a marketing budget. A copy of Mint Realfy’s proposal (the “Mint Realty
Proposal”), with Mint Realty’s proposed fees redacted, is attached hereto as Appendix
“D», An unredacted copy of the Mint Realty Proposal will be provided to the Court as
Confidential Appendix “1?, The Trustee will be requesting that the Court grant a
sealing order with respect to the unredacted proposal, as the Trﬁstee believes that it is
appropriate to keep confidential Mint Realty’s proposed fees so as not to prejudice Mint
Realty in the market place with regard to the fees it has quoted or will quote on other
similar assignments, The Trustee is of ’;he view that Mint Realty’s proposed fees are

commercially reasonable.

The Trustee believes that utilizing Mint Realty as its agent to complete the sales of the

Unsold Units is appropriaté for the following reasons:

(a) Mint Realty has significant experience in the real estate industry and specifically

in the condominium market in the Kitchener-Waterloo area;

()  having Mint Realty court purchasers, including showing purchasers model suites,
dealing with upgrades and trades, and completing transactions, will significantly

reduce the professional fees of the Trustee;
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(¢)  much of Mint Realty’s proposed compensation is based on commissions earned
on the purchase price and value of upgrades they are able to sell, which will
provide Mint Realty with the incentive to maximize selling prices and upgrades,
the proceeds from which will be for the benefit of 144’s creditors. The Trustee

believes that the proposed fees of Mint Realty are fair and reasonable; and

(d)  the Trustee has spoken to representatives from LBC and MarshallZehr, the first
and second mortgagees on the Property, regarding the engagement of Mint Realty
for the purposes set out herein, and both parties are in agreement with the Trustee

retaining Mint Realty on the terms of the Mint Proposal.

Parking

28.

29.

30.

As has previously been reported to the Court, there were no parking units in the 144 Park
Project that were allocated by 144 to the Unsold Units, as 144 intended to allocate
parking units to the Unsold Units in a project to be built adjacent to the 144 Park Project

by another company in the MADY Group.

The Trustee, in an attempt to have parking units available to be allocated to the Unsold
Units, took steps to re-allocate various existing parking units and requested that
purchasers that had intended to purchase two parking units from 144 agree to close their

sale transactions with only one parking unit and a reduction to the purchase price.

As a result of the Trustee’s actions, there are now 9 parking units that are available to be
allocated to the Unsold Units. As noted above, the Trustee continues to have discussions
with purchasers with two parking units in an attempt to have them close their sale

transactions with only one parking unit,
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FEES AND DISBURSEMENTS OF THE TRUSTEE AND ITS COUNSEL

31.

32.

33.

34.

Pursuant to paragraph 20 of the Appointment Order, the Trustes, its counsel, and counsel
to 144 are to be paid their reasonable fees and disbursements at their standard rates and
charges, incurred both before and after the making of the Appointment Order. Pursuant
to paragraph 21 of the Appointment Order, the ’frustee and its counsel shall pass their

accounts.

The total fees for Collins Barrow and the Trustee for the period of November 18, 2014 to
June 30, 2015 were $287,393.10, plus disbursements of $0, plus HST of $37,361.11, fora
total of $324,754.21. The time spent by Collins Barrow and the Trustee is more
particularly described in the Affidavit of Bryan Tannenbaum sworn July 30, 2015, which
is attached hereto and marked as Appendix “E” and contains copies of invoices that set

out the services provided during this time period.

The total fees of Chaitons, as insolvency counsel to 144 and the Trustee, for the period of
December 15, 2014 to June 30, 2015, were $152,914.80, plus disbursements of
$4,974.39, plus HST of $20,353.69, for a total of $178,242.88. The time spent by
Chaitons is more particularly described in the Affidavit of Maya Poliak sworn July 30,
2015, which is attached hereto and marked as Appendix “F” and contains, among other

things, copies of invoices that set out the services provided during this period of time.

The total fees of Harris Sheaffer, as condominium counsel to the Trustee, for the period
of January 2, 2015 to July 24, 2015, were $59,814.50, plus disbursements of $2,677.49,

plus HST of $8,079.65, for a total of $70,571.64. The time spent by Harris Sheaffer is

" more particularly described in the Affidavit of Ari Katz sworn July 29, 2015, which is
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attached hereto and marked as Appendix “G” and contains, among other things, copies

of invoices that set out the services provided during this period of time.

The Trustee is of the view that the fees and disbursements charged by Chaitons and

Harris Sheaffer are fair and reasonable.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

36.

Attached hereto and marked as Appendix “H” is a copy of a statement of receipts and

disbursements prepared by the Trustee for the period from January 22 to July 24, 2013.

CONSTRUCTION LIEN CLAIMS PROCLSS

37.

38.

39.

Pursuant to the Order (re Construction Lien Claims Process) of Mr. Justice Wilton-Siegel
dated April 23, 2015, the Trustee is to implement and administer a construction lien
claims process. Pursuant to the terms of the Order, parties were to provide all required
information to the Trustee by May 29, 2015. A copy of the Order is attached hereto and

marked as Appendix “I”.

As of the date of this report, construction liens had been registered against the Property in
a total amount of approximately $4.3 million. The Trustee has been, and continues to be,
in discussions with the lien claimants in connection with their ciaims, including with
respect to matters related to holdback amounts specific to each claimant, as each party

directly contracted with 144,

At this time, the Trustee is not in a position to provide any recommendation to the Court
regarding the lien claims and their priorities vis-a-vis the mortgagees. However, the

Trustee is recommending that it be authorized by the Court to retain the amount of $5.4
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million pending further Order of the Court, which amounts represents approximately

125% of the total face value amounts of the lien claims.

DISTRIBUTION TO LBC

40.

41.

42,

43,

As has previously been reported to the Court, LBC financed the development of the 144
Park Project and registered a charge/mortgage against the Property in the principal
amount of $40 million on May 25, 2012. " As a result of postponements registered in
favour of the Bank by the then three prior registered mortgagees (Allen Street Holdings,
Aviva Insurance Company of Canada and MarshallZehr), the Bank has the first ranking

mortgage against the Property.

The Trustee has been informed by LBC that, as of July 16, 2015, 144’s indebtedness to
the Bank that is secured by the charge/mortgage is in the amount of $40,132,278.
Attached hereto and marked as Appendix “J” is a copy of a statement received from the

Bank.

The Trustee has obtained an opinion from Chaitons that, subject to customary
qualifications and aésumptions, the Bank has a valid and enforceable first mortgage

against the Property.

As a result, the Trustee is seéking the authorization of the Court to make an interim
distribution to LBC in the amount of $14 million, The Trustee is of the view that the
interim distribution is to the benefit of 144’s stakeholders, as it reduces the indebtedness
of 144 to the Bank which continues to accrue interest, and there is no prejudice to the lien
claimants given the $5.4 million that is to be retained by the Trustee pending further

QOrder of the Court.
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NELCO MECHANICAL LIMITED

44,

Nelco Mechanical Limited (“Nelco”) supplied and installed the heating, ventilation and
air conditioning (“HVAC”) system at the Property. Based on an accounts payable
subledger provided by 144, Nelco is owed $682;588 and was paid in excess of $4.0
million by 144 for services provided. The Trustee has been advised by Chaitons that
Nelco has not fegistered a lien claim against the Property and accordingly, Nelpo is an

unsecured creditor.

Transfer of Manuals

45.

46.

The Trustee has been advised by Harmris Sheaffer that, in accordance with the
Condominium Act (the “CA”), there is a requirement to turn over the Condorrﬁnium
Corporation to the new owners after fifty percent (50%) of the units have been traﬁsferred
to the purchasers. The Trustee anticipates that on August 10, 2015, the fifty percent
threshold will be met, The turnover meeting must be called within 21 days after the sale
of units and must be held within 21 days thereafter. The CA requires delivery of certain
information to the purchasers at or within 30 days of the turnover meeting, which
includes all manuals, warranties and maintenance requirements for the common elements

of the building for the safe operation of the systems in the building.

The Trustee has been informed by its on-site person at the 144 Park Project that she had
been informed by Nelco that it intends to withhold the manuals for the HVAC system
required for tutnover to the Condominium Corporation in order to obtain payment from
the Trustee for its arrears which, as previously stated, total $682,588.  The Trustee is
requesting that the Court grant an Order directing Nelco to deliver the HVAC manuals to

the Trustee for the following reasons:
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(2) non-provision of the required manuals may result in compromising the safety and

security of the residents of the Property and staff working on-site;
(b)  the manuals are required for the preservation and protection of the Property;

(c) none of the tréde suppliers or lien claimants have been paid for their arrears. In
certain circumstances, certain professionals such as architects, engineers and
planners were paid in order to gain their cooperation to assist the Trustee with
producing certificates and other documentation, which was required for
registration of the Property; however, the amounts paid in these cases were not

significant when compared to the amount owed to Nelco; and

(d)  payment of Nelco’s arrears would prejudice the lien claimants, secured lenders

and other stakeholders of 144 and constitute a preference.

47,  As a result, the Trustee is requesting that the Court grant an Order requiring Nelco to
deliver the HVAC manuals to the Trustee, so that the Trustee can provide the manuals to

the residents at the turnover meeting for the Condominium Corporation

TRUSTEE’S REQUEST TO THE COURT

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

(a) approving the Second Report and the activities and conduct of the Trustee as set

out therein;

(b)  approving a form of vesting order to be used by the Trustee to complete the sale

of the remaining 33 Sold Units and related parking units and storage units and
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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 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;

authorizing the Trustee to engage Mint Realty to market any or all of the Unsold

Units pursuant to the terms of the Mint Realty Proposal;

authorizing the Trustee to sell, convey, or transfer the Unsold Units or any part or
parts thereof without the approval of the Court if the purchase price is within 95%
of the listing price for the residential unit or the Trustee has obtained the written

consent of the first mortgagee of the Property;

appfovirig the fees and disbursements of the Trustee, Chaitons and Harris

Sheaffer;
authorizing the Trustee to retain $5.4 million pending further order of the Court;

authorizing the Trustee to make an interim distribution of $14 million to LBC;

and

directing Nelco to deliver to the Trustee the manuals for the HVAC system
instalied by Nelco at the Property, so that such manuals may be provided by the
Trustee to the residents at the turnover meeting for the Condominium

Corporation.
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All of which is respectfully submitted to this Court as of this 30" day of July, 2015.

COLLINS BARROW TORONTO LIMITED,
1in its capacxty as Court—appomted Trustee of
the Propéity ant fijts: personal capacity

Name: BryaniX. Tannenbaum, FCPA FCA, FCIRP
Title: Pres1dent

1 have the authority to bind the corporation '

Doc#3406204vy5



APPENDIX “C~”



Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. ) WEDNESDAY, THE 5" DAY

JUSTICE NEWBOULD ) OF AUGUST, 2013

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

CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢. C.30, AS AMENDED

ORDER
THIS MOTION made by Collins Barrow Toronto Limited (“CBTL"), in its capacity as
Court-appointed trustee over the lands and premises known municipally as 142, 144 and 148
Park Street and 21 Allen Strest West, Waterloo, Ontario (the “Property”) pursuant to section
68(1) of the Construction Lien Act, R.8.0. 1990, ¢, C.30, as amended (the "Trustee"), was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report of the Trustee dated July 30, 2015 (the “Third
Report”) and the Appendices thereto, including the Second Report of the Trustee dated June 23,

2015 (the “Second Report”), the Affidavit of Maya Poliak sworn July 30, 2015 (the “Poliak
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Affidavit”), the Affidavit of Bryan Tannenbaum sworn July 30, 2015 (the “Tannenbaum
Affidavit”) and the Affidavit of Ari Katz sworn July 29, 2015 (the “Katz Affidavit”), and on
hearing the submissions of counsel for the Trustee and other counsel listed on the Counsel Slip,
no one else appearing although duly served as appears from the affidavit of service of Lynn Lee

sworn July 31, 2015, filed,

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 FORM OF VESTING ORDER

2. THIS COURT ORDERS that the form of vesting order attached hereto as Schedule
“A” be and is hereby approved for use by the Trustee in completing the sale transactions with

respect to the remaining 33 Sold Units (as such term is defined in the Third Report).

3. THIS COURT ORDERS that Chaitons LLP (*“Chaitons™), counsel to the Trustee, is

hereby authorized to insert into each draft vesting order the following information:

(a)  the name(s) of the purchaser(s) or their nominees in the first preamble paragraph
of each draft vesting order and in Schedule “A” to each draft vesting order (the

Trustee’s Certificate); and

(b)  the legal description of the applicable Purchased Assets on Schedule “B” to each

draft vesting order.
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4, THIS COURT ORDERS that, upon completion of a draft vesting order by Chaitons
with respect to each of the remaining 33 Sold Units in accordance with paragraph 2 hereof (a
“Completed Vesting Order”), a representative of Chaitons shall present each Completed
Vesting Order to the Registrar of the Ontario Superior Court of Justice (Commercial List), along
with a certificate signed by the Trustee confirming the name(s) of the purchaser(s) and the legal
description of the property contained in the Completed Vesting Order. The Registrar is
authorized, empowered and directed to sign, issue and enter each Completed Vesting Order as

presented to it by Chaitons.

APPROVAL OF SECOND REPORT AND ACTIVITIES

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

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

SEALING

6. THIS COURT ORDERS that Confidential Appendix 1 to the Third Report is hereby

sealed and shall not form part of the public record pending further order of the Court.

DISTRIBUTION TO LAURENTIAN BANK OF CANADA

7. THIS COURTS ORDERS that the Trustee is hereby authorized and directed to make an

interim distribution of $14 million to Laurentian Bank of Canada.

TRUSTEE TO RETAIN $5.4 MILLION

8. THIS COURTS ORDERS that the Trustee is hereby authorized and directed fo retain

$5.4 million in an interest bearing account in respect of lien claims pending further order of the

Court.
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APPROVAL OF FEES AND DISBURSEMENTS

0. THIS COURT ORDERS that the fees and disbursements of CBTL and the Trustee for
the period November 18, 2014 to June 30, 2015, as described in the Third Report and the

Tannenbaum Affidavit, are hereby approved.

10. THIS COURT ORDERS that the fees and disbursements of counsel to 144 Park Ltd.
(“144”) and the Trustee, Chaitons, for the period December 15, 2014 to June 30, 2015, as

deseribed in the Third Report and the Poliak Affidavit, are hereby approved.

11.  THIS COURT ORDERS that the fees and disbursements of counsel to 144 and the
Trustee, Harris Sheaffer LLP, for the period January 2, 2015 to July 24, 2015, as described in the

Third Report and the Katz Affidavit, are hereby approved.

UNSOLD UNITS

i2.  THIS COURT ORDERS that the Trustee is authorized to retain and engage Mint Realty
Inc. Brokerage to market any of the Unsold Units (as defined in the Third Report) on the terms

of the Mint Realty Proposal (as defined in the Third Report).

13. THIS COURT ORDERS that the Trustee is authorized to sell, convey or transfer the

Unsold Units or any part of parts thexreof without approval of the Court if:

(a)  the purchase price of the sale transaction is at least 95% of the listing price for the

residential unit; or

(b)  the Trustee has obtained the written consent of the first mortgagee of the Prope:ty,

otherwise with approval of the Court,
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NELCO

14,  THIS COURT ORDERS that Nelco Mechanical Limited (“Nelco™) is hereby directed to
deliver to the Trustee, within 3 business days of the date of this Order, all manuals, documents,
records and information of any kind related to the heating, ventilation and air conditioning

system installed by Nelco at the Property.

ENTERED AT 7 INSCRIT A TORON

! Of
ON/ BOOK N o
LE /DANS LE REGISTRE NO.:

AUG 0 5 2075
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SCHEDULE “A”

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONQURABLE ) WEDNESDAY, THE 5™ DAY

JUSTICE ) OF AUGUST, 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.S.0. 1990, ¢. C.30, AS AMENDED

VESTING 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 pursuant to section 68(1) of the Construction
Lien Act, R.S.0. 1990, ¢. C.30, as amended (the "Trustee") for an order vesting in

(the “Purchaser”) the right, title and interest of 144 Park Ltd, (the “Debtor”) in
and to the property described in Schedule “B* hereto (the "Purchased Assets"), was heard this

day at 330 University Avenue, Toronto, Ontario.
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ON READING the Third Report of the Trustee dated July 30, 2015 (the “Third

Report”) and the Appendices thereto, and on hearing the submissions of counsel for the Trustee:

L. THIS COURT ORDERS AND DECLARES that upon the delivery of a Trustee’s
certificate to the Purchaser substantially in the form attached as Schedule *A” hereto (the
"Trustee’s Certificate™), all of 144's right, title and interest in and to the Purchased Assets shall
vest absolutely in the Purchaser, free .and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts ot deemed trusts
(whether confractual, statutory, or otherwise), liens, construction liens, certificates of action,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Penny dated January
22, 2015; (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (iii)
those Claims listed on Schedule “C* hereto (all of which are collectively referred to as the
"Encumbrances”, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule “D” hereto) and, for greater certainty, this Court orders

that all of the Encumbrances affecting or relating to the Purchased Assets are héfeby expunged

and dischargéd as against the Purchased Assets.

2. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Kitchener (Waterloo) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is

hereby directed fo enter the Purchaser as the owner of the Purchased Assets identified in
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Schedule “B” hereto in fee simple, and is hereby directed to delete and expunge from title to the

Purchased all of the Claims listed in Schedule “C” hereto.

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Trustee’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

4, THIS COURT ORDERS AND DIRECTS the Trustee to file with the Court a copy of

the Trustee's Certificate, forthwith after delivery thereof.
5. THIS COURT ORDERS that, notwithstanding:
()  the pendency of these proceedings;

(b)  any applications for a bankruptey order now or hereafter issued pursuant to the
Bankruptey and Insolvency Act (Canada) in respect of the Debtor and any

bankruptey order issued pursuant to any such applications; and
(c)  any assignment in bankruptey made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptey that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
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transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

6. THIS COURT ORDERS AND DECLARES that the sale of the Purchased Assets is

exempt from the application of the Bulk Sales Aet (Ontario).

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdictioﬁ in Canada or in the United States to give
effect to this Order and to assist the Trustee and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Trustee, as an officer of this Court, as
may be necessary or desirablg to give effect to this Order or to assist the Trustee and its agents in

carrying out the terms of this Order,
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Schedule “A” — Form of Trustee’s Certificate

Court File No. CV15-10843-00CL

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.8.0. 1990, ¢. C.30, AS AMENDED

TRUSTEE’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior Court of
Justice dated January 22, 2015, Collins Barrow Toronto Limited was appointed as trustee over
the lands and premises known municipally as 142, 144 and 148 Park Street and 21 Allen Street
West, Waterloo, Ontario pursuant to section 68(1) of the Construction Lien Act, R.S.0. 1990, c.

C.30, as amended.

B. Pursuant to an Order of the Court dated August 5, 2015 (the “Vesting Order™), the Court
provided for the vesting in (the “Purchaser”) of the Debtor’s right,

title and interest in and to the Purchased Assets, which vesting is to be effective with respect to
the Purchased Assets upon the delivery by the Trustee to the Purchaser of a certificate
confirming (i) the payment by the Purchascr of the purchase price for the Purchased Assets; and

(ii) the transaction has been completed to the satisfaction of the Trustee.

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

the Vesting Order.
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THE TRUSTEE CERTIFIES the following:

1. The Purchaser has paid and the Trustee has received the purchase price for the Purchased
Assets; and

3. The Transaction has been completed to the satisfaction of the Trustee.

4, This Certificate was delivered by the Trustee at [TIME] on [DATE].

