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I. INTRODUCTION 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) dated April 15, 2021 (the “Appointment Order”), RSM Canada Limited was 

appointed as receiver (the “Receiver”), without security, of certain lands and premises 

owned by the Respondents, identified in Schedule “A” hereto (the “Harwood 

Properties”), and all of the assets, undertakings and properties of the Respondents 

acquired for, or used in relation to such lands and premises, including all proceeds thereof 

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

Appendix “A”.  

2. Capitalized terms used in this report (the “Second Report”) and not defined herein are as 

defined in the Appointment Order or in the first report of the Receiver dated May 14, 2021 

(the “First Report”). 

3. The purpose of this Second Report is to: 

(a) report to the Court on the activities of the Receiver from February 2022 to the date 

of this Second Report, including the Receiver’s negotiations with the Town of Ajax 

(the “Town”) regarding a New Development Agreement (as defined below); 

(b) seek approval of a sale procedure in respect of the Property (the “Sale Procedure”), 

a copy of which is attached at Appendix “B”;  

(c) authorizing the Receiver to enter into an agreement with Avison-Young 

Commercial Real Estate Services, LP (“Avison Young”) for the purpose of listing 

the Property for sale (the “Listing Agreement”); and 
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(d) seek an order: (i) approving of the Receiver’s activities and conduct as set out in 

the First Report and in this Second Report; (ii) increasing the Receiver’s 

Borrowings Charge limit from $500,000.00 to $1,500,000.00; (iii) sealing the 

Receiver’s summary of salient points of each of the listing proposals received by 

the Receiver, and Schedule “A” to the Listing Agreement; and (iv) approving the 

Interim R&D (as defined herein). 

II. TERMS OF REFERENCE 

4. In preparing this Second Report and making the comments herein, the Receiver has relied 

upon information from third-party sources (collectively, the “Information”). Certain of 

the information contained in this Second Report may refer to, or is based on, the 

Information. As the Information has been provided by other parties, or obtained from 

documents filed with the Court in this matter, the Receiver has relied on the Information 

and, to the extent possible, reviewed the Information for reasonableness. However, the 

Receiver has not audited or otherwise attempted to verify the accuracy or completeness of 

the Information in a manner that would wholly or partially comply with Canadian Auditing 

Standards pursuant to the Chartered Professional Accountants of Canada Handbook and, 

accordingly, the Receiver expresses no opinion or other form of assurance in respect of the 

Information. 

5. Unless otherwise stated, all monetary amounts contained in this Second Report are 

expressed in Canadian dollars. 
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III. BACKGROUND 

The Harwood Properties 

6. The Harwood Properties are parcels of real property located in Ajax, Ontario, across the 

street from the Town City Hall. The Harwood Properties consist of part of a strip mall and 

parking lot. The Respondents own the Harwood Properties. 

7. The Harwood Properties are not identically encumbered. Set out below, listed in order of 

registration,1 is a summary of the charges registered on title to the Harwood Properties by 

the Applicant 2615333 Ontario Inc. (“261”), the Town of Ajax (the “Town”), My Capital 

Club Inc. (“MCC”), Scougall Management (1987) Limited (“Scougall”), Lawco Limited 

(“Lawco”, which took an assignment of the mortgage held by Ajax Master Holdings Inc. 

(“AMHI”)) and Investecs Developments Inc. (“Investecs”): 

Harwood Properties by municipal address on Harwood Ave South 

134 148 152 184-188 214 224 116 

261 
($2.05MM) 

261 
($2.05MM) 

261 
($2.05MM) 

Town 

($1.422MM) 

261 
($2.05MM) 

261 
($2.05MM) 

261 ($0.5MM) 

261 ($5MM) 261 ($5MM) 261 ($5MM) 261  
($5MM) 

261 ($5MM) 261 ($5MM) MCC 
($1.3MM) 

MCC 
($1.3MM) 

MCC 
($1.3MM) 

MCC 
($1.3MM) 

MCC 
($1.3MM) 

MCC 
($1.3MM) 

MCC 
($1.3MM) 

Lawco, 
formerly 

AMHI 
($18.5MM) 

Scougall 

($2MM) 

Scougall 

($2MM) 

Scougall 

($2MM) 

Lawco 

($18.5MM) 

Lawco 

($18.5MM) 

Lawco 

($18.5MM) 

261 ($4MM) 

   261  
($4MM) 

261 ($4MM) 261 ($4MM) Scougall 

($2MM) 

   Scougall 

($2MM) 

Scougall 

($2MM) 

Scougall 

($2MM) 

Investecs 

($1MM) 

   Investecs 

($1MM) 

Investecs 

($1MM) 

Investecs 

($1MM) 

 

 
1 For greater certainty, this summary does not include any construction lien or other encumbrance registered on title 
to the Harwood Properties, or execution registered in the appropriate Land Registry Office against the Respondent 
that owns the applicable Harwood Property. 
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The Development Agreement 

8. In 2013, the Town entered into a development agreement with a developer regarding the 

Harwood Property municipally known as 184-188 Harwood Ave South.2 The developer’s 

interest in that development agreement (as amended, the “Development Agreement”) was 

later assigned to Lemine Real Estate Consulting Inc. (“Lemine”). Lemine is an affiliate of 

the Respondents. A copy of the Development Agreement and its amendments are 

collectively attached as Appendix “C”.  

9. One feature of the Development Agreement was that, if Lemine defaulted under the 

Development Agreement, the Town would have the right to repurchase the Harwood 

Properties at a price determined pursuant to the terms and conditions of the Development 

Agreement (the “Town Repurchase Price”). 

Litigation Prior to the Appointment Order  

10. Prior to this proceeding, the Town commenced an action and alleged that Lemine defaulted 

under the Development Agreement. The Town was successful in obtaining a finding that 

Lemine breached the Development Agreement.3 That result was upheld by the Ontario 

Court of Appeal.4 

11. Following the Court of Appeal’s decision, the Town commenced another proceeding for a 

determination of the Town Repurchase Price, which was disputed in that proceeding. 

 
2 The development agreement does refer to other Harwood Properties which were acquired by the developer and/or 
its assignee after the development agreement was entered into. 

3 Central Park Ajax Developments Phase 1 Inc v Ajax (Town), 2018 ONSC 5769. 

4 Central Park Ajax Developments Phase 1 Inc v Ajax (Town), 2019 ONCA 793. 

https://canlii.ca/t/hvb8w
https://canlii.ca/t/j2psl
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The Appointment Order  

12. The Respondents had also defaulted under their obligations to 261 in respect of 261’s 

charges over the Harwood Properties. 261 therefore commenced this application for an 

order appointing the Receiver. The application was heard on February 11, 2021 (the 

“Hearing Date”). The Appointment Order was made with the consent of the Town over 

the objections of the Respondents. 

13. The Appointment Order provides, among other things, that the Receiver may: 

(a) market and negotiate the terms and conditions of sale of the Property, provided that 

such terms and conditions are satisfactory to the Town, unless otherwise ordered 

by the Court; and 

(b) sell, convey, transfer, lease or assign the Property with the approval of the Court, 

in consultation with the Town. 

14. The Appointment Order also provides that, unless otherwise agreed to by the Town and 

the applicable purchaser or transferee, none of the Harwood Properties subject to the 

Development Agreement could be sold, conveyed, transferred, leased or assigned by the 

Receiver without the Prospective Purchaser agreeing to enter into a development 

agreement (a “New Development Agreement”) with the Town, on mutually agreeable 

terms, including a “Right of Repurchase” in favour of the Town. Such right was to be 

“substantively similar to such right provided for in the Development Agreement”. 

15. There was no provision in the Appointment Order that the New Development Agreement 

would be on the same terms as the Development Agreement, or that the business terms of 

the New Development Agreement were to be the same or similar. 
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16. Rather, the New Development Agreement must be on mutually agreeable terms between 

the Town and the applicable purchaser. The Town has confirmed to the Receiver that it 

will not enter into a New Development Agreement on the same terms as the Development 

Agreement. 

State of the Harwood Properties upon the Receiver’s Appointment 

17. As described in the First Report, as at the Hearing Date the Receiver understood that the 

Harwood Properties were all vacant. That was not the case. After the Appointment Order 

was made, the Receiver attended at the Property and discovered that, while some units were 

vacant, there were several tenanted commercial units at the Harwood Properties. As further 

detailed in the First Report, the Vacant Units were dilapidated and showed signs of damage. 

They were not properly secured and showed signs of having been attended by unknown 

persons for the purpose of seeking shelter or to vandalize the vacant units.  A copy of the 

First Report (without appendices) is attached hereto as Appendix “D”.  

IV. APPEAL OF THE RECEIVERSHIP ORDER 

18. On April 26, 2021, the Respondents served a Notice of Appeal pursuant to which they 

sought to appeal the Appointment Order. 

19. In May 2021, the Receiver and 261 jointly brought a motion to this Court for an order 

permitting the Receiver to take certain conservatory measures (eg. to obtain adequate 

insurance and to secure the Vacant Units and prevent unauthorized access to them) given 

the state of the Harwood Properties. That motion was dismissed. 
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20. The Respondents’ appeal was scheduled to be heard by the Court of Appeal on Monday, 

February 28, 2022. On Thursday, February 24, 2022, the Respondents advised the Court 

of Appeal that the appeal was settled on a without costs basis.  

21. Given the Respondents’ appeal, the Receiver took no steps in respect of the Property (other 

than bringing the motion for an order permitting conservatory measures) between April 26, 

2021, and February 23, 2022. On February 24, 2022, the Receiver resumed its activities 

pursuant to the Appointment Order. 

V. ACTIVITIES OF THE RECEIVER  

22. When the Receiver resumed its activities, it focussed primarily on: (a) negotiating with the 

Town regarding a draft New Development Agreement; and (b) securing the Harwood 

Properties. 

Negotiations Regarding a Draft New Development Agreement 

23. It is the Receiver’s view that too much uncertainty would have resulted if the Receiver had 

obtained Court approval to market the Harwood Properties for sale without being able to 

present to the market a draft of a New Development Agreement that was acceptable to the 

Town (while still being subject to further negotiation between the Town and the applicable 

purchaser). That uncertainty would have likely depressed the number of bids for the 

Property and their value. This would have prejudiced the Respondents’ secured creditors. 

24. The Receiver therefore made efforts to negotiate a draft of a New Development Agreement 

with the Town. These efforts were significant and time consuming because, among other 

reasons, the Receiver was attempting to balance two competing interests – those of the 

Town and those of the Respondents’ mortgagees.  
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Competing Interests of the Town and the Respondents’ Creditors 

25. The Town’s interests include ensuring that it enters into a New Development Agreement 

with a reputable, capable developer who will re-develop the Harwood Properties.  Pursuant 

to the Appointment Order, the New Development Agreement is to include a “Right of 

Repurchase” that is “substantively similar to such right provided for in the Development 

Agreement”.  

26. The Town Repurchase Price was set pursuant to the Development Agreement, an 

agreement that was entered into 10 years ago. In the Receiver’s view, which is not believed 

to be controversial, the Town Repurchase Price was an amount significantly below the 

current market price for the Harwood Properties. Had the Receiver gone to market with a 

New Development Agreement that contained the same language as the Town’s Right of 

Repurchase, the Town Repurchase Price would have effectively imposed a price ceiling on 

the Harwood Properties. 

27. The interests of the Respondents’ creditors include maximizing the value of the Property. 

The creditors’ interests would have been negatively affected by a price ceiling on the 

Harwood Properties.  

28. As described above, the without prejudice negotiation between the Receiver and the Town 

regarding the draft New Development Agreement was extensive. Several potential 

development agreement models were considered and rejected by both parties, including 

after consultation with 261. Given that the Town is a municipality it also took time, 

sometimes weeks or more, for the Town to review and comment on proposed development 

agreement terms. For example, 
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(a) discussions began in early March 2022. The Town took until early June 2022 before 

it sent a written draft New Development Agreement, on terms that it would have 

accepted, to the Receiver for its review; 

(b) as discussed below, the Receiver understands that, in or around July 2022, the Town 

began prioritizing discussions regarding a draft New Development Agreement with 

a potential stalking horse bidder, rather than with the Receiver; and 

(c) after such discussions terminated, summer holidays of Town representatives stalled 

further discussions with the Receiver for a time. 

29. Given, 

(a) the requirement in the Appointment Order that a purchaser of the Harwood 

Properties enter into a New Development Agreement on terms that are mutually 

agreeable between that purchaser and the Town, and  

(b) the Receiver’s view that the uncertainty associated with going to market without 

including in the Sale Procedure a draft New Development Agreement that the Town 

has confirmed it would be willing to accept, and the likelihood that the market price 

for the Harwood Properties would be depressed as a result, 

the Receiver was, and remains, of the view that continuing the negotiations with the Town 

in order to arrive at an acceptable draft New Development Agreement was the most 

appropriate course of action, despite being time consuming.  

The Proposed New Development Agreement Achieves a Balance 

30. After this significant negotiation with the Town, and in consultation with stakeholders, the 

Receiver and the Town have prepared a draft New Development Agreement that the 
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Receiver believes balances the stakeholders’ interests and avoids effectively imposing a 

price ceiling. That draft New Development Agreement is appended to the proposed Sale 

Procedure.  

31. Generally, and as more particularly described in the draft New Development Agreement, 

subject to any amendments agreed to by the prospective purchaser, the Town and the 

Receiver, if the successful purchaser under the Sale Procedure fails to commence 

construction within 150 days from the date of the sale from the Receiver to such purchaser, 

the Town will have the right to require the purchaser to convey the Property to the Receiver. 

During that period, the purchase price paid will be held in escrow by the Receiver, less an 

amount equal to the costs of the Sale Procedure. If the Town exercises the above right, the 

Receiver would thereafter re-market the Property and the balance of the purchase price 

would be returned to the purchaser. 

32. The terms of the draft New Development Agreement can still be negotiated between the 

Town and a prospective purchaser. 

Securing the Harwood Properties 

33. Throughout the Receiver’s negotiations with the Town, but particularly around the time 

when the Receiver resumed activities pursuant to the Appointment Order, the Receiver 

took steps to secure the Harwood Properties. For example, the Receiver: 

(a) engaged Richmond Advisory Services Inc. (“RAS”) to provide certain property 

management services; 

(b) attended at the Harwood Properties with RAS in late February 2022 to, among other 

things, (i) notify the tenants of the Receiver’s appointment, (ii) establish the present 
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condition of the Harwood Properties and to identify any maintenance needs or 

health and safety concerns, and (iii) meet with Ms. Hughes, a tenant who advised 

that she was the Respondents’ ad hoc property manager; 

(c) identified several maintenance issues, including (i) deficiencies in the HVAC and 

electrical systems, (ii) a broken boiler used to heat tenant spaces during the winter, 

and (iii) damage to the Vacant Units, including broken windows and doors that 

appeared to permit access to such units by unauthorized persons;  

(d) responded to tenant complaints regarding people who appeared to be homeless 

blocking the entrances to their businesses by contacting local police; and 

(e) retained Orkin Canada Ltd. to address issues with rats and other pests at one of the 

units at the Harwood Properties. 

Insurance 

34. Once the Respondents’ appeal was withdrawn, the Receiver arranged for commercial 

general liability insurance for the Harwood Properties, which came into effect on 

March 21, 2022. Due to the Harwood Properties’ condition, no property insurance 

coverage was available to the Receiver.  

Books and Records 

35. On March 9, 2022, the Receiver obtained access to an online drive containing the 

Respondents’ books and records, including: 

(a) copies of all bank statements for the period January 1, 2020 through February 24, 

2022; 

(b) a digital copy of the Company’s accounting records (i.e. Quickbooks file); 
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(c) copies of any contracts entered into by the Borrower, including sales agreements, 

leases, service agreements, contractor agreements, etc.; and 

(d) information relating to the Properties (i.e. environmental reports, blueprints and 

architectural drawings, vehicle registrations, etc.). 

Property Taxes 

36. The Receiver is advised by the Town that property taxes payable in connection with the 

Harwood Properties are past due. As at April 30, 2023, unpaid property taxes in respect of 

the Harwood Properties will total approximately $1.349 million. As the Receiver does not 

have funds with which to pay the property taxes, the Receiver intends to address any 

outstanding property taxes at the time of the sale of the Harwood Properties. 

Other Activities 

37. Since its appointment, the Receiver has also,  

(a) registered a copy of the Appointment Order against title to the Property;  

(b) established a website for these Receivership proceedings with the following URL 

link: http://www.rsmcanada.com/harwood-avenue-ajax; 

(c) requested and obtained information from certain secured creditors and other 

stakeholders relating to the Property;  

(d) retained independent counsel to provide an opinion regarding the validity and 

enforceability of the charges in favour of 261 registered on title to the Harwood 

Properties; 

(e) engaged in a review of the mortgage held by Lawco (formerly AMHI), which 

numerous stakeholders have suggested is invalid. This review is ongoing; 

http://www.rsmcanada.com/harwood-avenue-ajax
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(f) issued the notices required pursuant to Sections 245 and 246 of the Bankruptcy and 

Insolvency Act to known creditors of the Property; and 

(g) collected rent from the tenants at the Harwood Properties, which in the aggregate 

is approximately $10,215 per month. The Receiver has also addressed issues that 

have arisen in relation to tenants at the Harwood Properties, including incidents 

involving fire code violations, pest control issues and a shooting at the Harwood 

Properties, all of which relate to the unit tenanted by DAM Foods. 

VI. RESPONDENTS’ ATTEMPT TO DEAL WITH THE PROPERTY 

38. In late July 2022, the Receiver received correspondence from counsel to a prospective 

purchaser claiming that the Respondents had purportedly entered into an agreement of 

purchase and sale with respect to the Harwood Properties on February 25, 2022, the day 

after their appeal was withdrawn.  

39. The Receiver reviewed this purported agreement and determined that it was not acceptable 

to the Receiver for a number of reasons, including, among other things, the prospective 

purchaser was (i) not able to demonstrate its development experience, and (ii) appeared to 

be related to the Respondents. The Town has advised the Receiver that it would not, and 

will not, support a sale to any party with insufficient development experience, or any party 

with ties to the Respondents. 

40. The Receiver advised the prospective purchaser that the Respondents lacked the capacity 

to enter into an agreement to sell the Harwood Properties and that the Receiver would seek 

Court approval of its Sale Procedure.  
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41. As detailed below, the Receiver held further discussions with this prospective purchaser 

regarding the potential for them to submit a stalking horse offer for the Harwood Properties, 

subject to providing satisfactory evidence regarding the prospective purchaser’s 

development experience and relationship to the Respondents.  

VII. PROPOSED SALE PROCEDURE 

42. The Appointment Order authorizes the Receiver to market the Harwood Properties for sale, 

including advertising and soliciting offers in respect of the Harwood Properties.  

43. In order to assist the Receiver in ascertaining the market value of the Harwood Properties 

and determining the best sale strategy, the Receiver: 

(a) engaged Colliers International Realty Advisors Inc. to provide an appraisal of the 

Harwood Properties, which has been provided to the Receiver;   

(b) entered into discussions with three (3) parties regarding their interest in submitting 

a stalking horse offer for the Harwood Properties; and 

(c) sought listing proposals from each of CBRE Limited (“CBRE”), Avison-Young, 

Jones Lang LaSalle, Cushman & Wakefield ULC and Colliers Inc. (“Colliers”). 

Stalking Horse Bids 

44. Since the Receiver’s appointment, the Receiver has been approached by three separate 

parties all of which expressed an interest in submitting a stalking horse offer for the 

Harwood Properties.  

45. The Receiver and its counsel spent a significant amount of time attempting to come to an 

acceptable stalking horse agreement with these parties. However, the Receiver ultimately 
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determined that the proposed stalking horse offers would not be acceptable, primarily for 

one or more of the following reasons: 

(a) the potential stalking horse bidder was unable to demonstrate their ability to fund 

the transaction to the Receiver’s satisfaction; 

(b) the potential stalking horse bidder was not an experienced developer, and did not 

have a commitment from a development partner; and/or 

(c) the potential stalking horse bidder was related to the Respondents, and therefore 

would not be acceptable to the Town. 

46. One of the potential stalking horse bidders engaged the Town in discussions regarding a 

potentially acceptable New Development Agreement. During this time, the Town focused 

its efforts on negotiating a New Development Agreement with the potential stalking horse 

bidder, which resulted in further delays to the Receiver and the Town agreeing to a form 

of draft New Development Agreement that could form part of the Sale Procedure.   

47. By September 2022, the Receiver notified the three potential stalking horse bidders that 

the Receiver would not be proceeding with a stalking horse process. The Receiver advised 

these parties that they would be welcome to participate and submit an offer for the Harwood 

Properties in the Sale Procedure.  

Listing Proposals 

48. The Receiver received listing proposals from CBRE, Colliers and Avison Young.  Attached 

as Confidential Appendix “1” is a summary of salient points of each of the listing 

proposals received. The Receiver seeks a sealing order with respect to this document given 

that views on the market value of the Harwood Properties are expressed therein. 
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49. After reviewing the proposals submitted, including information provided by each of the 

realtors on their views on the Harwood Properties’ estimated realizable value, their 

proposed marketing strategy and compensation structure, the Receiver, with the 

concurrence of 261, proposes to enter into a listing agreement with Avison Young to 

market the Harwood Properties for sale.  

50. A copy of the Listing Agreement (without schedule) the Receiver proposes to sign is 

attached as Appendix “E”. The schedule to the Listing Agreement is attached as 

Confidential Appendix “2”. The Receiver is seeking an Order authorizing it to enter into 

the Listing Agreement. 

Proposed Sale Procedure 

51. The proposed Sale Procedure is summarized below, and may be subject to revision by the 

Receiver in accordance with the terms of the Sale Procedure:  

Summary of Proposed Sale Procedure 
Pre-Marketing 

Execute listing agreement 

Pre-marketing due diligence 

 Review of available documents 

Preliminary discussions 

 Pre-market conversations with targeted purchasers 

Finalize marketing material 

 Prepare marketing materials, teaser brochure and NDA 
 Online data room 
 Finalization of due diligence material 

List on MLS 

 
 
 
 
 

Weeks 0-5 

Marketing 

3-Staged marketing process 
 Stage 1: Personal introduction to target prospects 
 Stage 2: Mass Marketing introduction 
 Stage 3: Detailed information to qualified prospects 

 
 
 

Weeks 5-12 
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Bid Deadline: August 24, 2023 (12 weeks) 

Negotiation/Closing 

Negotiating 

 Review and summarize all offers 
 Set final negotiation strategy 
 Discussion between the Town of Ajax and certain Qualified 

Bidders selected by the Receiver regarding a form of New 
Development Agreement acceptable to the Town, the Qualified 
Bidder and the Receiver 

 Select Successful Bid and potential Back-Up Bid 
 Finalize APS with Successful Bidder including any due diligence 

period 
Closing (including Court approval of proposed sale, etc.) 

 Motion for approval of the sale may extend past 16 weeks 
depending on terms of the Successful Bid, Court availability, and 
the time necessary for discussions between the Town and the 
Qualified Bidders selected by the Receiver 

 Closing not expected to be later than 30 days following approval 
of the Successful Bid 

 
 

Weeks 13-
16+ 

52. Additional aspects of the proposed Sale Procedure include:  

(a) the Harwood Properties will be marketed on an “as is, where is” basis; 

(b) the Harwood Properties will be listed “unpriced”; 

(c) the Harwood Properties will be listed on MLS; 

(d) the Receiver will have the right to reject any and all offers, including the highest 

offer; and  

(e) any transaction by the Receiver for the Harwood Properties will be subject to Court 

approval. 
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53. The Receiver will provide information on its marketing efforts at the time that the Receiver 

seeks the approval of the Court for any agreement of purchase and sale that the Receiver 

proposes to enter.  

VIII. RECEIVER’S CERTIFICATES AND INTERIM R&D 

54. The Receiver’s Interim Statement of Receipts and Disbursements (the “Interim R&D”) 

for the period April 15, 2021 to April 15, 2023 is attached as Appendix “F” to this Second 

Report. As set out in the Interim R&D, the Receiver’s cash receipts were $611,719, and 

cash disbursements were $550,711, resulting in a net cash balance of $61,008.   

55. Pursuant to paragraph 20 of the Appointment Order, the Receiver is authorized to borrow 

a maximum amount of $500,000. Given the ongoing professional fees of the Receiver and 

its counsel and the costs associated with continuing to maintain and secure the Harwood 

Properties, the borrowing limit of $500,000 is not sufficient for the Receiver to carry out 

its mandate. 

56. Accordingly, the Receiver respectfully requests that the borrowing limit in paragraph 20 

of the Appointment Order be increased to $1,500,000. While the Receiver is uncertain of 

the amount of funds it will need to borrow, the Receiver is of the view that a limit of 

$1,500,000 will avoid the need for further court applications requesting an increase to the 

borrowing limit. 

IX. CONCLUSIONS 

57. The Receiver respectfully requests that the Court make an Order: 

(a) approving the Second Report and the Receiver’s conduct and activities set out 

herein; 
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Schedule “A” 

 

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

PIN: 26459-0046(LT)- LT 6 PL 488 AJAX; AJAX - 148 HARWOOD 

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

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

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

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

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE 

MR. JUSTICE CAVANAGH  

  

) 

) 

) 

THURSDAY, THE 15TH  

DAY OF APRIL, 2021    

B E T W E E N: 
 

2615333 ONTARIO INC.  
Applicant 

 
and 

 

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

9654445 CANADA INC. 

Respondents 

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

ACT, R.S.O. 1990, c. C.43, AS AMENDED 

 
ORDER 

(appointing Receiver) 

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing RSM 

Canada Limited as receiver (in such capacities, the "Receiver"), without security, over the lands 

and premises described as: 

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

HARWOOD 

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

HARWOOD 

PIN:26456-0108- PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING, 

PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN 

OF AJAX- 184/188 HARWOOD 

PIN: 26459-0037(LT)-LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 

AJAX AS IN CO52847; AJAX-214 HARWOOD 

PIN26459-0036(LT)-TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN 

CO72557; TOWN OF AJAX- 224 HARWOOD 

PIN:26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT 

FROM FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, 

FOR THE CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF 

CONSTRUCTING, REPAIRING AND MAINTAINING WATERMAINS AND 

SEWERS IN OR UNDER THE SAID LANDS; AJAX- 226 HARWOOD 

 (collectively the “Harwood Properties”) owned by Central Park Ajax Developments Phase 1 

Inc., 9654488 Canada Inc., 9654461 Canada Inc., 9654372 Canada Inc., 9617680 Canada Inc., 

and 9654445 Canada Inc. (the “Debtors”) was heard February 11, 2021 via videoconference at 

Toronto, Ontario. 

ON READING the Application Record of the Applicant, the Responding Record of the 

Respondents, the Application Record of the Responding Party the Corporation of the Town of 

Ajax, the Supplementary Responding Record of the Respondents, the Affidavits of Baozheng 

Zheng and Allen Rutman on behalf of the Responding Party Ajax Master Holdings Inc., and the 

Reply Record of the Applicant and on hearing the submissions of counsel for the Applicant, the 

Respondents, The Corporation of the Town of Ajax, Ajax Master Holdings Inc. and Investecs 

Developments Inc., and on reading the consent of RSM Canada Limited to act as the Receiver 

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

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this application is properly returnable today 

and hereby dispenses with further service thereof.   

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of 

the CJA, RSM Canada Limited is hereby appointed Receiver, without security, of the Harwood 

Properties and for all of the assets, undertakings and properties of the Debtors acquired for, or 

used in relation to the Harwood Properties, including all proceeds thereof (together with the 

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

RECEIVER’S POWERS 

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

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

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

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

(c) to manage and operate the Property, including the powers to enter into any 

agreements, incur any obligations in the ordinary course of business, or 

cease to perform any contracts of the Debtors in respect of the Property; 
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(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtors in respect of the Property and to exercise all 

remedies of the Debtors in respect of the Property in collecting such 

monies, including, without limitation, to enforce any security held by the 

Debtors in respect of the Property; 

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

respect of the Property; 

(g) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

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

(h) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtors in respect of the Property or the 

Receiver, and to settle or compromise any such proceedings. The authority 

hereby conveyed shall extend to such appeals or applications for judicial 

review in respect of any order or judgment pronounced in any such 

proceeding; 

(i) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

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

discretion may deem appropriate, provided, however, that such terms and 

conditions must be satisfactory to the Town of Ajax, unless otherwise 

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

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $100,000, provided that the aggregate consideration for 

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

(ii) with the approval of this Court, in consultation with the Town of 

Ajax, in respect of any transaction in which the purchase price or 

the aggregate purchase price exceeds the applicable amount set out 

in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

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

(iii) unless otherwise agreed to by the Town of Ajax and the applicable 

purchaser or transferee, none of the real property presently subject 

to the Development Agreement and Agreement of Purchase and 

Sale between Windcorp Grand Harwood Place Ltd. and the Town 

of Ajax, as amended (The “Development Agreement”) shall be 

sold, conveyed, transferred, leased or assigned by the Receiver 

without the purchaser or transferee agreeing to enter into a 

development agreement with the Town of Ajax, on mutually 

agreeable terms, which include a Right of Repurchase in favour of 

the Town of Ajax, substantively similar to such right provided for 

in the Development Agreement.  

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

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

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

than such permitted encumbrances as may be acceptable to the purchaser 

or rights that run with the land.  
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(l) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

(m) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property; 

(n) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtors in respect of the Property; 

(o) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtors, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any Property 

owned or leased by the Debtors;  

(p) to exercise any shareholder, partnership, joint venture or other rights 

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

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

the performance of any statutory obligations, 

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

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

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

acting on their instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 
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Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtors relating to the Property, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the foregoing, 

collectively, the "Records") in that Person's possession or control, and shall provide to the 

Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the 

Receiver unfettered access to and use of accounting, computer, software and physical facilities 

relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this 

Order shall require the delivery of Records, or the granting of access to Records, which may not 

be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

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

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

 



- 8 - 

 
 

NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

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

NO PROCEEDINGS AGAINST THE DEBTORS IN RESPECT OF THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or in 

respect of the Property shall be commenced or continued except with the written consent of the 

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

in respect of the Debtors or in respect of the Property are hereby stayed and suspended pending 

further Order of this Court.  

NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtors in respect of the 

Property, the Receiver, or affecting the Property, are hereby stayed and suspended except with 

the written consent of the Receiver or leave of this Court, provided however that this stay and 

suspension does not apply in respect of any "eligible financial contract" as defined in the BIA, 

and further provided that nothing in this paragraph shall (i) empower the Receiver or the Debtors 

to carry on any business which the Debtors are not lawfully entitled to carry on, (ii) exempt the 

Receiver or the Debtors from compliance with statutory or regulatory provisions relating to 

health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect 

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

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtors in respect of the Property, without written 

consent of the Receiver or leave of this Court. 
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CONTINUATION OF SERVICES 

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

Debtors in respect of the Property or statutory or regulatory mandates for the supply of goods 

and/or services, including without limitation, all computer software, communication and other 

data services, centralized banking services, payroll services, insurance, transportation services, 

utility or other services to the Debtors in respect of the Property are hereby restrained until 

further Order of this Court from discontinuing, altering, interfering with or terminating the 

supply of such goods or services as may be required by the Receiver, and that the Receiver shall 

be entitled to the continued use of the Debtors' current telephone numbers, facsimile numbers, 

internet addresses and domain names in respect of the Property, provided in each case that the 

normal prices or charges for all such goods or services received after the date of this Order are 

paid by the Receiver in accordance with normal payment practices of the Debtors or such other 

practices as may be agreed upon by the supplier or service provider and the Receiver, or as may 

be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

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

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

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts"). For certainty, all receipts in respect 

of the Property shall be deposited into the Post Receivership Accounts and all Permitted 

Disbursements (defined below) shall be drawn from the Post Receivership Accounts. “Permitted

Disbursements” shall include realty taxes, utilities, insurance, maintenance expenses, other 

reasonable Property-specific expenses, and business expenses associated with the Property.  The 

monies standing to the credit of such Post Receivership Accounts from time to time, net of any 

disbursements provided for herein, shall be held by the Receiver to be paid in accordance with 

the terms of this Order or any further Order of this Court.  
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EMPLOYEES 

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

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

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

material respects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 
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relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

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

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

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

other applicable legislation.  

RECEIVER'S ACCOUNTS 

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the 

Property, as security for such fees and disbursements, both before and after the making of this 

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on 

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory 

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA. 

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 
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19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$500,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

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

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, 

in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

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

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

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

24 THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

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

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

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

25. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors’ creditors or other interested parties at their respective addresses as

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing. 

GENERAL 

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

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

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

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

28. THIS COURT ORDERS that the Land Registry Office for the Land Titles Division of 

Durham (No. 40) shall register this Order against title to the Harwood Properties. 
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29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

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

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

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

its agents in carrying out the terms of this Order.  

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

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

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

or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid

by the Receiver from the funds in the Receiver’s possession with such priority and at such time 

as this Court may determine. 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

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

order. 

 

________________________________________

Digitally signed by 
Mr. Justice Cavanagh



 

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc 

 

DOCSTOR: 1771742\9 

SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the "Receiver") of the 

Property, as such terms are defined in the Order of the Ontario Superior Court of Justice 

(Commercial List) (the "Court") dated the ___ day of  ______, 2020 appointing the Receiver (the 

"Order") made in an application having Court file number CV-20-             , has received as such 

Receiver from the holder of this certificate (the "Lender") the principal sum of $___________, 

being part of the total principal sum of $___________ which the Receiver is authorized to 

borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

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

the main office of the Lender at Toronto, Ontario. 

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

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

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

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

Court. 

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

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

DATED the _____ day of ______________, 20__. 

 

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

  Per:  

   Name: 

   Title:  
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APPENDIX B 
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Sale Procedure 
 

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

 
On June 1, 2023, the Court made an order (the “Sale Procedure Order”) among 

other things, approving this Sale Procedure for the solicitation of offers or proposals 
(each a “Bid”) for the acquisition of the Harwood Properties. 

 
Accordingly, the following Sale Procedure shall govern the sale process relating 

to the solicitation by the Receiver of one or more Bids for the Harwood Properties. 
 

All denominations are in Canadian Dollars. 
 

1. Definitions 

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

 

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

 

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

 
“Back-up Bid” means the next highest and/or best Qualified Bid after the 

Successful Bid, as assessed by the Receiver, taking into account financial and contractual 
terms and the factors relevant to the Sale Procedure, including those factors affecting the 
speed and certainty of consummating the proposed sale; 

 
“Back-up Bidder” means the Bidder that submits the Back-up Bid; 

 
“Bid” means a bid submitted by a Bidder pursuant to Section 2 hereof; 

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

 

“Bidder” means a party that submits a Bid in accordance with Section 2; 
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“Confidential Data Room” means a private data room prepared and maintained by 
the Receiver or the Listing Agent containing confidential information in respect of or 
related to the Harwood Properties; 

 

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

 
“Confidential Information Memorandum” means the confidential information 

memorandum prepared by the Listing Agent providing certain confidential information in 
respect of or related to the Harwood Properties; 

 
“Confidentiality Agreement” means an executed confidentiality agreement in form 

and substance acceptable to the Receiver and its counsel; 

 
“Debtors” means, collectively, 9617680 Canada Inc., 9654372 Canada Inc., Central 

Park Ajax Developments Phase 1 Inc., 9654488 Canada Inc., 9654461 Canada Inc. and 
9654445 Canada Inc.; 

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

and Sale; 

 
“Good Faith Deposit" means a cash deposit in an amount equal to 10% of the 

purchase price as set out in the Agreement of Purchase and Sale; 

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

 

“Listing Agent” shall mean Avison-Young Commercial Real Estate (Ontario) Inc.; 

 
“Notice Parties” means the Receiver, its counsel and the Listing Agent; 

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

 

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

 

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

 
“Sale Hearing” means the hearing of a motion by the Receiver for an Order 

approving the sale of the Harwood Properties to the Successful Bidder, together with such 
other relief as the Receiver may deem appropriate to seek; 

 
“Successful Bid” means the highest and best Qualified Bid as determined by the 

Receiver, taking into account financial and contractual terms and the factors relevant to the 
Sale Procedure, including the Expense Reimbursement, if applicable, and those factors 
affecting the speed and certainty of consummating the proposed sale; and 

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

 
1. Assets for Sale 

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

 
An en bloc sale of the Harwood Properties is preferred. 

 
  

2. Sale Procedure Structure and Bidding Deadlines 

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

 
All offers to purchase the assets for sale in this Sale Procedure must be submitted 

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

 
3. Participant Requirements 

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

 
4. Access to Due Diligence Materials 

Only Potential Bidders will be eligible to receive the Confidential Information 
Memorandum and access to the Confidential Data Room.  

 



4 
 

 
 

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

 
5. Information from Interested Parties 

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

 

6. Bid Requirements 

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

 
a) Written Submission of Agreement of Purchase and Sale. The Bidder must submit a 

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

 
b) Irrevocable. A Bid must irrevocable until the date on which the Receiver 

obtains court approval of the Successful Bid, subject to the provisions hereof 
regarding the Back-up Bid being deemed to be the Successful Bid; 

 
c) Conditions. A Bid may not be conditional on obtaining financing or any 

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

 
d) Financing Sources. A Bid must be accompanied by: (i) written evidence of a 

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

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

 
f) Good-Faith Deposit. Each Bid must be accompanied by a Good Faith Deposit 

that shall be paid to the Receiver's counsel by wire transfer or banker's draft, to 
be held by the Receiver's counsel in trust in accordance with this Sale 
Procedure and which shall constitute the Deposit under the Agreement of 
Purchase and Sale. 

 
The Receiver shall be entitled to seek additional information and clarifications from 

Bidders in respect of their Bids at any time. 
 

7. Designation as Qualified Bidder 

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

 

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

 
8. Determination of Successful Bid 

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

 
As noted above, an en bloc sale of the Harwood Properties is preferred. If, however, 

a Qualified Bid is received for the Development Lands and Utility Lands, and another 
Qualified Bid is received for the Commercial Lands, and the Receiver determines such 
Qualified Bids should be treated together as the Successful Bid or the Back-up Bid, the 
Receiver may then select both such Qualified Bids to be, jointly, the Successful Bid or 
Back-up Bid, as applicable. 

 
As part of any negotiation with one or more Qualified Bidders, the Receiver may 

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

 
For greater certainty, a Qualified Bidder will not be selected as the Successful 

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

 
 

9. Acceptance of Successful Bid 

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

 
10. “As Is, Where Is” 

 
The sale of the Harwood Properties, or any of them, pursuant to this Sale 

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

 
11. Free Of Any and All Encumbrances 

 
Except as otherwise provided in the Successful Bid, those Harwood Properties 

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

 
12. Back-up Bid 

 
If the Successful Bid is approved by the Court and the Successful Bidder fails to 

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

 
13. Return of Good Faith Deposit 

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

 
14. Modifications and Reservations 

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

Hardwood Properties 

 

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

 

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

 

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

 

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

 

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

 

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

 

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

  

 
 
 
 
 

  



 
 

 
 

 
Schedule “B”  

ACKNOWLEDGEMENT 

TO: RSM Canada Limited, in its capacity as court-appointed receiver and manager of 
the lands and premises described on Schedule “B” to the Sale Procedure 
(collectively, the “Harwood Properties”) (the “"Receiver”) 

 
RE:  The sale procedure with respect to the sale by the Receiver of the Harwood 

Properties, as approved by the Court on June 1, 2023 (the “Sale Procedure”) 
 

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

 
DATED this ____ day of _________________, 2023.  

 
 
 
 
 

Per:  
Name: 
Title: 

 
Per:  

Name: 
Title: 

 
 
I/We have authority to bind the corporation. 
 
 

 
 

 
 
 

  



 
 

 
 

Schedule “C”  
DEVELOPMENT AGREEMENT 

 
DEVELOPMENT AND PURCHASE AGREEMENT between 
 

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

 
- And - 

 
THE DEVELOPER CORPORATION  

PURCHASER IN RECEIVERSHIP PROCESS 
(the “Developer”) 

 
 
 
WHEREAS the Developer, through the Receivership process defined herein, acquired title to the 
properties identified in Schedule “A” to this Agreement (hereinafter the “Schedule “A” Lands”)  
 
AND WHEREAS the Developer has assured the Town of Ajax that the Developer will construct 
a mixed-use development in accordance with the Development Plans listed in Schedule “B” to this 
Agreement (hereinafter “the Development Plans”); 
 
AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that the Town 
of Ajax would require the Developer to enter into a Development Agreement for the purpose of 
ensuring that the mixed-use development and services upon a portion of the Schedule “A” Lands 
are constructed in accordance with the Development Plans; 
 
AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that its rights 
would be subject to a potential Conveyance Event (as defined below), if the Developer does not 
proceed with the construction of the mixed-use development in accordance with the terms of this 
Agreement; 
 
AND WHEREAS it is vital to Ajax to see that the mixed-use development is developed upon a 
portion of the Schedule “A” Lands in a timely manner in accordance with the Development Plans; 
 
AND WHEREAS the Developer had an opportunity to review this Agreement prior to acquiring 
title to the Schedule “A” Lands through the Receivership process; 
  
AND WHEREAS the Town of Ajax approved of the Developer in accordance with the terms of 
the Receivership Order on the basis that the Developer would execute this Agreement, which 
requires the Developer to construct the mixed-use development and services upon a portion of the 
Schedule “A” Lands in accordance with the Development Plans and which also provides for a 
potential Conveyance Event; 
 
NOW WITNESSETH that in consideration of the exchange of $5.00 of lawful money of Canada 



 
 

 
 

from one party to the other and other good and valuable consideration which each party 
acknowledges as having been exchanged between the parties, and the sufficiency of which is 
hereby acknowledged, the parties agree as follows: 
 
1. The above recitals are accurate and form part of this Agreement. 

 
2. DEFINITIONS 

 
a. Commence construction means the day upon which (i) the Developer first starts 

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

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

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

 
d. Development Lands means the lands shown and described in Schedule “C” of this 

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

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

e. Escrow Funds has the meaning given to it in section 19 of this Agreement. 
 

f. Mixed-use development means the mixed-use development and services that the 
Developer is obligated to construct in accordance with the terms of this Agreement 
upon the Development Lands.  

 
 



 
 

 
 

g. Receiver means RSM Canada Limited, in its capacity as the Receiver of the 
Schedule “A” Lands, by way of an Order of Mr. Justice Cavanagh, dated April 15, 
2021, made in the proceeding bearing Court File No. CV-20-00651299-00CL. 

 
 

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

 
 

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

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

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

 
3. The Developer shall apply for a permit to allow construction to commence within 60 days 

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

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

 
 
 

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



 
 

 
 

 
 

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

 
 

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

 
 

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

 
 

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

 
 

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

 
 
ABILITY OF THE DEVELOPER TO SEEK CHANGES TO THE DEVELOPMENT 



 
 

 
 

PLANS AFTER DEVELOPER AQUIRES TITLE TO THE DEVELOPMENT LANDS 
 

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

 
12. It is acknowledged and agreed by the Developer that the Town, as decision maker (and not 

as a contracting party to this Agreement) under the Planning Act or any other applicable 
statute, may, at its sole discretion, approve or reject the alteration of the Development Plans 
as proposed by the Developer and the Developer agrees to abide by the decision of the Town, 
as decision maker. 

 
 

 
13. Should the Developer file an application for an Official Plan Amendment, a Zoning By-law 

Amendment, or a Site Plan Amendment that in any way relates to the Development Lands 
and appeal any such application to the Ontario Land Tribunal, the filing of such an appeal is 
a Conveyance Event under the terms of this Agreement. 

 
 

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

 
 
15. Should the Developer file an application to seek a minor variance pursuant to Section 45 of 

the Planning Act that in any way relates to the Development Lands, the Developer agrees to 
pursue the approval of the minor variance at the Committee of Adjustment only if Town 
staff files a staff report in support of the requested variance(s). 

 
 
16. Should the Developer file an application to seek a minor variance pursuant to Section 45 of 

the Planning Act that in any way relates to the Development Lands, and should Town staff 
file a staff report that recommends refusal of the requested variance(s), the Developer shall, 
within two (2) days of the release of the staff report, withdraw its request, prior to any 
decision having been rendered by the Committee of Adjustment, including a deferral of the 
consideration of the application, for any variances which staff recommends be refused 
through its staff report. 



 
 

 
 

 
 

CONVEYANCE OF THE SCHEDULE “A” LANDS 
 

17. A Conveyance Event means the following: 
 

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

 
b. The Developer filing an appeal to the Ontario Land Tribunal in furtherance of 

seeking approval for an Official Plan Amendment, a Zoning By-law Amendment 
or a Site Plan Amendment in relation to any of the Development Lands; 
 

c. The Developer refusing or neglecting to withdraw its application for a minor 

variance or minor variances as required under Section 16 of this Agreement; 
 

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

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

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

 
19. Until the Construction Commencement Date, the Receiver will hold the price paid by the 

Developer for the Schedule “A” Lands, less an amount equal to the Sales and Marketing 
Costs, in escrow, such amounts being the “Escrow Funds”. 

 
20. Notwithstanding anything to the contrary in this Agreement, after the Construction 

Commencement Date the Town shall have no right to require a Conveyance and the Receiver 
shall be under no obligation to hold the Escrow Funds in escrow.  
 

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

 
22. Upon receiving notice in writing from the Town that the Town intends to require a 

Conveyance, the Developer shall transfer the title of Schedule “A” Lands, free and clear of 



 
 

 
 

all encumbrances, to the Receiver, on or before fifteen (15) days from receipt of the written 
notice from the Town. 

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

consideration for the Conveyance. 

 
RECEIVER’S RIGHT TO NOT CONVEY THE SCHEDULE “A” LANDS 
24. Should a Conveyance Event arise, and the Town choose not to exercise its right to require 

a Conveyance of the Schedule “A” Lands, the Town may, at its sole discretion, permit the 
Developer to continue to deal with the Schedule “A” Lands in such manner as agreed to by 
the Town, in writing.  
 

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

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

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

 
LETTER OF CREDIT 
28. Concurrent with the execution of this Agreement, the Developer shall post a letter of credit, 

in a form satisfactory to the Town and in an amount of $250,000.00, for the purpose 
allowing the Town to draw upon the letter of credit pursuant to Section 10, above. 
 

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

 
a. as of the date of this Agreement, the Durham Region in-force Official Plan, the 

Town’s in-force Official Plan and the in-force Zoning By-law applicable to the 
Development Lands permits the mixed-use development to be constructed upon the 
Development Lands; 



 
 

 
 

 
b. the Town will not initiate or grant any amendment to the in-force Official Plan or 

any amendment to the in-force Zoning By-law applicable to the Development 
Lands or pass an interim control by-law which would have the effect of prohibiting 
or delaying the construction of the mixed-use development. 

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

 
a. the Developer has the authority to enter into this Agreement and the ability to 

complete the obligations contemplated herein. 

 
ARBITRATION TO RESOLVE DISPUTES 
31. If the parties cannot, after good faith, discussions, agree upon the resolution of any dispute 

arising from the interpretation of a provision of this agreement, except as noted in Section 
33, below, then the parties agree that such dispute will be resolved by binding arbitration 
pursuant to the Arbitrations Act 1991, S.O. 1991, c. 17, as may be amended from time to 
time, on the following basis: 
 

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

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

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

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

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

33. The parties acknowledge and agree that the decision of the arbitrator shall be final.  
 



 
 

 
 

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

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

65 Harwood Avenue South 
Ajax, ON 
L1S 2H9 
Attention:  Chief Administrative Officer 
 

36. The Developer can be served at: 
 
XXXXXXXXX 
 
 

37. The Receiver can be served at: 
 
11 King Street West, Suite 700,  
Toronto, ON 
M5H 4C7 
 
Attention: Bryan Tannenbaum 
Attention: Jeff Berger 
 
CC Thornton Grout Finnigan LLP 
100 Wellington Street West, Suite 3200 
Toronto, ON 
M5K 1K7 
 
Attention: Rebecca L. Kennedy 
Attention: Alexander Soutter 

 
38. Any notice if personally served shall be deemed to have been validly and effectively given 

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

MISCELLANEOUS 



 
 

 
 

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

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

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

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

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

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

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

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

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

48. This Agreement is subject to compliance with the provisions of the Planning Act. 
 



 
 

 
 

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

 
 
 
 
  



 
 

 
 

Schedule A 

 

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

 

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

 

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

 

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

 

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

 

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

 

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

 

  



 
 

 
 

Schedule B  

Development Plans 

PLAN/DRAWING PREPARED BY FINAL REVISION DATE 

A1.0 – Context Plan Kirkor Architects & Planners November 27, 2015 

A1.1 – Site Plan Kirkor Architects & Planners December 15, 2015 

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

Kirkor Architects & Planners December 15, 2015 

A2.2 – Level 1 Floor Plan Kirkor Architects & Planners December 15, 2015 

A2.3 – Mezzanine & Level 2 
Floor Plans 

Kirkor Architects & Planners November 27, 2015 

A2.4 – Level 3 & 4 Floor Plans Kirkor Architects & Planners November 27, 2015 

A2.5 – Level 5 & 6 Floor Plans Kirkor Architects & Planners November 27, 2015 

A2.6 – Level 7 & 8 Floor Plans Kirkor Architects & Planners November 27, 2015 

A2.7 – Level 9 & 10 Floor 
Plans 

Kirkor Architects & Planners November 27, 2015 

A2.8 – Mechanical 
Penthouse & Enlarged Plans 

Kirkor Architects & Planners November 27, 2015 

A3.1 – Exterior Elevations Kirkor Architects & Planners November 27, 2015 

A3.2 – Exterior Elevations 
(Courtyard) 

Kirkor Architects & Planners November 27, 2015 

A4.1 – Building Sections Kirkor Architects & Planners November 27, 2015 

A5.1 – Shadow Study Kirkor Architects & Planners November 27, 2015 

PCL-CMP-01 PCL March 20, 2015 

PCL-CMP-02 PCL March 20, 2015 

PCL-CMP-03 PCL March 20, 2015 

PCL-CMP-04 PCL March 20, 2015 

PCL-CMP-05 PCL March 20, 2015 

PCL-CMP-06 PCL March 20, 2015 



 
 

 
 

PLAN/DRAWING PREPARED BY FINAL REVISION DATE 

PCL-CMP-07 PCL March 20, 2015 

L-1a – Ground Level 
Landscape Plan 

MBTW December 16, 2015 

L-1b – Roof Level 4 
Landscape Plan 

MBTW September 22, 2015 

L-2 – Ground Level Grading 
Plan  

MBTW December 16, 2015 

L-3a – Ground Level Planting 
Plan 

MBTW December 16, 2015 

L-3b – Roof Level 4 Planting 
Plan 

MBTW December 16, 2015 

L-D1 – Landscape Details MBTW December 16, 2015 

L-D2 – Landscape Details MBTW December 16, 2015 

L-D3 – Landscape Details MBTW December 16, 2015 

L-D4 – Landscape Details MBTW December 16, 2015 

L-D5 – Paving Details MBTW December 16, 2015 

1 – General Notes Morrison Hershfield December 16, 2015 

2 – Surface Removal Plan Morrison Hershfield December 16, 2015 

3 – Sub-Surface Removal 
Plan 

Morrison Hershfield December 16, 2015 

4 – Storm Drainage Area Plan Morrison Hershfield December 16, 2015 

5 – Sanitary Drainage Area 
Plan 

Morrison Hershfield December 16, 2015 

6 – General Plan Morrison Hershfield December 16, 2015 

7 – Grading Plan Morrison Hershfield December 16, 2015 

8 – Erosion and 
Sedimentation Control Plan 

Morrison Hershfield November 27, 2015 

9 – Temporary Parking Plan 
Phase 1a 

Morrison Hershfield December 16, 2015 



 
 

 
 

PLAN/DRAWING PREPARED BY FINAL REVISION DATE 

10 – Plan and Profile Street 
“A” 

Morrison Hershfield December 16, 2015 

11 – Plan and Profile Street 
“B” 

Morrison Hershfield December 16, 2015 

12 – Plan and Profile Street 
“C”  

Morrison Hershfield December 16, 2015 

13 – Plan and Profile Street 
“C” 

Morrison Hershfield December 16, 2015 

14 – Plan and Profile Street 
“D” 

Morrison Hershfield December 16, 2015 

15 – Details Morrison Hershfield December 16, 2015 

16 – Lighting Layout Morrison Hershfield December 16, 2015 

17 – Photometric Layout Morrison Hershfield December 16, 2015 

18 – Electrical Details Morrison Hershfield December 16, 2015 

19 – Existing Vegetation 
Plan 

Morrison Hershfield/Matthew 
Hooker 

November 27, 2015 

20 – Tree List and Details Morrison Hershfield/Matthew 
Hooker 

November 27, 2015 

21 – Road Cross Sections Morrison Hershfield December 16, 2015 

22 – Utility Coordination Plan Morrison Hershfield December 16, 2015 

TMIP’s 
9766C001, 9766C002, 
9766C003 

LEA Consulting Ltd. December 18, 2015 

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

LEA Consulting Ltd. December 18, 2015 

Stormwater Management 
Report 

Morrison Hershfield December 16, 2015 

 

  



 
 

 
 

Schedule C 

 

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

 

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

 

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

 

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

DEVELOPMENT AGREEMENT AND 
AGREEMENT OF PURCHASE AND SALE 

BETWEEN: 

WINDCORP GRAND HARWOOD PLACE LTD. 
(the "Developer") 

and 

TOWN OF AJAX 
("Ajax" or the "Town") 

RECITALS: 

A. The Town wishes to revitalize its downtown area by encouraging private sector 
investment. 

B. The Town passed a Community Improvement Plan pursuant to section 2₹3 of the 
Planning Act, R. S. 0. 1990, c. P. 13, AS amended (the "PismiringAcr) identifying a -plan 
for the improvement for certain lands within the geographic Town of Ajax that includes 
the downtown area (the "Community Improvement Area' ). The location and 
parameters of the Community Improvement Plan are depicted on Schedule "A". 