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

Per:

Name:
Title:
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Schedule “C” — Claims to be deleted and expunged from title to Purchased Assets

Instrument | Registration Date | Instrument Amount Parties From Parties To
No. Type
WR611290 [ May 2, 2011 Notice 52 Allen Street Holdings | Allen Street
Ine. Holdings Inc.,
2184038 Ontario
Inc., 144 Park Ltd.,
COB GP Inc.
WR639367 | September 1,2011 | Transfer $2,200,000 | 144 Park Ltd. Allen Street
Holdings Inc.
WR639368 | September 1,2011 | Charge $8,500,000 | 144 Park Ltd, Aviva Insurance
Company of Canada
WR639369 | September 1,2011 | Charge $3,000,000 | 144 Park Litd. Allen Strest
Holdings Inc.
WR660381 | December 13,2011 | Charge $2,887,696 | 144 Park Ltd. MarshallZehr Group
' Ine.
WR690395 May 25,2012 Charge $40,000,000 | 144 Park Ltd. Lavurentian Bank of
Canada
WR690396 | May 25, 2012 No Assgn 144 Park Ltd. Laurentian Bank of
Rent Gen Canada
WR690416 | May 25,2012 Postponement Allen Street Holdings | Laurentian Bank of
Inc. Canada
WR6E90422 | May 25,2012 Postponement Aviva Insurance Laurentian Bank of
Company of Canada Canada
WRE90423 | May 25, 2012 Postponement MarshallZehr Group Laurentian Bank of
Inc. Canada
WR759234 | June 13, 2013 APL Absolute 144 Park Lid,
Title
WRE847447 | October 24, 2014 Construction | $301,592 Global Fire Protection
Lien Ltd.
WRSE49030 | October 31, 2014 Construction | $88,383 694643 Ontario
Lien Limited cob as

O*Connor Electric
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Instrument | Registration Date | Instrument Amount Parties From Parties To
No. Type
WR854810 | December 1,2014 | Construction | $537,286 J &1 Gaweda
Lien Construction Ltd.
WR854978 | December 2,2014 | Construction | $26,889 Bast Home Comfort
Lien Inc.
WR856621 | December 10, 2014 | Certificate of Global Fire Protection | 144 Park Ltd,, Aviva
Action Ltd. Insurance Company
of Canada, Allen
Street Holdings Ltd.,
Laurentian Bank of
Canada,
MarshallZehr Group
Inc.
WRS856756 | December 11,2014 | Construction | $328,260 Frendel Kitchens
Lien Limited
WR857239 | December 12, 2014 | Construction | $436,314 T.1.C. Contracting Ltd.
Lien
WRS857322 | December 15, 2014 { Construction | $188,393 Global Precast Inc,
Lien
WRS857462 | December 15, 2014 | Construction | $110,716 2050491 Ontario Inec.
Lien o/a The Downsview
Group
WRS857468 | December 15, 2014 | Construction | $104,009 Sam Tortola
Lien Enterprises Inc.
WRS857793 | December 16, 2014 | Construction | $15,870 CRS Contractors
Lien Rental Supply General
Partner Inc.
WRR57850 | December 16, 2014 | Construction | $83,436 Adlers Main Tile &
Lien Carpet Co. Ltd.
WRE58473 | December 19, 2014 | Construction | $30,851 Turner Fleischer
Lien Architects Inc,
WR858748 | December 19, 2014 | Construction | $46,043 Hammerschlag & Joffe
Lien Inc.
WRR258991 ! December 22,2014 | Construction | $345,952 Sereen Painting Ltd,
Lien
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Instrument | Registration Date | Instrument Amount Parties From Parties To
No. Type
WR859188 | December 23, 2014 | Construction | $176,771 Weston Flooring
Lien Limited
WR859941 | December 30, 2014 | Construction | $32,381 Great Pyramid
Lien Aluminum Ltd.
WRS860525 | January 5, 2015 Construction | $139,287 Adlers Main Tile &
Lien Carpet Co. Ltd.
WR860757 | January 6, 2015 Certificate of Frendel Kitchens 144 Park Ltd., Mady
Action Limited Development
Corporation, Mady
Contract Division
(2009) Ltd., Mady
Contract Division
Ltd., D. Mady
Investments Inc.,
MarshallZehr Group
Inc., Allen Street
Holdings Ltd., Aviva
Insurance Company
of Canada,
Laurentian Bank of
Canada
WR861891 | January 13,2015 Certificate of Bast Home Comfort
Action Inc.
WRE62054 | January 14, 2015 Certificate of J & 1 Gaweda
Action Construction Ltd.
WRS862055 | January 14, 2015 Certificate of Global Fire Protection | 144 Park Ltd,, Aviva
Action Ltd. Insurance Company
of Canada, Allen
Street Holdings Lid.,
Laurentian Bank of
Canada,
MarshailZehr Group
Ine,
WRB862500 | January 16, 2015 Certificate of 694643 Ontario
Action Limited
WRB863268 | January 21, 2015 Certificate of Turner Fleischer Mady Contract
Action Architects Inc, Division Ltd., Mady

Contract Division
(2009) Ltd., Mady
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Instrument | Registration Date | Instrument Amount Parties From Parties To
No. Type
Development
Corporation, 144
Park Ltd., Aviva
Insurance Company
of Canada, Allen
Street Holdings Inc.,
MarshallZehr Group
Inc., Laurentian
Bank of Canada
WRS863291 | January 21, 2015 Construction | $113,328 Brody Wall System
Lien Lid.
WR863296 | January 21, 2015 Certificate of T.I1.C. Contracting Ltd.
Action
WR863658 | January 23,2015 Construction $4,258 Skyway Canada
Lien Limited
WRR863814 | January 23, 2015 Construction $210,190 DKS Stone Fabrication
Lien & Design Ine.
| WRS863820 | January 23,2015 APL Court Ontario Superior Court | Collins Barrow
Order of Justice (Commercial | Toronto Limited
List)
WR864339 | January 28, 2015 Construction | $752,632 Clonard Group Inc,
Lien
WR864365 | January 28, 2015 Certificate of Hammerschlag & Joffe
Action Ine.
WRS864655 | January 29,2015 Construction | $260,447 Aluminum Window
Lien Design Installations
Ine.
WR865440 | February 2, 2015 Certificate of Great Pyramid 144 Park Ltd.
Action Aluminum Ltd.
WR865713 | February 4, 2015 Certificate of Global Precast Inc. 144 Park Ltd., Mady
Action Contract Division
(2009) Ltd., Aviva
Insurance Comparny
of Canada, Allen
Street Holdings Ltd.,
MarshallZehr Group
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Instrument | Registration Date | Instrument Amount Parties From Parties To
No. Type
Inc., Laurentian
Bank of Canada
WRS65936 | February 5, 2015 Certificate of Adlers Main Tile &
Action Carpet Co. Ltd.
WR866373 | February 9, 2015 Certificate of 2050491 Ontario Inc, | 144 Park Ltd,, Mady
Action Contract Division
(2009) Ltd., Aviva
Insurance Company
of Canada, Allen
Street Holdings Ltd.,
MarshallZehr Group
Inc., Laurentian
Bank of Canada
WR867197 | February 13,2015 | Certificate of Weston Flooring
Action Limited
WR867757 | February 19,2015 | Certificate of Sereen Painting Ltd.
Action
WRS868712 { February 26, 2015 | Certificate of Sam Tortola
Action Enterprises Inc.
WR870655 | March 11, 2015 Certificate of Aluminum Window
Action Design Installations
Inec.
WRR70768 | March 12, 2015 Certificate of CRS Contractors
Action Rental Supply General
Partner Inc.
WR870844 | March 12,2015 Certificate of Brody Wall System 144 Park Ltd.
Action Lid.
WRS74856 | April 8, 2015 Certificate of DXKS Stone Fabrication | 144 Park Lid,, Mady
Action & Design Inc, Development
Corporation, Mady
Contract Division
(2009) Ltd., Mady
Contract Division
Ltd., Aviva
Insurance Company
of Canada, Allen
Street Holdings Inc.,
MarshallZehr Group
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Instrument | Registration Date | Instroment Amount Parties From Parties To
No. Type
Inc., Laurentian
Bank of Canada
WRS75305 | April 10,2015 Certificate of Skyway Canada
Action Limited
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Purchased Assets

(unaffected by the Vesting Order)

Instrument | Registration Date | Instrument Amount Parties From Parties To
No. Type
WR625222 | July 7, 2011 Notice $2 The Corporation of the | Allen Street
City of Waterloo Holdings Ine.
WR655113 | Noverber 17, 2011 | Notice The Corporation of the | 144 Park Ltd.
City of Waterloo
WR666363 | Januvary 18, 2012 Transfer $2 144 Park Ltd. Rogers Cable
Easement Communications Inc.
58R17836 June 13, 2013 Plan
Reference
58RI18116 February 7, 2014 Plan
Reference
S8R18429 November 27, 2014 | Plan
Reference
WR856168 | December 8,2014 | Notice The Corporation of the | 144 Park Ltd.
City of Waterloo
WR864508 | January 29, 2015 Transfer $2 144 Park Ltd. Waterloo North
Easement Hydro Ine.
WR867313 [ February 17,2015 | Notice $2 The Regional
Municipality of
Waterloo
WR876062 | April 16, 2015 Notice $2 144 Park Litd. One 55 Mady Ltd,
WCP591 May 25, 2015 Standard
Condo Plan
WRS82241 | May 25,2015 Condo 144 Park Litd.
Declaration
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. INTHE 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.0. 1990, c. C.30, AS AMENDED

Court File No. CV15-10843-00CL
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BUILDER AGREEMENT

144 Park Ltd.,
Waterloo, Ontario

THIS AGREEMENT is made as of February 26", 2014 between 144 Park Ltd.
(the “Builder”) and 81 Capital Inc, (“81 Capital™)

BACKGROUND:

A. The Builder is the owner and developer of the lands and premises (the “Lands”™)
municipally known as 144 Park Street, Waterloo, Ontario and legally described as set out

in the attached Schedule A,

B. The Builder is developing the Lands as a residential condominium project with 149
Residential Units on nineteen (19) storeys all of which constitate the project (the

“Project™).

C. The Builder is desirous of leasing certain equipment from 81 Capital pursuant to a Lease
_ as herein referred to.

NOW THEREFORE, for good and valuable consideration, the recéipt and sufficiency
of which are acknowledged, the parties covenant and agree as follows:

- ARTICLE1
INTERPRETATION

1.1  Definitions
In this Agreement, unless the context otherwise requires:
“Act” means the Condominium Act, 1998 (Ontario), as amended.

‘“Agreement” means this Builder Agreement, as it may be amended, supplemented,
restated or otherwise modified from time to time.

“Arm’s Length” has the meaning given to it in the Income Tax Act (Canada).

“Assets” means the Equipment, all manuals and records relating thereto, all warranties
and all proceeds thereof.

“Business Day” means any day other than a Saturday, a Sunday or a day that is a
statutory holiday in Ontario, '

~ “Closing” means the completion of the Transactions in accordance with this Agreement.
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2.

“Common Elements” has the meaning given to it in the Act.

“Condo” means such condominium or condominiums as may be established under the
Act in respect of the Project.

“Condo Assumption Agreement’ has the meaning given to it in Section 4.3(b) below.

“Condo Corp” means such condominium corporation or corporations as may be
established in respect of the Project.

“Condo Fees” means the contribution towards common expenses of the Condo by the
Owners.

“Condo Lien” means the lien created under the Act in favour of the Condo Corp for
unpaid contributions from the Owners towards the common expenses of the Condo.

“Condo Unit” means a residential dwelling unit, townhouse or commercial unit in the
Condo.

“Declaration’” has the meaning given to it in the Act.

“Defanlt” means an event that, with the giving of notice or passage of time or both,
would constitute an Event of Default,

“Description” has the meaning given to it in the Act.

“Equipment” means all boiler, heating, ventilation and air conditioning equipment listed
or described in the attached Schedule E, together with all accessories and other items
attached thereto or supplied therewith and all parts, additions, attacliments and accessions

incorporated therein or affixed thereto.

“Event of Default” is the occurrence of one or.more of the following events or
circumstances determined by 81 Capital, acting reasonably:

‘ (a) ~ the occurrence of an Event of Default as defined in &13 Lease;

(b) the Builder fails to perform or observe, in any material manner, any of its
covenants or obligations contained in this Agreement;

(©) any representation or warranty made by the Builder in this Agreement proves to
be incorrect in any material respect at any time; or

(d) there is any change.in the effective or legal control of the Builder or if the Builder
-amalgamates with any other corporation, '

(e} failure to cause registration of the Declaration and Description of the Condo
on or before June 30, 2014. ‘
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provided that 81 Capital shall have given to the Builder five (3) days’ written
notice of the default and it has not been remedied within such period or if capable
of being cured but requiring more than such five (5) days, it has not commenced
to cure the default within such five (5) days and diligently pursues to cure same
thereafter.

“include” or “including® means to include without limitation.

© “Lease” means a lease agreement, substantially in the form attached as Schedule C, as it
may be amended, supplemenied, restated, replaced or otherwise modified from time to

time.
“Lease Payments” means the rent, interest, taxes, costs and other amounts payable by
the lessee to the lessor under the Lease.

“Lien” means any charge, lien (statutory or otherwise), security interest, deemed trust or
any other encumbrance of any kind.

“Owner” means an owner (as defined in the Act) of a Condo Unit.

“PPSA” means the Personal Property Security Act (Ontario).

“Proportionate Share” means, in respect of a Condo Unit, the percentage whereby the

~ -numerator is the proportionate interest in the Common Elements as set out in the
- Declaration for such Condo Unit and the denominator is the aggregate of the
proportionate interests in the Common Elements as set out in the Declaration for all

Condo Units.

“Transactions” means the Lease by 81 Capital to the Builder of the Equipment under the
Lease, '

1.2 (General

In this Agreement, words importing the singular include the plural and vice versa, and
words importing gender include all genders including the neuter gender. The division of this
Agreement into sections and headings is for convenience only and such division and headings
shall not affect the interpretation or construction of this Agreement. Any reference in this
Agreement to any statute shall, unless otherwise expressly stated, be deemed to be a reference to
such statute, as amended, renamed, restated or re-enacted or replaced from time to time (and
includes all regulations from time to time made under such statute). This Agreement shall be

governed by the laws of Ontario.
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1.3 Recitals

The Builder represents and warrants that the first two recitals above (under the heading
“Background”) are true.

ARTICLE 2
CONDITIONS OF LEASE

2.1 Agreement to Lease

@

®

©

(d

(e

11272446.5

subject to the terms and conditions of this Agreement, 81 Capital agrees to
purchase the Equipment and subsequently 81 Capital will lease to the Builder and
the Builder will lease from 81 Capital the Equipment upon the terms set out
herein.

the Closing shall be completed with an effective date being within the period of
10 days before the registration of the Declaration and Description of the Condo
such date fo be established by either party hereto on at least 10 days written notice
to the other party hereto.

81 Capital agrees to advance the full amount of the purchase price of the

‘equipment to the Builder upon receipt from the Builder of an Advance Payment

Bond in the form as set out in the attached Schedule “F” issued by Aviva
Insurance Company of Canada.

81 Capital agrees to deliver up the Advance Payment Bond to the Builder on
Closing provided that the Builder has fulfilled each of the conditions precedent
herein and 81 Capital has registered against the Lands a notice of its security
interest in respect of the Equipment and Lease. :

if registration of the Declaration and Description of the Condo is delayed beyond
June 30, 2014, 81 Capital shall have the right to notify the Builder in writing that
it is in default of its obligations under this Agreement and if after five (5) business

" days the Builder has not cured such default, 81 Capital shall notify Aviva

Insurance Company of Canada to complete registration of the Declaration and
Description of the Condo not later than ninety (90) days from the date of the

giving of such notice to complete. In the event that the Builder or Aviva fail to

finalize and effect the registration of the Declaration and Description within the

" ninety (90) day period stipulated herein, then the Advance Payment Bond issued

by Aviva shall immediately become due and payable to 81 Capital and 81 Capital
shall, upon receipt of such payment, cause the Lease and thls Agreement to be
assigned to Aviva, - .
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Conditions

The obligation of 81 Capital to complete the Transactions pursuant to this Agreement
shall be subject to fulfilment of each of the following conditions precedent (each of which may,
in writing, be waived in whole or in part by 81 Capital at its option):

(@

(b)
©

(@

all of the representations and warranties of the Builder contained in this
Agreement and the Lease shall be true and correct at the Closmg in all material

respects;
no Default or Event of Default shall exist at, or result from, the Closing;

81 Capital has completed all filings and registrations that are necessary or
reasonably desirable, in the opinion of 81 Capital, to preserve, perfect and protect
the lease of the Equipment by 81 Capital to the Builder pursuant to the Lease;

the Builder shall have delivered to 81 Capital the following documents, in each
case, in form and substance satisfactory to 81 Capital:

(A)  an originally executed copy of the Lease, duly executed by an authorized
officer of the Builder;

(B)  aconfirmation from the Builder’s lawyer, or other evidence satisfactory to

- 81 Capital (including a statutory declaration from a senior officer or
director of the Builder), confirming that (i) purchase and sale agreements
with bona fide third party buyers for not less than eighty-five percent
(85%) of the Condo Units within the Project have been duly executed and
delivered and (ii) the Builder has received all deposits or down payments
required by each such agreement;

(C)  executed copies of all postponements, discharges and releases, if any,
necessary fo postpone, discharge or release all Liens of any person in any
of the Equipment and copies of any estoppel or no-interest letters which
81 Capital shall have reasonably requested to confirm that any registration
or filing against the Builder made in favour of any person that could be
relied upon to perfect or protect a Lien in'the Equipment is either
postponed to 81 Capital’s interest in same or does not and will not be
relied upon for such purpose; without limiting the generality of the
-foregoing, a postponement agreement from the Builder’s mortgagee(s) in

* favour of 81 Capital, substantially in the form attached as Schedule D
(which shall include a postponement or disclaimer of interest in the
Equipment and which shall be subject to reasonable amendment by party
providing same, including any request for an inter-lender agreement);

(D)  a certificate of an authorized officer of the Builder, dated the date of the
Closing, certifying compliance with each of the condmons set forth in
paragraphs (a) and (b) of this Section 2.2; '




B)

®

(&)

(H)

®

3.1 Fixtures

-6-

evidence that the approved by-law of the Condo Corp o be passed by the
Builder controlled board of directors will authorize and bind the Condo
Corp to assume the Lease from the Builder, perform all covenants and
obligations thereunder and execute such documentation as is required in

that regard.

evidence that each applicable proposed Condo Cotp Declaration contains
language clearly identifying the existence of the Lease and the Equipment

covered by such Lease;

signed Acknowledgement Agreements by all condo unit owners on a best
efforts basis, or an acknowledgment to be inserted in the Agreement of
Purchase and Sale in respect of the Condo Units;

a Letter of Credit (“LC”) in the form attached as Schedule B and in the

amount of $400,000.00 to 81 Capital or its funding partners. The LC shall
stand as security for the Builder’s obligations as set out hereunder and
shall be released to the Builder in accordance with Article 4.2(B) below;

such other approvals, certificates or documents as 81 Capital may
reasonably request.

ARTICLE 3
CONDO

. The parties agree that the Equipment shall constitute personal property until they are
instailed in the Condo, and upon installation shall constitute fixtures, but in no event will they
constitute building materials. “Fixtures” and “building materials” have the meaning given to

them for the purposes of the Personal Property Security Act of Ontario.

3.2  Security

81 Capital shall be entitled .to register against the Lands notice of its security
interest in respect of the Equipment and Lease. 81 Capital acknowledges and
agrees that its interest relates solely to the Equipment and the Lease and agrees to
provide forthwith such further assurances to confirm same as may be reasonably

(a)

®)
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requested from tirhe to time in order to confirm same.,

81 Capital shall provide acknowledgements, comfort letters, inter-lender
agreements and the like forthwith to Purchasers and the Builder’s lenders or such
other further assurance as be reasonably required to facilitate the closing of the
sale transactions for the Condo Units or.as may be required by the Builder’s

lenders. ' .
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4.1

4.2

- (A)

ARTICLE 4
DECLARATION AND DESCRIPTION

Declaration and Description

The Declaration and Description of the Condo shall not be amended by the Builder in a
way that affects the Equipment or 81 Capital’s interest under this Agreement the Lease or the
Condo Assumption Agreement (defined below) when entered into.

Liability of Builder

After the Condo has been registered and established:

®)
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the Condo and the Builder shall be jointly and severally liable for the
liabilities of the Builder under the Lease, except that the Builder shall be
automatically released (and, on request, shall be entitled to a partial
release, the reasonable expenses of which shall be paid by the Builder) in
respect of the Proportionate Share attributable to a particular Condo Unit
of the Lease Payments (and other obligations under the Lease to the extent
only that they are attributable to the Equipment in such Condo Unit) and
to a partial discharge of 81 Capital’s notice of security interest, if any,
registered, against such Condo Unit if, after the Condo has been
established:(i) the Builder has completed a sale of such Condo Unit to a
purchaser at Arm’s Length from the Builder; and (ii) no Default or Event
of Default exists at the time the sale is completed.