The Town owns certain lands within the Community Improvement Area that the Town 
determined were critical to the downtown revitalization effort, which lands are more 
particularly described atSchedule "5-1" and are depicted on Schedule "B,2" (the "Phase 
1A Lands" and the "Phase 1B Lands"). For greater clarity, the Toivn only owns a 
portion of the Phase 18 Lands (the "Town isiase-ltrtruids") anid theremaining _Mae

113176-0s are private vrie.d. (the "Private Phase 1/1 Lands") as depicted on SchiThale 

D. In accordance with the vision contained in the Community Improvement Plan, the 
Town's Official Plan and the Development Plans, as hereinafter defined, the Developer 
wishes to develop the Phase lA Lands to include a high density mixed-use development 
that incorporates residential apartment buildings with ground floor retail and 
commercial uses, stacked townhouses and live/work units. The Developer's 
development of the Phase 1A Lands will require the acquisition of the Utility Lands as 
described on Schedule "B-1" and depicted on Schedule "8-2". 

The Developer and the Town acknowledge that the development of the Phase 1A Lands 
and the Phase 1B lands are integrated and integral to one another. 

The Developer and the Town wish to enter into this Agreement for the purchase of the 
Phase 1A Lands by the Developer from the Town and the acquisition of the Utility 
Lands by the Developer and the development by the Developer of the Phase 1A Lands 
and the Utility Lands. 

G. The development of the Phase 1A Lands by the Developer in the manner that will satisfy 
the Town' s objectives will require partial relief from payment of the Town's portion of 
realty taxes attributable to the Phase 1A Lands (the "Rehabilitation Tax Rebate"). 

H. The Developer and the Town are entering into this Agreement to confirm: 
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PRIVILEGED AND CONFIDENTIAL 

DEVELOPMENT AGREEMENT AND 
AGREEMENT OF PURCHASE AND SALE 

BETWEEN: 

WINDCORP GRAND HARWOOD PLACE LTD. 
(the 'Developer") 

and 

TOWN OF AJAX 
("Ajax" or the "Town") 

RECITALS: 

A. The Town wishes to revitalize its downtown area by encouraging private sector 
investment. 

B. The Town passed a Community Improvement Plan pursuant to section 28 of the 
Planning A.t R S O 1990, c. P. 13, as amended (the "Flaming Act ) identifying a plan 
for the improvement for certain lands within the geographic Town of Ajax that includes 
the downtown area (the 'Community Improvement Area"). The location and 
parameters of the Community Improvement Plan are depicted on Schedule "A". 

The Town owns certain lands within the Community Improvement Area that the Town 
determined were critical to the downtown revitalization effort, which lands are more 
particularly described at Sehedule "84" and axe depicted on Schedule "13-2" (the "Phase 
IA Lands" and the "Phase IB Lands"). For greater clarity, the Town only owns a 
portion of the Phase 1B Lands (the 'Town PlietrireMs") aid '&mij  

TrEFffe( s are privaWow-ife-d (the "Private Phase IB Lands") as depicted on Schenk 

D. In accordance with the vision contained in the Community Improvement Plan, the 
Town's Official Plan and the Development Plans, as hereinafter defined, the Developer 
wishes to develop the Phase IA Lands to  include a high density mixed-use development 
that incorporates residential apartment briiidings 'with. ground floor retail and 
commercial uses, stacked townheuses and live/work units. The Developer's 
development of the Phase IA Lands will require the acquisition of the Utility Lands as 
described on Schedule "B-1" and depicted on Schedule "B-2". 

E< The Developer and the Town acknowledge that the development of the Phase IA Lands 
and the Phase 113 lands are integrated and integral to one another. 

I }'\ The Developer and the Town wish to enter into this Agreement for the purchase rif the 
Phase IA Lands by the Developer from the Town and the acquisition of the: Utility 
Lands by the Developer and. tie. development by the Developer of the Phase 1A. Lands 
and the Utility Lands. 

G. The development of the Phase IA Lands by the Developer in the manner that will satisfy 
the Town' s objectives will require partial relief from payment of the Town's portion of 
realty taxes attributable to the Phase IA Lands (the "Rehabilitation Tax Rebate"), 

II. The Developer and the Town are entering into this Agreement to confirm: 
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(a) The terms upon which the Developer will acquire the Phase 1A Lands, the Utility 
Lands and to develop the Phase lA Lands and the Utility Lands; 

(b) The financial incentives to be provided by the Town; 

(c) The basis upon which the Town may be required to expropriate the Utility Lands 
and the security to be provided by the Developer if such expropriation is required; 
and 

(d) The Town confirms that the Proposed Development, as defined herein, is permitted 
according to the applicable Zoning By-law of the Town of Ajax and the Official Plan 
for the Regional Municipality of Durham and the Town of Ajax. 

IN CONSIDERATION of the mutual covenants contained in this Agreement, the parties hereto 
agree to and with each other as follows: 

SECTION 1 
DEFINITIONS 

1.1 "Above-grade Building Permit" means a Building Permit for that part or parts of a 
structure that is to be constructed above-grade and shall not include any Building 
Permits for excavation, shoring and/or foundations. 

1.2 "Agreement", "hereto", "hereof", "herein", Thereby", "hereunder" and similar 
expressions refer-to.  this Agreement including the attached Schedules, as amended from 
time to time,. and "Article", "Section" "Subsection", "Paragraph", "Subparagraph" and 
"Schedule" followed by a number or letter refer to the specified article, section, 
subsection, paragraph, subparagraph or schedule, as the case may be, of this Agreement. 

1.3 "Ajax Plaza". means that portion of the :existing development on the Phase 1B Lands 
abutting Phase 18 Road 1 as depicted on Schedule "B-2". 

1.4 "Applicable Laws" means, in respect of any person, property, transaction or event, all 
applicable federal, provincial and municipal laws, including Environmental Laws, 
-statutes, regulations, rules, by-laws, polices and guidelines, all orders and permits, and 
all applicable common laws or equitable .principles whether now or hereafter in force 
and effect. 

1.5 "Apartment Unit" means a self-contained unit within an apartment-style structure that 
is either one of several units in a multi-unit residential apartment building or a unit 
within a building registered pursuant to the Condominium Act. 

• 
1.6 if "Applications" means applications pursuant to the Planning Act and/or the 

Condominium Act. 

1.7 "Authorization" means, with respect to arty Person, any order, permit, approval, 
consent, waiVer, licence or similar authorization of any Governmental Entity having 
jurisdiction over the Person. 

1.8 "Building Code Act" means the Building Code Act, 1992, S.O. 1992, c. 23, as amended, 
superseded or replaced from time to time. 

1.9 "Building Pennir means a permit issued by the Town pursuant to the Building Code 
Act, to construct a building, foundation or structure on the Lands and includes a 
demolition permit, an excavation and shoring permit 

1.10 "Business Day" means any day other than a Saturday, Sunday a statutory holidayin the 
Province of Ontario or any day on which the Town's offices are closed for business. For 
greater clarity, 'Family Day" shall be deemed not to be a Business Day. 

1.11 "Closing" means the completion of this Agreement. 
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(a) The terms upon which the Developer will acquire the Phase 1A Lands, the Utility 
Lands and to develop the Phase 1A Lands and the Utility Lands; 

(b) The financial incentives to be provided by the Town; 

(c) The basis upon which the Town may be required to expropriate the Utility Lands 
and the sevurity, to be provided by the Developer if such expropriation is required; 
and 

(d) The Town confirms that the Proposed Development, as defined herein, is permitted 
according to the applicable Zoning By-law of the Town of Ajax and the Official Plan 
for the Regional Municipality of Durham and the Town of Ajax. 

IN CONSIDERATION of the mutual covenants contained in this Agreement, the parties hereto 
agree to and with each other as follows: 

SECTION 1 
DEFINITIONS 

1.1 "Above-grade Building Permit" means a Building Permit for that part or parts of a 
structure that is to be constructed above-grade and shall not include any Building 
Permits for excavation, shoring and/or foundations. 

1.2 'Agreement', "hereto", "hereor, "henein", "hereby", "hereunder' and •similar 
expressions refer to this Agreement including the attached Schedules, as amended from 
time to time, and "Article„ "Section" "Subsection", "Paragraph", 'Subparagraph' and 
"Schedule" followed by a number or letter refer to the specified article, section, 
subsection, paragraph, subparagraph or schedule, as the case may be, of this Agreement. 

1.3 "Ajax Plaza' means that portion of the existing development on the Phase 1B Lands 
abutting Phasel B Road 1 as depicted on Schedule "B-2". 

1.4 "Applicable Lawe' means, in respect of any person, property, transaction or event, all 
applicable federal, provincial and municipal laws, including Environmental Laws, 
statutes, regulations, rules, by-laws, policies and guidelines, all orders and pennits, and 
all applicable common laws or equitable principles whether now or hereafter in force 
and effect. 

1.5 "Apartitnent Unit' .means a self-contained unit• within an apartment-style structure that 
is either one of several units in .4 multi-unit residential apartment building or a unit 
within a building registered pursuant to the Condominium Act. 

f 1.6 1 "Applications" means applications pursuant to the Planning Act and/or the 
\ Condominium Act. 

1.7 "Authorization" means, with respect to any Person, any order, permit, approval, 
consent, waiver. licence or similar authorization of any Governmental Entity having 
jurisdiction over the Person. 

1.8 "Building Code Act" means the Building Code Act, 1992, S.O. 1992, c. 23, as amended, 
superseded or replaced from time to time. 

1.9 "Building Permit" means a permit issued by the Town pursuant to the Building Code 
Act, to construct a building, foundation or structure on the Lands and includes a 
demolition permit, an excavation and shoring permit 

1.10 "Business Day" means any day other than a Saturday„ Sunday a statutory holidayin the 
Province of Ontario or any day on which the Town's offices are closed for buSineSs. For 
greater clarity, "Family Day" shall be deemed not to be a Business Day. 

1.11 "Closing" means the completion of this Agreement. 
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1.12 "Closing Date" means the day falling on the ninetieth (90th) day after the conditions 
more particularly described in Sections 11.1 and 11.3 have been satisfied or waived -or, in 
the event such day is not a Business Day, the following Business Day. 

1.13 "Condominium Act" means the Condominium Act, 1998, S.O. 1998, c. C.19, as amended, 
superseded or replaced from time to time. 

1.14 "Consent" means a consent issued by the Land Division Committee for the Region of 
Durham to transfer a part of the Lands pursuant to section 53 of the Planning Act. 

1.15 "Council" means Council of the Town. 

1.16 "Damages" means any l0ssf,., damages or out-of-pocket expenses (including 
Legal fees and expenses on a full :indenuity basis without reduction for tariff rates or 
similar reductions) whether resulting from an action, suit, proceeding, arbitration, claim 
or demand that is instituted or asserted by a third party, including a governmental 
entity, or a cause, matter, thing, act, omission or state of facts not involving a third party. 

1.17 "Deposit" has the meaning ascribed in Subsection 7.11(a) herein. 

1.18 "Developer" means Windcorp Grand Harwood Place Ltd. 

1.19 "Development Charges Act" means the Development Charges Act, 1997, S.O. 1997, c. 27, as 
amended, superseded or replaced from time to time. 

1.20 "Development Charges" means those charges under the Town's development charges 
by-law passed from time to time, pursuant to the Development Charges Act. 

1.21 "Development Plans" has the meaning set out in Subsection 3.1. 

1.22 "Downtown or means the Downtown Community Improvement Plan passed by 
Council, pursuant to subsection 28(2) of the Planning Act, as By-law 44 - 2005, and as 
further amended from time to time. 

1.23 "Eligible Assembly Costs" has the meaning set out in Subsection 7.6. 

1.24 "Environmental Laws" means all applicable Laws of Governmental Entities and all 
other statutory requirements relating to public or occupational health and safety or the 
protection of the environment and all Authorizations issued pursuant to such Laws or 
statutory requirements. 

1.25 "Execution Date" means the date of execution of this Agreement by both parties. 

1.26 "Existing Environmental Report" has the meaning set out in Subsection 9.1 (a)(i). 

1.27 "Existing Tenants" means for the purposes of this Agreement, the commercial tenancies 
within the Ajax Plaza, as of the Execution Date. 

1.28 "Expropriations Act" means the Expropriations Act R.S.O. 1990 c. £.26 as amended, 
superseded or replaced from time to time. 

1.29 "Force Majeure Event" means a bona fide delay in the performance of any obligation 
arising under this Agreement by reason of strikes or other labour disturbances, civil 
disturbance, material or labour shortage not at the fault of the Developer, acts of public 
enemy, war, terrorism, riots, sabotage, crime, lightning, earthquake, fire, hurricane, 
tornado, flood, explosion or other act of God. 

1.30 "Future Application" means any complete application filed in accordance with the 
€tanning Ad which conforms to the provisions of the Town of Ajax Official Plan. 

1.31 "Governmental Entity" means (i) federal, provincial, municipal, local or other 
governmental or public department commission„ board, bureau., agency, commissioner, 
tribunal or instrumentality, (ii) any •subdivision or authority of any of the above, and (iii) 
any quasi-governmental or private body exercising any regulatory, exproPriation or 
taxing authority under or for the account of any of the above. 
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1.12 "Closing Date" means the day falling on the ninetieth (90th) day after the conditions 
more jurtictilarly described in Scetons 11.1 and 11.3 have been satisfied UT waived or, in 
the event such day is not a Business Day, the following Business Day. 

1.13 "Condominium Act" means the Condominium Act, 1998, S.O. 1998, c. C.19, as amended, 
superseded or replaced from time to time. 

1.14 "Consent" means a consent issued by the Land Division Committee for the Region of 
Durham to transfer a part of the Lands pursuant to section 53 of the Planning Act. 

1.15 "Council" means Council of the Town. 

1.16 "Damages" means any losses, liabilities, damages or out-ofpocket expenses (including 
legal fees and expenses on a full indemnity basis without reduction for tariff rates or 
similar reductions) whether resulting from an action,. suit, proceeding, arbitration, daim 
or demand that is instituted or asserted by a third party, including a governmental 
entity, or a cause, matter, thing, act, omission or state of facts not involving a third party. 

1.17 "Deposit" has the meaning ascribed in Subsection 7.11(a) herein. 

1.18 "Developer" means Windcorp Grand Harwood Place Ltd. 

1.19 "Development Charges Act" means the Development Charges Act, 1997, S.O. 1997, c. 27, as 
amended, superseded or replaced from time to time. 

1.20 "Development Charges' means those charges under the Town's development charges 
by-law passed from time to time, pursuant to the Development Charges Act. 

1.21 "Development Plans" has the meaning set out in Subsection 3.1. 

1.2.2 "Downtown Or means the Downtown Community Improvement Plan passed by 
Council, pursuant to subsection 28(2) of the Planning Act, as By-law 44 - 2005, and as 
further amended from time to time. 

1.23 "Eligible Assembly Costs" has the meaning set out in Subsection 7.6. 

1.24 "Environmental Laws" means all applicable taws of Governmental Entities and all 
other statutory requirements relating to public or occupational health and safety or the 
protection of the environment and all Authorizations issued pursuant to such Laws or 
statutory requirements. 

1.25 "Execution Date" means the date of execution of this Agreement by both parties. 

1.26 "Existing Environmental Report" has the meaning set out in Subsection 9.1 (a)(i). 

1.27 "Existing Tenants" means for the purposes of this Agreement, the commercial tenancies 
within the Ajax Plaza, as of the Execution Date. 

1.28 "Expropriations Ace means the aproin-iations Act R.S.O. 1990 c. E.26 as amended, 
superseded or replaced from time to time. 

1.29 'Force Majeure Event' means a bona fie delay in the performance of any obligation 
arising under this Agreement by reason of strike or other labour disturbances, civil 
disturbance, material or labour shortage not at the fault of the Developer, acts of public 
enemy, war, terrorism, riots, sabotage, crime, lightning, earthquake, fire, hurricane, 
tornado, flood, explosion or other act of God. 

1.30 'Future Application' means any complete application filed in accordance with the 
Planning Act which conforms to the provisions of the Town of .Ajax Official Plan. 

1.31 'Governmental Entity' means (i) federal, provincial, municipal, local or other 
governmental or public department commission, board, bureau, agency, commissioner, 
tribunal or instrumentality, (ii) any subdivision or authority of arty of the above, and (iii) 
any quasi-governmerital or private body exercising any regulatory, expropriation or 
taxing authority under or for the account of any of the above. 
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1.32 "Hazardous Materials" means any waste or other substance that is listed, defined, 
designated or classified as, or otherwise determined to be, hazardous, radioactive or 
toxic or a pollutant or a contaminant under or pursuant to any Environmental Laws, 
including any mixture or solution thereof, and specifically including petroleum and all 
derivatives thereof or synthetic substitutes thereof or polychlorinated biphenyls and 
asbestos or asbestos-containing materials. 

1.33 "HST" means the Harmonized Sales Tax. 

1.34 "Lands" means the lands shown as Phase 1A, Phase 1B and the future Phase 2 Lands 
and Phase 3 Lands as depicted on Schedule "B-2". 

1.35 "Laws" means any and all applicable (i) Iaws, constitutions, treaties, statutes, codes, 
ordinances, orders, decrees, rules, regulations and by-laws (ii) judgments, orders, writs, 
injunctions, decisions, awards and directives of any Governmental Entity and (iii) to the 
extent that they have the force of law, policies, guidelines, notices and protocols of any 
Governmental Entity. 

1.36 "Minor Variance" means a minor variance granted by the Committee of Adjustment 
for the Town pursuant to section 45 of the Planning Act. 

1.37 "Permitted Encumbrances" means those encumbrances set out in Schedule "C". 

1.38 "Person" means a natural person, partnership, limited partnership, limited liability 
partnership, corporation, limited liability company, unlimited liability company, joint 
stock company, trust, unincorporated association, joint venture or other entity or 
governmental entity, and pronouns have a similarly extended meaning. 

1.39 "Phase 1A Lands" means the lands depicted in Schedule "5-2". 

1.40 "Phase 1B Lands" means the lands depicted on Schedule "B-2". 

1.41 "Phase 2 Lands" means the lands depicted on Schedule "5-2". 

1.42 "Phase 3 Lands" means the lands depicted on Schedule "B-2". 

1.43 "Planning Act" means the Planning Act, R.S.O. 1990, c. P.13, as amended. 

1.44 "Private Phase 1B Lands" means the lands on Phase 1B not owned by the Town and 
depicted on Schedule "B-2". 

1.45 "Project Building(s)" means a building comprising a component of the Proposed 
Development. 

t 1.46 "Proposed Development" means the proposed development of the Phase 1A Lands as 
contemplated by the Development Plans. 

1.47 "Purchase Price" has the meaning set out in Subsection 7.5 hereto. 

1.48 "Purchaser" means the Developer. 

1.49 "Region" means the Regional Municipality of Durham. 

1.50 "Rehabilitation Tax Rebate Program" means the program of the same name as more 
particularly described in section 2.2.5 of the Downtown CIP By-law. 

1.51 "Requisition Date" means the thirtieth (30th) day prior to the Closing Date. 
r-

1.52 "Site Plan Application" means .A complete application as defined in the Town's Official 
Plan pursuant to section 41 of the Planning Act. 

1.53 "Site Plan Approval" means an approval reluired under Subsection 11.3(a) pursuant to 
section 41 of the -Planoing Act and /or pursuant to any requirements reasonably imposvd 
by the Town for the Proposed Development. 
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1.32 "Hazardous Materials" means any waste or other substance that is listed, defined, 
designated or classified as, or otherwise determined to be, hazardous, radioactive or 
toxic or a pollutant or a contaminant under or pursuant to any Environmental Laws, 
including any mixture or solution thereof, and specifically including petroleum and all 
derivatives thereof or synthetic substitutes thereof or polychlorinated biphenyls and 
asbestos or asbestos-containing materials. 

1.33 "HST" means the Harmonized Sales Tax. 

1.34 "Lands" means the lands shown as Phase 1A, Phase 113 and the future Phase 2 Lands 
and Phase 3 Lands as depicted on Schedule "B-2", 

1.35 "Laws" means any and all applicable (i) laws, constitutions, treaties, statutes, codes, 
ordinances, orders, decrees, rules, regulations and by-laws (ii) judgments, orders, writs, 
injunctions, decisions, awards and directives of any Governmental Entity and (iii) to the 
extent that they have the force of law, policies, guidelines, notices and protocols of any 
Governmental Entity. 

1.36 "Minor Variance" means a minor variance granted by the Committee of Adjustment 
for the Town pursuant to section 45 of the Planning Act. 

1.37 "Permitted Encumbrances" means those encumbrances set out in Schedule "C". 

1.38 "Person" means a natural person, partnership, limited partnership, limited liability 
partnership, corporation, limited liability company, unlimited liability company, joint 
stock company, trust, unincorporated association, joint venture or other entity or 
governmental entity, and pronouns have a similarly extended meaning. 

1.39 "Phase 1A Lands" means the lands depicted in Schedule "13-2". 

1.40 "Phase 1B Lands" means the lands depicted on Schedule "B-2". 

1.41 "Phase 2 Lands" means the lands depicted on Schedule "13-2". 

1.42 "Phase 3 Lands" means the lands depicted on Schedule "B-2". 

1.43 "ManningAct" means the Planning Act, R.S.O. 1990, c. P.13, as amended. <e 
1.44 "Private Phase 1B Lands" means the lands on Phase 1B not owned by the Town and 

/1" depicted on Schedule "8-2". 

1.45 'Project Buildings)" means a building comprising a component of the Proposed 
Development. 

t1'..46 "P. copc:eed Development" means the proposed development of the Phase 1A Lands IS ri,/ 
contemplated by the Development Plans. 

1.47 "Purchase Price" has the meaning set out in Subsection 7.5 hereto. 

1.48 "Purchaser" means the Developer. 

1.49 "Region" means the Regional Municipality of Durham. 

1.50 "Rehabilitation Tax Rebate Program" means the program of the same name as more 
particularly described in section 2.2.5 of the Downtown CIP By-law. 

1.51 "Requisition Date" means the thirtieth (301h) day prior to the Closing Date. 

1.52 "Site Plan Applicatinn" means .r complete application as defined in the T.Own's Official 
Plan pursuant to section 41 of the Planning Act, 

1.53 "Site Plan Approval" means an approval required under Subsection 11.3(a) pursuant to 
section 41 of the .Planning Act and ¡or pursuant to any requirements reasonably imposed 
by the Town for the Proposed Development. 
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1.54 "Town Development Conditions" has the meaning ascribed in Subsection 3.3. 

1.55 "Town Phase 1B Lands" has the meaning ascribed in Section 13.2. 

1.56 "Town's DC By-law" means Town Development Charge By-law No. 83-2008. 

1.57 "Utility Lands" means those lands as described on Schedule "B-1" and depicted on 
Schedule "B-2". 

1.58 "Value Reassessment Date" means the date on which a Project Building is fit for 
occupancy pursuant to the Building Code Act. 

1.59 "Vendor" means the Town of Ajax. 

1.60 "VTB" has the meaning ascribed thereto in Section 7.1I(b) 

1.61 "VTB Mortgagor" has the meaning ascribed thereto in Section 7.11(b). 

1.62 "Zoning By-law" means the Town's zoning by-law applicable to the Proposed 
Development, as may be amended from time to time. 

SECTION 2 
INTENT AND GENERAL OBLIGATIONS 

2.1 Financial Incentives. 

The financial incentives to be provided by the Town to the Developer for the development of 
the Phase 1A Lands, as more particularly set out in this Agreement, include: 

(a) a partial municipal tax rebate for the Town's portion of property taxes; 

(b) the rebate of all fees paid to the Town in respect of any Applications; 

(c) an exemption of all Development Charges pursuant to the Town's DC By-law; 

(d) a rebate of all fees in respect of the issuance of any Building Permits; and 

(e) parkland dedication charges at lowest rates provided in the Downtown CIP. 

In each case in respect of the Phase lA Lands. 

2.2 Parking Requirement Reduction. 

In addition to a reduction in the above-captioned items, the Town acknowledges that the 
Downtown CIP provides the opportunity for the Developer to make an application for a 
reduction in the parking requirements as otherwise required by the Zoning By-law. 

2.3 Required Improvements. 

(a) Development of the Phase TA Lands will require the acquisition of the Utility 
Lands that are more particularly described in this Agreement. These acquisitions 
are required in -order fbr the -Developer :to develop the Phase. 'IA Lands. It is 
understood and agreed by the Developer and Ajax that the Developer's 
acquisition of the Utility Lands are a condition precedent of the incentives under 
the Downtown CIP and under this Agreement and the purchase by the. 
Developer of the Phase 1A Lands. 

(b) The Town will support the development of the Phase 1A Lands thrtnigh financial 
incentives to the Developer pursuant to incentive programs offered by the 
Region under the Regional Revitalization Plan. 
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SECTION 3 
PROPOSED DEVELOPMENT 

. Development to be Substantially in. Accordance with Plans. 

While acknowledging that, at this time, it is a conceptual design, the Town and the Developer 
agree that • Dote° r shall develop the Phase 1A Lands, and if applicable the Phase 1B 
Lands, substantia accor ance with the lawns annexed hereto as Schedule "D" (the 
"Development ans"). The own n ledges a e eloper is relying upon the Town's 
warranty and representation regarding the zoning permissions applicable to the Phase 1A 
Lands in agreeing to enter into this Agreement. 

3.2 Development Plans Subject to Change. 

The parties hereto acknowledge and agree that, subject to the Vendor's conditions in Subsection 
11,3, the Developer may alter the Development Plans, provided such alterations are not material 
alterations. Where the Developer proposes to materially alter the Development Plans, the 
parties will act reasonably and use their respective best efforts to revise the Development Plans 
in a manner satisfactory to both parties. It is understood and agreed that it shall be a material 
alteration to propose development on the Phase IA Lands that would result in less than 10 
storeys, less than 2,300 square meters of total office and/or less than 2,800 square meters of 
retail gross floor area. 

3.3 The Town Development Conditions. 

The following conditions are the conditions that must be satisfied in respect of the development 
of the Phase 1A Lands (the "Town Development Conditions"): 

(a) The design and construction of all Project Buildings shall incorporate the 
sustainable building technologies and practices more particularly outlined in 
Schedule "E" (the "Sustainable Elements") that shall be included as conditions 
of Site Plan Approval and as a condition of any Site Plan Agreement. 

The at-grade portions of the Project Buildings to be constructed fading Harwood 
Avenue and Road 1 as depicted on Schedule "B-2" shall he constructed for use as 
grade-related commercial and/or retail premises (the "Grade-related 
Commercial Premises"). 

(c) The ownership of public highway identified as Road I as depicted on 
Schedule"B-2" shall be retained by the Town. 

3.4 Timing of Commencement of Construction. 

(a) 

(b) 

Following its acquisition of the Phase 1A Lands, the Developer agrees to proceed 
expeditiously with the development of the Project Buildings to be located 
thereon and, subject to receiving all re lato a royals, construction of the 
development on e se n- s s wall coma e   later than three (3) 
months from the. Closing Date, weather permitting. The Developer shall not be 
required to construct the stacked townhouse live/work units on the Phase IA 
Lands until the Phase 1B Lands are developed, 

it is understood and agreed that construction oldie services in the Utility Lands 
may be carried out at the same time as construction of the development on the 
Phase 1 A Lands provided that temporary parking arrangements in accordance 
with Schedule "C" including temporary parking on the Utility Lands are in place 
before the existing parking on the Phase IA Lands is removed. For greater 
clarity, the existing parking on the Phase 1 A Lands shall not be removed until 
the Developer has (1) acquired the Utility Lands and demolished all existing 
buildings on the Utility Lands, (2) construction has commenced to install all 
services in the Utility Lands and (3) provided temporary parking in accordance 
with Schedule "G" hereto. It is understood that the use of the temporary parking 
spaces on the Utility Lands and Road I lands may not be available during 
limited periods of the installation of the services to facilitate the construction 
activities related to the installation of the service in the Utility Lands and Road 1 
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Lands. Notwithstanding any of the foregoing, the Developer may remove 
existing parking spaces on the Phase lA Lands for the purposes of the erection of 
a temporary sales office and to facilitate the construction of the services in Road 1 
as shown on Schedule"B-2". 

35 Site Plan Application 

The Developer shall submit a Site Plan Application to the Town for the Proposed Developerient 
by January 15, 2014. The Town shall act diligently to process and approve the Site Plan 
Application for the Proposed Development with the anticipated approval being obtained within 
twelve (12) months of submission by the Developer, The Developer agrees to act diligently to 
process and respond to conurients by the Town on the Site Plan Application. 

3.6 Servicing. 

The Developer shall be responsible for the construction and/or reconstniction cif sanitary 
sewers, water mains, and storm sewers on the Phase lA Lands and (if applicable) the Phase 113 
Lands, the location and other specifications for which shall be more precisely determined 
through a Site Plan Application. 

3.7 Stopping Up of Phase IA Lands. 

Within ninety (90) days of the Execution Date, the Town shall take the necessary steps to stop 
up and close the Phase lA Lands as part of the Harwood Avenue road allowance. 

3.8 Temporary Sales Office. 

Upon request by the Developer (provided that the Phase 1A Lands have been dosed as part of 
the Harwood Avenue road allowance, as referred to in Subsection 3.7 above), the Town shall, 
subject to any required Site Plan Approval, promptly issue a licence to permit the Developer to 
erect a temporary sales office on the Phase 1A Lands for the purposes of marketing the 
Proposed Development. 

When the Developer no longer requires the temporary sales office for the purposes of 
developing any portion of the Lands, the Town has the option to request that the Developer 
donate the temporary sales office to the Town provided that the Town must relocate the 
temporary sales office from the Phase l A Lands, at its own cost, within thirty (30) days of the 
Developer notifying the Town that the temporary sales office can be removed. In the event that 
the Town elects to acquire the temporary sales office, the Town shall provide a charitable tax 
receipt to the Developer for the value of the temporary sales office. 

3.9 Temporary Parking. 

The Developer shall provide temporary parking arrangements, at the sole cost of the Developer, 
as set out in Schedule "C" prior to the commencement of construction of the Proposed 
Development. 

3.10 Official Plan Designation and Zoning. 

The Town shall not initiate or grant any amendment to the in-force Official Plan or Zoning By-
law or pass an interim control by-law which would have the effect of prohibiting the Proposed 
Development on the Phase 1A Lands. 

3.11 Minor Variances. 

In the event that a minor variance(s) are required to permit the Proposed Development on the 
Phasel A Lands, the Town shall assist the Developer in any application for such variance(s). 

3.12 Constructor. 

The: Developer will obtain the Town's prior written approval to the constructor(s) that it retains. 
to carry out the Proposed Development or any material portion thereof, not to be unreasonably 
withheld. 

Lands. Notwithstanding any of the foregoing, the Developer may remove 
existing parking spaces on the Phase IA Lands for the purposes of the erection of 
a temporary sales office and to facilitate the construction of the services in Road 1 
as shown on Schedule" 5-2". 
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3.8 Temporary Sales Office. 

Upon request by the Developer (provided that the Phase 1A Lands have been closed as part of 
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subject to any required Site Plan Approval, promptly issue a licence to permit the Developer to 
erect a temporary sales office on the Phase IA Lands for the purposes of marketing the 
Proposed Development. 

When the Developer no longer.requires the temporary sales office for the purposes of 
developing any portion of the Lands, the Town has the optical to request that the Developer 
donate the temporary sales office to the Town provided that the Town must relocate the 
temporary sales office from the Phase 1A Lands, at its own cost, within thirty (0) days of the 
Developer notifying the Town that the temporary sales office can be removed < In the event that 
the Town elects to acquire the temporary sales office, the Town shah provide a charitable tax 
receipt to the Developer for the value of the temporary sales office. 

3.9 Temporary Parking. 

The Developer shall provide lemporary parking arrangements, at the sole cost of the Developer, 
as set out in Schedule "C" prior to the commencement of construction of the Proposed 
Development. 

3.10 Official Plan Designation and Zoning. 

The Town shall not initiate or grant any amendment to the in-foroe Official Plan or Zoning By-
law or pass an interim control by-law which would have the effect of prohibiting the Proposed 
Development on the Phase 1A Lands. 

3.11 Minor Variances. 

In the event that a minor variance(s) are required to permit the Proposed Development on the 
Phase IA Lands, the Town shall assist the Developer in any application for such variance(s). 
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The Developer will obtain the Town's prior written approval to the constructor(s) that it retains 
to carry out the Proposed Development or any material portion thereof, not to be unreasonably 
withheld. 
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SECTION 4 
DOWNTOWN CIP INCENTIVES 

4.1 Downtown co Incentives are a package. 

(a) The Town and the Developer acknowledge and agree that the incentives more 
particularly described in this Section 4. form a package of incentives (collectively, 
the "Downtown al'' Incentives') that are to be granted to the Developer in 
conjunction with the Developer's development and construction of the Proposed 
Development. 

(b) The Town and the Developer further acknowledge and agree that the benefit 
accruing to the Developer as a consequence of the Downtown CIP Incentives has 
been considered, in addition to other normally assessed factors, in arriving at the 
Purchase Price for the Phase 1A Lands. 

4.2 Rehabilitation Tax Rebate Program. 

(a) The T9Wri. CO1/firMS that this Agreement satisfies the provisions of section 22.5 
(h) of the current Downtown CIP By-law requiring the Town and the Developer 
to enter into a 'Redevelopment Agreement". 

(b) The Town agrees :the incentive to be provided to the Developer pursuant to the 
Rehabilitation Tax Rebate Program (a "Rehabilitation Tax Rebate") in respect of 
the Phase IA Lends, shall be eighty percent (80%) of:the incremental difference in 
the Town' s component of the property taxes between: 

(1) property taxes exigible in respect of that part or parts of the Phase lA 
Lands as of the Execution Date; and 

(ii) property taxes exigible on the same part or parts of the Phase 1A Lands 
on the Value Reassessment Date. 

(c) The Developer hereby covenants and agrees that, after the Value Reassessment 
Date for arty particular Project Building, it shall co-operate with the Municipal 
Property Assessment Corporation ("MPAC") to fac tate an assessment of the 
value of a part or parts of the Phase IA Lands on which a Project Building has 
been constructed and that part of the Phase IA Lands associated with such 
Project Building that may not be fit for occupancy (a "Post-construction 
Assessment") for the purposes of determining the value of the lands comprising 
said Project Building as of the Value Reassessment Date. 

(d) For the purpose of the determination of the aminvericement of Rehabilitation Tax 
Rebates, the parties hereto agree that there shall be a new date of "project 
completion" (as that term is used in the Downtown CIP By-law) for each Project 
Building. Pot greater clarity, each Project Building shall receive an independent 
Rehabilitation Tax Rebate commencing upon the first calendar year after the 
Value Reassessment Date for each Project Building. 

(e) Provided the property taxes for a given Project Building and its associated 
portion of the Phase I A Lands as determined above are not in arrears, the Town 
shall commence paying the Developer the Rehabilitation Tax Rebates at the 
commencement of the next tax year following the Value Reassessment Date fora 
the applicable Project Building. 

The Rehabilitation Tax Rebate for each Project Building shall expire ten (10) years 
after the Value Reassessment Date for each Project Building. 

The rebate under the Rehabilitation Tax Rebate Program to be provided by the 
Town to the Developer pursuant to this section shall be paid by the Town to the 
Developer or as it may direct provided that the Town shall not be required to 
make multiple payments at any one time and provided that any rebate will not 
enure to any residential condominium unit owners. 
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4.3 Planning and Development Fees Grant & Development Charge Exemption / 
Grant Programs. 

Pursuant to the Planning and Development Fees Grant Program component of the Downtown 
OP, and, if required, upon the amendment of the CIP eligibility requirements to include the 
Proposed Development, the Town covenants and agrees that: 

(a) it shall provide a rebate to the Developer equal to the amount of all fees charged 
€n respect of any Applications in respect of the Lands or in respect of any permits 
or licenses for signage and/or demolition in respect of the redevelopment of the 
Lands; 

(b) it shall exempt all Development Charges otherwise payable to the Town in 
respect of the development and/or construction of any component of the 
Proposed Development; and 

(c) in respect of any fee charged pursuant to the Building Code Act for a Building 
Permit to permit the construction of any structure at the Phase IA Lands, the 
Town shall, provide a 100% rebate to the Developer for issuance of such Building 
Permit in accordance with the Downtown C1P. 

(d) The grants, waivers and/or rebates to be provided by the Town to the Developer 
pursuant to this-section shall be paid by the Town to the registered owner of that 
part of the Phase 1,A Lands subject to the applicable Planning Ace application 
and/or Building Permit application at such time as: 

(1) in the case of an Application, when the Application receives final 
approval; and 

(2) in the case of a Building Permit application, when the Chief Building 
Official for the Town, or their designate, completes an inspection of the 
structure for which the Planning Act or Building Permit application was 
filed and such structure is fit for occupancy in accordance with the 
Building Code Act 

provided that any grants, waivers and/or rebates will not enure to any 
residential condominium unit owners. 

(e) The payment by the Town to the Developer of any rebate or the waiver of any fee 
shall be conditional upon the Developer having paid or, to the extent provided 
hereunder, provided security for, all costs associated with the expropriation by 
the Town of the Utility Lands if such expropriation is required. 

4.4 Fees, Levies or Charges Paid by Letter of Credit. 

(a) The Town acknowledges and agrees that wherever a fee, levy or charge., 
including without limitation, any fees applicable to Applications or applications 
for a Building Permit (a "Rebateable Paymenr), 'is to be paid to the Town in 
respect of any matter covered by the Planning and Development Fees Grant and 
Development Charges Exemption/Grant Programs as provided in SUbsection 
and such fee, levy or charge may be subject to a rebate on a future occasion, such 
payment may be made in the form of an irrevocable letter of credit in favour of 
the Town (a "Rebateable LC"). 

(b) The Town agrees that where the Developer pays a Rebateable Payment by 
delivery of a Rebateable LC, at such time as the rebateable portion of the 
Rebateable Payment would have otherwise accrued to the Developer the Town 
shall, at the option of the Developer, either: 

(1) return the Rebateable LC to the Developer within seven (7) days; 

(ii) cause a reduction in a Rebateable LC to the extent the Rebateable LC 
exceeds the amount for which security is required (the "Excess LC 
Amount"); or 
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4.3 Planning and Development Fees Grant & Development Charge Exemption / 
Grant Programs. 

Pursuant to the Planning and Development Fees Grant Program component of the Downtown 
Cl?, and, if required, upon the amendment of the CIP eligibility relniternents to irtelude the 
Proposed Development, the Town covenants and agrees that: 

(a) it shall provide 'a rebate to the Developer equal to the amount of all  fees Charged 
in respect Of any Applications in respect of the Lands or .in respect of any ipermits 
.or licenses for signageand/or 'demolition M.respect.of the redevelopment of the 
Lands; 

(b) it shall exempt all Development C.harges otherwise payable to the Town in 
respect of the development and/or construction of any component of the 
Proposed Development; and 

(c) in respect of any fee charged pursuant to the Building Code Act for a Building 
Permit to permit the construction of any structure at the Phase IA Lands, the 
Town shall, provide a 100% rebate to the Developer for .issuance of such Building 
Permit in accordance with the Downtown CIP. 

(d) The grants, waivers and/Or rebates to be provided by the Town to the Developer 
pursuant to this section shall be paid by the Town to the registereitowner of that 
pan of the Phase 1A Lands subject to the applicable Planning Act application 
and/or Building Permit application at such time as: 

(e) 

(1) in the case of an Application, when the Application receives final 
approval; and 

(2) in the case of a Building Permit- 'application, when the Chief Building 
Official for the Town, or their designate, completes an inspection of the 

• structure for whiCh the Planning Act or Building Permit application was 
filed and such structure is fit for occupancy in accordance with the 
Building Code Act 

provided that any grants, waivers and/or rebates will not entire to any 
residential condominium unit owners. 

The payment by the Town to the Developer of any rebate or the waiver of any fee 
shalt be conditional upon the Developer having paid or, to the extent provided 
hereunder, provided security for, all costs associated with the expropriation by 
the Town of the Utility Lands if such expropriation is required. 

4.4 Fees, Levies or Charges Paid by Letter of Credit. 

(a) The Town acknowledges and agrees that wherever a fee, .levy or charge, 
including without limitation, any fees applicable to Applications or applications 
for a Building Permit (a "Rebateable Payment"), is to be paid to the Town in 
respect of any matter covered by the Planning and Development Fees Grant and 
Development Charges Exemption/Grant. Programs ao provided in Subsection 4.3 
and such fee, levy or charge may be :subject to a rebate on a future occasion, such 
payment may be made in the form of an irrevocable letter of credit in favour of 
the Town (a "Rebateable LC"). 

(b) The Town agrees that where the Developer pays a Rebate-able Payment by 
delivery of a Rebateable LC, at such time as the rebate.a.ble portion of the 
Rebateable Payment would have otherwise accrued to the Developer the Town 
shall, at the option of the Developer, either: 

(i) return the Rebateable LC to the Developer within seven (7) days; 

(ii) cause a reduction in a Rebateable LC to the extent the Rebateable LC 
exceeds the amount for which security is required (the "Excess LC 
Amount"); or 
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(iii) apply the Excess LC Amount to any other Rebateable Payments to be 
made by the Developer. 

(c) The Town shall be entitled to draw upon the Rebateable LC in the event and to 
the extent that the Developer does not qualify for any rebate or exemption under 
the Downtown CIP. 

4.5 Reduced Parkland Dedication Requirements Program. 

Pursuant to the Reduced Parkland Dedication Requirements Program, the Town will accept a 
reduced requirement for cash in lieu of parkland based on the ratio 015% of the land area for 
residential development or 2% of the land area for non-residential development.. The cash-in-
lieu shall be payable pri0r to the issuance of a Building Permit and shall be calculated based on 
a market value cif $1,20%000.00 per acre without any adjustment as described in Subsections 7.3 
or 7.6. 

SECTION 5 
REGIONAL, PROVINCIAL AND FEDERAL INCENTIVES 

5.1 Best Efforts by Town_ 

The Town shall use best efforts to assist the Developer, including the preparation and/or 
supporting of any required applications (as applicable), to obtain incentives from the Region, 
Province of Ontario and federal government in conjunction with the Proposed Development, 
including but not limited to: 

(a) tax incentive financing; 

(b) reduction in education property taxes; 

(c) incentives under the Durham Regional Revitalization Program; and 

(d) any other incentives that may be available. 

SECTION 6 
PURCHASE AND SALE & CLOSING 

6.1 Purchase and Sale. 

The Developer agrees to purchase from the Town. and the Town hereby agrees to sell to the 
Developer, the Phase "IA Lands. 

6.2 Closing. 

The Closing shall occur on the Closing Date or such other date as the parties may agree in 
writing. 

6.3 Completion. 

This Agreement shall be completed on the Closing Date at which time possession of the Phase 
lA Lands shall be given to the Developer or its nominee. 

6.4 Risk. 

Subject to any licensing agreement with the Developer for the temporary sales office, the Phase 
1 A Lands shall be at the risk of the Town until the Closing Date. 

6.5 Survey. 
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(iii) apply the Excess LC Amount to any other Rebateable Payments to be 
made by the Developer. 

The Town shall be entitled to draw upon the Rebateable LC in the event and to 
the extent that the Developer does not qualify for any rebate or exemption under 
the Downtown UP. 

4.5 Reduced Parkland Dedication Requirements Program. 

Pursuant to the Reduced Parkland Dedication Requirements Program, the Town will accept a 
reduced requirement for cash in lieu of parkland based on the ratio of 5% of the land area for 
residential development or 2% of the land area for non-residential development. The cash-in-
lieu shall he payable prior to the issuance of a Building .Permit and shall be calculated based on 
a market value of $1,20000.00 per acre without any adjustment Is described in Subsections 7.3 
or 7.6. 

SECTION 5 
REGIONAL, PROVINCIAL AND FEDERAL INCENTIVES 

5.1 Best Efforts by Town. 

The Town shall use best efforts to assist the Developer, including the preparation and/or 
supporting of any required applications (as applicable), to obtain incentives from the Region, 
Province of Ontario and federal government in conjunction with the Proposed Development, 
including but not limited to: 

(a) 

(b) 

(c) 

(d) 

tax incentive financing; 

reduction in education property taxes; 

incentives under the Durham Regional Revitalization Program; and 

any other incentives that may be available. 

SECTION 6 
PURCHASE AND SALE & CLOSING 

6.1 Purchase and Sale. 

The Developer agrees to purchase from the Town, and the Town hereby agrees to sell to the 
Developer, the Phase 1A Lands. 

6.2 Closing. 

The Closing shall occur on the Closing Date or such other date as the parties may agree in 
writing. 

6.3 Completion. 

This Agreement shall be completed on the Closing Date at which time possession of the Phase 
1.A Lands shall be given to the Developer or its nominee. 

6.4 Risk. 

Subject to any licensing agreement with the Developer for the temporary sales office, the Phase 
IA Lands shall be at the risk of the Town until the Closing Date. 

6.5 Survey. 
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The Developer shall be responsible, at its sole cost, for the preparation and registration of the 
reference plan of survey necessary to complete the herein transaction. The survey shall be 
submitted to the Town for its approval prior to its registration. The survey shall identify the 
roads abutting the Phase IA Lands as parts on the survey. 

SECTION 7 
PURCHASE ARRANGEMENTS 

7.1 Purchased Lands. 

To advance its objectives with respect to community improvement and economic development, 
Ajax A=ill sell the Phase 1A Lands to the Developer., The Phase IA Lands have an approximate 
area of 235 acres and shall be confirmed by a certificate of a qualified surveyor, 

7.2 Market Value. 

The market value for purposes of establishing the Purchase Price for the Phase 1A Lands is one 
million. and two hintdred thousand dollars ($1,200,000.00) per acre based on the Phase 1A 
Lands in their current state, unserviced„ prior to assembly and without reference to any 
improvements currently in place, but assuming the Phase 'IA Lands are vacant, with servicing 
available to the perimeter of the Phase IA Lands and available for Their highest and best use. 

7.3 Revised Market Value as a Result of Required Remediation. 

To the extent that €he soils or groundwater of the Phase 1:A Lands and/or the Utility Lands 
require any remediation work, either before or after the Closing Dat€, in order to carry out the 
Developer's obligations hereunder and to develop the Project Buildings, as a result of any 
Hazardous Materials on the Pbase lA Lands and/or the Utility Lands; 

(a) the market value of the Phase 1.A Lands f0r the purposes of establishing the 
Purchase Price will be adj€tsted accordingly and the PurchaSe. Pr`€ce wilt be 
AdjUsted to the ,tent that the...market value of the Phase IA Lands is altered;.. 

(b) if the Town and the:Developer -cannot agree on a revised market value for the 
Phase lA Lands, then each -Party si all obtain its own mdepcndent appraisal: of 
the Mast IA Lands, In the event that the two appraisals provide different 
market values for the Phase 1A Lands and the Town's appraiser and the 
Developer's. appraiser cannot agree on revised market value, then the Town's 
appraiser and the Developer's .appraiser Shall agree to obtain. third 
independent -appraisal._ Out Of the three appraisals, the median a the two 
appraisals-that-areclosest in: value will be.deemedito be the miied-market value 
of the Phase- I.A. Lands„-andthe Purchase Price will be altered accordingly; 

(c) in the event that the determination that the Phase 1A Lands and/or Utility Lands 
require remediation -wed is made subsequent to the Closing Date, the parti4€
agree that the adjustments to :the market valtte and PurchasePrice for the:Phase 

•Lands.will take plate -post-Closing and to the-extent.that the Purchase Price is 
adjusted downwards, the Town will repay the difference 't€i the Developer as to 
50%., by way of a repayment to. the Developer), and. as to..50%, by reducing - the 
indebtedness scarred. by  VTR., Thisprovision will survive the CloSing, and 

(d) :the Developer shall; prior- to carrying out any remediation work, promptly notify 
the Town of any required remediation work and the manner in which the 
remediation work is -intended -to be carried -out as a 'result of any Hazardous 
Materials on the Phase lA Lands and/or the Utility Lands. 

7.4 Commercial Leasing Programme. 

In developing its leasing programme for the commercial space to be included in the Project 
Buildings located on the Phase 1A Lands, the Developer agrees that it will: 

(a) give all Existing Tenants in the Ajax Plaza an opportunity to lease space within 
such Project Buildings; 
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The Developer shall be responsible, at its sole cost, for the preparation and registration of the 
reference plan of survey necessary to complete the herein transaction. The survey shall be 
submitted to the Town for its approval prior to its registration. The survey shalt identify the 
roads abutting the Phase IA Lands as parts on the survey. 

SECTION 7 
PURCHASE ARRANGEMENTS 

7.1 Purchased Lands. 

To advance its objectives with respect to community improvement and economic development, 
Ajax will sell the Phase IA Lands to the Developer, The Phase IA Lands have an approximate 
ama of 235 acres and shall be corifirmed by a certificate of a qualified surveyor. 

7.2 Market Value. 

The market value for purposes orestablishing the Pm:dm:0 Price for the Phase lA Lands is one 
million and two bitridred thousand dollars ($1,2.00,000.00) per acre based on the Phase 1A 
Lands in their current state, unserviced, prior to assembly and without reference to any 
improvements currently in place, but assuoting the Phase 1A Lands are vacant, with servicing 
available to the perimeter of the Phase 1A Lands and available for their highest and best use. 

7.3 Revised Market Value as a Result of Required Remediation. 

TO the extent that the snila gr6undwater of the Phase IA Lands and/or the Utility Lands 
require any remediation work either before or after the Closing Date, in order to Carry out the 
Developer's obligations hereunder and to develop the Project Buildings, as a result of any 
liaxardoOs Materials on /herbage lA 14ands and/or the Utility Lands 

(a) the market value of the Phase'IA  Lands for the purposes Of establishing the 
Purchase Price will be adjusted acCOrdingly and the Purchase Price will be 
adjUsted to: the e$tent that themarket value tithe Phase 7A Lands is alterett 

(b) if the Town and the:Developer cannot agree on a revised market value fOr the 
Phase 'LA Lands, then each Party shall Obtain its own lodependent appraisal Of 
the Phase IA Lands. In the event that the two appraisals provide different 
market values for the Phase 1A Lands and the Town's appraiser and the 
Developer's appraiser cannot agree on revised market value, then the Town's 
appraiser: and the Developer's .appraiser shall agree to obtain a third 
independent appraisal. Out Of the three appraisals, the median of the two 
appraisals that arectosest in :value will be rieOned.to be the revised ittrket value 
tithe Phase IA Lands, araithe Purcl*Se Price will be altered accordingly; 

(c) in the event that the determination that the Phase 1A Lands and/or Utility Lands 
require remerliation work is made subsequent to the Closing Date the parties 
agree that the adjusitrients to the market value and Purchase Price for the Phase 
IA Lands will take place wst-Closing and to the extent that the Purchase Price is 
adjusted downwards, the Town will repay the difference to the PevelOper as to 
50%, by way of * repayment to the Developer, and as to 50%, by reducing the 
indebtednw secure& by the vra, -nlisprovision will survive the CloSing; and 

(d) the Developer shall, prior to carrying but any remediation *orlt„ promptly :notify 
the Town Of :any required remedietion work and the manner in which the 
reinediation work is intended to be carried .00t as a 'result of any lia2;ardoos 
Materials on the Phase lA Lands and/or the Utility Lands. 

7.4 Commercial Leasing Programme. 

In developing its leasing programme for the commercial space to be included in the Project 
Buildings located on the Phase 1A Lands, the Developer agrees that it will: 

(a) give all Existing Tenants in the Ajax Plaza an opportu.nity to lease space within 
such Project Buildings; 
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(b) Provided that nothing in (a) above will oblige the Developer to enter into leases 
with commercial tenants whose businestes would not be consistent with the 
tenant mix that the Developer hopes to achieve at the Proposed Development or 
for rental rates that are below then current market rates for comparable 
commercial space. 

7.5 Purchase Price. 

The Purchase Price for the Phase IA Lands (the "Purchase Price") shall be the market value of 
the Phase IA Lands, as may be adjusted pursuant to Subsection 73, less the lesser of the 
amount of the Developer's Eligible Assembly Costs (as hereinafter defined) or the market value 
of the Phase IA Lands, For greater clarity, the Eligible Assembly Costs will not reduce the 
Purchase Price to below zero. 

7.6 Eligible Assembly Costs. 

The Developer's Eligible Assembly Costs include: 

(g) 

The purchase price (whether paid by the Town or the Developer) as set out in 
agreements 147r the acquisition of the Utility Lands and the Private Phase 1B 
Lands, if applicable (the "Private Purchase Agreements") as well as any fees or 
payments incurred as consideration for entering into the Private Purchase 
Agreements; 

all expropriation costs (including costs and compensation) relating to the 
expropriation of the Utility Lan4s and, if applicable, the Phase 1B Lands; 

The reasonable fees incurred to hire land acquisition agents to purchase the 
Utility Lands and the Private Phase 1B Lands (if applicable); 

The costs with respect to entering into and completing the Private 
Purchase Agreements; 

The actual land transfer tax incurred in completing the Private Purchase 
Agreements; 

The actual demolition and related remediation costs of existing buildings and 
other improvements on the Utility Lands and the Phase 1B Lands (if applicable); 
and 

The cost of relocating sanitary, stormwater and water services on Commercial 
Avenue but limited to the frontage of the Phase 1B Lands. 

7.7 Calculation of Eligible Assembly Costs. 

(a) ht the event that, within two (2) years after the Closing Date, the Purchaser has 
not acquired the Private Phase 1B Lands, either by private purchase or by 
expropriation, and the Town and the Developer have not entered into the 
agreement described on Section 13.2(b), then Eligible Assembly Costs shall not 
include the items contained in Subsections 7.6 (a), (b), (c), (d), (e) and (f) but shall 
include item (g); 

(b) In the event the Developer develops the Phase I B Lands, the Eligible Assembly 
Costs shall not include the items set out in Subsection 7.6(g), 

(c) It Is possible that the total amount of Eligible Assembly Costs will change 
upwards or downwards after Closing, either because of the operation of 
Subsection 7.7(a) above, or because some of the items to be included in Eligible 
Assembly Costs are not known or quantified until after Closing. 