81 Capital, through its funding partoer, Maxium Financial Services, shall
deliver up for cancellation the LC to the Builder on the one year
anniversary following the date of the first meeting of the Turn-over Board
if the new Board has not cancelled the Lease Agreement with 81 Capital.
Should the newly elected Board cancel or otherwise terminate or
effectively terminate the lease agreement within the timelines stipulated

. herein, then 81 Capital shall have the right to elect to call on the LC but

not before providing the Builder with reasonable written notice of same.

1If 81 Capital calls on the LC it will only do so after the Builder has had 10

business days to address the deficiency and only then it will assign the

~ . Lease to the Builder subject to payment by the Builder of the balance of

81 Capital’s capital costs and carrying costs at the RBC prime rate plus
2% from the time of funding to assignment back to the Builder.

Leass




Builder Obligations

The Builder shall:

(&)  grant to 81 Capital a non-exclusive right of access to the Equipment in a form
acceptable to the Builder and 81 Capital, acting reasonably so that 81 Capital can
exercise its rights and remedies under the Lease and perform the maintenance, if
any, required of 81 Capital under the Lease;

ARTICLE §
NOTICES

5.1 Notices

(1)  Any notice or other communication required or permitted to be given under this
Agreement (a “notice”) shall be in writing and shall be given by registered mail (except during
an actual or threatened postal disruption), personal delivery or by fax to the applicable address

set out below:
(a)  If to the Builder:

144 Park Lid.

8791 Woodbine Avenue, Suite 100
Markham, Ontario

L3R 0P4

Attention: Mr. Greg Puklicz
Fax No.: (905) 944-0916

(b) If to 81 Capital:

300 The East Mall,
Suite 200,
Etobicoke, Ontario
MO9B 6B7

Attention:  Legal Department
Fax No.: (905) 306-9985

(2)  Any notice: if sent by registered mail, shall be deemed to have been given and received
on the fourth Business Day after it was mailed; if delivered, shall be deemed to have been given
and received on the date of delivery; and, if sent by fax, shall be deemed to have been given and
received on the date of transmission unless such date is not a Business Day in which case such
notice shall be deemed to have been given and received on the next following Business Day.

11272446.5 Lease




-9

3) By giiring to the other party at least 10 days’ Notice, any party may, at any time and from
time to time, change its address for delivery or communication for the purposes of this Section.

ARTICLE 6
GENERAL

6.1 Enurement

This Agreement is made personally with the Builder and shall not be assigned by it
except with the prior written consent of 81 Capital, which will not be unreasonably withheld. 81
Capital may sell, assign or otherwise dispose of, or grant a Lien in, all or any portion of 81
Capital’s right, title or interest in this Agreement or any part thereof to anyone else, without the
consent of or notice to the Builder. Subject to the foregoing, this Agreement shall enure to the
benefit of and be binding upon the parties and their respective permitted, as applicable,

successors and assigns.

6.2 Waiver

A waiver of any default, breach or non-compliance under this Agreement is not effective
- unless in writing and signed by the paity to be bound by the waiver. The waiver by a party of any
default, breach or non-compliance under this Agreement will not operate as a waiver of that
party’s rights under this Agreement in respect of any continuing or subsequent default, breach or
‘non-observance (whether of the same or any other nature).

63  Severability

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
will, as to that jurisdiction, be ineffective to the extent of such probibition or unenforceability
and will be severed from the balance of this Agreement, all without affecting the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any

other jurisdiction.

64 Further Assurances

Each party to this Agreement shall do such further things and execute such further.
documents as may be reasonably required by the other party to more fully implement the intent

of this Agreement, '

11272446.5 Lease
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6.5 Counterparts

This Agreement may be executed in any number of counterparts and may be delivered by
facsimile and all of such counterparts taken together and so delivered shall be deemed to

constitute one and the same instroment.

THE PARTIES have executed this Agreement as of the date first written above.

144 Payk L

By: /\/

Name: \\-/5 WKL CZ
Title: vt "éw (0ENT
81 Capital Inc..

By: %—vf
Mohn Nassar
Title: President

-I/We have the authority to bind the Corporation.

Schedules:
A -Lands
B — Form of Letter of Credit
C - Lease
- D - Postponement
E - List of Equipment
‘F — Advance Payment Bond

11272446.5 Lease
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BILL OF SALE

THIS BILL OF SALE is made as of September 1, 2015 between COLLINS
BARROW TORONTO LIMITED, in jts capacity as Court-appointed trustee of property
owned by 144 Park Ltd. and not in is personal or corporate capacity (“Trustec”) and 81
CAPITAL INC., as buyer (together with its successors and assigns, “Buyer”).

BACKGROUND:

A, 144 Park Ltd. (“144”) and Buyer have entered into a Builder Agreement dated as of
- Pebruary 26, 2014 (the “Builder Agreement”) in respect to 144 Park — Uptown Waterloo
Condominium at 144 Park Street, Waterloo, Ontario (the_“Property”). '

B. Collins Barrow Toronto Limited was appointed by court order as Trustee of the Property,
which court order was registered on title to the Property on January 23, 2015 as Instrument No.

WRE63820,

C. The Trustee has been informed by representatives of 144 that 144 is the owner.of the
equipment and other personal property described in the attached Schedule A (collectively,
together with all accessories and other items attached thereto or supplied therewith and all parts,
additions, attachments and accessions incorporated therein or affixed thereto, the “Equipment”).

C. Pursuant to the terms of the Builder Agreement, 144 has agreed to sell, and the Buyer has
agreed to buy, (i) the Equipment, (if) all manuals, service records and repair records relating to
the Equipment, (iii) all rights and interests under or pursuant to all warranties, representations
and guarantees, express, implied or otherwise, of or made by manufacturers, suppliers or others
with respect to any or all of the foregoing (collectively, the “Warranties”) and (iv) all proceeds
of any or all of the foregoing (collectively, the “Assets”). :

NOW THBEREFORE, for good and valuable. consideration, the receipt and sufficiency
of which is hereby acknowledged, the parties hereto agree as follows:

1, Capitalized Terms. Capitalized tetms used but not defined in this Bill of Sale have the
meanings given to them in the Builder Agreement.

2. Sale and.Purchase, The Trustee does hereby sell, assign, transfer, convey and set over
to Buyer, and Buyer does hereby purchase from the Trustee, all right, title and interest, if any, of
144 in and to each of the Assets. '

3.  .Payment of .Purchase Price. The Trustee and Buyer acknowledge that Buyer has
~ previously paid the purchase price payable by Buyer to 144 for the Assets in accordance with the
-terms of the Builder Agreement,

11271810,5
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4, Representations and. Warranties, The Trustee represents and warrants to Buyer on the
date hereof and on the date of the Closing, and acknowledges that Buyer is relying upon such
representations and warranties in entering into the transactions contemplated by this Bill of Sale

and the Lease, as follows:
(a)  the Trustee has done no act to encumber the Assets or any part thereof;

(b)  the Trustee has the authority to sell, assign and transfer to the Buyer the right, title and
' ‘interest of 144, if any, in and to the Assets;

(c) other than this Bill of Sale, the Trustee is unaware of any other agreement, option or other
right or privilege outstanding in favour of any person for the purchase from 144 of any of

the Assets;

()  the Equipment is insured to siich extent, against such hazards aiid liabilities and on such
terms as would be required by the Lease, if the Equipment had been leased thereunder
and the Trustee has not received any notices or communications indicating that any such
insurance may lapse, expire or otherwise cease to be in full force and effect; and

() the Trustee is not a non-resident of Canada within the meaning of Section 116 of the
Income Tax Act (Canada).

5. Survival of Representations and Warranties. All representations and warranties of the
Trustee contained in this Bill of Sale are material and shall not merge on the completion of the
execution and delivery of this Bill of Sale or the Closing.

6. Further Assurances. The Trustee agrees to execute and deliver all such further
agreements, and take all such further action, as may be reasonably required by Buyer in order to
give effect to the intention of this Bill of Sale and to complete the transactions eontemplated
hereby, and shall further assist Buyer in pursuing any rights and remedies available to it under
any of the Assets and shall not enter into any agreement or do anything else that might diminish
or derogate from the rights of Buyer hereunder or hereby created.

7.  BuyésAcknowledémerit. The Buyer acknowledges that it is purchasing the Assets on
an "as is, where is" basis without, other than as set out hereunder, any representation, warranty or
condition, whether statutory, express or implied, oral or written as to title, encumbrances,
merchantability, description, fitness for any particular purpose, suitability, durability,
marketability, condition or quality thereof or in respect of any other matter or thing whatsoever.
Without limiting the generality of the foregoing, any and all warranties and conditions, express
~ or implied, pursuant to the Sale of Goods Act (Ontario) or otherwise do not apply hereto and are
hereby expressly waived by Buyer.

8. Enurement. This Bill of Sale is made personally with the Buyer and shall not be
assigned by it. 81 Capital Inc. may sell, assign or otherwise dispose of, or grant lien in, all or
any portion of 81 Capital Inc.’s right, title or interest in this Bill of Sale, the Assets or any part
thereof to anyone else, without the consent of or notice to the Trustee. Subject to the foregoing,
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this Bill of Sale shall enure to the benefit of and be binding upon the parties and their respective
permitted, as applicable, successors and assigns,

9. Governing Law; Counterparts,, This Bill of Sale shall be governed by the laws of
Ontario. This Bill of Sale may be executed in any number of counterparts and may be delivered
by electronic transmission and all of such counterparts taken together and so delivered shall be
deemed to constitute one and the same instrument.

IN WITNESS WHEREOPF, the parties have executed this Bill of Sale as of the date first
mentioned above.

COLLINS BARROW TORONTO LIMITED,
solely n 1ts capaclty as court-appointed trustes of
iE 14 Park Ltd, and not in its

e capamty

WafrezBeyan Tannenbaum
Title: President

I have the authority to bind the corporation

81 CAPITAL INC,

By:. = iy
,Naﬂ:'j ohn Nassar

Title: President

I have the authority to bind the corporation

Attachments

Schedule A - Description of Equipment
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SCHEDULE A
DESCRIPTION OF EQUIPMENT

144 PARK LTD.
144 PARK STREET, WATERLOO, ONTARIO

EQUIPMENT L

- The primary boiler, rooftop heating and air c“ondltlomng unit for fhe
' common areas, domestic water heaters, and heating and air conditioning -

units contained in the Residential Units, |
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CONFIRMATION

TO: 81 Capital Inc.

FROM; COLLINS BARROW TORONTO LIMITED, solely in its capacity as
Court appointed trustee of the property owned by 144 Park Ltd. and not in
its personal or corporate capacity

DATE: September 1, 2015

.RE: . Builder Agreement made as of February 26, 2014 between 144 Park
Ltd. and 81 Capital Inc. with respect to 144 Park — Uptown Waterloo
the Condominium project at 144 Park Street, Waterloo, Ontario (the
“Property™)

‘'WHEREAS Collins Barrow Toronto Limited was appointed by Court order as trustee
(the “Trustee”) of the Property owned by 144 Park Ltd., which court order was
registered on title to the Property on January 23, 2015 as Instrument No. WR863820

The Trustee hereby confirms that as of the date hereof, not less than 50.0% of final
closings and title transfers for the residential condominium units at 144 Park — Uplown
Waterloo located at 144 Park Street, Waterloo, Ontario have been completed in
accordance with the terms of the agreements of purchase and sale.

COLLINS BARROW TORONTO
LIMITED, solely in 1ts capac:ty as Court

I havé authority to bind the corporation. ,
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Lease Agreement

THIS LEASE AGREEMENT (logether with any addenda, armendments and schedules made or attached to it from time 1o time, “this Lease™)

dated as of September 1, 2015 between 81 Capital Ine. (81 Capital™) and 144 Park Lod,, by its court-appointed trustes, Collins Barrow Taronto
Limited (ihe “Lessec™),

BACKGROUND:

A.
Equiprent {2 deBined belaw), which caurt arder was reglstered on tifle (o the property known as 144 Park Street, Waterloo, Ontario on Junuary 23, 2013

Coltins Bavow Taronto Limited was appointed by court order as trustes (the “Trrustes™) of the propeny owned by the Lesses, including the

25 Instrument No, WRE63820.

B.

83 Capital wishes to !ease o the Lessee the equipment &nd other persanal praperty described e referred to in Sthedule A (collectively,

together with al] accessories and other itewns attached thereto or supplied therewith and 4l parts, additions, attachments and accessions now or herezfler
inearporated thesein or affixed theroto, he “Equipment™) located ot the location Identified in Schedule A (the “Equipment Location™), and the Lessee
wishes to fense the Equipment, oa the terms and conditions of this Leass.

[

The parcies acknowledge and agree that the Trustee will be asslgning the Lessee’s rights and obligations under this Lease 1o Waterloo Standard

Condominium Plan No, 591 (the “Condn Corporation”) at or shortly following the turnover meeting to be held in September 2015,

N CONSIDERATHON of the murua! covenants contained hezein, the parties ngree as follows:

-
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Taiy:Lease cennal bigeanezlled.or tomfmed, excepas expresshy provided i this Lease.

Payments. The amount payable éach month by the Lesse2 1o $E Capiial diring the term of this Lease will be in the amount o amounts spesified in Schedule A as
being the Lease Payment-{the “Lease Payment™). Lessee shall pay 81 Capital the Leass Payment on the Lease Payment Commencenent Date (as specified in
Schedule A) and on the same dare of cach following month (or on the last day of the month if there is no such date), Lessee's ablipation to pay any Lease Payment o
any other amounts undes this |euse shall be absolute and unconditional under ull circunistences and will not be sfitcted or reduced in any way far any veason, lesses
st make all payments (ineluding all Lease Payments} owing under this Lease in full when due, withaut any condition, deduction, set-off, 2batement, hold baek or
claim for compensation whatsoever. laterast at the rate of [0% per annum shall be payable, both beforc and afisr defaul end jndgment, on ail unpald amaunis under
this Lease, fram their due datc until paid. Lessee Further agrees to pey $1 Capital a rewmed cheque or non-sufficient funds charge (an "NSF Charge™} to reimburse
31 Capital for its time and expense incurred wiih respact 1o any payment zequired under this Lease that Is dishonoured for any reason, such NSF Chiarge betng cqual o
the preater of 525,00 and the aetual bank charges te 1 Capital plus any olher emnounts allewed by law:

“Title, Until payment in {11 of elt smaints owing undar this Lease (including afi Leoss Payments end all other amounts owing by Lessce under this Lease), ownership
of and tile 10 the Equipment will remain with 81 Capital. 17 at any time Lesste ucquires any personal property which thereafler forms part of the Equipment (such a3
#ny paris or pdditions {o the Equipment), title thereto will automatically transfer to 81 Cepltal without the need for any documents of transfer (and Lesses herehy sells
such property 1o 81 Capital), but Lessee will excoute such documents as 81 Copital may reasensbly request in order o svidence the transfer of titte thersto to 81
Capital fiee end clear f 41l liens, secuzity hiterests or other eacumbrances, Lessee and 81 Capital agres that (i) the Equlpment are “fixtures™ and niot “building
materials” within the meaning given to such terms for purpeses of the Persanal Property Security Act {Opurio) and (i) the Equipment shall ceinein removable
property {without the need for any other porty™s consent or waiver to allow $) Capital to reinove it) even though it may become affixed te real property, Lessee
acknowledges and agrtes that 81 Capital may, at Lessee’s expense, register ihe sceurity inlerest provided for ynder this Leass agrinst the Condo Corporation and title
1o the Jands where the Equipment is fosated.

Equipment Selection; Warrintics and Limit of Lisbility, Lessee acknowledges that (i) 81 Capital has purehased the Equipment for ths purposes of this Lease, and
(§i) 81 Capital has not made or given and does not hereby make or give any waranties, representations or conditions of uny kind whatsoever with sespict 1o the
Equipment or this Lease (wiether cxpress, implisd, siatetory or otherwise), in¢luding any releting-fo: the inerchaasability of the Equipment or its quality ot fitness for
any particular purpose; the durability, safery, condition, capabifity or suirability of the Equipment er its workmanship; compliance of the Equipment with the
requitements of any law, culk, specification, insurance policy or ather contract; patent infringement; its frecdom Grom any fien, security interest or other encumbrance;
or latent or patent defects, 1F Lesseo encounters any problems with the Equiprent, ineluding if itis not properly installed, does not operate as Intended hy Lassee or as
rupresented by the supplier and/or manufseturer thereof or totally fails to function or petform in whole or in pod, or the Equipment is unacceptable for any resson,
Lessea's only claim will be agalnst such supplier and/or manulacturer and Lessee agraes that §f Capital will not be lisble to Lessee for eny damages whatsosver
ralating to the Equipraent. All warranties of the suppliec and/or manufacturer in respect of the Equipment are heneby transferred by 81 Capital lo Lesses, ©© the extent
trunsferable gnid only for and duting the term of this Lease (including any renewal theteof}, Lessee acknowiedpes thar where any conseid fo or epproval of such
transfer is tequired, it will be the respansibility of Lesses to abtaln such consent or approval from esch such supplisr end/or manufaciurer and, 5o lang 23 no Eventof
Default (as défined in Section 15) has occusred, 81 Capical will provide reasonablo assistance in that regard, ot the expense of Lessee, If, after making commueeinlly
reasonable efforts, Lessee is not able 1o abtain from any such supplier or manufushzrer the required consent or epproval, then 81 Cepital agrees 10 provide reasonable
asslstance to Lessee, if requested to do £0 by Lesset in writing and al the expense of Lesser, in Lessee's enforcoment ef ity claim against such supplier o
manufacturet, providid (has 81 Capital shall not ke reguired to provide any assistance to Lessce i€ an Event of Defaalt {as defited in Sectian 13) has oceurred orif
Lessoe does vot have, in the sole determination of §1 Capital (acting reasonably), the fizancial sbility ta pay &1 Capital’s expenses.

Localion and Cendition of Equipment, Lessee agrees 1o kesp the Equipment at the Pquipmunt Location, Lessee agrees 1o allow 81 Capital the fight to inspect the
Equipment ineluding its condition and its state of repalr and maintenance and the records maintained in connection with the Equipment ot any time, and to allow 3%
Capital reasonable aceess to the Equipment Location (inclading, for greater certainty, any premises at the Equipment Location In wlhich any of (e Equipment Js
located) and the Equipment for such porposes, Lessee shall not sell, transfir or otherwise disposc of the Equipment, except as expressiy patmitted. Lesses agrees to
%eep the Equipment fiee and clear of all liens, security interests and encumbrances of every kind. Lessee shall ke responsible tor armanging for the-delivery and
installation of the Equipment at ils cwn expense and shall, at its ewn expense, keep the Equlpment in as good a condition as when delivered, reasonable wear and tear
excepted, Lessee shall not make any alterations, modifications or additions to the Equipment, without the prior wrilten consert of 81 Capital.

Seupe of Work; Maintenance. 31 Capital will ot be required to do eny wark or provide any services refated 1o the Baquipmunt under this Lease, Lessee shall enter
into, at its own expenss, and mafitain in effect for the term of this Eease (neluding sny renewal thersof) z maintenance contract with the ranufzeturer or with &
reputabls service company, which is acceptable to 81 Capital in its sole diseretion, aeting ressanably. Lessee wilk defiver ta 81 Capital a complete copy of such
maintenance contract and all supporting documents relating thereto,

Qperation of Equipment; Tndemalty. Lessee assumes all risks and liability for the Equipment. Lessee agrecs to indemnlfy and save R1 Capitat and its successors
and assigns harmless from any and all expenses, <laims and damages, however ctised, arising ot of, or resulting frent (i) the selection, delivery, instatlation,
pussession, [ense, use, operation, purchess or return of the Equipment, (iT) any personal injury or deth or damoge to property caused by any afthe. Equipment, (i) the
fuiluze by Lesses to provide and maintain or cause to be provided and malmained insurane required by this Leass, (i) refestion by Lessct of any of lhe Equipirient
{with or without causc) or (v) assisting Lesses in enforeing 2ny olaims 2gainst the supplier and/or manufserurec of any of the Equipment. This indemnification wili
survive termination of this Leasy,

Legsl Consplance and Taxes, Lessee will comply with, and will uso and maintafn the Equipment according to, the manufacturer's specifications and g1 oiner
requirements under opplicabile law and any Insurance policles reluiing to the Equipmenz and i1s proper operation and maintenance, includiog ol} conditions to
malnizining any warcantics in effect and any requicements with repard 1o surroundings, fomishings and electrical wirlng. Exceptas otherwlse specifically provided
herein, Lesses shall pay when due ali taxes and other charges of any kind whatever now ot in the fisture imposzd by any govemment or public authority or agency
related to the |ease, possession, use, operation ar mal 1t of the Equip Lessee's oblipations under this Section will survive the expiration or tennination of
this Leass,

Vicenscs, Atall times during the term of this Lease, including sny renewal thereof, Lesseo shall maintin in foll force and etfect all certificates, licenses, registrations,
permits and authorizalions requived by applicable Law to be maintained in respect of the usc of operation of the Equipment,

tnsurance. During the term of this Lease, including any renewal thereof, Lessee shall malitsin Insurance covering the Equipment and against third pasty lighility
{including liahility imposed on 81 Capital or Lesses for injury to, or death of, pevsons, or damags to or destruction of properry). Lessee shell maintain all such
insusanes at ils own expense axeept, in 1he case of extended warranty insuranee, whese Schedule A indicates that the expense thereof hias been included i the Lease
Payment. The fnsurence shall be in amounts, in famm end with insurers aceeptable to 31 Capital, Ench insurance policy shall name 81 Cupital d its siicgessors and
assigns 25 additional Insareds and first loss peyees and shall contsin a clause requiring the insures(s) thereof to give 31 Capiral at least 30 days* prior wektten noticc of 2
revision o its provisions or 6f its cancellasion end shall stipulale that the insarance, as to the interests of 81 Capital nd its suecessors and assigns, shall ot be
invalidated by any act ar omission of Lessee. Lessce horeby appoints 81 Capital as its sgent and ettorney to make clzims and receive prymant in accordance with the
provisions of such poficies, Sa long as no Event of Default (as defined in Section 13) has oceurzed, proceeds of insurance (other than extended warranty {nsurance)
shall, ar the option of 81 Capital, be disbursed against satisfactory invoices for repair or replacement of the affected Equipment or shall bo retatned by 81 Capital for
spplication against Lessee's obligations nder this Loase arid f the fnsurance proceads received are less than the Casualty Value (s defined below), Lessee shall pey
on demand 10 81 Capiral the fufl amount of such deficiency. The total or partial loss of the Equipment for any reason whatsogver or its use or possessicn shall not
retieve Lessee of its obligations and lahilities under this Lease, '
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Equipment Risks, 1{the Equipment or iy part thercof whicl, in 8t Capital's apinian, Is material, is lost, damaged beyand repalr, destroyed, stolen, condenned,
confiseated, soized or expropeialed at any time during the term of this Lease or any renewal thereof, Lessae shall notify B1 Capital of that event and, unless 32 Capital
specifies otherwise in writing, will Immediarly an demand pay to 81 Capiinl the Crsualty Valus Jess the ner amount oF any insurance proceeds paid to 81 Capitnl as 8
resull of the occurrence of ary such event. “Casualty Valuc™ taeans an amount equal to the present vahue of all unpaid and Rature Lease Puyments due under dhis
Lease to the Scheduled Lease End or the expiry of any renewal peried, a5 spplicable, discounted af a gt per2anuim equal to 3% per annumm, plus all other aniosats
owing by Lessea uader this Lease,
Renewal; Purchase of Equipment. This Lease shall be automatically renewed on a contincing month-to-month basis ot the Scheduled Leuss End on the same teriis
15 during the term of this Lease (except as modified by this Section), Tesses shell pay 81 Capiral an amount equal o the amount of the Lease Payment in offect during
the Jast monith of the tarm of this Lease for each month o purt of a month beyond the Scheduled Leass End, Lesses may renninate this automalic renewal upon 30
days® prier wrilten notice to 81 Capilal that Lessee wishes so purchase oll, but ot less than al), of the Equipment and specifying in such notice the date en which
Losses wishes ta complele the purchase of the Equipment (the *Purchase Date™), which Purchase Date must i the last business day of a month and must oceur not
less than 30 days after raceipt by $1 Capital of such writter riotice, The purchase price far (he Eqaipiment (the “Purchase Price’) shall be the fair market valoe of the
Equipment at such time plus the Adminisiration Fee (as specified in Schedule A) plus 3%l applicable faxes theeeon, After payment of the Porchase Prics and ail other
amounts owing by Lessee under this Lease, and pravided that no Event of Default has occurred, 81 Capiial shalf sell the Equipment to Lessee on the Purchest Date on
an *a5 35, where [s" basls, without eny recourse, reprasentation, warrenty or condition from &1 Capital (whether express, implied, stetutory or otherwise) except thet the
Equipmer is being sold Ly 81 Capital to Lessee freeand clear of sny security interest crsated by 81 Cupital.
Events of Defaul, The occurzence o happeaing of sy one or more of the following events witl constitute o “Event of Default” under this Lease:
(a) if'Lesses fuils to pay eny Lease Paynient or any other smount owing onder this Lease on its due date; !
(b} 1FLesses removes or attempts to remove any part of the Equipnient from the Equipment Locution without 81 Capital’s consent in writing,
{¢)  if Lessce cncumbers or transfers owncrship or sublets any part of the Equipment without 81 Capital's consent;
{d) if Lessee fails (o observe any other terms or conditions of this Lease,
{e)) 8 writ, execution, sttachment or similar pracess s Issued or levied agwinst any Equipment ar a substantial part of Lessee's propeny;
(@) if Lesses is n corporation, Lesser amalgamates with any other corparation without §1 Capital's written consent, or if any action is taken to wind-up, liquidate or
dissolve Lessee;
(h) £ cay representation or warranty made or deemed Lo have been made by Lesses in this Lease or in any ofhier docarnent or certificate fumished to 81 Capital with
ot putsusnt (o this Lease, i5 at any time untoie or incormest; or
(i) Bl Capita), acting in good faith and upon commercially reasenable grotnds, helieves that the prospect of prymert of perforinance of any of Lesses's obligations
under this Lease f5 or i5 sbout 1o be impaired or ¢hat any part of the Equipment Is or is about to be placed in jeopurdy.
Rentedses Upon Default. If any Event of Default oceurs, 81 Cepital iy tetminate this Lease andlor, in 2dditlon to any ather right or remedy it may bave at law, in
equity, under any other agreement o atherwise, may, without natice except & required by applicable law, do any o7 all of tha fellowing, separately or (ogether, in any
order or combination:
(%) Repossesslon. 81 Capltal may enter wherever the Equipmeont is Tocated (or 81 Cupital bulieves that i [s locted) and repossess and remove it (if necessary,
dissonnteting it from any other property} and Lessee waives any elaim for any damages (o property or otherwise arising from such repossession.
(bY  Sel or Dispose, Withow! torminating or being desrmied to have tarminated rivis Lease, 81 Cupital may sell, leaze or atherwise dispose of the Equipment or any
pats theteod, 41 public or private sale, lenss or otiver disposition, for cash or credit for such amounts and upon such terms &5 31 Cnpital may ressonably determine,
31 Capiial will apply tits net proceeds from anysale, lease or other disposition of the Equipmels {after 81 Capital has deducted al costs and expenses incurred by
81 Cupital in enforeing its rights 2nd remedies hereunder) against all or wyp of Lessee's obligations under this Leags,
(€} Recover Arvears. 81 Capital may sue for exrears of uny Leass Payment and any other ameunt ewlng by Lessee under this Lease. .
(&) Damzges far Termination. 31 Capital may require Lessee 1o puy immedinrely an demand dumages suffered by 81 Capital &s a sesult of the terminarion of thiz
Lease. Thess damages will be equal to the Cesualty Velue plus all ble costs and exp (including legal 2osts on 4 sollcitor and own client basis)
incurred by &) Capited in enforcing the terms of this Lease, Lessve acknowledges and apress that such o are a gennine pee-¢stimate of 61 Capital's
liquidared demages for loss of @ bargaln end are not a penalty.
Provincial Waivers. To the exrent permitted by Taw, Lesses waives the benefit and protection of any |egislation that restricts of limits the rights or remedies of 81
Capital undec this Lease, X
Asslgnment. §1 Capita! may sell, assign, transfer, concureatly loase or atherwise dispose of, or grant o security interest or other encumbrance in, (sollectively, 8
“Transfer™} all or any portlon of 81 Capital’s right, title or interest in the Equipment or this Lease or eny put thereof to anyote ¢lse (r “Transferze™) withnut the
consent ol or notice to Lassde, Lessee hereby consents te the delivery by 81 Capital to any Transfente or prospeerive Transfetcs of such information conosting
Lesses #s may be in 81 Capital’s pe ion and may be requested by such Transferee or prospeetive Transfurce. Without 81 Capitel's consent, the rights nd
obligarions of Lesses under this Lease are not assignible by Lessee, provided that Lessee may assign iis rights uader {hit Lease to sny conrdominivm corporation,
including the Conde Corporation, Incorporsted pursuant to sppliceble law for porposes oF establishing the Equipment Location a5 2 condominfum ifsuch
condominium corparation has agreed to assume, in a menner satisfastory to 81 Caplral, all abligations of Lesses under this Lepse, Subject to the forepoing, this Ledse
is hinding and will enure to the beaefit of the parties and their respective successors end permitted assigns, as applicable,
Notices. Any notice biat 81 Capital sends 10 Lesses under this Lease and any demand for pryment will be conelusively considered 1o have been seceived by Lessee (g)
when 4} Capital delivers or sends by facsimils the notics ar demend to Lessee or (b) on the 10™ day after 81 Copital mails it to Lesses, atthe lates addesss 81 Capital
has for Lessee it its records; - .
Misceltancons, All of Lesses's obligations under this Leuse shall survive the termination of this Lease to the exfent required for their ful} performance and o
cbservetion, No waiver hy 81 Capitel of any default under this Lease or any of 81 Capital’s rights or remedies shall be effective unless in writlng, Any such waiver it
not & waiver by 81 Capital of any other Inter default, whethee simifiar or not, or a waiver of 81 Capital's right o exereise its rights or remedies in the fuure, Any
provision of this Lease which is-unenforceable in eny jurisdiction wilt, 25 to that jurisdiction, be ineffective (o the extent of such unenforceability withou_t invalidating
the remeining provisions of this Lease. The captions, titles and scetion nursber appearing in this Lease are inserted only as 2 matter of conveience and in ne way
defing, imiL construe or deseribe the soope or intont of this Lease or itk efiect. No chenge or amendment to this Leuse will be effective unless in writing and signed by
hoth 81 Capital and Lessce, except that Lessee authorizes 81 Capital to correct petent crrors and to complete (o ettach to Schedule A) after the date of this Lense
additiona! descriptive material in respect of all or say of the Equipment, including serfal numbess. Lesses will provide all pecessury further assurnnces, do all aets and
sign all documents a5 §1 Capital may require from time o time to give offeet to this Lease and (o protect &1 Caphal's vights hercunder. Lesses will dellver Lessee's
sudited financial steisments to 81 Capital within 120 days of the expiry of each Fiscal year of Lessee and will deliver such elher finenclal information regarding Lesses
25 81 Capital may from time [o time request. I Lessec fuils 1o perform any obligation undee this Lease, 81 Cupite] muy, 24 ils aptian, perform the oblization, withoat
waiving or coring any breach af this Lease from such failure, und Lessee shell reimburse 81 Capitel upon demand for ali zeasonable costs and expenses incutred by 3]
Cupital in doing so. Time is of the essence of this Lease, Lesses acknowledges receiving an sxecuted copy of this Lease. If'more then one persen has signeld this
Lease 4s lesses or has brcoms bound by this Lease as lesses, their lisbility under (his Lease will be joint and several. Anyrefererce in this Lease to “including” means
“including, without limitation™.
Guveralng-Law. This Lease will be govemed by and constnzed in accardance with the lews ofthe province of Ontario and the federal laws of Canada spplicable
therein,
Additionat Security. As general and continuing sceusity for the payment and performance-of il of its cbligations 10 81 Capita) undzr this Lease, the Lessee herehy
arunts to §1 Capital a sceurity interest in (a) that postion of all common expenses payable to the Lessee by unis owners of (he condominlum managed by the Lessee
which the Lussee requires to pey all amounts ander this Lease, and {6} all personal property In any form derived directly or indirectly from the cpmmon expenss
payments deseribed in (#) above (colicctlvely, the “Collaeral”},

LESSOR: §1 Capital Ine, ; b

1 have the authority to bind the Covporation.

el tx_cp!_};t.‘_;ppointed trustee,
‘ IO LIMITED-~
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SCHEDULE A to Lezse Apreement dated May 1%, 2015 (the “Lease™) between 81 Capital Corporation, 45 lessor, (“81
Capitai”) and 144 Park Ltd., as lessee, (“Lessee')

This Schedule A (as amended, modified or replaced from time to time, “this Schedule™) is attached to and incorporated into
the Lease. Capitalized terms used and not defined in this Schedule A will have the meanings given to them in the Lease.

1. Description of Equipment.

See Schedule B attached.

2. Equipment Lecation. 144 Park Street, Waterloo, Ontario
3. Term and Rental Provisions.

Start Date: %, 2015

Lease Payment Commencement September 1%,2015

Date:

Scheduled Lease End: 180 months from the Lease Payment Commencement Date

Lease Payment: $14,431.67 per month plus ail applicable taxes thereon, payable in accordanee with

the provisions of the Lease

Administration Fee: $200.00 (only payable if purchase option exercised — see Section 14 of the Lease)

Expense of Extended Warranty

Insurance included in Lease

Payment: NO

Interim Rent Payable: NO

LESSOR: i[ LESSER:

81 Capital Ine. . 144 Ph ‘ s HY (s:-_cog{t-qppoip.t_e,d rustee,
/ - i | COLINE BABROW TORONTO LIMITED

= ¥Ame: John Nassar i i 'Bys A
Title: President N .

{ I have the autherity to bing the Corporation. I have the authority (o bind the Corporzation,




SCHEDULE B 1o Lease Agreement dated May 1%, 2015 (the *Lease®) between 81 Capital Ine., as lessor, (“8§
Caypital™) and 144 Park Ltd., as lessee, (“Lessee”}

This Sehedule B (as amended, modified or replaced from time to time, “this Schedule”) is attached to and incorporated lnto
the Lease. Capitalized terms used and not defined in this Schedule B will have the meanings given to them in the Lease,

1. Description of Equipment,
EQUIPMENT LIST

144 PARK LTD,
144 PARK STREET, WATERLOO, ONTARIO

) EQUIPMENT _ :
‘The primary boiler, rooftop heating and air conditioning unit for the common
| areas, domestic water heaters, and heating and air conditioning units contained in

:the Residential Units.

_ . IDESCRIPTIONendMOCEL . iSetiiNumbe . .o NOWE

- 'sé?i‘u'fm HonoA
. Snrial D3HO024

i

" [Sarial DIGEN02488:

- ;' éﬁrlh}i?ﬂ.&psff 5. . | B0GFm |

= {Seral 7024225 ..
—{SaralE706850A,

Tl 70B830B..
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[ag  [DEGCRISTION and MODEL

SNy,

Soral L?am-ua«s .’ <
(Sailal LT273-UK:

~{Sarial i.?274 DH8h

LESSOR!:

81 Capital Inc.

ame: John Nassar

1 Title: President

| T have the authority to bind the Corporation.

LESSEE:

rt-appointed trustee,
w CERONTH LIMITED

I have the authorlty to bind the Corporation.




CONDO ASSUMPTION AGREEMENT

144 Park Lid. — Uptown Waterloo
144 Park Street, Waterloo, Ontario

THIS AGREEMENT is made as of September 1, 2015 between 144 PARK LTD., by
its court-appointed trustee COLLINS BARROW TORONTOQ LIMITED (the “Builder”),
Waterloo Standard Condominium Corporation No, 591 (the “Cendo Corxp™) and 81 CAPITAL
INC, (“81 CAPITAL™)

BACKGROUND:

A, The Builder and 81CAPITAL have entered into the Builder Agreement. The Builder, as
lessee, has also entered into the Lease with 81 CAPITAL, as lessor, in respect of the Equipment.

B. Collins Barrow Toronto Limited was appointed by court order as trustee (the “Trustee™)
of the property owned by the Builder, including the Property, which court order was registered
on title to the Property on January 23, 2015 as Instrument No. WR863820.

C. The Builder has agreed to assign and the Condo Corp has agreed to assume the
obligations of the Builder under the Lease.

D. The Condo has been established as a condominium, in respect of which the Condo Corp
is the condominium corporation, The Declaration and Description of the Condo have been
registered against title to the Lands as Instrument No. WR882241 and Waterloo Standard

Condominium Plan No, 591.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency
which are acknowledged, the parties covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement, unless the context otherwise requires:
“Act” means thc-(fondomi‘nium Act 1998 (Ontario).
“Affiliate” has the meaning given to it in the Business Corporations Act (Ontatio).

“Agreement” means this Condo Assumption Agreement, as it may be amended,
supplemented, restated or otherwise modified from time to time.

“Builder Agreement” means the builder agreement dated February 26, 2014 between
the Builder and 81 CAPITAL. -

11070752.5
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“Busjness Day” means any day other than a Saturday, a Sunday or a day that is a
statutory holiday in Ontario.

“Common Elements” has the meaning given to it in the Act.

“Condo” means such condominium or condominiums as may be established under the
Act on the Lands.

“Condo Fees” means the contribution towards common expenses of the Condo by the
Qwners. '

“Condo Lien” means the lien created under the Act in favour of the Condo Corp for
unpaid contributions from the Owners towards the common expenses of the Condo.

“Condo Unit” means a condominium unit (as defined in the Act) in the Condo,
“Declaration” has the meaning given to it in the Act.

“Default” means an event that, with the giving of notice or passage of time ot both,
would constitute an Event of Default.

“Description” has the meaning given to it in the Act.

 “Equipment” means all equipment and other property forming the subject matter of the
Lease and includes all present and future attachments, replacements, parts, substitutions,
additions and accessoties relating to such equipment and other property.

“Event of Default” means the occurrence of one or more of the following events or
circumstances:

(a) the occurrence of an Event of Default (as defined in the Lease); or

(b)  the Condo Corp. fails to perform or observe; in: aﬁy material manner, any of its
covenants or obligations contained in this Agreement,

provided that 81 CAPITAL shall have given to the Condo Corp. five (5) Business Days’
written notice of the default and it has not been remedied within such period.

“include” or “including” means to include without limitation.

“Lands” means Waterloo Standard Condominium Plan No.591.- @

“Lease” means the lease agreement datedmt f___, 2015 relating to the Condo
. entered into between 81 CAPITAL, as lessor, and the Builder, as lessee, as it may be
amended, supplemented, restated, replaced or otherwise modified from time to time
including as may be added to this Agreement by 81 CAPITAIL and the Condo Corp as a

11070752,5
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* schedule or by amendment or otherwise identified by 81 CAPITAL and the Condo Corp
as forming part of the Lease.

“Y,ease Payments” means the rent, interest, taxes, costs and other amounts payable by
the lessee to the lessor under the Lease.

“Owner” means an owner (as defined in the Act) of'a Condo Unit.
“PPSA™ means the Personal Property Security Act (Ontario).

“Proportionate Share” means, in respect of a Condo Unit, the proportion specified in
the Declaration for sharing the interests in the Common Elements appurtenant to the
Condo Unit.

1.2 General

Words importing the singular include the plural and vice versa. Words importing gender
include all genders including the neuter gender. The division of this Agreement into sections and
headings is for convenience only and such division and headings shall not affect the
interpretation or construction of this Agreement. Any reference in this Agreement to any statute
shall, unless otherwise expressly stated; be deemed to be a reference to such statute, as amended,

renamed, restated or re-enacted or replaced from time to time (and includes all regulations from
time to time made under such statute). This Agreement shall be governed by the laws of
-Ontario,

ARTICLE 2
ASSIGNMENT AND ASSUMPTION OF LEASE

2.1 Assig. nment_

The Builder assigns to the Condo Corp all of the Builder’s interest, both at law and in
equity, in the Lease and the Equipment, together with all rights, benefits and advantages to be
derived from them, including the unexpired residue of the term of years granted in the Lease and
in any option to purchase contained in the Lease.