The parties agree to calculate the final Eligible Assembly Costs by not later than twenty five (25) 
months after the Closing Date, and amend the Purchase Price accordingly. To the extent the 
Purchase Price is adjusted downward, the Town will, within thirty (30) days, pay the difference 
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(b) Provided that nothing in (a) above will oblige the Developer to enter into leases 
with commercial tenants whose businesses would not be consistent with the 
tenant mix that the Developer hopes to achieve at the Proposed Development or 
for rental rates that are below then current market rates for comparable 
commercial space. 

7.3 Purchase Price. 

The Purchase Price for the Phase IA Lands (the 'Istirchase Price") shall be the market value of 
the Phase IA Lands, as may be adjusted pursuant to Subsection 73, less the lesser of the 
amount of the Developer's Eligible Assembly Costs (as hereinafter defined) or the market value 
of the Phase IA Lands, For greater clarity, the Eligible Assembly Costs rH not reduce the 
Purchase Price to below zero. 

7.6 Eligible Assembly Costs. 

The Developer's Eligible Assembly Costs include: 

7(a) The purchase price (whether paid by the Town or the Developer) as set out in 
agreements for the acquisition of the Utility Lands and the Private Phase 113 
Lands, if applicribk (the "Private Purchase Agreements") as well as any lees or 
payments incurred as consideration for entering into the Private Purchase 
Agreements; 

(e) 

(f) 

(g) 

all expropriation costs (including east; and corripensation) relating to the 
expropriation of the Utility Land.s and, if applicable, the Phase 1B Lands; 

The reasonable fees incurred to hire land acquisition agents to purchase the 
Utility Lands and the Private Phase IB Lands (if applicable); 

The costs with respect to entering into and completing the Private 
Purchase Agreements; 

The actual land transfer tax incurred in completing the Private Purchase 
Agreements; 

The actual demolition and related remediation costs of existing buildings and 
other improvements on the Utility Lands and the Phase 1B Lands (if applicable); 
and 

The cost of relocating sanitary, stormwater and water services on Commercial 
Avenue but limited to the frontage of the Phase 1B Lands. 

7.7 Calculation of Eligible Assembly Costs. 

(a) In the event that, within two (2) years after the Closing Date, the Purchaser has 
not acquired the Private Phase 113 Lands, either by private purchase or by 
expropriation, and the Town and the Developer have not entered into the 
agreement described on Section 13.2(b), then Eligible Assembly Costs shall not 
include the items comm.' ied in Subsections 76(a), (b), (c), (d), (e) and (1) but shall 
include item (g); 

(b) In the event the Developer develops the Phase 18 Lands, the Eligible Assembly 
Costs shall not include the items set out in Subsection 7,6(g) 

(c) It is possible that the total amount of Eligible Assembly Costs will change 
upwards or downwards after Closing, either because of the operation of 
Subsection 7.7(a) above, or because some of the items to be included in Eligible 
Assembly Costs are not known or quantified until after Closing. 

The parties agree to caleulate the final Eligible Assembly Costs by not later than twenty five (25) 
months after the Closing Date, and amend the Purchase Price accordingly. To the extent the 
Purchase Price is adjusted downward, the Town will, within thirty cm days, pay the difference 
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to the Developer as to 50% by way of cash repayment to the Developer and as to 50% by 
reducing the indebtedness secured by the VTB. 

7.8 Acquisition of Utility Lands and Phase 1B Lands 

The Developer will be responsible for acquisition of the Utility Lands and the Ph 1B Lands (if 
applicable). Subject to Subsection 7.7(a), the acquisition of the Phase 1B Lands shall not be a 
condition of this Agreement. The incentives to be provided under the Downtown CIP, together 
with the Purchase Price of the Phase 1A Lands subject to any applicable Eligible Assembly 
Costs, shall represent the Town's financial contribution to the Proposed Development. 

7.9 Responsibility for the Acquisition of Lands for Proposed Development. 

The Developer will pay -the Purchase Prime far the acquisition of the Phase 1 A Lands. Under no 
circumstances shall the Town be responsible for the payment of private land acquisition costs to 
.permit the Proposed Development, other than through the provision of -development incentives 
provided under the Downtown CIP and the Eligible Assembly Costs being deducted from. the 
Purchase Price. 

7.10 Additional Assistance from Town. 

Prior to Closing, the Town will assist the Developer with respect to the following matters: 

(a) Coordinating development approvals for the Site Plan with the Region and GO 
Transit; 

(b) Assisting in public consultation and public information sessions with 
stakeholders, including the private owners in the Ajax Plaza; 

(c) Any issues related to land ownership, land boundaries and easements. 

7.11 Payment of Purchase Price. 

The Purchase Price shall be payable as follows: 

(a) 

(b) 

within forty-five (45) days of the Execution Date, the sum of $150,000.00 (the 
"Deposit") to the Town's solicitor's; Polak McKay and Hawkshaw in trust' as a 
deposit to be held pending completion or other termination of this Agreement 
and to be credited against the Purchase PriCe at Closing, or repaid to the 
Developer With interest and without deduction if this. Agreement is terminated 
and Closing does not e*xur. The. Deposit. shall be invested in thirty (30) day term 
deposits front time to time and the interest earned thereon shall be paid to the 
Developer as soon as reasonably 'possible following the Closing or other 
termination of this Agreement; and 

on the Closing Date, the Developer (or the "VTB Mortgagor" for the purposes of 
this Subsection 7.11) shall execute, deliver to the Vendor and register on title to 
the Phase 1A Lands a mortgage of the Phase 1A Lands (the "VTB") including the 
following terms: 

i. Principal: 50% of Purchase Price 

ii. Interest: 4% per annum to be paid on maturity 
(calculated semi-annually, not in advance) 

iii. Balance Due: In three (3) years. 

iv. Prepayment: The VTB Mortgagor„ its 'successors and assips, may 
prepay the whole or any part or parts of the principal 
sum secured by the VTB at any time or times without 
notice or penalty. 

v. Tripartite Upon the Developer obtaining construction financing, 
Agreement and the Town shall enter into a tripartite agreement with the 
Waterfall Developer and the construction lender, which 
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to the Developer as to 50% by way of cash repayment to the Developer and as to SO% by 
reducing the indebtedness secured by the VTB. 

7.8 Acquisition of Utility Lands and Phase 1B Lands 

The Developer will be responsible for acquisition of the Utility Lands and the Ph 1B Lands (if 
applicable). Subject to Subsection 7.7(a), the acquisition of the Phase 1B Lands shall not be a 
condition of this Agreement. The incentives to be provided under the Downtown CIP, together 
with the Purchase Price of the Phase 1A Lands subject to any applicable Eligible Assembly 
Costs, shall represent the Town's financial contribution to the Proposed Development. 

7.9 Responsibility for the Acquisition of Lands for Proposed Development. 

The Developer will pay the Purchase Price for the acquiSitiOo. of thePhase 'IA Lands. -Urtderno 
eircurnstan.ces.shall the Town be responsible for the payment of private land •acquisition was to 
permit the Proposed Developments other than through the provision Of -development ineentives 
provided under the Downtown Cl? and the Eligible .Assembly •CeStS being -deducted from. the 
Purchase Price. 

7.10 Additional Assistance from Town. 

Prior to Closing, the Town will assist the Developer with respect to the following matters: 

(a) Coordinating development approvals for the Site Plan with the Region and GO 
Transit; 

(b) Assisting in public consultation and public information sessions with 
stakeholders, including the private owners in the Ajax Plaza; 

(c) Any issues related to land ownership, land boundaries and easements. 

7.11 Payment of Purchase Price. 

The Purchase Price shall be payable as follows: 

(a) within forty-five (45) days of the Execution Date, the sum of $150,00090 (the 
"Deposit") to the Town's solicitor's; :Polak McKay and Hawkshaw in trust as a 
deposit to be held pending completion or other termination of this Agreement 
and to be credited against the Purchase Price at Closing, or repaid to. the 
Developer .with interest and without deduction if this Agreement is terminated 
and Closing does not occur. The Deposit shall be invested in thirty (30) day term 
deposits from time to time and the interest earned thereon shall be paid to the 
Developer as soon as reasonably possible following the Closing Or other 
termination of this Agreement; and 

(b) on the Closing Date, the Developer (or the "VTB Mortgagor" for the purposes of 
this Subsection 7.11) shall execute, deliver to the Vendor and register on title to 
the Phase 1A Lands a mortgage of the Phase "IA Lands (the "VTB") including the 
following terms: 

i. Principal: 50% of Purchase Price 

ii. Interest: 4% per annum to be paid on maturity 
(cakulateci semi-annually, not in. advance) 

iii. Balance Due: In three (3) years. 

iv. Prepayment: The VTB Mortgagor, its 'successors and assigns, may 
prepay the whole or any part or parts of the principal 
sum secured by the VTB at any time or times without 
notice or penalty. 

V. Tripartite Upon the .Developer obtaining construction financing, 
Agreement and the Town shall enter into a tripartite agreement with the 
Waterfall Developer and the construction lender, which 
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Payments agreement, inter alia, will set out the order of repayment 
with respect to the proceeds front unit sales in the 
Proposed Development. 

SECTION 8 
OWN'S RIGHT TO REPURCHASE & DEVELOPER'S RIGHT TO ADJUSTMENT 

Definitions. 

(a) "Town Repurchase Event" means: 

(i) Developer confirming to the Town that it intends on proceeding with the 
development of Phase 1.A in a manner that does not confirm to or that is 
materially different from the Development Plans, and the Developer and 
the Town cannot agree on revisions to the Development Plans; and/or 

(ii) provided the Developer is not awaiting comments or confirmation of 
approval on any Application from the Town, or any building permit or 
other permit from the Town or the Region OT Province, the Developer 
failing to take reasonable steps to proc•oed with the construction of the 
Phase I.A. Lands and/or the Utility Lands within three (3) months from 
the Closing Date, weather permitting. 

8.2 Town's Right to Repurchase. 

In the event of a Town Repurchase Event, the Town shall have the right to repurchase all (but 
not less than an) of the Phas____ejliatuls, the titilityrlands and, if applicable, the Ph;.If iILe Lands 
(collectively, the 'Repurchased Lands') sub ct to the following terms and conditions (the 
"Town's Right to Repurchase"): 

(a) The purchase price for the Repurchased Lands shall be the greater of: 

(b) 

(i) the Purchase Price paid by the Developer to the Town for the Phase 1A 
Lands, plus the purchase price paid for (or if appik:able, the expropriation 
cost of) the Utility Lands and. if applicable, the Phase 1B Lands; plus 

(ii) the Developer's hard and soft out-of pocket expenses attributable to any 
infrastructure it has designed and/or constructed whose benefit is 
attributable, in whole or in part, to the Phase 1A Lands, the Utility Lands 
and, if applicable, the Phase 1B lands. 

Prior to exevising its rights pursuant this ,StitneCtiOn 8.2, the Town shall deliver 
written notice to the Developer (the "Repurchase Notice")-confirining: 

(1) the Town's intention to exercise the Town's Right to Repurchase; 

(ii) whether the Town's Right to Repurchase arises under Subsection 8.1(a)(i) 
or 8.1(a)(ii); 

(iii) a summary of the facts giving rise to the Town Repurchase Event. 

(c) Upon receipt of the Repurchase Notice, the Developer shall have ninety (90) days 
to abort the Town. Repurchase.Event (the 'Curing Period") by 

(i) in the case of a Town Repurchase Event described in Subsection 8.1.(a)(i), 
confirming that the Developer will proceed with the development of the 
Phase 1A Lands in a manner that conforms to the Development Plans or 
in a manner that does not conform to the Development Plans but which 
the Town approves nonetheless; or 

(ii) in the case of a Town Repurchase Event described in Subsection 8.1(a)(ii), 
takes steps to commence construction on the Phase 1A Lands. 

9773T71v2I 
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Payments agreement, inter alia, will set out the order of repayment 
with respect to the proceeds from unit sales in the 
Proposed Development. 

SECTION 8 
'OWN'S RIGHT TO REPURCHASE St DEVELOPER'S RIGHT TO ADJUSTMENT 

Definitions. 

(a) "Town Repurchase Event" means: 

(i) Developer confirming to the Town that it intends on proceeding with the 
development of Phase IA in a manner that does not conform to or that is 
materially different from the Development Plans, and the Developer and 
the Town cannot agree on revisions to the Development Plans; and/or 

provided the Developer is not awaiting comments or confirmation of 
approval on any Application from the Town, or any building permit or 
other permit from the Town Or the Region or Province, the Developer 
failing to take reasonable steps to proceed with the construction of the 
Phase IA Lands and/or the Utility Lands within three (3) months from 
the Closing Date, weather permitting. 

8.2 Town's Right to Repurchase. 

In the event of a Town Repurchase Event, the Town shall have the right to repurchase all (but 
not less than all) of the Ph......AssiAliatuls, the  Utility Land s and, if applicable, the Phil.ase nds 
-(collectively, the "Repurchased Lands') subject to the following terms and conditions (the 
"Town's Right to Repurchase"): 

(a) The purchase price for the Repurchased Lands shall be the greater of: 

(b) 

(i) the Purchase Price paid by the Developer to the Town for the Phase 1A 
Lands, Plus the purchase price .paid for (or _if applicable, the expropriation 
cost of) the Utility Lands and  if.applicable, the Phase 1B Lands.; plus 

(ii) the Developer's hard and soft out-of pocket expenses attributable to any 
infrastructure it has designed and/or constructed whose benefit is 
attributable, in whole or in part, to the Phase 1A Lands, the Utility Lands 
and, if applicable, the Phase 1B lands. 

Prior to mfrcising its rights pursuant this Subsection 8.2, the Town shall deliver 
written notice to the Developer (the "Repurchase Notice") confirming: 

(i) the Town's intention to exercise the Town's Right to Repurchase; 

(ii) whether the Town's Right to Repurchase arises under Subsection 8.1(a)(i) 
or  

(iii) a summary of the facts giving rise to the Town Repurchase Event. 

(c) Upon receipt of the Repurchase Notice, the Developer shall have ninety (90) days 
to abort the Town Repurchase Event (the "Curing Period") by 

(i) in the case of a Town Repurchase Event described in Subsection 8.1(a)(i), 
confirming that the Developer will proceed with the development of the 
Phase IA Lands in a manner that conforms to the Development Plans or 
in a manner that does not conform to the Development Plans but which 
the Town approves nonetheless; or 

(ii) in the case of a Town Repurchase Event described in Subsection 8.1(a)(ii), 
takes steps to commence construction on the Phase 1A Lands. 
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(d) The closing date of the repurchase of the Phase IA Lands and purchase of the 
Utility Lands and, if applicable, the Phase 15 Lands shall be the day that is sixty 
(60) days from the date the Town delivers the Repurchase Notice to the 
Developer at which time the Developer shall transfer the Phase IA Lands to the 
Town free and dear of all encumbrances, other than encumbrances in place at the 
time of Closing or otherwise approved by the Town. 

SECTION 9 
INVESTIGATION OF PROPERTY 

9.1 Materials to be Produced by Town. 

(a) 

(b) 

No later than fifteen (15)days after the Execution Date (the "Delivery Date"), the 
Town shall deliver and/or make available to the Developer the following 
materials (the "Delivery Materials"): 

(i) all soil and environmental inspections, audits, reports, tests, studies and 
assessments made with respect to the Phase lA Lands in its possession or 
control (the "Existing Environmental Reports"); 

(ii) all other reports, for example traffic studies, with respect to the Phase IA 
Lands; 

(iii) any other documents or materials relating to the Phase 1A Lands that the 
Developer may reasonably request in writing and that are in the 
possession or control of the Town. 

If this Agreement is terminated, all Delivery Materials will be returned to the 
Town. 

9.2 Access to Property. 

(a) From the Execution Date until the Closing. Date, the Developer and its agents, 
advisors, consultants, employees and lenders will have access to the Phase IA 
Lands during normal business bows, unless otherwise authorized by the Town, 
upon reasonable prior written notice to the Town for the purpose of inspecting 
the Phase 1 A Lands including performing physical and structural inspections, 
soil tests and environmental audits. Such access shall not substantially interfere 
with the parking areas of the Phase lA Lands and the area of access shall be 
subject to the prior approval of the Town acting reasonably. The Developer shall 
repair any of the Phase lA Lands following such inspection to the conditions 
existing prior to such inspections. 

(b) The Town may accompany the Developer and its agents, consultants, employees 
and lenders on any inspections and during any tests and audits; 

(c) The Developer is not liable for any Damages incurred by Town arising from 
Developer's discovery of adverse farts or conditions with respect to the Phase 1A 
Lands, which facts or conditions were not otherwise caused by Developer's 
activities on the Phase IA Lands, or any pre-existing condition on the Phase 1A 
Lands. 

SECTION 10 
REPRESENTATIONS AND WARRANTIES 

10.1 Representations and Warranties of the Vendor. 
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(d) The dosing date of the repurchase of the Phase IA Lands and purchase of the 
Utility Lands and, if applicable, the Phase 1B Lands shall be the day that is sixty 
(60) days from the date the Town delivers the Repurchase Notice to the 
Developer at which time the Developer shall transfer the Phase IA Lands to the 
Town free and dear of all eneumbrarices, other than encumbrances in place at the 
time of Closing or otherwise approved by the Town. 

SECTION 9 
INVESTIGATION OF PROPERTY 

9.1 Materials to be Produced by Town. 

(a) No later than fifteen (15) days after the Execution Date (the "Delivery Date"), the 
Town shall deliver and/or make available to the Developer the following 
materials (the "Delivery Materials"): 

(i) all soil and environmental inspections, audit, reports, tests, studies and 
assessments made with respect to the Phase IA Lands in its possession or 
control (the "Existing Environmental Reports"); 

(ii) all other reports, for example traffic studies, with respect to the Phase IA 
Lands; 

(iii) any other documents or materials relating to the Phase 1A Lands that the 
Developer may reasonably request in writing and that are in the 
possession or control of the Town. 

(b) If this Agreement is terminated, all Delivery Materials will be returned to the 
Town. 

9.2 Access to Property. 

(a) From the Eeerettion Date until the Cfosing Date, the Developer and its agents 
Advisors, consultants, employees and lenders will have access to the Phase IA 
Lands during normal business hours unless otherwise authorized by the Town, 
upon reasonable prior written notice to the Town for the purpose of inspeeting 
the Phase IA Lands including performing physical and structural inspections, 
soil tests and environmental audits Such access shall not substantially interfere 
with the parking areas of the Phase IA Lands and the area of access shall be 
subject to the prior approval of the Town acting reasonably. The Developer shall 
repair any of the Phase lA Lands following Such inspection to the tondifions 
existing prior to such inspections. 

(b) The Town may accompany the Developer and its agents, consultants, employees 
and lenders on any inspections and during any tests and audits, 

(c) The Developer is not liable for any Damages incurred by Town arising from 
Developer's discovery of adverse fads or conditions with respect to the Phase IA 
Lands, which fads or conditions were not otherwise caused by Developer's 
activities on the Phase IA Lands, or any pre-misting condition on the Phase IA 
Lands. 

SECTION 10 
REPRESENTATIONS AND WARRANTIES 

101 Representations and Warranties of the Vendor. 
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The Vendor represents and warrants as follows to the Purchaser as of the date hereof and as of 
the date of Closing and acknowledges that the Purchaser is relying upon the representations 
and warranties in connection with its purchase of the Phase 1A Lands: 

(a) The Vendor has the authority to enter into this Agreement and complete the 
transaction contemplated hereunder. 

(b) The Vendor has complied with :all Applicable Town by-lows and policies in 
:respect of its entering into this Agreement and the completion of the transaction 
contemplated -hereunder, Including without limitation, the SatisfactiOrt of any 
requirements of any sole-sourcing and divesture by-laws or policies. 

(c) The Durham in-force Official Plan, the Town's in-force Official Plan and the 
Zoning By-law permit the Proposed Development on the Phase IA Lands to 
include the following: 

(i) as many as 350 residential Apartment Units; 

(ii) a maximum height of 10 storeys, which is the minimum height to be 
constructed by the Developer; 

(iii) as many as 48 stacked townhouse live/work units; 

(iv) total of 5,100 sqnare metres of office (2,300 square .metres) and retail 
(2,800 square metres) floor space, consisting of two (2) Storeys of office 
space and ground floor retail; and 

(vi) the uses described in Schedule "F" hereto. 

(d) The Vendor is not a non-resident of Canada within the meaning of the Income Tax 
Act (Canada). 

(e) Except for the Purchaser under this Agreements, no Person has arts' written or.
oral agreement, option, understanding or corraintment, or any tight or privilege 
capable of becoming such for the purchase or other acquisition from the Vertder 
of any of the Phase IA Lands. 

(f) The Vendor is €he sole registered owner of the Phase 1A. lands with good and 
marketable and insurable title to the Property, free and clear of all encumbrances, 
except for Permitted Encumbrances. 

(g) All accounts that are due and owing for work or services performed or materials 
placed or furnished upon or in respect of the construction, completion, repair, 
renovation or maintenance of the Phase 1A Lands have been fully paid, subject to 
statutory holdbacks the amount of which holdbacks will be credited in. favour of 
the Purchaser on the statement of adjustments at Closing. 

(h) 

(i) 

The Vendor is not bound by any agreement to enter into any, tenancy 
agreements, leases, subleases, agreements to lease or sublease, offers to lease or 
sublease, renewals of leases or subleases, storage agreements, parking 
agreements and other agreements, rights or licences allowing any Person to use, 
possess or occupy any portion of the Phase IA Lands or any part of it. 

There are no agreements, contracts, licences, underta.kinek engagements or 
commitments of any nature (other than registered encumbrances) relating to. the 
construction, ownership, development, operation,. inaintenanne„ repair, 
management, cleaning, security, fire protection, servicing or any other aspect of 
the Phase 1A Lands. 

(j) There are no actions, suits, arbitrations, alternative dispute resolution processes, 
or administrathre- or other prooeedings by or before any governmental entity or 
Other Person, pending, or, to the knowledge of the Vendor, threatened against or 
affecting the Phase 1A Lands,. which would be reaSortably expected to interfere 
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The Vendor represents and warrants as follows to the Purchaser as of the date hereof and as of 
the date of Closing and acknowledges that the Purchaser is relying upon the representations 
and warranties in connection with its purchase of the Phase 1A Lands: 

(a) The Vendor has the authority to enter into this Agreement and complete the 
transaction contemplated hereunder. 

(b) The Vendor has complied with all applicable Town by-laws and policies in 
:respect of its entering into this Agreement and the completion of the transaction 
contemplated hereunder, including without limitation, the satisfaction of any 
requirements of any sole-sourcing and divesture by-laws or policies. 

(c) The Durham in-force Official Plan, the Town's in-force Official Plan and the 
Zoning By-law permit the Proposed Development on the Phase 1A Lands to 
include the following: 

(i) as many as 350 residential Apartment Units; 

(ii) a maximum height of 10 storeys, which is the minimum height to be 
constructed by the Developer; 

(iii) as many as 48 stacked townhouse live/ work units; 

(iv) total of 5,100 square metres of office (2,300 square metres) and retail 
(2,800 square metres) floor space, consisting of two (2) storeys of office 
space and ground floor retail; and 

(vi) the uses described in Schedule "r hereto. 

(d) The Vendor is not a non-resident of Canada within the meaning of the Income Tax 
Act (Canada). 

(e) Except for the Purchaser under this Agreement, no Person has any written or 
oral agreement option, understanding or commitment or any right or privilege 
capable of becoming such for the purchase or other acquisition from the 'Vendor 
of any of the Phase IA Lands. 

(1) 

(g) 

(h) 

(i) 
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The Vendor is the sole registered owner of the Phase 1A Lands with good and 
marketable and insurable title to the Property, free and clear of all encumbrances, 
except for Permitted Encumbrances. 

All accounts that are due and owing for work or services performed or materials 
placed or famished upon or in respect of the construction, completion, repair, 
renovation or maintenance of the Phase 1A Lands have been fully paid, subject to 
statutory holdbacks the amount of which holdbacks will be credited in. favour of 
the Purchaser on the statement of adjustments at Closing. 

The Vendor is not bound by any agreement to enter into any, tenancy 
agreements, leases, subleases, agreement to lease or sublease, offers to lease or 
sublease, renewals of leases or subleases, storage agreements, parking 
agreements and other agreement, rights or licences allowing any Person to use, 
possess or occupy any portion of the Phase lA Lands or any part of it. 

There are no agreements, contracts„ licences, undertakinp„ engagements or 
commitments of any nature (other than registered encumbrances) relating to the 
construction, ownership, development, operation, maintenance, repair, 
management, cleaning, security, fire protection, servicing or any other aspect of 
the Phase 1A Lands. 

There are no actions, suits, arbitrations, alternative dispute resolution processes, 
or administrative or other promedings by or before any governmental entity or 
other Person, pending, or, to the knowledge of the Vendor, threatened against or 
affecting the Phase IA Lands, which would be reasonably expected to interfere 



With the Vendor's ability to carry out the transactions contemplated hereby, and 
the Vendor does not know of any valid. baSis for any-such action,. suit, arbitration 
process or proceeding. 

(k) The Vendor is a registrant for the purposes of the Tax imposed under Part IX of 
the Excise Tax Act (Canada). 

(1) Environmental Matters. 

i. To the best of the Vendor's knowledge, without having completed any 
independent study or inquiry, neither the Phase IA Lands nor any 
properties adjacent to the Phase IA Lands are contaminated except to the 
extent disclosed in any Existing Environmental Reports disclosed to the 
Purchaser. 

ii. There are no EXisting Environmental Reports relating to environmental 
matters affecting the Phase 1A Lands whith are in the possession or 
under the control of the Vendor. 

iii. The Purchaser will have no obligation to assume and will not by reason 
of completion of the transaction contemplated by this Agreement assume 
or become liable for any obligations in respect of any employcxts, and the 
Vendor shall indemnify and hold harmless the Purchaser from and 
against any and all such liabilities and obligations. 

10.2 Representations and Warranties of the Purchaser. 

The Purchaser represents and warrants as follows try the Vendor arid acknowledges that the 
Vendor is relying on such representations and warranties in connection with its sale of the 
Phase 1A Lands: 

(a) The Purchaser is, or will before Closing, be registered for the purposes of Part IX 
of the Excise To Act (Canada) in accordance with the requirements of 
Subdivision (d) of Division V thereof and it will continue to be so registered at 
the Closing Date, and the Phase 1A Lands are being purchased by the Purchaser 
as principal for its own account and is not being purchased by the Purchaser as 
an agent, trustee, or otherwise on behalf of or for another person. 

SECTION 11 
CONDITIONS OF CLOSING 

11.1 Purchaser Conditions. 

The Developer's obligation to carry out the transaction contemplated by this Agreement is 
subject to fulfilment of each of the following conditions on or before the Closing Date or such 
other date as may be specified (the 'Purchaser's Conditions")≥ 

Title to the Property. On the Closing Date, the Town's title to the Phase IA 
Lands shall be a good and marketable title in fee simple, free and clear of all 
mortgages, liens, charges, encumbrances, restrictions, leases and any other claims 
and interests whatsoever save and accept for the Permitted Encumbrances. 