2.2 Builder’s queqant_s_._

The Builder covenants and represents to the Condo Corp and 81 CAPITAL that, with
respect to the Lease and the Equipment: : :

(a) the Builder has good right, power and authority to assign its interest in the Lease
and the Equipment as set out in this Agreement;

(b)  the Lease is valid and subsisting, is in full force and has not been amended or
modified; and -
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(c) the Lease is in good standing, neither 81 CAPITAL nor the Builder is in default
under the Lease and there is no dispute between themi with respect to the Lease or

the Equipment.

2.3  8LCAPITAL’s Covenants

81 CAPITAL covenants and represents to the Condo Corp and the Builder that, with
respect to the Lease and the Equipment, as far as it is aware:

(a) the Lease is valid and subsisting, is in full force and has not been amended or
modified; and

(b)  the Lease is in good standing, neither 81 CAPITAL nor the Builder is in defauit
under the Lease and there is no dispute between them with respect to the Lease or
the Equipment.

24  Gondo Corp’s Covenirly:

The Condo Corp hereby assumes the Lease and covenants with the Builder and 81

CAPITAL that the Condo Corp shall, during the balance of the term granted by the Lease and

~every renewal of it (if any), pay the Lease Payments and perform all of the other obligations of

the lessee under the Lease as of and from the date of this Agreement in the same manner and

* with the same effect as if the Condo Corp had been the original lessee under the Lease, and

indemnify 81 CAPITAL and the Builder against all actions, suits, costs, losses, charges, damages
and expenses in respect of any default in doing the foregoing.

2.5 81 CAPITAL’s Consent

81 CAPITAL consents to the assignment made under this Agreement by the Builder to
the Condo Corp, reserving 81 CAPITAL’s rights under the Lease with respect to, among other
things, the necessity of obtaining prior written consent to any future assignment of it.

ARTICLE 3
CONDO

3.1 Fixtures

The parties agree that the Equipment shall constitute personal property until it is installed,
and upon installation shall constitute fixtures, but in no event ‘shall it constitute building
materials. “Fixtures” and “building materials” have the meaning given to them for the

purposes of the PPSA.

32 Notiee.of Seourity Interest

81 CAPITAL shall be entitled to register against the Lands notice of, or other document
gvidencing, its security interest arising under the Lease or this Agreement regarding the

Equipment,

110707525
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3.3 :‘.[)aélmmt'ianan.d’;]ﬂ-es:cr'i-nfinn

The Builder and Condo Corp, jointly and severally, represent and warrant to 81
CAPITAL that:

(a)  the recitals above (under the heading “Background”) are true; and

(b) the Declaration and Description of the Condo in the forms as registered have not

* been amended and, to the extent within the control of the Builder, shall not be

amended in any way that affects the interest of 81 CAPITAL or the Equipment
without the prior written consent of 81 CAPITAL.

3.4 Pagmentsand Seoarity

The Condo Corp:
(@) shall include the Lease Payments in the Condo Fees levied monthly by it; and

)] shall obtain and deliver to 81 CAPITAL from the lawyer for the Builder a comfort
letter substantially in the form attached as Schedule A hereto attached to this

Agreement,

3.5 Remedies efe.

The rights and remedies of 81 CAPITAL under this Agreement: are cumulative; may be
exercised as often and in such order as 81 CAPITAL considers appropriate; are in addition to its
rights and remedies under the general law; and, shall not be capable of being waived or varied
except by an express waiver or variation in writing signed by an officer of 81 CAPITAL.

3.6 Trustee

The parties acknowledge and agree that Collins Barrow Toronto Limited has executed
~ this Agreement solely in its capacity as Trustee and not in its personal or corporate capacity. 81
CAPITAL and the Condo Corp further acknowledge and agree that, by signing this Agreement,
Collins Barrow Toronto Limited, in its capacity as Trustee and in its personal and corporate
capacity, cannot be held personally liable for any of the rights and obligations of the Lessee
contained in the Lease. 81 CAPITAL and the Condo Corp release and discharge Collins Barrow
Toronto Limited, in its capacity as Trustee and in its personal and corporate capacity, from any
and all liability in any way arising out of or relating to the Lease. -

110707525
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ARTICLE 4
NOTICES

4.1 Notices

) Any notice or other communication required or permitted to be given under this
Agreement (a “notice”) shall be in writing and shall be given by registered mail (except during
~ an actual or threatened postal disruption), personal delivery or by fax to the applicable address
set out below:’

(a)  Ifto the Builder:

144 Park Litd.

¢/o Collins Barrow Toronto Limited
Colling Barrow Place

11 King Street West

Suite 700, Box 27

Toronto, Ontario

MS5H 4C7

Attention: Bryan Tannenbaum / Arif Dhanani
Fax No: 416-480-2646

(b)  Ifto the Condo Corp:

_Waterloo Condominjum Corporation No. 591
~ C/O FirstService Residential Ontario
89 Skyway Avenue, Suite 200
Toronto, Ontario
MSW 6R4

(¢) Ifto 81 CAPITAL:

302 The East Mall
Suite 301
Etobicoke, Ontario
MOB 6C7

Attention: Legal Department
Fax No.: (416) 622-7029

11070752,5
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(2)  Any notice: if sent by registered mail, shall be deemed to have been given and received
on the fourth Business Day after it was mailed; if delivered, shall be deemed to have been given
and received on the date of delivery; and, if sent by fax, shall be deemed to have been given and
received on the date of transmission unless such date is not a Business Day in which case such
notice shall be deemed to have been given and received on the next following Business Day.

(3) By giving to the other party at least 10 days’ Notice, any party may, at any time and from
time to time, change its address for delivery or communication for the purposes of this Section.

ARTICLE 5
GENERAL

5.1 TEourement

_ This Agreement is made personally with the Builder and with the Condo Corp and shall
not be assigned by either of them except with the prior written consent of 81 CAPITAL, which
“will not be unreasonably withheld, 81 CAPITAL may sell, assign or otherwise dispose of, or
grant a security interest or other encumbrance in, all or any portion of 81 CAPITAL’s right, title
or interest in this Agreement or any part thereof to anyone else, without the consent of or notice
to the Builder or the Condo Corp. Subject to the foregoing, this Agreement shall enure to the
benefit of and be binding upon the parties and their respective permitted, as applicable,
successors and assigns,

5.2 ‘Wa iver_

A waiver of any default, breach or non-compliance under this Agreement shall not be
effective unless in writing and signed by the party to be bound by the waiver, The waiver by a
party of any default, breach or non-compliance under this Agreement will not operate as waiver
of that party’s rights under this Agreement in respect of any continuing or subsequent default,
breach or non-observance (whether of the same or any other nature).

53  Severability

Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
will, as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability
and will be severed from the balance of this Agreement, all without affecting the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction. :

54  Further Assurances

Each party to this Agreement shall do such further things and execute such further
documents as may be reasonably required by the other party to more fully implement the intent
of this Agreement, ‘
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55 Counterparts

This Agreement may be executed in any number of counterparts and may be delivered by
facsimile and all of such counterparts taken together and so delivered shall be deemed to
constitute one and the same instrument,

THE PARTIES have executed this Agreement as of the date first written above.

144 PARK LTD. by its court-appointed trustee,
COLLINS BARR W TORONTO LIMITED

Namc Anthanam
Title:  Secretary

1/We have the authority to bind the Corporation.

81 CAPITAL INC.

By: . .
_ g: JOHN NASSAR
Title: PRESIDENT

I/We have the autlloriiy to bind the Corporation.
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Doc#d425649v2




SCHEDULE A

LOMFORT LETTER
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September 1, 2015

81 Capital Inc.
302 The East Mall
Suite 301,
Etobicoke, Ontario
MSB 6C7

Dear Sir!

RE;  Waterloo Standard Condominium Corporation No. 591

Ari M. Katz
Direct Line: (416) 250-2869
E-mail; akatz@harris-sheaffer.com

Assistant; Emmanuelle D'or
Direct Linc: (416) 250-2865
E-mall: edor@harris-sheaffer.com

File No.; 150540

144 Park — Uptown Waterloo, 144 Park Street, Waterloo, Ontario

We confirm that any two of the officers and/or directors set out on the Resolution of the Declarant, the
Resolution of the Directiors, the Minutes of Owners Meeting have authority on behalf of Waterloo
Standard Condominium Corporation No. 591 to sign the Condo Assumption Agreement entered into with

you, as well ag any related documents in this matter,

Yours very truly,
HARRIS, SHEAFFER. LLP

Ari M. Katz
Encls.
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UNDERTAKING

TO: 81 Capital Ine. (“81 Capital”)

ANDTO: ANY PERSON, CORPORATION, PARTNERSHIP, TRUST, BANK,
INSURANCE COMPANY OR OTHER ENTITY OF ANY NATURE OR
KIND THAT HAS PROVIDED OR PROVIDES IN THE FUTURE
FINANCING TO 81 CAPITAL INC. FOR THE PURPOSE OF ASSISTING

IT IN ACQUIRING “EQUIPMENT?”

RE: Builder Agreement between 144 Park Ltd. and 81 Capital in respect of a
building municipally knewn as 144 Park - Uptown Waterloo, 144 Park
Street, Waterloo, Ontario (the “Project”™)

WHEREAS Collins Barrow Toronto Limited was appointed by court order as trustee
(the “Trustee™) of the property owned by 144 Park Ltd. (the “Seller” or the “Corporation”),
including the Project, which court order was registered on title to the Project on January 23, 2015
asg Instrument No, WR863820;

AND WHEREAS 81 Capital has purchased certain HVAC and related equipment
(hereinafter called the “Equipment”) and has leased the Equipment acquired by it to 144 Park

Ltd. (the “Lease™);

AND WHEREAS the Trustee has agreed with 81 Capital to use reasonable efforts obtain
from the purchasers of the units in the Project acknowledgements (the “Acknowledgements”)
substantially in the form attached hereto as Schedule A, on the understanding that such
purchasers are not legally or contractually obligated to sign said Acknowledgements;

NOW THEREFORE THIS UNDERTAKING WITNESSES, that, in consideration of
the premises and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by the undersigned, the undersigned hereby undertakes to use its
reasonable best efforts to obtain the Acknowledgements from the purchasers of the units in the
Project within ()10 days of the date hereof for suites that have already closed; or (1) 10 days of

edereal

Hinal elosing of suftes that havemnot cloged as.ofthedy

DATER =8 :ﬁ.ﬁ*ﬂ'ﬂ:ﬁi i _l i

1 have the authority to bind the corporation
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In the Matter of the Construction Lien Proceeding of 144 Park
Trustee's Statement of Receipts and Disbursements
For the Peried January 22, 2015 to September 25, 2015

Receipts
Closing proceeds from sale of units
HST collected
Occupancy fees paid by residents
DIP funds received
Property taxes collected from closing of units
Hydro utilities recovery
HST refunds
Transfers from Harris Sheaffer accounts
Bank interest
Sale of access fobs and other miscellaneous receipts
Total Receipts

Disbursements
Operating expenses (property manager, security,
snow removal and landscaping, property cleaner,
garbage disposal)
Payment of DIP Facility fee
Repayment of DIP funds
Insurance premiums
Payment of fees and bond premium to Westmount Guarantee
Insurance deductible
Trustee's fees
- pre-appointment consulting fees
- post-appointment fees
Legal counsel fees
Utilities
Common area maintenance fees paid to WSCC 591
Amounts paid on behalf of WSCC 591 (insurance, utilities)
Repairs and maintenance
Wages
Third party consultants (engineer, surveyor, planner, architect)
HST/PST paid
HST remitted to Canada Revenue Agency
Property taxes
Registration fees paid to the City and Region of Waterloo
Courier
Cther
Total disbursements

Excess of receipts over disbursements before
distributions to mortgagees and lien claimants

Distribution to mortgagees and lien claimants
Laurentian Bank of Canada

Excess of receipts over disbursements

lof3

25-Sep-15

Notes

24,969,844
2,398,958
929,242
500,000
451,338
56,023
133,616
8,564
6,591
1,090

29,508,265

67,147

25,000
517,062
26,703
40,480
50,000

36,737
334,570
350,804
167,815
214,357

45,761
229,418
168,366
138,626
204,282

1,953,270
22,960
3,375

420

1,825

4,599,378

24,908,888

14,000,000

10,908,888

1

N L I % I

10
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In the Matter of the Construction Lien Proceeding of 144 Park
Trustee's Statement of Receipts and Disbursements
For the Period January 22, 2015 to September 25, 2015

Notes:

1. As at September 25, 2015, the Trustee has closed the sales of 97 units. Total proceeds received from
96 closings total $27,820,140. As at September 25, 2015, proceeds totaling $226,426 from one closing
on September 24, 2015 had not yet been received into the Trustee's bank account from Harris Sheaffer LLP.

2. Occupancy fees paid by residents consist of occupancy fees collected by the Trustee for the months of
January to June 2015. The Trustee did not cash all occupancy cheques received for June 2015, but on the
advice of counsel, sent those cheques that had not been deposited to counsel to be returned to the respective
respective residents. These residents’ closing statements of adjustments reflected the June 2015 occupancy
fee and all residents statements' of adjustments will reflect fees payable from July 1, 2015 forward to the
date of closing, as appropriate. The occupancy fees adjusted for on residents' statements of adjustments are
are included in closing proceeds from the sale of units with one exception.

One unit purchaser has been unable to close his particular transaction. Based on the purchaser's circumstances
the Trustee agreed to extend the purchaser's closing date to September 30, 2015, but has required the
purchaser to pay all occupancy fee arrears, interest and penalties thereon and all occupancy fees to

September 30, 2015, which are reflected above. This purchaser recently advised that he will be unable to
close his transaction until October 14, 2015, The Trustee has agreed to further extend the closing date of

this transaction until October 14, 2015, if the purchaser pays occupancy fees for the month of Cetober 2015.
The Trustee has not yet received payment from this purchaser for the occupancy fees for October 2015 and
intends to terminate the transaction if the fees are not received by end of business on October 2, 20135.

3. On April 7, 2015, pursuant to the Court-approved term sheet (the "DIP Term Sheet") and authority to
borrow funds, the Trustee borrowed $500,000 (the "DIP Funds") from MarshallZehr Group Inc. ("MZ").
The DIP Funds were repaid by the Trustee to MZ on July 16, 2015, including interest of $16,812 and an
administration fee of $250. The Trustee also paid to MZ a Facility Fee of $25,000 in accordance with the
DIP Term Sheet.

4. The Trustee has paid the main hydro account charges each month for the Property. Residents’ usage is
metered and billed to them by a third party, This third party, upon receiving payments from residents,
reimburses the Trustee for the charges paid by the Trustee on the residents' behalf. Since the date of
registration, May 25, 2015, the Trustee has continued to pay hydro bills on the condominium corporation's
behalf; however, reimbursements from the third party for recoveries are paid to the condominium corporation.
The condominium corporation has contacted the hydro utility to change ownership of the hydro account into
the name of the condominium corporation; however, this change has not yet been effected by the utility
company.

5. Harris Sheaffer LLP ("HS™), real estate counsel to 144 Park Ltd. and the Trustee, held in its accounts
accounts funds paid to HS as a retainer for fees. HS has sent the remainder of the retainer funds held by it
to the Trustee.

6. Westmount Guarantee Services Inc. ("Westmount Guarantee") acts as agent for the Aviva Insurance
Company with respect to a bond securing the obligations of the developer for rectification of in-suite and
common area deficiencies that are warranted by Tarion Warranty Corporation, In its capacity as agent,
Westmount Guarantee charges annual fees for its services and the invoices paid by the Trustee are for the
period August 24, 2014 to August 23, 2015. Westmount Guarantee's recourse for unpaid fees is to charge
the bond and obtain payment from the cash collateral supporting the bond, which is held by HS.
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In the Matter of the Construction Lien Proceeding of 144 Park
Trustee's Statement of Receipts and Disbursements
For the Period January 22, 2015 to September 25, 2015

7. As set out in previous reports of the Trustee, a flooding incident occurred on March 20, 2015 at the
Property. The Trustee's insurance deductible in accordance with its policy was $50,000. Costs for
rectification of the damage to the Property are in excess of $240,000.

8. Legal counsel's fees include the fees of the Chaitons LLP and Harris Sheaffer LLP.

9. Pursuant to the requirements of the Condominium Act , the declarant, upon registration of the Condominium
Corporation, is deemed to be the owner of all the units in the Condominium Corporation. Upon the advice of
counsel, the Trustee has paid the common area maintenance fees for the period May 25 to August 31, 2015,
which fees the Trustee was invoiced for by the property manager, First Service Residential of Ontario ("First
Service"). The invoices received total approximately $251,000. The Trustee has paid First Service $214,357,
which is net of expenses the Trustee has paid on behalf of the Condominium Corporation of approximately
$37,000 as at August 25, 2015. Since that time, the Trustee has paid certain further expenses on behalf of

the Condominium Corporation.

Common area maintenance fees for the month of September 2015 have not been paid yet by the Trustee as

it was sorting out certain billing and recovery errors with First Service. All issues have been resolved and

the Trustee intends on issuing a cheque for the September 2015 common area maintenance fees net of amounts
paid by the Trustee on the condominium corporation's behalf.

10. The Trustee retained the services of two employees of Mady Development Corporation to assist it with
its on-site duties at the Property. One employee is on site at the Property full time, while the other now spends
approximately 25% of this time on the Property (previously 75%).

11. The Trustee was required to retain the services of certain professionals in order to deal with various issues
at the Property to obtain registration,

12. In accordance with an Order of the Court dated August 5, 2015 (the "Approval and First Interim
Distribution Order"), the Trustee distributed $14 million to Laurentian Bank of Canada.

13. In accordance with the Approval and First Interim Distribution Order, the Trustee has retained $5.4
million in an interest bearing account in respect of the lien claims pending further order of the Court.
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APPENDIX “G” - LIEN CLAIMS

Lien Claimant | Instrument | Registration Amount
No. Date
Global Fire Protection Lid. || WR847447 10/24/2014 $301,592.04
694643 Ontario Limited cob as O’Connor Electric WR849030 10/31/2014 $88,882.72
J & T Gaweda Construction Limited WR854810 12/1/2014 $537,285.80
Bast Home Comfort Inc, WR854978 12/2/2014 $26,889.48
“Frendel Kitchens Limited WRS856756 12/11/2014 $328,259.71
T.L.C, Contracting Ltd. WR857239 12/12/2014 $436,313.73
Global Precast Inc. WR857322 12/15/2014 $188,393.19
2050491 Ontario Inc. o/a The Downsview Group WR857462 12/15/ 2014 $110,715.72
Sam Tortola Enterprises Inc. =~ | WR857468 12/15/2014 $104,008.59
CRS Contractors Rental Supply General Partner Inc, WRSE57793 12/16/2014 $15,869.50
~Adlers Main Tile & Carpet Co. Ltd. WR857850 12/16/2014 $83,436.17
Hammerschlag & Joffe Inc.. WRB58748 12/19/2014 | $46,043.26
Sereen Painting Ltd. WREB58991 12/22/2014 $345,952
Weston Flooring Limited WRE59188 12/23/2014 | $176,771.34
Great Pyramid Aluminum Ltd. WRE859941 12/30/ 2014 $32,380.71
Adlers Main Tile & Carpet Co. Ltd. WR860525 | 1/5/2015 $139,287.39
Brody Wall System Ltd. T WRS863291 172172015 $113,327.50
Skyway Canada Ltd. WR863658 1/23/2015 $4,257.84
'DKS Stone Fabrication & Design Inc. WR863814 1/23/2015 $210,189.60
Clonard Group Inc. WR864339 1/24/2015 $752,632.01
Aluminum Window Design Installations Inc. WRB64655 1/29/2015 "~ | $260,446.93
TOTAL $4,302,935.23
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Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE %r. ) THURSDAY, THE 23" DAY e@‘g

)
JUSTICE \Wi¥on - Sxe 5¢ | ) 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.30, AS AMENDED

ORDER

(re Construction Lien Claims Process)

THIS MOTION made by Colling 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 “Property”), pursuant to section 68(1) of the Cownstruction Lien Act, R.8.0.
1990, ¢. 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, and on hearing the submissions of counsel for the Trustee and counsel for those other

Doci#t3313687v3
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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, 2015, filed,

CLAIMS PROCESS

L. THIS COURT ORDERS AND DECLARES that the process set out in this Order (the
"Construetion Lien Claims Process") for the submission, review and determination of all lien
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 td 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 Construction 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 timeliness of all liens), acceptance, revision,
disallowance andfor settlement of any Claims by any party filing a Claim pursuant to the
provisions of this Order (each, 2 "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 Cour;r, 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 Ltd. (“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"):

(a)  copies of the Lien Claimant's Statement of Claim and Certificate of Action;

(b)  copies of the applicable Land Registry Construction Lien and Certificate

instruments;

()  acopy of any contract or subcontract including 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;

(&)  acopy of any labour and material payment bond posted by a subcontractor with a

contractor or by a subcontractor with a subcontractor; and

(H 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 COﬁRT 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 Propetty.

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 (a "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 appe-al 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 Determination 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 pursuant 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

(b)  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 any 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 approved 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 any,
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 LLFP
5000 Yonge Street, 10th Floox
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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Process and/or such further order or orders as this Court may consider necessary or desirable to

amend or supplement this 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 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



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 intention 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 MSH 4C7
Attention: Arif Dhanani
Email: andhanani@collinsbarrow.com
- with a copy to —
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CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E2
Attention; Sam Rappos
Email: samr@chaitons.com
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L3

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

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

(re Construction Lien Claims Process)
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CHAYTONS 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 #513998)
Tel: (416)218-1137

Fax: (416)218-1837

E-mail: samr{@chaifons.com

Lawyers for the Trustee
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Court File No. CV-15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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 8. 68(1) OF THE
CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

AFFIDAVIT OF BRYAN A. TANNENBAUM
(Sworn on October 13, 2015)

I, BRYAN A. TANNENBAUM, of the City of Toronto, in the Province of
Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am the President of Collins Barrow Toronto Limited (“CBTL”), in its capacity
as Court-appointed trustee (in such capacity, the “Trustee”), with respect to the lands and
premises municipally known as 142, 144 and 148 Park Street and 21 Allen Street West in
Waterloo, Ontario (the “Property”) and, as such, I have knowledge of the matters to which I
hereinafter depose. Unless I indicate to the contrary, the facts herein are within my personal

knowledge and are true. Where [ have indicated that I have obtained facts from other sources, I

believe those facts to be true.

2. Attached hereto and marked as Exhibit *A” are detailed invoices (the

“Invoices”) issued by CBTL for its fees and disbursements in connection with the proceedings



related to the Property pursuant to the Construction Lien Act for the period July 1, 2015 to
August 31, 2015 (the “Appointment Period”). The total fees charged by CBTL during the
Appointment Period were $94,191.50 plus disbursements of $1,256.60, plus HST of $12,408.26

totaling $107,856.36.

3. The Invoices are a fair and accurate description of the services provided and the

amounts charged by CBTL.

4, Attached hereto and marked as Exhibit “B” is a schedule summarizing the
invoices in Exhibit “A” including the total billable hours charged, the total fees charged and the

average hourly rate charged.

5. I make this affidavit in support of a motion for an Order approving the Monitor’s

fees and disbursements and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, on the
13" day of October, 2015

y " Commissioner for Taking Affidavits
(or as may be)

TANNENBAUM



EXHIBIT “A”

Detailed Invoices

This is Exhibit “A™ to the Affidavit of
Bryan A. Tannenbaum, sworn on October 13, 2015

7,

A Commissionier for the taking of Affidavits, etc.
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W: Collins Barrow

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontario

M5H 4C7 Canada

To 144 Park 1.id.
¢lo Collins Barrow Toronto Limited R et
11 King Street West, Suite 700
Toronto, Ontario ,
M5H 4C7 www,collinsbarrow.com

Date August10, 2015

GST/HST: 80784 1440 RT 0001
Client File 300027 84 1440R

Invoice 7
No. C000093

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as
Trustee under the Construction Lien Act of the project known as 144 Park for the pericd to July 31, 2015.

Date Professional DescrIbtion

7/2/2015 Bryan Tannenbaum | Attend at Harris Sheaffer LLP (“HS") offices to sign condo closing documents,
etc., and met with K. McNeill, A. Katz.
7/212015 Arif Dhanani Review invoices from Jones Electric and approve for payment; review

correspondence between insurer and K. Roelofsz; draft and submit HST
returns for May and June 2015; review remaining HVAC lease documents and
email to 81 Capital with questions; emails to HS regarding closings and
obligations; telephone call with HS regarding documents to be signed by
condo board; contact First Service Residential for copies of common element
fee invoices for May 25 to July 31, 2015, review same and facilitate payment,
draft cover letter to First Service regarding payment net of amounts already
paid on behalf of WSCC 591.

7/3/2015 Bryan Tannenbaum | Conference call regarding parking issues and Mint Realty with M. Karoly of
HS, D. Marshall and M. Snedden of MarshallZehr Group ("MZ"), S. Rappos of

Chaitons LLP, A. Dhanani.

77312015 | Arif Dhanani Facilitate and attend conference call with MZ, Chaitons, HS and
B. Tannenhaum. o
7162015 Bryan Tannenbaum | Sign Trustee's Certificates accompanying vesting order for Suites 510,601,

605, 701, 608, 610, 709, 705, 708, 801, TH3, 405, 401, 408, 409, 501, 504,
505, 509, 508, 1002, 910, 1004, 805, 808, 801, 905, 808, 909, 1109, 1202,
1006, 1008, 1008, 1108, 1101, 1104, 1001, 1209, 1205, 1206, 1210, 1301,
1303, 1302, 1304, 1305, 1307, 1405, 1409, 1410, 1502, 1507, 1505, 1402,
1404, 1403, 1308, 1309, 1106, 1601, 1605, 1602, 1608, 1715, 1704, 1708,
PHB, PH5, 1008, 602; attend to varicus emails regarding closings and parking
issues and HVAC lease; email from S. Rappos regarding 72 units for vesting
orders.

7/6/2015 Asif Dhanani Review and respond to emails from HS, Tarion and K. Roelofsz regarding
closing documents and adjustments to be made; review and confirm accuracy
of information in 70 Vesting Orders and Trustee's Certificates sent by
Chaitons. .

71612015 Silvia Parades Prepare disbursement cheques.

& Anardegerdent member gl
~ BAKER TILLY
INTERNATIONAL



August 10, 2015
144 Park Lid.
Invoice 7

Page 2

Date | Professional

Description

71772015 | Daniel Weisz

Review and sign cheques; review directors resolution and discussion with
A, Dhanani on same.

717120156 “Arif Dhanani

Meet with S. Rappos to deliver executed Trustee's Certificates for signature by
the Court; telephone call with MZ regarding parking reallocations; responding
to emails from HS and Tarion regarding closing adjustments to be made on
various units; draft spreadsheet with closed, pending and units not sold.

718/2015 Daniel Weisz

_regarding same.

Discussion with A. Dhanani on status of director resolutions and review emails

7182015 Arif Dhanani

Review emails from HS with registrations for vesting orders, funds tobe™
transferred to Trustee on closed units; discussions with HS regarding
breakdown of proceeds; review of invoices received for services rendered and
approve for payment; telephone call with MZ regarding parking; telephone call
with Canada Revenue Agency ("CRA") regarding ITCs; emails to/from and
telephone call with Tarion regarding unit vs. common element warranties;
dealing with various closing issues and responding to HS on same; working on
parking reallocation spreadsheet and discussions with MZ regarding same.

7/9/2015 Donna Nishimura

Prepare paperwork for deposit of cheque,

71912015 1 Bryan Tannenbaum

: Meeting at Chaitons to discuss parking issue and development of One55

Caroline; conference call with C. Hayes of MZ.

77912015 Anf Dhanani

‘Review of correspondence from Gowlings regarding suite 508, further emails

toffrom Tarion regarding common element vs. in-suite warranties; respond to
email from creditor regarding unsecured claims; emails to/from HS regarding
closings - defaults, requests for extensions and other issues; emails to/from
Tarion regarding eligibility of specific units for delayed occupancy claims;
review of various invoices for services and approve for payment; telephone call
with Chaitons regarding lien claims; emails with MZ on repayment of DIP funds
and payment of fee thereon; telephone call with Westmount Guarantee on
payment of bond premium invoice; review of letter from lawyer engaged for
certain purchasers of two parking spots, forward same to Chaitons; call with

K. Koury at NBC.

71912015 Sandra Pereira

: Prepare cheques for payment.

7/10/2015 Arif Dhanani

Correspending with HS on closing matters for various suites; corresponding
with Tarion on delayed ocoupancy claims; telephone cail with P. Fontaine,
purchaser; emails to/from MZ regarding closings and issues with same;
telephone call with LBC with status update on units, closings, issues;
telephone call with and emails to/from Chaitons regarding lien claims and
holdback deficiency; telephone call with LBC regarding investing funds in
short-term investment and making arrangements for same; emails from/to
purchaser of unit 408.

7/1372015 | Sandra Pereira

. Prepare cheques fqr__pjc_lyrﬁ'ent, |

39‘ Collins Barrow



August 10, 2015
144 Park Ltd.

invoice 7
Page 3

Date

Professional

Description

7/13/2015

“Arif Dhanani

Finalize bankrihg reallocation spreadsheet and send to MZ for comments;

'vesting orders and Trustee's Certificates for units 1401, 1407 and 1408, speak

amend draft letter to be released to counsel for Units 1407 and 1408;
responding to questions from MZ on various matters; review transfer and
settlement agreement and release to be sent to Purchaser of Unit 803, amend
and send back to HS; responding to S. Dooman regarding Nelco; review

to D. Weisz regarding same and meet S. Rappos at Court to have documents
executed by Registrar; email to and discussion with M. Snedden regarding
reallocation of parking units; review invoices for services supplied to Trustee
and approve for payment; respond to S. Rappos with estimate of net sale
proceeds.

7/13/2015

Daniel Weisz

Review Trustee Certificates regarding 1401, 1407 and 1408, and discussion
with A. Dhanani on changes and sign updated documents.

71412015

Arif Dhanani

Emails to/from Tarion regarding Unit 1307 delayed occupancy clalm draft
closing proceeds spreadshest for lign claimants and forward to Chaitons;
review correspondence related to closing of Unit 409 and providing HS with
direction regarding same; emails to/ffrom MZ regarding repayment of DIP Loan;
discussions with K. Roelofsz regarding 409 and reallocation of parking unit;
discussions with MZ regarding obtaining Order for payment of sales proceeds;
call with CRA regarding examination of HST returns for May and June and
decision regarding ITC's claimed for March and April 2015; preparing
documentation supporting sales proceeds received for update fo G/L.

7/15/2015

Sandra Pereira

Prepare cheques for payment and post deposits from sale of units.

7152015

Arif Dhanani

“email to same.

Review email from HS regarding further 3 closings; modify closings schedule
for lien claimants and send to Chaitons; corresponding with Tarion regarding
delayed occupancy claim for Unit 1307; email to HS regarding suite 604
deficiencies; complete dosumentation to record in Trustee's G/L investment of
$15 miillion and receipts for July 14, 2015 closings; respond to emait from sales
agent; discussion with K. Roelofsz regarding fencing and return of same; draft
reply to Gowlings letter regarding Suite 508; telephone call with LBC and draft

71152015

Donna Nishimura

': Prepare paperwork to deposit cheque.

711612015

Arif Dhanani

| review of Chaitons' draft letter to Duncan Linton LLP and amend same; email

Telephone call with MZ regarding parking reallocation and timing of court
attendance for distribution order; review of various draft correspondence from
HS and amend or request that HS release; email to LBC, NBC and MZ
regarding closings and anticipated timing for others; discussions with

K. Roelofsz regarding various issues, Nelco, parking; telephone call with and

to LBC/NBC regarding problem units that may not close,

711712015

Arif Dhanani

| Bell invoices and email to S. Dooman regarding transfer of services to condo

Telephone call with K. Roelofsz regarding parking allocations; draﬂ cover letter
to MZ regarding payment of Facility Fee and repayment of DIP funds; email to
Chaitons confirming amounts outstanding to Nelco Mechanical Inc.; review of

corp, approve payment of invoices; review Corporation Notice of Assessment
for 144 Park December 31, 2014 year end; attend {0 administrative matters;
telephone call with RSA Insurance representative regarding Wrap Up lability
policy; review Chaitons letter to service list regarding intention to go to Court
for distribution order and comment on same,

7/17/2015

Banie| Weisz

Review and sign chegues.
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7/120/2015

TAnt Dhanani

‘ regarding Unit 1604 and 1802.

Review email from K. Ball regarding public art and cheque received from City
of Waterloo and respond to same; review of emails from K. Roelefsz and
engineer regarding air conditioning at properly; respond to email from HS
regarding Unit 1802; set up conference call for July 21st amongst lenders,
counsel and Trustee; review CRA correspondence regarding HST examination
for March and April 2015, draft ITC listing for February 2015, assemble
requested information for examination of May and June 2015 HST returns;
email to City of Waterloo regarding public art; review statements of
adjustments for additional 35 units for closing purposes; emails from/fto HS

7/21/2015

Arif Dhanani

Review various emails from HS regarding statements of adjustments for
upcoming closings and respond to same; review of notice to purchasers
drafted by HS regarding parking reallocation, amend and send to HS for
finalization and issuance; telephone call with Tarion Corporation regarding in-
suite warranties; emails from/to Tarion regarding delayed occupancy claims;
email to/from Tarfon regarding refund of enroliment fees for Suite 1104/1105;
review of email from First Service regarding Nelco charges and respond
thereto; responding to emails from purchasers forwarded by HS regarding
parking reallocations and respond to same; attend call with LBC, NBC, MZ,
HS, Chaitons and B. Tannenbaum,; telephone call with HS regarding letter to
go to purchasers with two parking spots; prepare unit status update and
reconciliation and send to LBC, NBC and MZ with HS deposit report.

7/21/2015

Bryan Tannenb'aum

Conference call on status with A, Desrochers, K. Koury, G. Moffat, M. Karoly,
A. Katz, M. Snedden, H. Chaiton, S. Rappos and A. Dhanani

712212015

Sandra Pergira

Prepare cheques for payment.

712202015

Arif Dhanani

Update reconcitiation of status of units, discussion with LBC regarding same
and distribute update to NBC, LEC, MZ; emails with K. Roelofsz and HS
regarding parking reallocation, including responses to correspondence from
purchasers’ counsel; emails with Chaitons regarding upcoming court date and
materials therefor; review of email regarding installation of public art and email
to City in this regard; telephone calls with and emails to/from PBL Insurance;
email to H. Kersey and A. Hanoman regarding status of certificates required by
CC Group; review various invoices received for services and approve for
payment.

7/23/2016

Arif Dhanani

Email to S. Dooman of First Service regarding HYAC system; corresponding
with K. Roelofsz regarding closing of specific units; email to 8. Rappos
regarding Trustee's Third Report; emails with K. Roelofsz regarding Tarion
conciliations; email to lenders with current ameunt of Tarion security value;
emails to HS regarding responses to correspondence from counsel to various
purchasers; draft portions of Trustee's Third Report and send same to
Chaitons; commence drafting Trustee's statement of receipts and
disbursements and reconciling proceeds received from sales to general [edger
and adjusting same.

712312015

Daniel Weisz

Review and sign cheques.

W‘ Collins Barrow
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712472015

- ‘Arif Dhanani

Complete drafting Trustee's statement of recelpts and ‘disbursements for

inelusion in Third Report; attending to emails from K. Roelofsz and S. Dooman
on electrical doors and HVAC system; review various inveices from service
suppliers and approve for payment; responding to emails from HS regarding
purchaser lawyer letters received; facilitate execution of documents for transfer
of Suite 903; discussion with HS regarding Condominium and Board related
matters.

712712015

| Bryan Tannenbaum

Receipt and review of email from A. Slavens regardlng Tarion.

7/27/2018

| Arif Dhanani

Review and respond to emails from HS regarding closing suite 1501 mortgage
issues on suite 605, correspondence from lawyer on suite 402; emalts toffrom
property manager regarding panel installation on Unit 402 balcony and status
certificates; review and comment on 3rd parking letter; confirm August 10,
2015 closings with HS; drafting responses to legal counsel for purchasers in
Units 1803 and 1902; email to HS regarding refund of deposits paid,

(772812015

T Arif Dhanani

| Finalize email te Unit 408 resident regarding default on closing and send

same; telephone call with MZ regarding various matters, including discharge
amount requested by counsel for certain purchasers; draft sections of
Trustee's Third Report; discussion with S. Rappos regarding responding letter
to counsel for certain purchasers; review of doccumentation for Suite 1803
delayed occupancy claim; email to property manager regarding reserve fund;
responding to HS on correspondence received from counsel to Unit 408
resident; responding to C. Mady on message received from trade creditor;
emails to/from Strone regarding suites damaged by flood and status thereof,
review and approve quote for carpeting of common areas; email to property
manager with respect to status certificates; review HS taxation affidavit and
send questions on same o A. Katz.

7/29/2015

Donna Nishimura

Prepare paperwork for deposit of cheque.

7/29/2015

Arif Dhanani

Email to Chaitons with Affidavit of Fees and revised R&P, responding to HS
regarding Suites 1802 and 1604; emails with First Service and HS regarding
status certificate requests and protocol; emails with Tarion regarding delayed
occupancy claim for Unit 504 and 807; email to 81 Capital regarding HVAC
lease and materials thereto; email to unsecured creditor regarding filing of
proof of claim; review draft of Third Report of Trustee and make amendments
thereto.

7/130/2015

“Arit Dhanani

Further amend and draft portions of Trustee's Third Report and send same to
Chaitons; responding to HS on adjustments on various units scheduled to
close on August 10, 2015; telephone call with MZ regarding Unit 1802
purchaser; redact Mint Proposal and send to Chaitons for inclusion in Court
Report; finalize and execute Third Report; complete weekly unit status
reconciliation,

7/30/2015

Sandra Pereira

. Prepare cheques for payment.

7131/2015

Avrif Dhanani

Review ermalls from S. Dooman regarding status certificates, review sample
status certificate and send email to HS and B. Tannenbaum regarding
amendments; review Trustee's Motion Record returnable August 5, 2015 and
email to Chaitons in this regard; facilitate posting of Motion Record and
Trustee's Third Report on Trustee's website; review status of closing and
pending units; respond to emails from resident; meet with B. Tannenbaum
regarding August 5th court attendance and possible issues.

%' Collins Barrow
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7/31/2015 Silvia Paredes Frepare deposits. -

’ To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

FEE SUMMARY
l Professional ' Lével' . Hours ,Raie ‘ Fees
Bryan A Tannenbaum, FCPA, FCA, FCIRP  President 770 $5625(% 404250
Daniel R. Weisz, CPA, CA, CIRP Senior Vice President 1.00 § 495 495.00
Arif N. Dhanani, CPA, CA, CIRP Senior Manager 13010 $ 350 | 45,535.00
Sandra Pereira/Silvia Paredes Estate Administrator 6.10 $ 110 871.00
{Donna Nishimura Estate Administrator 030 % 110_ 33,00
Total hours and professional fees 145,20 1% 50,776.50
HST @ 13% : 6,600,965
Total payable B $ 57,377.45 |
PAYMENT BY VISA ACCEPTED
VISANUMBER ____ ‘ S Expiry Date
Name on Card I Amount
WIRE PAYMENT DETAILS

For CA% Payments: For credit to the accouns of Celiing Barraw Toronta Limitad, Account No. 55-84:91'8. Canadian Imperlal Bank of Commerca
Branch No. 00002, Cammarce Court Banking Gentra, Torgpls, ON MSL-1GE

PLEASE RETURN ONE COPY WITH REMITTANCE

Terms: Payment upon receipl. [nlerest will ba charged al the rate of 12% par annum {1% per month) cn gverdue accounls.
The Ccllins Barrow trademarks are used under licansa,
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Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, PO Box 27
Toronto, Ontarip

M5H 4C7 Canada

To 144 Park Ltd. T 416.480.0160
clo Qollins Barrow Toroqto Limited E 4154802846
11 King Street West, Suite 700
L%YSHJ%TOntaFIO www.collinsbarrow.com

Date September 11, 2015

GST/HST: 80784 1440 RT O
Client File 300027 078 | 001

Invoice 8
No. C000107

For professional services rendered with respect to the appointment of Collins Barrow Toronto Limited as
Trustee under the Construction Lien Act of the project known as 144 Park for the period to August 31, 2015,

Date : Professional Pescription
8/4/2015 | Bryan Tannenbaum | Conference call with S. Rappos of Chaitons LLP and A. Katz of Harris Sheaffer
‘ .| LLP ("HS"} regarding parking and the Trustee's Motion to do the reallocation
and terminate transactions; telephone call from Mr. Dyer LL.B. representing
Mueller and Coghill an parking issue and clarifying that August 5, 2015 hearing
does not affect their rights which were confirmed.