Geotechnical, Soil and other Inveitigations. By one hundred and eighty (180) 
, ie‘days after the Execution D c ., the Developer shall be satisfied, in its sole 

discretion, as to the state Phase LA Lands, including without limitation, its 
geotechnical, soil and erronmental state. 

Official Plan and Zoni‘g. On the Closing Date, the Developer shall be satisfied, it 
its sole discretion, that the Town's Official Plan, Region's Official and zoning 
applicable to the Phase lA Lands has not been amended from that applicable to 
the Phase lA Lands on the Execution Date save and except any amendment 
required by the Developer to permit the Development Plans. 
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with the Vendor's ability to carry out the transactions contemplated hereby, and 
the Vendor does not know of any valid basis for any such action, suit, zubitration 
process or proceeding. 

(k) The Vendor is a registrant for the purposes of the Tax imposed under Part IX of 
the Excise Tax Act (Canada). 

(1) Environmental Matters. 

To the best of the Vendor's knowledge, without having completed any 
independent study or inquiry, neither the Phase IA.Lands nor any 
properties adjacent to the Phase IA Lands are contaminated except to the 
exte.nt disclosed in any Existing Environmental Reports disclosed to the 
Purchaser. 

There are no Existing Envirorunental Reports relating to environmental 
matters affecting the Phase 1A Lands which are in the possession or 
under the control of the Vendor. 

The Purchaser will have no obligation to assume and will not by reason 
of completion of the. transaction contemplated by this Agreement assume 
or become liable for any Obligations in respect of any employ*" and the. 
Vendor .shall indemnify and hold harmless the Purchaser .from and 
against any and all such liabilities and obligations. 

10.2 Representations and Warranties of the Purchaser. 

The Purchaser represents and warrants as f011ows to the Vendor and acknowledges that the 
Vendor is relying on such representations and warranties in connection with its sale of the 
Phase 1A Lands: 

(a) The Purchaser is, or will before ckx'&ig, be registered for the purposes of Part 1X 
of the Excise Tax Act (Canada) in acrtiance with the requirements of 
Subdivision (d) of DiYiskin V thereof and it will continue to be sr.) registered at 
the Closing Dater and the Phase IA Lands are being purchased by the Purchaser 
as principal for its own account and is not being purchased by the :Purthaser as 
an agent, trustee, or otherwise on behalf Of or for another persOn. 

SECTION 11 
CONDITIONS OF CLOSING 

11.1 Purchaser Conditions. 

The Developer's obligation to early out the transaction cx:rittemplated by this Agreement is 
subject to fulfilment of each of the following conditions on or before the Closing Date or such 
other date as may be specified (the "Purchaser's Conditions"); 

Title to the Property. On the Closing Datei the Town's title to the Phase IA 
Lands shall be a good and Marketable title in fee simple, free and dear of all 
mortgages, liens, charges, encumbrances, restrictions, leases and any other claims 
and interests whatsoever save and ktept for the Permitted Encumbrances, 

•Geoteclinkat Soil and Other Inyeitigations. By one hundred and eighty (180) 
days after the Execution gaii.„ the Developer shall be satisfied, in its sole 
discretion, as to the state ?sifeffie Phase lA Lands, including without limitation, its 
geotechnical, soil and e vIroninental state. 

Official Plan and Zon g. On the Closing Date, the Developer shall be satisfied, it 
its sole discretion, that the Town's Official Plan, Region's Official and zoning 
applicable to the Phase IA Lands has not been amended from that applicable to 
the Phase IA Lands on the Execution Date save and except any amendment 
required by the Developer to permit the Development Plans. 
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Econontie feasibility. By the first anniversary of the Execution Date, the 
Developer is satisfied in its sole discretion with the economic feasibility of the 
development of the Phase 1A Lands in accordance with the Development Plans. 
The Developer shall have the right to extend the date for satisfaction of this 
condition on two (2) occasions, each such extension not to exceed six (6) months, 
and provided that the Developer gives not less than thirty (30) days' notice to the 
Town of each such extension. 

Eennoinic feasibility is to be evaluated by the Developer based on a number of 
factors inetuding, without linefiatio% a minimum unit sates target Of eighty five 
percent (85%), the cost of construction, financial return/profit, the cost and 
availability of financing, and activity on adjacent properties within the Lands, 

If the condition contained in this Subsection 11.1(d) is not satisfied and this 
Agreement is terminated as a result, upon request by the Town, the Developer 
will provide to the Town a report, on a confidential basis, indicating the 
reasoning behind the Developer's decision. This report will be submitted on a 
without prejudice basis, and because it will contain commercially sensitive 
information, it will not be made available pursuant to freedom of information 
requests. 

(e) .PerfOrnianee of Terms COvenart and Condition e. All of the terms, covenants 
and conditions of this Agreeenerrte.tri be complied with or performed by the Town 
on or before the Closing Date 'rail have been complied with or performed in all 
material respects on or .befo the Closing Date. 

11.2 Satisfaction or Waiver of Purchaser Conditions. 

The conditions in Subsection 11.1 above are for the sole benefit of the Developer and may be 
waived by the Developer at any time. If the Developer's conditions set forth in Subsection 11.1 
are not satisfied or waived in writing by the Developer by the dates specified, the Agreement 
shall be terminated, all obligations of the parties to each other shall be at an end and the Deposit 
with accrued interest shall be returned to the Developer, without prejudice to any remedies 
available to the Developer at law for breach of covenant. 

11.3 Vendor Conditions. 

(a) 

(b) 

The Town has granted Site Plan Approval in respect of the Propmed 
DevvIopinerit and that the parties have entered into a site plan agreement 
satisfactory to both the Town and the Developer. The Town shall be reasonable 
in its negotiation of the site plan agreement, It is understood and agreed that the 
site plan agreement shall include the obligations of the Developer, at its sole 
costs, for the construction of the Road I (as depicted on Schedule "B-21, the 
relocation of sanitary, stormwater and water services on Commercial Avenue 
and the conveyance of all or part of the Utility Lands to 'the Town. 

The Developer has acquired or the Town has expropriated the Utility Lands on 
or before the Closing Date. 

11.4 Satisfaction or Waiver of Vendor Conditions. 

The conditions in Subsection 11.3 are for the sole benefit of the Town and may be waived by 
Town at any time, If the Town's Conditions set forth in Subsection 113 are not satisfied ox 
waived in writing by the Town by the dates specified, the Agreement shall be terminated, all 
obligations of the parties to each other shall be at an end arid the Deposit with accrued interest 
shall be returned to the Developer. 

11.5 Title Examination. 

Title is to be examined by the Developer at the. Developer's expense. 

11.6 Requisitions. 

(a) the Developer shall be allowed until the date which is sixty (60) days prior to the 
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:Economic Feasibility. By the first anniversary of the Execution Date, the 
Developer is satisfied in its sole discretion with the economic feasibility of the 
development of the Phase IA Lands in accordance with the Development Plans. 
The Developer shall have the right to extend the date for satisfaction of this 
condition on two (2) occasions, each such extension not to exceed six (6) months, 
and provided that the Developer gives not less than thirty (30) days' notice to the 
Town of each such extension. 

.Ecnricartic feasibility is to .be evaluated by the Developer based on a number of 
jactors.inelading, without iirrtitatiOrt, a minimum unit Sales target Of eighty five 
percent (85%), the cost of construction, financial return/profit, the cost and 
availability of financing, and activity on adjacent properties within the Lands. 

If the condition contained in this Subsection 11.1(d) is not satisfied and this 
Agreement is terminated as a result, upon request by the Town, the Developer 
will provide to the Town a report, on a confidential basis, indicating the 
reasoning behind the Developer's decision. This report will be submitted on a 
without prejudice basis, and because it will c.ontain commercially sensitive 
information, it will not be made available pursuant to freedom of information 
requests. 

.Performance of Terms. Covenants arid Conditions. All of the terms, covenants 
and conditions of this Agiwinent 'be complied with or performed by the Town 
on or before the Closing Date 'tall have been complied with or performed in all 
material respects on or befo the Closing Date. 

11.2 Satisfaction or Waiver of Purchaser Conditions. 

The conditions in Subsection 11.1 above are for the sole benefit of the Developer and may be 
waived by the Developer at any time. If the Developer's conditions set forth in Subsection 11.1 
are not satisfied or waived in writing by the Developer by the dates specified, the Agreement 
shall be terminated, all obligations of the parties to each other shall be at an end and the Deposit 
with accrued interest shall be returned to the Developer, without prejudice to any remedies 
available to the Developer at law for breach of covenant. 

113 Vendor Conditions. 

(a) The Town has granted Site Plan Approval in respect of the Proposed 
Deeviopmeht and that the parties have entered into a site plan agreement 
satisfactory to both the Town and the Developer. The Town shall be reasonable 
in its negotiation of the site plan agreement, It is understood and agreed that the 
site plan agreement shall include the obligations of the Developer, at its sole 
costs, for the construction of the Road I (as depicted on Schedule 4B-2"), the 
relocation of sanitary, storrnwater and water services on Commercial Avenue 
and the conveyance of all or part of the Utility Lands to the Town. 

The Developer has acquired or the Town has expropriated the Utility Lands on 
or before the Closing Date. 

11.4 Satisfaction or Waiver of Vendor Conditions. 

The conditions in Subsection 11.3 are for the sole benefit of the Town and may be waived by 
town at any time. 11 the Town's Conditions Set forth in Subsection 113 are not satisfied or 
waived ill writing by the Town by the dates specified, the Agreetnent shall be terminated, ail 
obligations of the parties to each other shall be at an end and the Deposit with accrued interest 
shall be returned to the Developer. 

11.5 Title Examination. 

Title is to be examined by the Developer at the Developer's expense. 

11.6 Requisitions. 

(a) the Developer shall be allowed until the date which is sixty (60) days prior to the 
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Closing Date to investigate the. title to the Phase IA Lands at its own expense and 
title to the Phase 1A Lands shall be good and marketable in fee simple subject to 
Pe.nnitted Encinnbrances and €ree from bens, charges and mortgages (including 
local improvements,. any prior outstanding development charges and capital 
contribution) and if within that thrie, the Developer shall furnish the Town in 
writing with any objectiors to the title which the Town shall be unable to 
remove, remedy or satisfy and which the Developer will not w'aive, this 
Agreement (notwithstanding 'any intermediate acts or negotiations with respect 
to such objections) shall be null and void and the Deposit shall be returned 
without deduction and with accrued interest. 

(b) Save as to any valid objections so made within such tirne„ and save with resped 
to any requisitions going to the root of title and/or materially limiting the 
Developer's ability to construct the Proposed Development, the Developer shall 
be conclusively deemed to have accepted the title of the ”I'own to the Phase 1A 
Lands. 

11,7 Utility Lands Acquisition. 

(a) The Developer shall be responsible, at its sole cost but subject to the Eligible 
Assembly Costs,, for the tiCquisition of the Utility Lands and demolition of the 
buildings located on the Utility Lands. 

(b) In the event the Developer is unable to reasonably acquire the Utility Lands 
privately, the Town agrees to proceed with the process of expropriating such 
part of Utility Lands provided that: 

(1) the DOeloper has made a request to the Town to proceed with the 
process of expropriation by not later than the date which is six () months 
before the expected Closing Date; 

(ii) the Developer- has delivered to the Town security, in an amount 
satisfactory .to the Town, acting reasonably, to satisfy all financial 
ohligatiOnS the Town> May incur as a result of such expropriations 
including but without limiting the foregoing, land compensation and 
injurious affection claims; 

(iii) the Developer has satisfied or waived the Purchaser's Conditions 
contained in Subsection 11."1(h) and (d); and 

(iv) the Vendor's condition in Section 11.3 (a) has been satisfied. 

(c) Following. determination of all cc : payable by the Town for the expropriation 
cif any part ofthe Utility Lands; the Town agrees to convey to the Dec,eloper any 
portion of the Utility Lands eXpropriated by the Town and not iNuirestfor 
municipal purposes. 

SECTION 12 
CLOSING ARRANGEMENTS 

12.1 Closing Arrangements. 

This Agreement shall be completed on the Closing Date. 

12.2 Documents of the Town. 

The Town shall deliver to the Develop s solicitors on the Closing Date the following 
documents fully executed by the Towrt, where applicable, or such other parties as may be 
specified: 

(a) Transfer: A registerable Transfer transferring the Phase 1 A Lands in fee simple 
to the Developer; 
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Posing Date to investigate the title to the Phase IA Landsat its own expo** and 
title to the Phase IA Lands shill be good and marketable in fee shripte subject to 
ft:tr./100 Encnuthrances and free from henS, charges and mortgages (including 
local improvernents any prior outstanding develOprnent ,charges and capital 
contribution) and if; within that tune  the Developer shall furnish the Town in 
writing with any objeCtions to the title which the Town Shall be unable to 
remove, remedy or satisfy and which the Developer will not wave, this 
Agreement (notwithstanding any intermediate acts or negotiations with respect 
to such objections) shall be null and void and the MOM shall he returned 
without deduction and with accrued interest 

(b) Save as to any valid Objections so made within such time„ and save with respect 
to any requisitions going to the root of title and/or materially limiting the 
Developer's ability to construct the Proposed Development, the Developer shall 
be conclusively deemed to have accepted the title of the Town to the Phase lA 
Lands. 

11,7 Utility Lands Acquisition. 

(a) The Developer shall be .responSible, at its sole. cost but subject to .the Eligible 
Assembly Costsi for the acquisition of the Utility Lands and demolition of the 
buildings located on the Utility Lands. 

(b) In the event the Developer is unable to reasonalily-acquire the -Utility Lands 
privately, the Town agrees to proCited with the process of expropriating such 
part of Utility Lands provided that: 

(i) the 'Developer has made a request to the Town to proceed :with. the 
process of expropriation by not later than the date *Writ is*. () months 
before the expected Closing Date; 

(ii) the DeVeloper has delivered 'to the Town 'security, in an Amotila 
satisfactory to the. Town, edit% reasonably; to satisfy all financial 
.obligations the Town, may itlatr as a. result of such expropriationi 
including but without Writing the ftwegailg, land 'cornpenSatiOn and 
injurious affection claims; 

(iii) the Developer has satisflpi or waived the Purchaser's Conditions 
contained in  11.10) and (d); and 

(iv) the Vendor's condition in Section 11.3 (a) has been satisfied. 

Fallowing deterrninatiOn- of all aists payable by the Town for the expropriation 
Of any part of :the Utility Lands; the TOWX1 agrees to convey to the Developer any 
portion of the. Utility Lands expropriated b the Town :and not required 'for 
municipal purposes, 

(c) 

SECTION 12 
CLOSING ARRANGEMENTS 

12.1 Closing Arrangements. 

This Agreement shall be completed on the Closing Date. 

12.2 Documents of the Town. 

The Town shall deliver to the Developer's solicitors on the Closing Date the following 
documents fully executed by the Town, where applicable, or such other parties as may be 
specified: 

(a) Transfer: A registerable Transfer transferring the Phase 1 A Lands in fee simple 
to the Developer; 
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(b) 

(c) 

Direction re Funds: A direction identifying the party to whom the balance of the 
Purchase Price to be paid on closing; 

Certificate of the Town: A certificate of the Town certifying that it is not a non-
resident within the meaning of Section 116 of the Income Tax Act (Canada); 

(d) Undertaking to Readjust: An undertaking to readjust those items typically 
contained on the statement of adjustments; 

(e) 

(0 

Bring-down Certificate: A certificate executed by the Town confirming that the 
warranties and representations given by the Town pursuant to this Agreement 
have not changed and remain valid; 

Such other deeds, conveyances resolutions and other documents as the 
Developer or its solicitors may reasonably require in order to implement the 
intent of this Agreement. 

12.3 Documents of the Developer. 

The Developer shall deliver to the Town's solicitors on the Closing Date the following 
documents, fully executed by the Developer, where applicable, or such other parties as may be 
specified: 

(a) Purchase Price. The Purchase Price subject to the adjustments but less the 
amount to be secured by the VTB Mortgage by certified cheque; 

(b) Direction re Title: A direction identifying the name of the party to whom the 
Phase lA Lands is to be conveyed; 

(c) HST Declaration and Indemnity. A statutory declaration or certificate of an 
officer of the Developer confirming its registration number for HST purposes; 

(d) Undertaking to Readjust: An undertaking to readjust those items typically 
contained on the statement of adjustments; 

(e) Bring-down Certificate: A certificate executed by the Developer confirming that 
the warranties and representations given by the Developer pursuant to this 
Agreement have not changed and remain valid; and 

(f) the VTB Mortgage. 

12.4 Taxes and Fees, 

(a) General: The Developer shall be responsible for goods and services tax and for 
sales tax and for registration fees and property transfer tax payable in connection 
with the transactions contemplated herein. Each party shall pay its own legal fees 
with respect to this transaction. 

(b) HST.: The Developer and the Town acknowledge that, as of the date of this 
Agreement, harmonized sales tax ("HST") is exigilMe on this transaction and is 
not included in the Pgrchase Price. As HST is exigitie on this transaction, the 
Developer covenants and agrees that it shall: provide to the Town the instrument 
referred to in Subsection 12.3(c) above and indemnify the Town from and against 
all HST, penalties, cost and interest payable by or assessed against the Town in 
relation to the purchase of the Phase 1A Lands by the Developer, in which case 
the Town shall not require payment to it of HST. 

12.5 Electronic Registration. 

(a) The Town and the Developer covenant and agree to cause their respective 
solicitors to enter into a document registration agreement (the "DRA") to govern 
the electronic submission of the transfer/ deed for the Phase 1A Lands and the 
N, I B to the applicable Land Registry Office. The URA shall outline or establish 
the procedures and timing for completing all registrations electronically and 
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(b) 

(c) 

Direction re Funds: A direction identifying the party to whom the balance of the 
Purchase Price to be paid on closing; 

Certificate of the Town: A certificate of the Town certifying that it is not a non-
resident within the meaning of Section 116 of the Income Tax Act (Canada); 

(d) Undertaking to Readjust: An undertaking to readjust those items typically 
contained on the statement of adjustments; 

(e) Bring-down Certificate: A certificate executed by the Town confirming that the 
warranties and representations given by the Town pursuant to this Agreement 
have not changed and remain valid; 

(0 Such other deeds, conveyances resolutions and other documents as the 
Developer or its solicitors may reasonably require in order to implement the 
intent of this Agreement. 

12.3 Documents of the Developer. 

The Developer shall deliver to the Town's solicitors on the Closing Date the following 
documents, fully executed by the Developer, where applicable, or such other parties as may be 
specified: 

(a) Purchase Price. The Purchase Price subject to the adjustments but less the 
amount to be secured by the VTB Mortgage by certified cheque; 

(b) Direction re Title: A direction identifying the name of the party to whom the 
Phase 1A Lands is to be conveyed; 

(c) HST Declaration and Indemnity. A statutory declaration or certificate of an 
officer of the Developer confirming its registration number for HST purposes; 

(d) Undertaking to Readjust: An undertaking to readjust those items typically 
contained on the statement of adjustments; 

(e) Bring-down Certificate: A certificate executed by the Developer confirming that 
the warranties and representations given by the Developer pursuant to this 
Agreement have not changed and remain valid; and 

() the VTB Mortgage. 

12.4 Taxes and Fees. 

(a) General: The Developer shall be responsible for goods and services tax and for 
sales tax and for registration fees and property transfer tax payable in connection 
with the transactions contemplated herein. Each party shall pay its own legal fees 
with respect to this transaction, 

(b) HST.: The Developer and the Town acknowledge that, as of the date of this 
Agreement, harmonized sales tax ("HST") is :exigihie On this: transaction and is 
not included in the Purchase Price. As HST is exigible on this transaction, the 
Developer covenants and agrees that it shall: provide to the Town the instrument 
referred to in Subsection 12.3(c) above and indemnify the Town from and against 
all HST, penalties, costs and interest payable by or assessed against the Town in 
relation to the purchase of the Phase IA Lands by the Developer, in which case 
the Town shall not require payment to it of HST. 

123 Electronic Registration. 

(a) The Town and the Developer covenant and agree to cause their respective 
solicitors to enter into a document registration agreement (the "DRA") to govern 
the electronic submission of the transfer/deed for the Phase IA Lands and the 
VTB to the applicable Land Registry Office. The DRA shall outline or establish 
the procedures and timing for completing all registrations electronically and 
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pr0vide for all dosing documents and dosing funds to be held in escrow • 
prtding the submission of the. transfer/deed and the VIO to the Land Registry 
Office arid its acceptance by virtue of being assigned a .registration number., The 
DRA. Shall also provide That if there IS a problem With the Teraview electronk 
registration system which does not allow the parties to electronically register all 
:registration documents on CloSing, the Closing Date shall be deemed to be 
extended until the next day when the said system is accessible and operating fur 
the applicable Land Registry Office applicable to the Property. 

(b) Any notice, approval, waiver, agreement, instrument or communication 
petMitted, 'required or contemplated in this Agreement may be given or 
delivered and accepted. or received by the Developer's SOHOU:es on behalf of the 
Developer and by thelOwifs Solicitors on behalf of the Town and any tender of 
dosing documents and the balance of the Purchase. Nice may be made upon the 
Town's. Solicitors and the Developer's Solicitors, as the case may be. The Town 
and the Developer acknowledge and agree that. insofar as the 'tender of :any 
documents to be electronically registered is concerned,. the tender of same will be 
deemed to be effective and proper when the solicitor for-the party tendering has 
completed all steps required by Teraview in order tacemplete this transaction 
that can be performed or undertaken by the tendering party's solicitor without 
the cooperation or participation of the other party's solicitor, and specifically 
when the tendering patty's solicitor has electronically "signed" the 
transfer/deed, the VIII and any other Closing Document, if any, to be 
electronically registered. for completeness and granted aeeess to the other PertY'S 
solicitor to same, but without -the necasity of the tendering party's solicitor 
actually releasing such documents to the other party's solicitor for registration. 

SECTION 13 
PHASE 1B LANDS 

13,1 Best Efforts to Acquire Private Phase 1B Lands. 

(a) 

(b) 

During the period starting on the date that is six (ii) months after the Execution 
Date and ending on the third anniversary of the Execution Date or the date this 
Agreement is terminated, whichever is first to occur,. the Developer Will use its 
reasonable commercial effort$ to acquire the Private Phase 1B Lands privately, 
and shall report to the Town periodically on. the status and results of its efforts. 
For greater .clarity, there is nO absolete obligation on the Developer to acquire 
any of the Phase 1B Lands. 

Reasonable commercial efforts means that (1) as parcels in the Private Phase IB 
Lands become available for sale, the Developer will make offers to acquire those 
parcels conditional on the acquisition of all of the Private Phase 16 Lands and 
subject to the purchase price of those parcels being acceptable to the Developer, 
acting reasonably; and (2) the Developer will obtain an appraisal of the market 
value for each parcel in the Private Phase 16 LandS that it has been unable to 
acquire and will provide evidence to the Town, including a copy of the appraisal, 
that it has made reasonable commercial efforts to acquire such :parcel it the 
appraised market value. 

In theevent that'the Developer is unable to reasonably acquire the Private Phase 
1.13 Lands privately, and if the Developer so requests of the Town, and provided 
that the Town and the Developer have entered into the agreement as setout in 
Section 13.2 (b), the Town agrees to proceed, with theprocess of expropriating the 
Private Phase 16 Lands and convey the Private Phase 1B Lands to the Developer, 
41 at the cost of the. Developer,.subject to appropriate security being delivered by: 
the Developer to the Town in an a mount satisfactory to the Town, acting 
reasonably, to satisfy all financial obligations the'Town may incur as a result of 
such expropriation. 
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(1) 

provide for all ciciShig documents and dosing funds to be held in escrow 
pending the submission of the transfer/deed and the VT11 to the Land Registry 
Office and its acceptance by virtue of being assigned a registration oumbet, The 
DRA Shall also provide that if there is a problem with the Teraview electronic 
registration system which does not allow the parties to electronically register all 
registration .documents on Cliising, the .Closing Date shall be deemed to be 
extended until the next day when the said system is accessible and operating kir 
the applicable Land Registry Office applicable to the Property. 

(b) Any •notice, approval, waiver, agreement, instrument or cortirewilczttion 
permitted „ required or contemplated in this Agreereent ma y be given or 
delivered and accepted or recenied by the Developer's Solicitors on behalf of the 
Developer and by the Town's Solicitors on behalf of the Town and any tender of 
closing documents and the balance of the Purchase Price may he made upon the 
TowtfsSolicitors and the Developer's Solicitors, as the case may be, The Town 
and the Developer acknowledge and agree that insofar as the 'tender of any 
documents to be electronically registered is concerned, the tender Of same will be 
deemed to be effective arid proper when the solicitor for the party tendering has 
completed all steps required by Teraview in order to complete this transaction 
that can be performed or undertaken by the tendering party 'S frakitar without 
the cooperation or participation of the other party's Solicitor, and specifically 
when the tendering patty's solicitor has electronically Ngried° the 
transfer/deed, the: VTB .and any other Closing Document if any, to be 
electrOnically registered for completeness and granted• access to the other party's 
solicitor to same, but without the necessity of the tendering party's solicitor 
actually releasing such documents to the other party's solicitor for registration. 

SECTION 13 
PHASE 1B LANDS 

13,1 Best Efforts to Acquire Private Phase 1B Lands. 

(a) During the period starting OR the date that is Slit (6) months after the Execution 
Date and ending on the third anniversary of the Execinion Date or the date this 
Agreement is terminated, whichever is first to occur, the Developer Will use its 
reasonable commercial efforts to acquire the Private Phase 1B Lands privately, 
and shall report to the Town periodically on the status and results of its efforts. 
For greater clarity, there is no absolute obligation on the Developer to acquire 
any of the Phase 1 B Lands. 

Reasonable commercial efforts means that: (1) as parcels in the Private Phase 1B 
Lands become available for sale, the Developer will make offers to acquire those 
parcels conditional on the acquisition of all of the Private Phase 11, Lands and 
subject to the purchase price of those parcels being acceptable to the Developer, 
acting reasonably; and (2) the Developer will obtain an appraisal of the market 
value for each parcel in the Private Phase 1B Lands that it has been unable to 
acquire and will provide.evidenee tO the Town, including a copy of the appraisal, 
that it has made reasonable commercial efforts to acquire mkt* parcel at the 
appraised market value. 

M the everit that the Developer is unable to reasonably acquire the Private Phase 
113 Lands privately, and if the Developer so requests of the Town, and provided 
that the Town and the Developer have entered into the agreement as set out in 
Section 13,2 (b), the Town agrees to proceed. with the process of expropriating the 
Private Phase 1B Lands and convey the Private Phase UI Lands. to the Developer, 
all at the cost of the Developer, subject to appropriate security being delivered by: 
the Developer to the Town in an amount satisfactory to the Town, acting 
reasonably, to satisfy all financial obligations :the Town may incur as a result of 
such expropriation. 
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13.2 Acquisition of Town Phase 1B Lands. 

(a) Provided that the Developer acquires the Private Phase 1B Lands' privately of the 
Town -exprOpriates the Private Phase ID Lands, the Town shall sell the portion of 
the Phase 1B Lands owned by the Town (the "Town Phase 18 Land?) to the 
Developer upon request by the Developer, in accordance with the terms of the 
agreement to be entered into between the Developer and the Town as set out in 
Subsection 13.2(b), provided that the Developer develops the Phase 18 Lands 
substantially in accordance with the conceptual plans annexed hereto as 
Schedule "D". 

(b) The Town and the Developer will enter into good faith negotiations with respect 
to the acquisition and development of the Town Phase 1B Lands which will be 
the same in form and content as this Agreement, mutatis inutandis,. with the 
applicable sections of this Agmement being S'ections 1, 2.1, 2.2, 3.1-12, 3.3(a), 3.5, 
3.8, 310-112, 5, 6, 71-7.6, 710- 7.12, 8, 9, 10,111-11.7, 12, 14, 15, 16 and 17, or 
as the parties may further agree to:. The Agreement described in this subsection 
(b) shall be entered into within one year of the Execution Date failing which, 
intless otherwise mutually agreed by the pane the obligations of the parties in 
this Agreement with respect to the Phase 18 Lands, except Subsection 7.7(a), 
shall be at an end. For greater clarity, the agreement for the acquisition and 
development of the Town Phase 1B Lands is to be conditional on the Developer 
acquiring the Private Phase 1B Lands. 

SECTION 14 
PHASE 2 LANDS AND PHASE 3 LANDS 

14.1 Right of First Offer. 

Before the Town may offer for sale any part of the Phase 2 Lands and/or the Phase 3 'ands, 
owned by the Town (the "Town:Phase Zand Phase 3 1,andS") to any third party, the Town. shall 
firStoffer.for sale the Town Phase 2 and Phapie.3 Lands to the Developer subject to the following 
terms and conditions: 

(a) The Developer will have ninety (IO) -dayS.. following the date that the Town 
presents. the Developer with such offer to decide whether it .wishes to enter into 
negotiations for theAcquisitiOn of the Town Phase 2 *id. Phase 3 Lands intended 
to be sold by the Town; 

(b) If the Developer wishes to enter into negotiations with the Town for the 
acquisition of the Town Phase 2 and Phase 3 Lands intended to be sold by the 
Town, the Developer shall deliver to the Town written notice thereof. Promptly 
after receipt of such notice, the Town and Developer shall commence good faith 
negotiations for a period not to exceed one hundred and twenty (120) days after 
the date that the Developer gives the requisite notice to the Town, and the Town 
will advise the Developer of the minimum price which the Town is prepared to 
accept for the Land in question; 

(c) If the Developer elects not to enter into. negotiations for the acquiSition of the 
Town Phase 2 an€d Phase Lands intended to be sold by the Town or if the 
Developer and Town do riot enter into a. written agreement for the acquisition of 
such lands within one hundred and tweitty (120) days after the Town's receipt of 
the notice in (h) above, then the herein right is at an end and the Town is free to 
enter into an agreement with a third party; and 

(d) In the event that the Developer delivers written'notice to the Town that it elects 
to forgo all rights under this Agreement to pursue the acquisition of the Town 
Phase 2 and Phase 3 Lands. the Town shall not be obligated to follow the 
procedure described in this Section 14. 
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13.2 Acquisition of Town Phase 1B Lands. 

(a) Provided that the Developer acquires the Private Phase 1B Lands privately or the 
Town expropriates the Private Phase 113 Lands, the 'fawn shall sell the portion of 
the Phase 7B Lands owned by the Town (the "Town Phase 1B Land?) to the 
Developer upon request by the Developer, in accordance with the terms of the 
agreement to be entered into between the Developer and the Town as set out in 
Subsection 13.2(b), provided that the Developer develops the Phase 1B Lands 
substantially in accordance with the conceptual plans annexed hereto as 
Schedule "D". 

(b) The Town and the Developer will enter into good faith negotiations with respect 
to the acquisition and development of the Town Phase 15 Lands which will be 
the same in form and content as this Agteernent, mutatis niutandi$, with the 
applicable sections of this Agreement being Sections 1, 2.1, 2.2,3.1.2i 3.3(a), 3.5, 
3.8, 3.10-112, t 5, 6, 7;1-7.6, 7.10- 7.12, 8, 9, 10, 111-11.7, 12, 14,15, 16 and 17, or 
as the parties may further agree to The agreement described in this subsection 
(b) shalt be entered into within one year of the Execution Date failing which, 
unless'otherwise mutually agreed by the parties, the obligations of the parties in 
this Agreement with respect to the Phase 15 Lands, except Subsection 7.7(a), 
shall be at an end. For greater clarity, the agreement for the acquisition and 
development of the Town Phase 15 Lands is to be conditional on the Developer 
acquiring the Private Phase 1B Lands. 

SECTION 14 
PHASE 2 LANDS AND PHASE 3 LANDS 

14.1 Right of First Offer. 

Before the Town may offer for sale any part of the Phase 2 Lands and/or the Phase 3 Lands, 
owned by the Town (the "Town -Phase 2 and Phase 3 Lands') to any third party, the Town shall 
first offer for sale the Town Phase 2 and Phase 3 Lands to the Developer subject to the following 
terms and conditions: 

(a) 

(h) 

(d) 

The Developer Will have ninety (0) .dayS following the date 'that the Town 
preset*: the Developer with such offer to decide whether it wiSties to enter into 
negotiations for the acquisition of the Town Phase 2 -Mid Phase 3 Lands intended 
to be sold by the Town; 

If the Developer wishes to enter into negotiations with the Town for the 
acquisition of the Town Phase 2 and Phase 3 Lands intended to be sold by the 
Town, the Developer shall deliver to the Town written notice thereof. Promptly 
after receipt of such notice, the Town and Developer shall commence good faith 
negotiations for a period not to exceed one hundred and twenty (120) days after 
the date that the Developer gives the requisite notice to the Town, and the Town 
will advise the Developer of the minimum price which the Town is prepared to 
accept for the Land in question; 

(c) if the Developer .elects not to enter into. negotiations for the acquisition of the 
Town Phase 2 and Phase 3 Lands intended to. be sold by the Town or if the 
Developer and Town go not enter into A written agreement for the acquisition of 
such lands within one hundred and 'twenty (120) days after the Town's receipt of 
the notice in (b) above, then the herein right is at an end and the Town is free to 
enter into an agreement with a third party; and 

In the event that the Developer delivers written notice to theTown that it elects 
to forgo all rights under this Agreement to pursue the acquisition of the Town 
Phase 2 and Phase 3 Lands. the Town shall not be obligated to fdllow the 
procedure described in this Section 14. 
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14.2 Obligation of the Town. 

. 01'77The obligation of the Town set out in Subsection 14.1 shall not apply if the Town determines 
that the Developer has constructed any portion of the Proposed Development in a manner that 
is not substantially in accordance with the Development Plans and Site Plans. 

14.3 Notification. 

In the event that the Town makes the determination described in Section 14.2, the Town shall 
notify the Developer immediately and the Town shall advise the Developer in writing as to the 
basis for such determination. 

SECTION 15 
SHARED SERVICES 

15.1 Shared Services. 

It is understood and agreed that the construction of certain services by the Developer for the 
development of the Phase 1A Lands, including roads, sidewalks, pedestrian routes, streetscape 
treatment and services may benefit the other parts of the Lands (collectively, the "Shared. 
Services"). It is further understood and agreed that the Shared Services are not included in the 
Town's DC By-law. 

15.2 Reimbursement of Front End Costs 

(a) 

(b) 

In the event that a party other than the Developer develops the Phase 113 Lands, 
Phase 2 Lands and/or Phase 3 Lands, or any portion thereof, the Town shall 
require as a condition of any application to the Town for development that such 
party reimburse the Developer for the front end costs that the Developer has 
incurred in servicing the Phase 1A Lands (and if applicable, the Phase 1B Lands), 
to the extent those Shared Services also benefitted the Phase 1B Lands, Phase 2 
Lands and/or Phase 3 Lands, as applicable. 

In the event the Town determines to sell any portion of the Town Phase 1B 
Lands, Phase 2 Lands and/or the Phase 3 Lands which are owned by the Town, 
it will include in the sale price an amount equal to the Shared Services benefitting 
the Town Phase 1B Lands, Town-owned portion of the Phase 2 Lands and Phase 
3 Lands, which sum the Town shall pay to the Developer upon receipt, in 
reimbursement of the Developer's front end costs. 

(c) To the extent that Subsection 15.2(a) is applicable, the Parties will agree, before 
₹he date when the Developer waives its conditions under this Agreement as per 
Subsection 11.1, upon the proportion of the Developer's front end costs of the 
Shared Services which benefit the Phase 1B Lands (if applicable), Phase 2 Lands 
and/or Phase 3 Lands. 

(d) In the event any such condition is appealed to a Court or administrative tribunal 
(such as the Ontario Municipal Board), the Developer shall be permitted to take 
carriage of such appeal and, if it does so, will be solely responsible for all costs 
associated therewith. 

SECTION 16 
ARBITRATION 

16.1 Disputes to be Resolved by Arbitration. 

If the parties cannot, after negotiating in good faith, agree upon the resolution of any dispute 
arising from the interpretation of a provision of this Agreement, then the parties agree that such 
dispute will be resolved by binding arbitration pursuant to the Arbitration Act, 1991, 5.O.1991, c. 
17, as may be amended from time to time (the "Arbitration Act"). 
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14.2 Obligation of the Town. 

The obligation of the Town set out in Subsection 14.1 shall not apply if the Town determines 
that the Developer has constructed any portion of the Proposed Development in a manner that 
is not substantially in accordance with the Development Plans and Site Plans. 

14.3 Notification. 

In the event that the Town makes the determination described in Section 14.2, the Town shall 
notify the Developer immediately and the Town shall advise the Developer in writing as to the 
basis for such determination. 

SECTION 15 
SHARED SERVICES 

15.1 Shared Services. 

It is understood and agreed that the construction of certain services by the Developer for the 
development of the Phase 1A Lands, including roads, sidewalks, pedestrian routes, streetscape 
treatment and services may benefit the other parts of the Lands (collectively, the "Shared 
Services"). It is further understood and agreed that the Shared Services are not included in the 
Town's DC By-law. 

15.2 Reimbursement of Front End Costs 

(a) In the event that a party other than the Developer develops the Phase 15 T.ands, 
Phase 2 Lands and/or Phase 3 Lands, or any portion thereof, the Town shall 
require as a condition of any application to the Town for development that such 
party reimburse the Developer for the front end costs that the Developer has 
incurred in servicing the Phase IA Lands (and if applicable, the Phase 15 Lands), 
to the extent those Shared Services also benefitted the Phase 15 Lands, Phase 2 
Lands and/or Phase 3 Lands, as applicable. 

(b) In the event the Town determines to sell any portion of the Town Phase 15 
Lands, Phase 2 Lands and/or the Phase 3 Lands which are owned by the Town, 
it will include in the sale price an amount equal to the Shared Services benefitting 
the Town Phase 15 Lands, Town-owned portion of the Phase 2 Lands and Phase 
3 Lands, which sum the Town shall pay to the Developer upon receipt, in 
reimbursement of the Developer's front end costs. 

(c) To the extent that Subsection 15.2(a) is applicable, the Parties will agree, before 
the date when the Developer waives its conditions under this Agreement as per 
Subsection 11.1, upon the proportion of the Developer's front end costs of the 
Shared Services which benefit the Phase 15 Lands (if applicable), Phase 2 Lands 
and/or Phase 3 Lands. 

(d) In the event any such condition is appealed to a Court or administrative tribunal 
(such as the Ontario Municipal Board), the Developer shall be permitted to take 
carriage of such appeal and, if it does so, will be solely responsible for all costs 
associated therewith. 

SECTION 16 
ARBITRATION 

16.1 Disputes to be Resolved by Arbitration. 

If the parties cannot, after negotiating in good faith, agree upon the resolution of any dispute 
arising from the interpretation of a provision of this Agreement, then the parties agree that such 
dispute will be resolved by binding arbitration pursuant to the Arbitration Act,7991,5.0.1991, C. 
17, as may be amended from time to time (the "Arbitration Act"). 

• 
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16.2 Commencement of Arbitration. 

(a) in the event a dispute arises between the parties and one or both parties believe 
that the dispute is unlikely to be resolved through negcqiationt in accordance 
with the provisions of this Agreement, that party shall deliver a noire of 
arbitration (the 'Arbitration Notice') to the other party stating the intention to 
proceed to arbitration. 

(b) The arbitration shall commence within twenty (20) Business Days of delivery of 
the Arbitration Notice. 

(c) Upon receipt of the Arbitration Notice, the parties have seven (7) Business Days 
to agree upon a single arbitrator< In the event that the parties cannot agree upon 
a single arbitrator, each party shall, within three (3) Business Days thereafter, 
name an arbitrator. The two arbitrators chosen shalt then select a third arbitrator 
who shall serve as the sole arbitrator. 

(d) The selected arbitrator shall establish all procedural requirements of the 
arbitration pursuant to the Arbitration Act as well as the determination of costs 
that may be payable by one party to the other. 

(e) in selecting an arbitrator, the parties acknowledge and agree that any the 
arbitration shall cOrnmenee within twenty .(20) Business Days of delivery of the 
Arbitration Notice and any arbitrator nominated shall be available within such 
dates, 

16.3 Decision of Arbitration Panel. 

The parties acknowledge and agree that the decision of the arbitrator shall be final. 

16.4 Expenses of Arbitration. 

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

SECTION 17 
MISCELLANEOUS 

17.1 Intention of Parties. 

Notwithstanding any other provisions of the Agreement, provided that prior to execution 'the 
Town passes a bylaw authorizing execution of this Agreemet, the parties hereto agree with 
each other that none of the provisions of the Agreement (including a provision stating the 
Parties' intention) is intended to operate, nor shall hive the effect of operating in any way to 
fetter either the Council which authorize4 the execution of the Agreement or any of its 

successors In the exercise of any of such. Council's discretionary powers, Notwithstanding the 
foregoing, the parties hereto acknowledge that the Developer maintains and may, exercise all 
rights and remedies available at law or equity against the Trn4=n in the event of non fulfillment,. 
non-observance or non-performance of any di ion, obligation or covenant under this 
Agreement, in whole or in part, by the Town. 

17.2 No Challenge to Jurisdiction. 

it it agmed.and acknowledged by the parties hereto that each is satisfied as to the jitriSdittiran 
the other to enter into the A:greernent, The:Partial:here/Ore agree that they will not challenge 
the jurisdiction of themselves or the other party to enter into the Agreement, nor will they 
challenge the legality of ,any provision in the Agreement and, likewise, the parties shall 
question the jurisd€ction of the.ToWn to enter into the Agreement nor question the legality o€ 
arty -provision contain ed herein. The Parti hereto, their successors, assigns and leatees are and 
shall be estopped from contending Otherwise in any proceeding before a Court of competent 
jurisdiction. 
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16.2 Commencement of Arbitration. 

(a) ixt the event a dispute arises between the parties and one or both parties believe' 
that the dispute is unlikely to be resolved through negotiation, in accordance 
with the provisions of this Agreement., that party shalt deriver a notice of 
arbitration (the 'Arbitration Notice") to the other party stating the intention to 
proceed to arbitration. 

(b) The arbitration shall commence within twenty (20) Business Days of delivery of 
the Arbitration Notice. 

(c) Upon receipt of the Arbitration Notice, the parties have seven (7) Business Days 
to agree von a single arbitrator < In the event that the parties cannot agree upon 
a single arbitrator, each party shall, within three (3) Business Days thereafter, 
naine an arbitrator. The two arbitrators chosen shall then select a third arbitrator 
who shall serve as the sole arbitrator. 

(d) The selected arbitrator shall establish all procedural requirements of the 
arbitration pursuant to the Arbitration Act as well as the determination of costs 
that may be payable by one party to the other. 

(e) In selecting an arbitrator, the parties acknowledge and agree that any the 
arbitration shall etanmence. within twenty :(2() Business Days of delivery of the 
Arbitration Notice and any arbitrator nominated shall be available within such 
dates. 

16.3 Decision of Arbitration Panel. 

The parties acknowledge and agree that the decision of the arbitrator shall be final, 

16.4 Expenses of Arbitration. 

The. parties acknowledge and agree that the expenses of any arbitration shall be borne by the 
parties in accordance with the deeisloo of the arbitrator. 

SECTION 17 
MISCELLANEOUS 

17.1 Intention of Parties. 

Notwithstanding any they provisions of the Agreement, provided that PriCit e,ceetitfori the 
Town passes a by-law authorizing execution of this Agreement the parties hereto agree with 
each other that none of the provisions of the Agreement (including a provision stating the 
Parties' intention) is :intended to operate, nor shall have the effect of operating in any way to 
fetter either the Council which authdrized the execution of the Agreement or any of its 
successors in the exercise of any of such Councirs discretionary powers > Notwithstanding the 
foregoing, the parties hereto acknowledge that the Developer maintains and may exereiw all 
rights and remedies available at law or equity against theToult in the event of non fulfillment  
non-:observance or non-performance. of any Condition; obligation or covenant under this 
Agreement, in whole or in part, by the Town. 

17.2 No Challenge to Jurisdiction. 

it iSagreedarrd acknowledged by the parties hereto that each is satisfied as. to the JUrisdietiOn Of. 
the .other to enter into the Agreement : TherartieitherefOre agree that they will not.diallenge 
the jurisdiction Of themselves or the other Party to enter into the. Agreement, nor will  they 
challenge the legality of .any provision in the Agreement and, likewise, the. parties. Shall not 
question the juriadietiOn- of the ToWn .to enter into the Agreement nor -question the legality of 
Any provision contained herein  The Parties hereto, their successors, assigns and lessees are and 
shall be estopped from contending Otherwise in any proceeding before A Court c.4 competent 
jurisdiction. 
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17.3 Further Assurances. 

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

17,4 Time of the Essence. 

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

17.5 Tender. 

Any tender of documents or money may be made upon the party being tendered or upon its 
solicitors and money may be tendered by certified cheque or bank draft. 

17.6 Relationship of the Parties. 

Nothing in this Agreement shall be construed so as to make either party a partner of the other. 

17.7 Force Majeure. 

Notwithstanding anything in the Agreement to the contrary, if the Developer is bona fide 
delayed in or prevented from performing any obligation arising under the Agreement by reason 
of a Force Majeure Event not caused by its own default and not avoidable by exercise of 
reasonable effort or foresight, then performance of such obligation is excused for so long as such 
cause and its effects exists. Moreover, the Developer will be entitled, without being in breach of 
the Agreement, to carry out such obligation within a reasonable time period after the cessation 
of such cause. 

17.8 Notices. 

(a) Addresses for Notice: Arty notice, request, consent, acceptance, waiver or other 
communication required or permitted to be given under this Agreement (a 
"Notice") shall be in writing and shall be given by delivery or written electronic 
communication which results in a written or printed notice being given to the 
applicable address set forth below: 

in the case of the Town addressed to it at: 

Town of Ajax 
65 Harwood Avenue South 
Ajax, ON L15 2H9 

Attention: Town Clerk 
Telephone: (905) 683-8207 

with a copy to: 

Polak, McKay Sz Hawkshaw 
467 Wesiney Road South, Unit 16 
Ajax, ON LIS 6V8 

Attention: Ron Hawkshaw 
Telephone: (905) 428-2063 

and in the case of the Developer addressed to it at: 

Windcorp Grand Harwood Place Ltd. 
3601 Highway #7, Suite 400 
Markham, ON L3R 0M3 
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Notwithstanding anything in the Agreement to the contrary, if the Developer is bona fide 
delayed in or prevented from performing any obligation arising under the Agreement by reason 
of a Force Majeure Event not caused by its own default and not avoidable by exercise of 
reasonable effort or foresight, then performance of such obligation is excused for so long as such 
cause and its effects exists. Moreover, the Developer will be entitled, without being in breach of 
the Agreement, to carry out such obligation within a reasonable time period after the cessation 
of such cause. 

17.8 Notices. 

(a) Addresses for Notice: Any notice, request, consent, acceptance, waiver or other 
communication required or permitted to be given under this Agreement (a 
"Notice") shall be in writing and shall be given by delivery or written electronic 
communication which results in a written or printed notice being given to the 
applicable address set forth below: 

in the case of the Town addressed to it at: 

Town of Ajax 
65 Harwood Avenue South 
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and in the case of the Developer addressed to it at 

Windcorp Grand Harwood Place Ltd. 
3601 Highway #7, Suite 400 
Markham, ON L3R 0M3 
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Attention: Laura Starr 
Telephone: (905) 943-2981 

With a copy to: 

Stikernan Elliott LLP 
5300 Commerce Court West 199 Bay Street 
Toronto, ON M5L 1139 

Attention: Dana Porter 
Telephone: (416) 869-5533 

(b) Receipt of Notice: Any Notice, if personally delivered, shall be deemed to have 
been validly and effectively given and received on the date of delivery if received 
prior to 5:00 p.m. (Eastern Standard Time) on a Business Day, otherwise the date 
of delivery shall be deemed to be on the Business Day next following such date. 
Any notice, if sent by fax communication, shall be deemed to have been validly 
and effectively given and received on the date of transmission if received prior to 
5:00 p.m. (Toronto time) on a Business Day, otherwise the date of delivery shall 
be deemed to be on the Business Day next following such date. Notices given by 
electronic mail alone will not be effective. 

(c) Change of Address for Notice: By giving to the other party at least ten (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 17.8. 

17.9 Schedule. 

The schedules attached hereto are incorporated into this Agreement by reference and are 
deemed to be a part hereof. The schedules attached hereto are as follows: 

Schedule "A" Location And Parameters Of Community Improvement Plan 

Schedule "B-1" Description. Of Lands 

Schedule "B-2" Sketch Of Lands 

Schedule "C" Permitted Encumbrances 

Schedule 'D" Phase 1A and 1B Development Plans 

Schedule "E" Sustainable Elements 

Schedule "F" Permitted Uses 

Schedule "G" Temporary Parking Arrangements 

17,10 Lawyers as Agents. 

Notices, approvals, waivers and other documents permitted, required or contemplated by this 
Agreement may be given or delivered by the parties or by their respective solicitors on their 
behalf. 

17.11 Assignment. 

The Developer may, upon prior notice to the Town given no later than seven (7) Business Days 
prior to the Closing Date, assign all of its right, title and interest in and to this Agreement to a 
related entity or under the control of the Developer provided that: 

(a) such assignee covenants and agrees with the Town to assume and be bound 
hereby; 

(b) the Developer shall be and remain liable hereunder until Closing, after which 
time, only the assignee shall have any obligations hereunder. 
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Attention: Laura Starr 
Telephone: (905) 943-2981 

With a copy to: 

Stikeman Elliott LLP 
5300 Commerce Court West 199 Bay Street 
Toronto, ON M5L 1B9 

Attention: Dana Porter 
Telephone: (416) 869-5533 
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prior to 5:00 p.m. (Eastern Standard Time) on a Business Day, otherwise the date 
of delivery shall be deemed to be on the Business Day next following such date. 
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be deemed to be on the Business Day next following such date. Notices given by 
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(c) Change of Address for Notice: By giving to the other party at least ten (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 17.8. 

17.9 Schedule. 

The schedules attached hereto are incorporated into this Agreement by reference and are 
deemed to be a part hereof. The schedules attached hereto are as follows: 

Schedule "A" Location And Parameters Of Community improvement Plan 
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Schedule "B-2" Sketch Of Lands 
Schedule "C" Permitted Encumbrances 
Schedule "D" Phase 1A and 1B Development Plans 
Schedule "E" Sustainable Elements 
Schedule "F" Permitted Uses 
Schedule "G" Temporary Parking Arrangements 

17.10 Lawyers as Agents. 

Notices, approvals, waivers and other documents permitted, required or contemplated by this 
Agreement may be given or delivered by the parties or by their respective solicitors on their 
behalf. 

17.11 Assignment. 

The Developer may, upon prior notice to the Town given no later than seven (7) Business Days 
prior to the Closing Date, assign all of its right, title and interest in and to this Agreement to a 
related entity or under the control of the Developer provided that: 

(a) such assignee covenants and agrees with the Town to assume and be bound 
hereby; 

(b) the Developer shall be and remain liable hereunder until Closing, after which 
time, only the assignee shall have any obligations hereunder. 
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The Parties acknowledge that the agreement for the development of the Phase 1B Lands, as per 
Subsection 13.2(b), may be entered into by a different entity (other than the Developer) with the 
Town. 

17.12 Title Direction. 

The Developer may direct title to the Phase 1A Lands be taken in the name of one or more 
entities related to or under the control of the Developer. 

17.13 Non-Merger. 

Except as herein otherwise provided, none of the covenants, provisions, representations and 
warranties of this Agreement shall merge in the deed or transfer of the Property or any other 
document delivered on the Closing Date and the provisions of this Agreement shall survive the 
Closing Date. 

17.14 Enurement. 

This Agreement shall enure to the benefit of and shall be binding upon. 'the parties, shall be 
binding upon their respect£ve successors and permitted assigns and shall Mae to the benefit of 
and be enforceable only by such successors and permitted assigns that have succeeded or which 
have received such assignment in the manner permitted by this Agreement. 

17,15 Compliance with Planning Act. 

ThiS Agreement is subject to compliance with the provision of the Planning Act, and this 
Agreement shall be effective to create an interest in lands only if such provisions are complied 
with prior to the Closing Date. 

17.16 Counterparts. 

This Agreement may be executed in counterparts, each of which is deemed to be an original and 
both of which taken together are deemed to constitute one and the .same instrument, and 
production of one of the executed counterparts from each of the parties ill be sufficient proof 
of execution of this Agreement. 

[Signature Pages to Follow] 
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Subsection 13.2(b), may be entered into by a different entity (other than the Developer) with the 
Town. 

17.12 Title Direction. 

The Developer may direct title to the Phase 1A Lands be taken in the name of one or more 
entities related to or under the control of the Developer. 

17.13 Non-Merger. 

Except as herein otherwise provided, none of the covenants, provisions, representations and 
warranties of this Agreement shall merge in the deed or transfer of the Property or any other 
document delivered on the Closing Date and the provisions of this Agreement shall survive the 
Closing Date. 

17.14 Enurement. 

This Agreement shall enute. to the benefit of and shall be binding upon, the parties, snail be 
binding upon their respective successors and permitted assigns and shall entUt to the 'benefit of 
and be enforceable only by such successors and permitted assigns that have succeeded or which 
have received such assignment in the manner permitted by this Agreement. 

17.15 Compliance with Planning Act. 

This Agreement is subjea to compliance with the provision of the Planning Ad, and this 
Agreement shall be effective to create an interest. in lands only if such provisions are complied 
with prior to the Closing Date. 

17.16 Counterparts. 
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of execution of this Agreement. 

[Signature Pages to Follow) 
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IN WITNESS WHEREOF the parties have executed this Agreement. 

THE CORPORATION OF THE TOWN OF AJAX 

'7 
Per: 
Name: /..), r his 
Title: bee../.1- Cie E-t-

At 

Per: 
Name: 
Title: (Vita"( 

I/ We have authority to bind the Town. 