8/5/2015 | Bryan Tannenbaum | Draft emails regarding conference cail to discuss parking reallocations in order
to prepare for Court Report for advice and directions; email drafted regarding
lien claims and holdback distribution to be determined so as to reduce the
$5.4M reserve; emails regarding payment of $12M to LBC and sign cheque for
delivery to LBC; prepare for Court including receipt and review of various
emails from lien creditors lawyers and from Mr. Romaniuk; attend at Court and
| in Chambers to obtain Order; subsequent discussion with Mr. Romaniuk;

discussion with 8. Rappos regarding parking and delay of closing the 36 units
as a result of reallocated parking; telephone call with A. Dhanani regarding
same and request to now forward $12M of the $14M to LBC per the Order;
receipt and review of emails for condo status certificate and execute same and
send to S. Dooman.

8/5/2015 Brenda Wong Emails and calls to Basse! Abou-Nafeh and J. Tartaglia regarding investment
certificate to be cashed.

8/5/2015 Donna Nishimura Prepare paperwork for deposit of cheque.

8/6/2015 Bryan Tannenbaum | Attending to emails on the payment of $12M to Laurentian Bank; emails

regarding lien claimants requesting timing of payments; email from Nelco's
solicitors regarding lien claim heldback; email explaining to LBC and
MarshallZehr Group Inc. ("M2Z") why $12M being distributed vs. $14M.

8/6/2015 Donna Nishimura Prepare paperwork for deposit of chegue.
8/6/2015 Sandra Pereira | Prepare disbursement cheques.

4 An indegendent member ol
BAKER TILLY
INTERNATIONAL



September 11, 2015

144 Park Ltd.

Invoice 8
Page 2

Date

Professional

Description

8M10/2015

- Arif bhanani

I Obtain and review i.h}'drrﬁ'atiori concerning interim occupancy for Unit 1803 and

| Certificates for 9 Units and facilitate execution of Trustee's Certificates:; email

1 payment invoices rendered by service suppliers; conference call with
B. Tannenbaum, MZ and Chaitons regarding parking.

telephone calls and emails with Tarion in this regard; emails toffrom HS
regarding closing Suite 1208; reviewing Vesting Orders and Trustee's

to Tarion regarding mailing address changing from Mady Windsor/Woodbine
location to Trustee's address on matters concerning 144 Park; emails to/from
PBL Insurance Brokers, email to S. Dooman regarding inveoice from Richmond
Fire Protection with respect to July 2015 service and description of charges
levied by Skyway Rentals; attend to administrative matters; email o K. Roelofz
regarding delay in closings scheduled for August 10th; review and approve for

8/10/2015

: Daniel Weisz

Meet with B. Tannehbaum and A. Dhanani regarding meeting to be held next
week,

8/10/2015

( Bryan Tannenbaum

Conference call with MZ (M. Snedden, C. Hayes), Chaitons (H. Chaiton'and
S. Rappos) and A. Dhanani regarding parking reallocations, discuss
background and involvement of Mint Realty, potential change to APS for
unsold units to contain option to move purchasers to 155 and impact of same,
right to terminate the APS, allocation ideas for 10 temporary parking spots and
form of agreement and meeting with purchasers of two parking spots in
Waterloo.

8M10/2015

Bryan Tannenbaum

Sign trustee's certificate for Units # TH1, TH4, 1208, 1406, 1703, "1207, 1702,'
1603, 1005; attend conference call with HS, Chaitons and MZ regarding
parking reallocations and Court Report.

8172015

Silvia Paredes

Posting deposits.

8/11/2015

Arif Dhanani

" transfer lien claimant holdback funds of $5.4 million into guaranteed

"Mint Realty.

Review and email of Tarion conciliation notices to K. Roelofsz; correspond with
K. Roelsofsz regarding common area carpets, quote and approval for
purchase and installation of same; review of emails from HS regarding
closings on August 10, 2015 and proceeds to be paid to Trustee; email report
to mortgagees regarding closings scheduled, deferred, funds to be received
and further closings scheduled for August; review and respond to CCl
regarding Bulletin 19 Report and email to H. Kersey in this regard;
corresponding with Mint Realty regarding propcsed agreement and model!
suite; review invoices received from various suppliers, including Jones Electric
and HS and approve for payment; telephaone call with Insitu-Contractors
regarding holdback amount owed by 144 Park Ltd. and email to same; email to
purchaser regarding sales of units and timing of turnover meeting; telephone
calls to Waterloo Inn and Waterloo Recreational Centre regarding potential
venues to hold residents' meeting; email to Laurentian Bank with request to

investment certificate; reconcile bank account and property tax and HST
fiabilities to determine funds available for further payment to LBC and email
reconciliation to D. Weisz; email to LBC/NBC regarding rationale for engaging

8/11/2015

Daniel Weisz

Discussion with A. Dhanani regérding proposed meeting next week; discussion |

with A. Dhanani on proposed distribution.

‘ﬁl‘ Collins Barrow
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81212015

Arif Dhanam

Emails toffrom HS regarding Unit 1702 and default on closing; email to
Chaitons and HS regarding review of HVAC lease documents and amending
same; discussion with LBC regarding investing $5.4 million for lien claimants in
GIC,; draft notice to purchasers with two parking spots regarding mesting;
review emails from purchasers with two spots and draft list of attendees; speak
to insurer regarding coverage for units not sold/closed; email to NBC regarding
insurance and adding LBC as named insured; discussion with HS regarding
HVAC documents and indemnities; review of HST collection/payment
information and preparation of HST returns for submission to CRA; teiephone
call with Hughes, Amyss litigation counse! for Northbridge Insurance.

8/12/2015

'| Daniel Weisz

Review notice to be sent to certain purchasers regarding parking issue and
discussion with A. Dhanani on potential changes thereto, review suggested
changes from Chaitens and HS and discussion with A. Dhanani on same;
review proposed distribution to Laurentian Bank and discussion with

A. Dhanani on same.

8/13/2015

Sandra Pereira

Prepare disbursement cheques.

8/13/2015

Arif Dhanani

Emails from and responding to purchasers with two parking units regarding
August 17, 2015 meeting in Waterloo; reviewing communication betwean

H. Kersey and CCl and email to H, Kersey regarding outstanding items for
Bulletin-19 Report; review Vesting Orders and Trustee's Certificates for TH8
and Unit 906; amend unit update and issue reconciliation schedule and send
same to mortgagees; responding to email from purchaser that has not closed;
email to Frendel regarding additional rectification of deficiencies.

B/13/2015

Daniel Weisz

‘A. Dhanani on same.

Review Certificates to be signed regarding vesting of TH1 and discussion with

811412015

Arif Dhanani

Review Mint Realty contract and email in this regard to Chaitons and HS with
comments and request comments from them; arrange with LBC for meeting to
deliver further interim distribution cheque for $2 million; telephone call with
Mint Realty regarding opinion of value; email to H. Chaiton and D. Weisz list of
confirmed attendees for August 17, 2015 meeting; email to counsel for
Northbridge regarding production of documents; file July 2015 HST return.

8/14/2015

Daniel Weisz

Review emails; review proposal from Mint Realty; review schedules for
Monday meeting with parties which purchased two parking units.

8/17/2015

Daniel Weisz

Discussion with A. Dhanani on Mint Realty agreement; discussion with

A. Dhanani on report to court status; prepare for meeting this evening, prepare
for and attend meeting in Waterloo with purchasers of units regarding
unavallabilily of sufficient parking units,

8/17/2015

Arif Dhanani

Email to Tarion in response to question on Unit 1803; updating attendees list
for mesting on August 17, 2015; email to A. Katz regarding HS attendance at
meeting; email to AD Richmond Fire Protection regarding invoices; meet with
D. Weisz to obtain comments on Mint Realty contract; emalls to H. Sahian
regarding flooding incident on March 20, 2015; update list of attendees for
meeting; discussion with D. Weisz regarding same; meet with H, Chaiton
regarding meeting with residents with two parking spots; attend meeting in
Waterloo to meet with residents with two parking spots.

| 811812015

Daniel Weisz

Review and updaté letter to owners of units regarding parking units; review
and exchange emails with Chaitons regarding court date for motion.

W' Colling Barrow
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8/18/2015

T Arif Dhanani

Corresponding with Mint Realty regarding estimate of value for unsold units;
emails to HS regarding confirmation of closing of unit 1501; meet with

D. Weisz on various issues related to parking; finalize draft letter to closed
purchasers; facllitate posting of recent Court Order and Endorsement received
on Trustee's website; corresponding with HS regarding closing of unit 1010;
corresponding with purchaser of unit 1801; email to Royal LePage regarding
commissions and unsecured position; telephone call with HS to discuss
comments on Mint Realty contract; review of involces and faclilitating payments
for various services rendered and common area fees for August; meet with

T. Contractor to discuss 144 Park file and listing of closed purchasers to which
Trustee's fetter regarding sale and rental of parking units is to be sent;
telephane call with Mint Realty regarding required amendments to contract;
email to Chaitons with status reconciliation.

8/19/2015

Daniel Weisz

'| Discussion with A. Dhanani regarding letter to parti€s which closed their

purchases with respect to parking units; review email from S. Rappos
regarding Monday meeting and reply thereto; email to H. Chaiton and M.
Karoly regarding S. Pollard decision to terminate agreement; discussion with
A. Dhanani on various matters; sign documents relating to closing of Suites
1501, 402 and 1010, sign cheques, email to S. Rappos regarding change in
hearing date and forward names of purchasers wanting to be served with the
motion materials.

B/19/2015

Sandra Pereira

Prepare cheques and deposit.

8/18/2015

Talib Contractor

Prepare list of condo ownersunits.

8/19/2015

1 Arif Dhanani

Reconciliation of closed units and parking spots conveyed with Chaitons;
finalize parking letter to closed purchasers and send to K. Roelofsz for release;
email to S. Dooman regarding changeover of telephone lines and internet
services; email to First Service regarding common area charges; email to Mint
Realty with further changes to amended agreement received; review of status
certificate for unit 1209, emails with HS regarding appropriateness for
execution, execute same and send to First Service; responding to email from
D. Mason, telephone call with Chaitons regarding HVAC documents and
scheduling parking motion; email to City of Waterloo regarding public art; email
to Mint Realty regarding qualifications document required; analysis of further
units that can be closed and send same to HS and Chaitons; email to First
Service regarding furnover meeting; telephone call with HS regarding turnover
meeting, manuals, and ability to be elected to the condo board without closing
units.

8/20/2015

Talib Contractor

Preparing list of condo owners/units,

8/20/2015

Arif Dhanani

' agreement; telephone call with purchaser of Unit 402 regarding ¢losing; email

Review correspondence from purchaser of 1802 regarding termination of
contract; email to Tarion regarding unit 1803; email to HS regarding estimate
of closing proceeds; email to Chaitons regarding purchasers wishing fo
terminate agreements; forward email from Chaitons regarding HVAC lease to
81 Capital; providing details to Chaitons regarding certain purchasers' deposits
and upgrade monies; telephone call with O. Faria of Tarion regarding invoices
sent to wrong address, email to O. Faria regarding same, review voicemail
fram O. Faria and email to A. Darr of Tarion regarding same; telephone call
with purchaser of Unit 1801 regarding status and potential termination of

to 8. Dooman regarding Reilly Security and Locks and front door repair.

S"/' Collins Barrow
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8/21/2015 | Arif Dhanani

| report to NBC,

Emails toffrom K. Roelofsz regarding deficiencies in various suites and
recommendations therefor, emails to/from Mint Realty regarding contract and
access to TH38 over weskend; email to LBC with status update on parking
motion; email to 5. Rappos regarding additional units to close and those
requesting termination of their agreements; call with W. Seegmiller; email

8/24/2015 4 Arif Dhanani

| B. Tannenbaum regarding execution of same; telephone call with S. Li of

" telephone call with HS regarding turnover and amendment to declaration, set

 with B. Tannenbaum regarding same.

Review CRA assessment of HST returns for March 2015 to June 2015; review
various emails regarding condo turnover, status certificate requests,
correspondence from MGB Claims Consultants Inc., closing issues/requests
and other matters; corresponding with Chaitons regarding closings, review
Vesting Order and Trustees Certificates for Unit 902 and meet with

Northbridge regarding discussion with insurer for Nelco; review of invoices
received for water and A.D. Richmond, email to S. Dooman in this regard;
telephone call with Mint Realty regarding parking; telephone call with Tarion
regarding Unit 1803; email to S. Dooman regarding turnover meeting,;

up conference call with Mint Realty and HS for August 25, 2015, discussion

8/24/2015 Sandra Pereira

Prepare disbursement cheques.

8/24/2015 Bryan Tannenbaum

Receipt and review of emails from lien creditor solicitors to S. Rappos
regarding motion for interim distribution and their ability to review beforehand;
emails regarding date for Court due to date scheduling issues; receipt and
review email from 8. Rappos regarding comments on HVAC lease documents;
receipt and review of A. Dhanani email to NBC responding to their request for
estimated realizations (revenues and costs); subsequent email from NBC
regarding estimated distributions; receipt and review of various emails
between Chaitons and J. Byrne of Miller Thomson regarding G. Moore motion;
email from A. Dhanani regarding unit closing and issue reconciliation; email
regarding Mint contract required for the Court Report; execute #902
Certificate; email from A. Dhanani attaching same along with his extensive
comments; email from M. Karoly regarding parking units reduced as a result of
high water table and email from 3. Rappos regarding same; receipt and review
of email regarding $2M payment to LBC; email from S. Rappos commenting
on Mint Realty comments by A. Dhanani; receipt and review of A. Katz email
with additional comments on the Mint engagement letter; email from

S. Rappos regarding priority of security.

8/25/2015 Ayif Dhanani

. obtained; telephone call with S. Rappos regarding parking and HVAC

Review email from O. Romaniuk regarding Allen Street temporary paiking,
email to City of Waterloo with proposed temporary parking request; emails
toffrom First Service regarding utility bills received; draft schedule of closed
units that received delayed occupancy credit for Tarlon and send same,;
telephone call with HS and Mint Realty regarding parking; responding to HS
regarding closing of units; detailed email to Chaitons regarding Moore units
(1407 and 1408); review statements of adjustments for various units closing
shortly; email to A, Hanoman regarding document turnover at Condo Corp,
turnover meeting; emails to/from H. Kersey regarding CCl documents yet to be

documents; draft schedule and email same to Mint Realty.

w‘ Collins Barrow
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8/25/2015

Bryan Tannenbaum

levels, status of lien claim holdbacks and priority issue for the Oct. 5th Motion.

Receipt and review of email from S. Rappos regarding application by G. Moore
requiring us to respond to amounts claimed; status meeting with A, Dhanani
regarding distributions made to LBC, timing of Court Motion, water damage
claim and letter from MGB on coverage, meeting with purchasers in Waterloo
regarding parking reallocation to preserve value, Court Report, Mint Realiy
contract now in final format with some changes necessary to the standard
listing agreement, and Mint Really request for change to registered declaration
amendment for 3 of the permanent spots to be reclassified as drive aisle
{knock out panels) spots to allow for the parking garage to be connected on all

8/26/2015

Arif Dhanani

Review various emails from Tarion regarding delayed occupancy claims, HS
and Chaitons regarding condo corporation and HVAC {ease, MZ regarding
conference call; telephone call with K. Roelofsz regarding HVAC cperating
issues, tumover meeting and documentation and Bulletin 19 certificates and
documentation required; email to Chaitons regarding correspondence from
counse! for units 903 and 1504 on sales of units scheduled to close; email to
Chaitons regarding correspondence received from counsel to unit 408; review
of "editable” version of Listing Agreement and email to Mint Realty regarding
same; emall to HS and Chaitons regarding parking for unit 1604 being
unchanged; telephone call with purchaser of unit 1010 regarding closing date;
review of changes made by Chaitons and HS to standard Listing Agreement
for unsold units, incorporate changes into soft copy and send to Mint Realty for
consideration; telephione call with MZ regarding issues at 144 Park, parking,
Mint Realty and communication to be sent to National Bank; draft
communication to National Bank and send to B. Tannenbaum and MZ for
comments; email to counsel for DKS Stone regarding invoice for work not
completed with regard to party room.

8/26/2015

Talib Contractor

. Reviewing all leases and determining if additional rent/basic rent efc. were
-appropriately calculated.

8/26/2015

“Daniel Weisz

Review draft email to K. Koury and provide comments to A, Dhanani.

8/26/2015

Bryan Tannenbaum

‘Receipt and review of email from A. Dhanani to Mint Realty regarding

| regarding HVAC lease to be entered into by condo corp.; emails between’
Chaitons and HS as to what is better to sign as Trustee or condo corp.

spreadsheet of units that may require fo be terminated; email from A. Katz

81272015

Arif Dhanani

i| Agreement,

Telephone call with A. Chaaban of LBC regarding sales reconciliation and
issues, amend document, lengthy call with A. Desrochers on amended
reconciliation and discussion of issues on a unit by unit basis; corresponding
with HS and Chaitons on further units to be closed; corresponding with
purchaser of Unit 402; telephone call with MZ regarding Unit 1802 and 105;
finalize email to K. Koury of NBC and release same; corresponding with HS
regarding termination of unit 1009 transaction due to default from inability to
close, calculation of interest on overdue occupancy fees; emails toffrom Mint
Realty regarding questions on amendments made by Trustee to Listing

sg" -Collins Barrow
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8/28/2015 Arif Dhanani Emails with Mint Realty regarding finalization of contract and schedules; email |

to 81 Capital with balance of amended HVAC documents; telephone call with
S. Dooman regarding water softening system and HVAC; review emails
between D. Marshall and City of Waterioco regarding public art; emails toffrom
purchaser of Unit 1310 regarding status of deposit and upgrade monies; email
to MZ regarding assignment of units where purchaser seeking to terminate
agreement; review of insurance policy for unsold/not closed units; telephone
call with K. Roelofsz regarding landscaping, Unit 1009, Superior Sealants and
other issues at 144 Park.

8/31/2015 Arif Dhanani Review of insurance policy details, telephone call to PBL [nsurance Limited
with questions and concerns regarding policy; emails to/from K. Roelofsz
regarding HVAC and filtration system required to be installed; exchange of
emails with H3 and K. Roelofsz regarding Unit 1604, email ic Chaitons
regarding Unit 1102; telephone call with S. Cruickshank regarding parking
maiters and assignment of units; finalize contract with Mint Realty, have
contract executed by B. Tannenbaum and send to Mint Realty.

8/31;'.2.(_)‘1 5 Sandra Pereira Prepare disbursement chegues.
8/31/2015 Talib Contractor Reviewing leases and determining management fee calculation.
8/31/2015 Daniel Weisz Review and sign ¢cheques.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

s‘;"- Collins Barrow



September 11, 2015
144 Park Ltd.

Invoice 8
Page 8
FEE SUMMARY
Professional Level Hours Rate Fees
Bryan A. Tannenbaum, FCPA, FCA, FCIRP  President 1040 § 525§ 546000
Daniel R. Weisz, CPA, CA, CIRP Senior Vice President 10.20 § 495 5,049.00
_ Arif N. Dhanani, CPA, CA, CIRP Senior Manager 91.70 § 350 32,095.00
Brenda Wong, CIRP Senior Manager 050 § 380 175.00
Talib Contractor, CPA, CA Senior Analyst 840 $ 195 1,638.00
-{Sandra Pereira/Silvia Paredes Estate Administrator 310 $ 110 341.00
'|Donna Nishimura Estate Administrator 020 $ 110 22.00
Total hours and professional fees 12450 $ 44,780,00
HST @ 13% 5.821.40
Total payable $ 50,601.40
PAYMENT BY VISA ACCEPTED
VISANUMBER _ ... .. . Expiry Date
Name on Caid e Amount
WIRE PAYMENT DETAILS

For CAS Payments: For cradit to the account of Colling Barrew Toronta Limited, Account No, 85- 54913 Canadian imperial Bank of Commerce
Branch Na, 00002, Commarce Coud Banking Centre, Torontg, ON M&L

PLEASE RETURN ONE COPY WITH HEMITI'ANCE
Temns: Paymeni upon regslpl, intgrasl will be charged al the rate of 12% per annurm (1% par monih) on overdue accounls,
Tha Collins Barrow Irademarks are used under ligense,

W Collins Barraw



EXHIBIT “B”

Calculation of Average Hourly Billing Rates of

Collins Barrow Toronte Limited

for the Consultancy and Appointment Period

Invoice No. Billing Period Total Fees | Disbursements HST Hours Average Total
: Hourly Rate
July 1, 2015 to July 31, ;
1 2015 $ 50,776.50 | § - |3 46,600.55 14520 {$ 34970 | $ 57,377.45
Augist 1,2015 to o ' : 7 e
2 August 31, 2015 43,415.00 1,256.60 |  5,807.31 11750 || 36949 | 50,478.91
Total $ 94,191.50 | § 1,256.60 | $ 12,40826 |$ 26270 |'S  358.55 | $107,856.36

This is Exhibit “B™ to the Affidavit of

Bryan A. Tannenbaum, sworn on October 13, 2015

A Commissioner for the taking of Affidavits, etc.




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

-and-

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

__Court File No. CV-15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF BRYAN TANNENBAUM

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

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

Fax: 416-218-1849

E-mail: harvey{@chaitons.com

Sam Rappos (L.SUC #513995)
Tel: 416-218-1137

Fax: 416-218-1837

Email: samr@chaitons.com

Lawyers for the Trustee, Collins Barrow Toronto
Limited




APPENDIX “J”



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.S.0. 1990, c. C.30, AS AMENDED

AFFIDAVIT OF SAM RAPPOS
(sworn October 13, 2015)

I, SAM RAPPOS, of the City of Markham, in the Province of Ontario MAKE OATH

AND SAY AS FOLLOWS:

1. I am a lawyer with the law firm of Chaitons LLP (“Chaitons”), lawyers for Collins
Barrow Toronto Limited, in its capacity as Court-appointed Construction Lien Act (Ontario)

trustee in this proceeding (the “Trustee™), and as such have knowledge of the matters to which I

hereinafter depose.

2. Attached hereto as Exhibit “A” is a copy of the account for the period up to and
including August 31, 2015 issued by Chaitons to the Trustee totalling $81,278.78 (comprised of

fees of $71,258, disbursements of $695.18 and HST of $9,325.60) with respect to this

proceeding.

Doc#3463012v1



3. I confirm that the account described above accurately reflects the services provided by
Chaitons in this matter and the fees and disbursements claimed by it from June 26, 2015 to

August 31, 2015.

4. Attached hereto as Exhibit “B” is a summary of additional information with respect to
Chaitons’ account, indicating all members of Chaitons who have worked on this matter, their
year of call to the bar, total time charges and hourly rates, and I hereby confirm that this list

represents an accurate account of such information.

SWORN before me at the City )
of Toronto, this 13 . " ﬁ
day of October, 2015 G ~(

) SAM RAPPOS

A Commissioner For Taking Affidavits, etc.

MAYA POLjalK

Doc#3463012v1



THIS IS EXHIBIT “A” TO

THE AFFIDAVIT OF SAM RAPPOS
SWORN BEFORE ME THIS 13™

DAY OF OCTOBER

/

PN
A Commissioner Ete.

Doc#3463012v1



5000 YONGE STREET, 10TH FLOOR, TORONTO, CANADA M2N 7E9
www,chaitons.com :

INVOICE NUMBER: 255589 August 31, 2015

COLLINS BARROW TORONTO LIMITED
11 KING STREET WEST, SUITE 700
TORONTO, ON M5H 4C7

Re: 144 PARK LTD.
Our file: 006998-56868

FOR PROFESSIONAL SERVICES RENDERED on this matter up to and including August 31, 2015:

PROFESSIONAL FEES
SUBJECT TO HST $71,258.00
SUB-TOTAL $71,258.00
DISBEURSEMENTS
NON TAXABLE ) $217.78
SUBJECT TO HST $477.40
SUB-TOTAL $695.18
HST at 13.00% $9,325,60
GRAND TOTAL $81,278.78
Amournt payable on the current invoice $81,278.78
Plus outstanding invoices on this matter $0.00
Amount Due $81.278.78

Trust Balance

CST No R124110933 . INVOICE NUMBER: 255589

£. & OE. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per
annuim commencing cne month after delivery of this account.

Doc#3437678v1



PROFESSIONAL FEES:

Jun 26, 15 Reviewed and drafted correspondence; discussed motion with H.
Chaiton;

Jun 29, 15 Drafted correspondence to Joe DiPietro regarding vesting orders to be
issued: reviewed and drafted correspondence regarding upcoming
closing transactions;

Jun 30, 15 Reviewed and drafted correspondence regarding upcoming sale
transactions and vesting orders to be obtained;

Jul 2, 15 Reviewed and drafted correspondence; reviewed parcel registers;
reviewed documents and charts regarding upcoming closings;

Jul 3, 15 Attended conference calls with Arif Dhanani and Karen McNeil;
attended conference call with trustee, MarshallZehr and Harris Sheaffer
to discuss outstanding matters;

Jul 6,15 Prepared and revised vesting orders and trusiee certificates for units to
close; reviewed charts and lists to confirm accuracy of information to be
included in vesting orders; discussed matters with Arif Dhanani;

Jul 7,15 Attended at Courthouse to arrange for filing of 70 trustee certificates
and obtaining 70 vesting orders signed; attended at office of Harris
Sheaffer re vesting orders; reviewed registered applications [or vesting
orders and inputted information into trustee certificates for closings;
reviewed and drafted correspondence;

Jul 9, 15 Meeting with C. Mady and B. Tannenbaum re interim distribution of sale -
proceeds;
Jul 9, 15 Conference with S. Rappos re interim distributions including response of

Conte to request for confirmation of holdback amount(s) for Global;
telephone call with A. Esposito re calculation of holdback;

Jul 9,15 Reviewed information regarding closing of sales of units and inserted
information into trustee certificates; drafted correspondence to counsel
to Tarion; reviewed lien claim documents and prepared spreadsheet
regarding same; discussed lien claims and other matters with Arif
Dhanani; drafted correspondence to lien claimants re holdback amounts;
discussed matters with H. Chaiion and Anna Esposito;

Jul 10, 15 Review emails from Conte & Gionet re holdbacks; conference with S.
Rappos;

GST No R124110933 INVOQICE NUMBER: 255389

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per
annum commencing one month after delivery of this account.

Doc#3437678v1



Jul 10, 15 Telephone call with C. Hayes re sale to Magnussen; telephone call with B.
Tannenbaum and A, Dhanani with respect to sale to Magnussen and also
with respect io certificate of substantial completion;

Jul 10, 15 Reviewed and drafted correspondence regarding holdbacks; reviewed
lier: claims regarding name of Mady contracting party; reviewed lien
claim documents re holdback amounts; drafted additional vesting orders
and amending orders and reviewed documentation to confirm accuracy
of information; drafted trustee certificates; discussed matters with Arif
Dhanani;

Jul 13,15 Drafted additional vesting order and two amending orders; reviewed and
drafted correspondence regarding sale and other issues; drafted trustee
certificates; attended at Commercial List Office to have orders signed;
reviewed correspondence regarding holdback matters;

Jul 14, 15 Reviewed and drafted correspondence regarding sale transactions and
lien claims; updated trustee certificate re closed sales; drafted
correspondence to service list re net sale proceeds and closed
fransactions; reviewed lien claims and updated chart;

Jul 15, 15 Reviewed and drafted correspondence re sale transactions, including
correspondence to service list; continued to review lien claims, update
chart and drafted correspondence to Jeff Bolton re questions; drafted
follow up correspondence to lien claimants re holdback amounts;

Jul 16, 15 Drafted additional vesting order; reviewed and drafted correspondence
regarding lien claim matters; reviewed holdback documentation
received from lien claimants; discussed letter from Irwin Duncan with
Arif Dhanani and drafted responding letter;

Jul 17, 15 Conference with S. Rappos including telephone call with A. Slavens;
conference with S, Schwartz to discuss consequence of lien claimants
failure to register in respect of claim to holdback; reviewed and revised
letter to lien claimants;

Juli17, 15 Meeting with Harvey Chaiton and Sam Rappos concerning rights of
trades to participate in holdback claims;

Jul 17, 15 Discussed matters with S. Schwartz and H. Chaiton; finalized letter 1o
Irwin Duncan; drafted letter to service list regarding upcoming motion
and discussed same with H. Chaiton;

Jul 21, 15 Review email from A. Conte re effect of publication of Certificate of
Substantial Performance by Mady Development Corporation; review
relevant provisions of Construction Lien Act; conference with S, Rappos;

GST Mo R124110933 INVOICE NUMBER: 255588

E. & O.E, Fayment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per
annum commencing one month after delivery of this account.

Doc#3437678v1



Jul 21, 15 To participate in lenders update call with respect to status of closing;

Jul 21, 15 Attended conference call with representatives from Trustee, the Bank
and MarshallZehr and counsel; reviewed correspondence regarding next
steps in proceeding; reviewed condo declaration and drafted
correspondence regarding units in condo; reviewed and drafted
correspondence regarding appraisals and certificates;

Jul 22, 15 Discussed Laurentian opinion with D. Loomis; reviewed listing of 95 sold
units previously approved by Court and remaining pre-sold unifts;
drafted correspondence to Mady regarding questions on certificate of
substantial performance that was filed and registered; discussed same
with H. Chaiton;

Jul 23,15 Continued to draft report regarding Trustee's motion on August 5;
drafted e-mails regarding Trustee certificates for closed sales; reviewed
draft portions of report provided by Arif Dhanani;

jul 24, 15 Reviewed and drafted correspondence;

Jul 27,15 To review of morigage, assignment of rents and postpenements; to
review of parcel registers and PPSA search results; to draft security
opinion;

jul 27,15 Reviewed and drafted correspondence; reviewed and commented on
draft letier from Ari Katz;

Jul 28,15 To review and revise PPSA summary and security opinion;

Jul 28, 15 Reviewed and drafted correspondence; reviewed letter from I. Duncan

and drafted response and discussed same with Arif Dhanani; continued
to draft Trustee report;

Jul 29, 15 Review draft court reporf;

Jul 29, 15 Review comments of A. Dhanani on draft report; telephone call with S,
Rappos to provide comments;

Jul 29, 15 Continued to review and revise draft third report; reviewed and drafted
correspondence; reviewed draft fee affidavits; discussed draft report with
H. Chaiton;

Jul 30, 15 Reviewed and drafted correspondence; reviewed comments on draft

third report; continued to review and revised draft third report; drafted
notice of motion; revised service list; reviewed and revised draft motion
record; finalized materials for service;

GSTNoR124110932 INVOICE NUMBER: 255589

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per
annum commencing one montk after delivery of this account.

Doc#3437678v1



Jul 31, 15

Aug 4, 15

Aug 4, 15

Aug 5,15

Aug 6, 15

Aug 7,15

Aug 10, 15

Reviewed correspondence received regarding motion and drafted
responses; discussed matters with Arif Dhanani; reviewed and drafted
correspondence to Oliver Romaniuk; left voicemail for counsel to
Muellers;

Review various emails; conference with S. Rappos re motion; review
email of O. Romaniuk dated July 28, 2015 and draft response of 8.
Rappos, conference with R. Rappos;

Discussed matters with Arif Dhanani, Bryan Tannenbaum and Ari Katz;
drafted correspondence to counsel to Muellers; reviewed parking
spreadsheets; drafted order and discussed same with H. Chaiton;
reviewed comments and revised draft order; discussed distribution
matters with Anna Esposito and with Barry Greenberg; drafied
correspondence to Oliver Romaniuk and discussed same with H.
Chaiton; revised correspondence to Oliver Romaniuk;

Prepared for and attended at Commercial List motion; discussed matters
with Bryan Tannenbaum and Oliver Romaniuk; reviewed parking
spreadsheets; discussed matters with counsel to Muellers; reviewed
documents from purchasers that agreed to relinquish one parking space;
reviewed and drafted correspondence regarding distributions to lien
claimants;

Drafted request form for court time; reviewed and drafted
correspondence regarding sale transactions; discussed matters with
Bryan Tannenbaum; reviewed and commented on draft e-mail regarding
parking matters; discussed draft e-mail to LBC with H. Chaiton and
commented on same; reviewed and drafted correspondence to lien
claimants re holdbacks; reviewed parking allocations; reviewed and
drafted correspondence re quantum of holdbacks; reviewed and updated
spreadsheet re construction liens;

Drafted vesting orders and trustee certificates for 9 units; reviewed and
updated service list; reviewed and drafted correspondence re holdbacks
and updated spreadsheet; drafted correspondence to service list re
upcoming motion; reviewed and drafted correspondence to Tony Conte
re holdbacks and liens;

Telephone conference call with receiver and MarshallZehr re parking
fssues;

GST No R124110933

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per

INVOICE NUMBER: 255589

annum commencing one month after delivery of this account.

Doc#3437678v1



Aug 10,15

Aug 11,15
Aug 12,15

Aug 13, 15

Aug 13, 15

Aug 14, 15

Aug 17, 15

Aug 17, 15

Aug 18, 15

Aug 18, 15

Attended at Commercial List to have vesting orders issued and entered;
discussed matters with Arif Dhanani; attended conference call to discuss
parking matters; discussed matters with H. Chaiton; updated service list
and a trustee certificaie; reviewed and drafted correspondence re
various matters;

Reviewed and drafied correspondence re sale transactions;

Reviewed and commented on draft notice re parking meeting with
purchasers; discussed matters with H. Chaiton; reviewed Moore
application record and drafted correspondence re transferring matter to
Commercial List; reviewed and updated service list; reviewed and
updated construction lien claim spreadsheet;

Telephone call with A. Dhanani with respect to meeting with
purchasers;

Drafted vesting orders and certificates for two more sale transactions;
continued drafting fourth report re parking matiers; reviewed unit
allocations and drafted reconciliation; drafted e-mail to lien claimants'
counsel re holdbacks; discussed matters with S. Schwartz;

Reviewed and drafted correspondence re opinion from Mint Realty;
reviewed documents and drafted correspondence re claim by Ella
Painting;

Attend meeting with purchasers in Waterloo;

Reviewed comments on 81 Capital documents received from Harris
Sheaffer; reviewed Mint Realty opinion and commented on same;
discussed HVAC matters with Arif Dhanani; provided comments on draft
bill of sale; reviewed and drafted correspondence regarding various
matters;

Review draft letter to purchasers of closed units; discussions with S.
Rappos concerning timing of motion;

Drafted fourth report re parking matters and reviewed file documents;
drafted vesting order re suite 1501; reviewed and drafted
correspondence re potential hearing date for upcoming motion;
reviewed correspondence re holdbacks received from jeff Bolton;
reviewed file documents for uploading to Drop Box for review by parties
on service list; reviewed parking allocation and status of units; reviewed
and drafted correspondence to service list; meeting with A. Tevel to
discuss issues to be researched re holdbacks and lienable services;

GST NoR124110833

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per

INVOICE NUMBER: 255589

annum commencing one manth after delivery of this account.

Doc#3437678v1



Aug 18, 15

Aug 19, 15

Aug 19, 15

Aug 20, 15

Aug 20, 15

Aug 24, 15

Aug 25, 15
Aug 25,15

Aug 26, 15

Aug 27,15

Researched whether various types of work qualified for a construction
lien;

Reviewed information provided by Oliver Romaniuk; discussed parking
reallocation with Arif Dhanani; reviewed and drafted correspondence re
scheduling of upcoming motion; drafted vesting orders and trustee
certificates; drafted correspondence to parties regarding being added to
the service list; reviewed and revised service list; reviewed information
regarding sale transactions that can close; discussed holdback matters
with Jeffrey Long; reviewed and commented on draft 81 Capital
documents;

Researched whether various types of work qualified for a construction
lien;

Reviewed correspondence and updated service list; reviewed and drafted
correspondence re possible terminations; drafted correspondence re
scheduling maiters;

Researched whether various types of work qualified for a construction
lien;

Reviewed and revised service list; drafted vesting orders and certificates
for two sale transactions; drafted request form re Moore application;
reviewed and drafted correspondence regarding upcoming sale
transactions; drafted correspondence regarding information requests;
reviewed documents and drafted parking allocation;

Review various emails; conference with S. Rappos;

Reviewed and commented on listing agreement; reviewed information
requests and drafted responses to Oliver Romaniuk; reviewed and
drafted correspondence regarding sale transactions; drafted
correspondence regarding Moore application; discussed parking matters
with H. Chaiton and with Arif Dhanani; reviewed and commented on 81
Capital undertaking and drafted correspondence regarding same;
discussed same with Arif Dhanani; reviewed and revised parking
allocation;

Reviewed and drafted correspondence re parking matters and sale
transactions;

Attended at Commercial List for chambers appearance re Moore
application; reviewed and drafted correspondence to purchasers;
reviewed parking allocation; reviewed and commented on 81 Capital
documents for lease, undertaking and assumption agreement;

GST No R124110933

E. & O.E. Peyment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per

INVOICE NUMBER: 255589

annum commencing one month after delivery of this account.

Doc#3437678v1



Aug 28,15  Reviewed and drafted correspondence regarding upcoming closings;
reviewed and drafted correspondence regarding holdbacks; finalized
chart with information requested by Oliver Romaniuk; updated service
list; reviewed and drafted correspondence re parking matters;

Aug 31,15  Reviewed and drafted correspondence to counsel to purchasers;
reviewed and drafted correspondence to service list regarding

documents available on Drop Box;

To all matters of a general nature not more particularly referred to

herein.

TOTAL PROFESSIONAL FEES $71,258.00
HST at 13.00% 9,263.54
DISBURSEMENTS:
Subject to HST:

Kap Litigation Service $210.00

Internet Search Fee Taxable $60.00

Teraview Charges Taxable $81.00

Courier and Taxi Charges $46.00

Photocopying Charges $80.40

$477.40

Non-Taxable:

File Motion Record(s) $127.00

Teraview Charges Non-Taxable $38.00

Government Disbursement Internet $52.78

Search Non-Tax

$217.78

TOTAL DISBURSEMENTS $695.18
HST at 13.00% 62.06
GRAND TOTAL $81,278.78

GST No R124110933

INVOICE NUMBER: 255589

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per

annutn commencing cne menth after delivery of this account.

Doc#3437678v1



CHAITONS LLP

”—"{{/\ f

per: /
frarvey Chait%)n v

GST No R124110933 TNVOICE NUMBER: 255589

E. & O.E. Peyment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per
annum commencing one menth after delivery of this account.

Doc#3437678v1



LAWYERS' SUMMARY:

10.

Lawyers and legal Hourly Hours Total
assistants involved Rate Billed Billed
HARVEY G. CHAITON $695.00 19.40 $13,483.00
STEPHEN SCHWARTZ $595.00 0.40 $238.00
DEBRA LOOMIS $415.00 2.00 $830.00
SAM RAPPOS $425.00 130.40 $55,420.00
ALANNA TEVEL $195.00 6.60 $1,287.00
Total: 158.80 $71,258.00
GST No R124110933 INVOICE NUMBER: 255589

E. & O.E. Payment due on receipt of the account. In Accordance with the Solicitor's Act, interest will be charged on any unpaid balance at the rate of 0.5% per

annum commencing one meonth after delivery of this account.

Doc#3437678v1



THIS IS EXHIBIT “B” TO
THE AFFIDAVIT OF SAM RAPPOS

SWORN BEFORE ME THIS 13™

o Uy
A Commissioner Efc.

Doc#3483012v1



SUMMARY

Lawyer Year of Call Hours Hourly Rate | Amount Billed
Billed

Harvey Chaiton 1982 19.40 $695 $13,483.00

Stephen Schwartz 1986 0.40 $595 $238.00

Sam Rappos 2005 130.40 $425 $55,420.00

Debra Loomis 2006 2.00 $415 $830.00

Alana Tevel Articling 6.60 $195 $1,287.00

Student

Total Hours and 158.80 $71,258.00

Amounts Billed
Average Hourly Rate $448.73

Total Costs $695.18

Total Taxes (HST) $9,325.60

TOTAL $81,278.78

Doc#3463012v1




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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

AFFIDAVIT OF SAM RAPPOS
(sworn October 13, 2015)

Doc#3462907v1

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

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee



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

Court File No. CV15-10843-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD

(re Interim Distributions and Ancillary Matters)
(returnable October 16, 2015)

Doc#3462892v1

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