WINDCORP GRAND HARWOOD PLACE LTD. 

Per: 
Name: 
Title: 

Per: 
Name; 
Title: 

,e,Esib N7 

I/ We have authority to bind the Corporation. 

IN WITNESS WHEREOF the parties have executed this Agreement. 

THE CORPORATION OF THE TOWN OF AJAX 

e • / Per: 
Name: e • z.,e Hsi 
Title: "Tyr,,,a1 Cie r-t-

Per: 
Name: .9f e ve cc,/ 
Title: rYlajor" 

I/ We have authority to bind the Town. 

WINDCORP GRAND HARWOOD PLACE LTD. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

pg, 

I/We have authority to bind the Corporation. 



SCHEDULE "A" 
LOCATION AND PARAMETERS OF COMMUNITY IMPROVEMENT PLAN 

SCHEDULE A - AREA BOUNDARIES FOR THE 
DOWNTOWN COMMUNITY IMPROVEMENT PROJECT AREA 
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SCHEDULE "A" 
LOCATION AND PARAMEI ERS OF COMMUNITY IMPROVEMENT PLAN 

SCHEDULE A AREA BOUNDARIES FOR THE 
DOWNTOWN COMMUNITY IMPROVEMENT PROJECT AREA 
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SCHEDULE "B-1" 
DESCRIPTION OF LANDS 

Part of Municipal Parking Area as shown on Plan 488 being part of Part 49 Plan 40R-23110 
Town of Ajax as to be determined by the preparation of a reference plan of survey. 
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Part of Municipal Parking Area as shown on Plan 488 being part of Part 49 Plan 40R-23110 
Town of Ajax as to be determined by the preparation of a reference plan of survey. 
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SCHEDULE "C" 
PERMITTED ENCUMBRANCES 

I. S₹orm sewer. 

"C" -1 
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SCHEDULE "C" 
PERMITTED ENCUMBRANCES 

1. Storni sewer, 
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SCHEDULE "D" 
PHASE 1A AND PHASE 1B DEVELOPMENT PLANS 

DRAWING ARCHITECT PROJECT 
NO. 

DATE 

PROPERTY ACQUISITION PLAN, ZEIDLER 204T165 09/12/12 
PHASES lA AND 1B 

DEVELOPMENT PROGRAMME ZEIDLER 204T165 10/23/12 
OVERLAID (PHASE 1A) ON THE 
AERIAL PHOTOGRAPH 

DEVELOPMENT PROGRAMME ZEIDLER 204T165 10/23/12 
OVERLAID ON THE AERIAL 
PHOTOGRAPH 

SITE PLAN_SCALE 1:1000 ZEIDLER 2041165 10/23/12 

GROUND FLOOR PLAN_SCALE 1:500 ZEIDLER 2041165 10/23/12 

PHASE 1A UNDERGROUND 
-PLANSCALE 

ZEIDLER 204T165 10/23/12 
PARKING 1:500 

PH ASE 1 B_UNDERG RO UND ZEIDLER 204T165 10/23/12 
PARKING PLAN_SCALE 1:500 

PODIUM FLOOR PLAN_SCALE 1:500 ZEIDLER 204T165 10/23/12 

TYPICAL RESIDENTIAL FLOOR ZEIDLER 204T165 10/23/12 
PLAN SCALE 1:500 

SECTION AA_SC:A LE 1:500 ZEIDLER 204T165 10/23/12 

SECTION BB_SCALE 1:500 ZEIDLER 2041165 10/23/12 

RENDERING VIEWS ZEIDLER 204T165 10/ 19/12 

RENDERING 1 ZEIDLER 204T165 10/ 19/12 

RENDERING 2 ZEIDLER 204T165 10/19/12 

RENDERING 3 ZEIDLER 2041165 10/19/12 

SCHEDULE "D" 
PHASE 1A AND PHASE 1B DEVELOPMENT PLANS 

DRAWING ARCHITECT PROJECT DATE 
NO. 

PROPERTY ACQUISITION PLAN, ZEIDLER 2041165 09/12/12 
PHASES 1A AND 1B 

DEVELOPMENT PROGRAMME ZEIDLER 2041165 10/23/12 
OVERLAID (PHASE 1A) ON THE 
AERIAL PHOTOGRAPH 

DEVELOPMENT PROGRAMME ZEIDLER 2041165 10/23/12 
OVERLAID ON THE AERIAL 
PHOTOGRAPH 

SITE PLAN_SCALE 1:1000 ZEIDLER 2041165 10/23/12 

GROUND FLOOR PLAN_SCALE 1:500 ZEIDLER 2041165 10/23/12 

PHASE 1&UNDERGROUND ZEIDLER 2041165 10/23/12 
PARKING PLAN_SCALE 1:500 

PHASE 1B_UNDERGROUND ZEIDLER 2041165 10/23/12 
PARKING PLAN_SCALE 1:500 

PODIUM FLOOR PLAN_SCALE 1:500 ZEIDLER 2041165 10/23/12 

TYPICAL RESIDENTIAL FLOOR ZEIDLER 2041165 10/23/12 
PLAN_SCALE 1:500 

SECTION AA_SCA LE 1:500 ZEIDLER 2041165 10/23/12 

SECTION BB_SCALE 1:500 ZEIDLER 2041165 10/23/12 

RENDERING VIEWS ZEIDLER 2041165 10/19/12 

RENDERING 1 ZEIDLER 2041165 10/19/12 

RENDERING 2 ZEIDLER 2041165 10/19/12 

RENDERING 3 ZEIDLER 2041165 10/19/12 



SCHEDULE "E" 
SUSTAINABLE ELEMENTS 

I, Parking Standards 

(a) For residential portions of the Proposed Development, if a Project Building 
will be providing for more than the minimum number of parking spaces 
required pursuant to the Zoning By-law, any additional parking spaces must 
provide roughed-in conduits to allow future electrical outlets for plug-in 
electrical vehicles. 

2. Cycling Infrastructure 

(b) The development shall incorporate on-site bicycle parking on the basis of the 
following: 

(i) For residential portions of the Proposed Development a minimum 
number of bicycle parking spaces allocated for residents and for 
visitors shall be provided based on an assessment of the bicycle 
parking needs of future residents with a view to encouraging the use 
of this mode of transportation; and 

For commercial/ office portions of the Proposed Development, a 
minimum of 0.2 spaces per 100 m2 gross floor area; and 

(c) Bicycle parking spaces for residents of the Residential portions of the 
Proposed Development shall be situated in a weather-protected, secure area 
with controlled access, or secure individual enclosures. 

3, Pedestrian Infrastructure 

(d) Project Buildings shall be designed and constructed to connect to adjacent 
off-site pedestrian paths, surface transit stops and parking areas (car and 
bicycle); 

(e) On-site sidewalks, crosswalks and walkways shall be designed and 
constructed to be continuous, universally accessible, barrier free and clearly 
designated. 

(0 Outdoor waiting areas shall be designed and constructed to offer protection 
from the weather; 

(g) Pedestrian-specific lighting shall be directed on to sidewalks, pathways, 
entrances and outdoor waiting areas; 

(h) The main entrance to Project Buildings shall have a pedestrian connection to 
a reconstructed surface transit stop for Durham Transit and GO Transit 
vehicles, to be constructed by the Developer. 

4. Urban Heat Island Reduction 

(i) Large growing shade trees shall be planted at the equivalent of 6-8 metre 
intervals starting from the property line: 

(i) Along all frontages adjacent to public highways; 

(ii) Along all frontages adjacent to public open space; and, 

(iii) Along all public walkways and driveways. 

5. Environmentally Conscious Roofing Systems ("ECRS") 

(j) ECRS may include "white roofs", "organic/green roofs", sustainable power 
elements (i.e. solar cells or windmill) or other roof technologies that provide 

"E"-1 
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For residential portions of the Proposed Development, if a Project Building 
will be providing for more than the minimum number of parking spaces 
required pursuant to the Zoning By-law, any additional parking spaces must 
provide roughed-in conduits to allow future electrical outlets for plug-in 
electrical vehicles. 

2. Cycling Infrastructure 

(b) The development shall incorporate on-site bicycle parking on the basis of the 
following: 

(c) 

(i) For residential portions of the Proposed Development a minimum 
number of bicycle parking spaces allocated for residents and for 
visitors shall be provided based on an assessment of the bicycle 
parking needs of future residents with a view to encouraging the use 
of this mode of transportation; and 

(ii) For commercial/office portions of the Proposed Development, a 
minimum of 0.2 spaces per 100 rn2 gross floor area; and 

Bicycle parking spaces for residents of the Residential portions of the 
Proposed Development shall be situated in a weather-protected, secure area 
with controlled access, or secure individual enclosures. 

3. Pedestrian Infrastructure 

(d) Project Buildings shall be designed and constructed to connect to adjacent 
off-site pedestrian paths, surface transit stops and parking areas (car and 
bicycle); 

(e) On-site sidewalks, crosswalks and walkways shall be designed and 
constructed to be continuous, universally accessible, barrier free and clearly 
designated. 
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(g) 

Outdoor waiting areas shall be designed and constructed to offer protection 
from the weather; 

Pedestrian-specific lighting shall be directed on to sidewalks, pathways, 
entrances and outdoor waiting areas; 

(h) The main entrance to Project Buildings shall have a pedestrian connection to 
a reconstructed surface transit stop for Durham Transit and GO Transit 
vehicles, to be constructed by the Developer. 

4. Urban Heat Island Reduction 

(i) Large growing shade trees shall be planted at the equivalent of 6-8 mein 
intervals starting from the property line: 

(i) Along all frontages adjacent to public highways; 

(ii) Along all frontages adjacent to public open space; and, 

(iii) Along all public walkways and driveways. 

5. Environmentally Conscious Roofing Systems ("ECRS") 

(j) ECRS may include "white roofs", "organic/green roofs", sustainable power 
elements (i.e. solar cells or windmill) or other roof technologies that provide 
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environmentally sustainable elements to a building for purposes including 
but not limited to storm water management and/or prevention of heat island 
and/or the generation of sustainable energy. 

(k) Project Buildings shall take incorporate ECRS where feasible; provided that 
the portion of a roof available for ECRS will be reduced where such area is 
used: 

(iv) as an outdoor amenity area for use of said Project Building's 
occupants; 

(v) as part of a heating, ventilation and air conditioning system; and 

(vi) to provide elevator overruns. 

6. Minimum Energy Performance 

(1) All residential units shall be individually metred. 

7, Stormwater Retention and Runoff 

(in) In order to minimize stormwater leaving the Property, the Project Buildings 
shall be designed and constructed to retain 25 mm from a 24 hour rainfall 
event for rainwater reuse, on-site infiltration and/or evapotranspiration; 

(i) In order to manage and clean stormwater that leaves the Property, the 
Project Buildings shall be designed and constructed to remove 80% of 
total suspended solids on an annual loading basis from all runoff 
leaving the Property based on post-development level of 
imperviousness; and 

(ii) Minimize the amount of E. Coli entering the storm sewer system. 

8. Landscape Elements 

(n) Water efficient plant material shall be used for at least 50% of the soft 
landscaped area; 

A minimum of 50% of the vegetation species used in landscaping 
shall be native to the area in which the Property is located. 

9. Bird Friendly Design 

(o) A Project Buildings shall be designed and constructed to ensure that design 
features minimize the risk of migratory bird collisions through appropriate 
glass treatments; and 

(i) Ground level ventilation grates shall have a porosity of less than 2 cm 
x 2 cm. 

10. Light Pollution 

(P) Exterior light fixtures shall be installed that are shielded to prevent glare 
and/or light trespass onto neighbouring properties. 

(i) No up-Iighting shall be provided from exterior light fixtures unless 
otherwise permitted for public art or displays. 

11. Storage and Collection of Recycling and Organic Waste 

(q) A dedicated area shall be provided within the Project Buildings for the 
collection and storage of recycling and organic waste. 

(k) 

environmentally sustainable elements to a building for purposes including 
but not limited to storm water management and/or prevention of heat island 
and/or the generation of sustainable energy. 

Project Buildings shall take incorporate ECRS where feasible; provided that 
the portion of a roof available for ECRS will be reduced where such area is 
used: 

(iv) as an outdoor amenity area for use of said Project Building's 
occupants; 

(v) as part of a heating, ventilation and air conditioning system; and 

(vi) to provide elevator overruns. 

6, Minimum Energy Performance 

(I) All residential units shall be individually metred., 

7 Stormwater Retention and Runoff 

(In) In order to minimize stormwater leaving the Property, the Project Buildings 
shall be designed and constructed to retain 25 mm from a 24 hour rainfall 
event for rainwater reuse, on-site infiltration and/or evapotranspiration; 

(i) In order to manage and clean stormwater that leaves the Property, the 
Project Buildings shall be designed and constructed to remove 80% of 
total suspended solids on an annual loading basis from all runoff 
leaving the Property based on post-development level of 
imperviousness; and 

(ii) Minimize the amount of E. Coli entering .the storm sewer system. 

8. Landscape Elements 

(n) Water efficient plant material shall be used for at least 30% of the soft 
landscaped area; 

A minimum of 50% of the vegetation species used in landscaping 
shall be native to the area in which the Property is located. 

9. Bird Friendly Design 

(0) A Project Buildings shall be designed and constructed to ensure that design 
features minimize the risk of migratory bird collisions through appropriate 
glass treatments; and 

Ground level ventilation grates shall have a porosity of less than 2 cm 
x 2 cm. 

10. Light Pollution 

(p) Exterior light fixtures shall be installed that are shielded to prevent glare 
and/or light trespass onto neighbouring properties. 

(i) No up-lighting shall be provided from exterior light fixtures unless 
otherwise permitted for public art or displays. 

11. Storage and Collection of Recycling and Organk Waste 

(q) A dedicated area shall be provided within the Project Buildings for the 
collection and storage of recycling and organic waste. 
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(i) Project Buildings shall provide a recycling room within each Project 
Building with an area of size adequate and commensurate with the 
number of units within any such Project Building. 

12, Construction Waste Management 

(r) The development shall recycle at least 75% of non-hazardous construction 
debris. 
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(i) Project Buildings shall provide a recycling room within each Project 
Building with an area of size adequate and commensurate with the 
number of units within any such Project Building. 

12. Construction Waste Management 

The development shall recycle at least 75% of non-hazardous construction 
debris. 



SCHEDULE "F" 
PERMITTED USES 

Permitted Uses - DCA/MU Downtown Central Area - Mixed Use Zone 
• Accessory Outdoor Patio 
• Art Gallery 
• Banquet Facility 
• Commercial Fitness centre 
• Commercial School 
• Community Centre 
• Convenience Store 
• Crisis Care Facility 
• Day Care Facility 
• Dry Cleaning Depot 
• Dry Cleaning Establishment 
• Financial Institution 
a Funeral Home 
• Hotel 
• Laundromat, Self Serve 
• Library 
• Medical Clinics 
• Motel 
• Motor Vehicle Rental Depot 
• Motor Vehicle Sales Establishment2
• Museum 
• Office 
• Parking Lot as a Principal Use 
• Personal Service Shop 
• Place of Assembly 
• Place of Entertainment 
• Place of Worship 
• Restaurant 
• Retail Store•; 
• Service or Repair Shop 
• Sports Arena 
• Veterinary Clinic 
• Dwelling, Street Townhouse.4
• Dwelling, Live-Work Units5
• Dwelling, Maisonette 
• Dwelling, Multiple A ttachede 
• Dwelling, Back-to-Back Townhouse 
• Dwelling, Back-to-Back Stacked Townhouse 
• Dwelling, Apartment 
• Senior Citizens Apartment 
• Nursing Home 
• Home Based Business 

1 Provided that in a residential mixed-use building, the main entrance to the medical clinic is separate and apart 
from the main entrance to the residential portion of the building, with no shared lobby, foyer, or common entry 
area. 
2 Excluding accessory service/repair facilities and outdoor storage or display of vehicles. 

Individual retail uses having a gross leasable floor area in excess of 4,645 ni2, located in a multi-unit 
commercial building erected after July 14, 2003, in a residential mixed-use building, or in a free-standing 
building, shall not be permitted. However, none of the provisions of this By-law shall apply to prevent the 
expansion of any individual retail store up to a maximum gross leasable floor area of 9,300 m2 provided that the 
retail store existed prior to July 14, 2003 as part of a shopping centre and that has a total gross leasable floor area 
of the particular retail store, in all instances, is not more than half the total ground floor area of the overall 
building. 
4 Dwellings having frontage on Bayly Street, Commercial Avenue, Felby Court, Harwood Avenue South, Kings 
Crescem, Kitney Drive, Mackenzie Avenue, Monarch Avenue and/or any east-west link between Kitney Drive 
and Harwood Avenue, shall be designed as live-work units, with directed pedestrian access (not vehicular) to 
these roads. 
5 See Footnote 4. 
6 See Footnote 4. 
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SCHEDULE "F" 
PERMUTED USES 

Permitted Uses - DCA/MU Downtown Central Area - Mixed Use Zone 
• Accessory Outdoor Patio 
• Art Gallery 
• Banquet Facility 
• Commercial Fitness centre 
• Commercial School 
• Community Centre 
• Convenience Store 
• Crisis Care Facility 
• Day Care Facility 
• Dry Cleaning Depot 
• Dry Cleaning Establishment 
• Financial Institution 
• Funeral Home 
• Hotel 
• Laundromat, Self Serve 
• Library 
• Medical Clinicl 
• Motel 
• Motor Vehicle Rental Depot 
• Motor Vehicle Sales Establishment2 
• Museum. 
• Office 
• Parking Lot as a Principal Use 
• Personal Service Shop 
• Place of Assembly 
• Place of Entertainment 
• Place of Worship 
• Restaurant 
• Retail Star& 
• Service or Repair Shop 
• Sports Arena 
• Veterinary Clinic 
• Dwelling, Street Townhouse4 
• Dwelling, Live-Work Units5 
• Dwelling, Maisonette 
• Dwelling, Multiple A ttached6 
• Dwelling, Back-to-Back Townhouse 
• Dwelling, Back-to-Back Stacked Townhouse 
• Dwelling, Apartment 
• Senior Citizens' Apartment 
• Nursing Home 
• Home Based Business 

1 Provided that in a residential mixed-use building, the main entrance to the medical clinic is separate and apart 
from the main entrance to the residential portion of the building, with no shared lobby, foyer, or common entry 
area. 
2 Excluding accessory service/repair facilities and outdoor storage or display of vehicles. 
3 Individual retail uses having a gross leasable floor area in excess of 4,645 m2, located in a multi-unit 
commercial building erected after July 14, 2003, in a residential mixed-use building, or in a free-standing 
building, shall not be permitted. However, none of the provisions of this By-law shall apply to prevent the 
expansion of any individual retail store up to a maximum gross leasable floor area of 9,300 m2 provided that the 
retail store existed prior to July 14, 2003 as part of a shopping centre and that has a total gross leasable floor area 
of the particular retail store, in all instances, is not more than half the total ground floor area of the overall 

4 Dwellings having frontage on Bayly Street, Commercial Avenue, Falby Court, Harwood Avenue South, Kings 
Crescent, Kitney Drive, Mackenzie Avenue, Monarch Avenue and/or any east-west link betwe.en Xitney Drive 
and Harwood Avenue, shall be designed as live-work units, with directed pedestrian access (not vehicular) to 
these roads. 
5 See Footnote 4. 

See Footnote 4. 
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Temporary Parking Arrangement: South Building Phase 1A 
Sales Phase Pre-Construction 
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Temporary Parking Arrangement: South Building Phase 1A 
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Temporary Parking Arrangement: South Building Phase 1A 
During Construction 
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AMENDING AGREEMENT made this day of../43 y, 2a14. 
BETWEEN: 

THEE CORPORATION OF DIE TOWN OF AJAX 

(hereinafter referred to as "Ajax" or the "Town") 

OF THE FIRST PART, 

- and-

VV1NDCORP GRAND HARWOOD PLACE LTD. 
(hereinafter referred to as the 'Developer") 

OF THE SECOND PART. 

WHEREAS the Owner and the Town entered into a Development Agreement 
and e Agreement of Purchase and Sale, 'dated July 15, 2013 (the "Agreement"). with 
respect to, among other matters, the purchase by the Developer of certain lands owned by 
the Town; 

AND WHEREAS the parties hereto have agreed to amend the Agreement. 

NOW THEREFORE this Agreement witneseeth that in consideration of mutual 
benefits, the Parties hereto agree as follows: 

1. Section 3.5 of the Agreement Is amended by deleting the words "within twelve 
(12) months of submission by the Developer" and inserting the following "by 
April 15, 2015". 

2. Section 3.7 of the Agreement is atnended by deleting the words "Within ninety 
(90) days of the Execution Date" and inserting the following "Sixty days prior to 
the Closing Dube". 

3. Section 3.8 of the Agreement le nmentled by deleting the words "(provided that 
the Phase IA Lamb have been closed us part of the Harwood Avenue road 
allowance, as referred to in Subsection 3.7 above)", 

4. Time shall be of the essence of this agreement and each of its provisions. 

5. Except as specifically amended hereby the parties hereto do in all respects ratify 
and confirm the provisions of the Agreement. 

6. This agreement shall be binding Upon and enure to the benefit of each of the 
parties and their respective successors and assigns. • 

7. This tweetnent may be executed In any number of counterparts, each of which Is 
deemed to be an original, and such counterparts together 'constitute one and the 
some instrument. Transmission of an executed signature page by facsimile, email 
or other electronic means is es effective sr a manually executed counterpart of 
this agreement. 

¡Signalera page tb fallow.] 
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IN WIT.NESS WHEREOF the parties havefiViallils agreement by the hands of their 
respective officers duly authorized in that be, aif as of dote set out above. 

THE C )N OF Tin TOWN OF AJAX 

Pen 
Nome: Steve Parish 
Title; Mayor 

Nannt. icole Wvilshtny 
Title: Deputy Clerk 

We have authority to bind the Corporation, 

WINDCORP GRAND HARWOOD PLACE LTD. 

./14. • 

Name; Laura Starr 
Title; ProsIdtnt 

I have the authority to bind the Corporfttion. 

2 
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AMENDING AND ASSUMPTION AGREEMENT made thiseof June, 2013. 

BETWEEN: 

THE CORPORATION OF THE TOWN OF AJAX 

(hereinafter referred to as "Ajax" or the "Town") 

OF THE FIRST PART. 

- and-

WINDCORP GRAND HARWOOD PLACE LTD. 

(hereinafter referred to as the "Developer") 

OF THE SECOND PART, 

- and-

LEMINE REAL ESTATE CONSULTING INC. 

(hereinafter referred to as the "Assignee") 

OF THE THIRD PART. 

WHEREAS the Developer and the Town entered into a Development Agreement 
and Agreement of Purchase and Sale dated July 15, 2013 with respect among other 
matters the purchase by the Developer of certain lands owned by the Town and defined in 
such agreement as the Agreement; 

AND WHEREAS the Developer and the Town entered into an Amending 
Agreement dated September 22, 2014 for the purposes of amending the Original 
Agreement ( the "First Amending Agreement"); --3. AND WHEREAS Site Plan Approval has been issued for the Proposed 
Development subject to the Developer catering into a site plan agreement with the Town 
( the " Site Plan Agreement"); 

AND WHEREAS the Developer has waived the Purchaser's Conditions as 
defined in the Agreement save and except the Purchaser's Conditions set out in Section 
11.1 (a) (c) and (d) of the Agreement; 

AND WHEREAS the Developer and the Town entered into a License of Land 
and Temporary Sales Pavilion Agreement dated September 2014 (the "Sales Pavilion 
Agreement") in connection with the construction by the Developer for the Sales Pavilion 
as herein defined; 

AND WHEREAS by an agreement dated Jima 23, 2015 the Developer has 
assigned the benefit of the Agreement and the Sales Pavilion Agreement. to the Assignee; 3 AND WHEREAS the Town, in accordance with the Agreement and the Sales 
Pavilion Agreement has been requested to approve the assignment of the Agreement and 
the Sales Pavilion Agreement to the Assignee; 



AND WHEREAS in consideration of the Town approving the assigrunent of the 
Agreement and the Sales Pavilion Agreement to the Assignee the parties hereto have 
agreed to further amend the Agreement as herein set out (the "Second Amending 
Agreement"). 

NOW THEREFORE this Second Amending Agreement witnesseth that in 
consideration of mutual benefits the Parties hereto agree as follows: 

1. Subsection 1.18 of the Agreement is amended by deleting "Windcotp Grand 
Harwood Place Ltd." and substituting therefore" Lernine Real Estate Consulting 
Inc.", 

2, Subsection 1.53 of the Agreement is deleted and the fallowing substituted 
therefore: 

"Site Plan Approval" means the approval granted by the Town for the site plan 
and associated drawings dated April 7, 2015 under Subsection 11.3 (a) 
pursuant to Section 41 of the Planning Act. 

3. Subsection 1.57 of the Agreement is amended by deleting the wards "described 
on Schedule "B-1 and" and subsection 1.39 of the Agreement is amended by 
adding the words "and described in Schedule "B-1". 

4. Section 1 Definitions of the Agreement is amended by adding the following 
thereto: 

"1.51.1 "Sales Pavilion" means the sales pavilion to be constructed by the 
Developer in accordance with the Sales Pavilion Agreement on lands owned by 
the Town for the purposes of selling units within the Proposed Development". 

5 Subsection 3.4 (a) of the Agreement is deleted and the following substituted 
therefore: 

"Fallowing its acquisition of the Phase A Lands, the Developer agrees to proceed 
expeditiously with the development of the Project Buildings lobe located thereon. 
In this regard the Developer covenants and agrees to commence construction of 
the building in the Proposed Development no later than twelve (12) months from 
the date of the satisfaction or waiver of the Purchaser's Conditions set out in 
Section 11.1 (d) of the Agreement as amended. The Developer shell be required 
to construct the slacked townhouse live/work units in conjunction with the 
construction of the building in the Proposed Development". 

6, Subsection 3.4 (b) of the Agreement is amended by adding the words " as more 
particularly described in the Site Plan Approval" following the words "Utility 
Lands" in line 4 of the said subsection. 

7. Subsection 3.9 of the Agreement is amended by inserting the words "as more 
particularly described in the Site Plan Approval" after the words "in Schedule 

8. Subsection 3.8 "Temporary Sales Office" of the Agreement is amended by 
deleting the second paragraph of the subsection 3.8 and by deleting the words' 
the Phase IA Lands " in the first paragraph of subsection 3.8 and substituting 
therefore the words" the Site as defined in the Sales Pavilion Agreement". 

9. Subsection 6.5 is deleted from the Agreement. 

10. Subsection 6.1 of thc Agreement is amended by adding the words "being the 
lands described as Part 1 on Plan 40R-28209". 



11, Subsection 7.1 of the Agreement is amended to delete the words '"'an 
approximate area of 2.35 acres" and substitute therefore the words "an area of 
0,98 hectures". 

0 Subsection 7.6 of the Agreement is amended by deleting all reference to the Phase 
1B Lands in subparugrnphs (a), (b), (c) and (f) such that it is understood and 
agreed that Eligible Assembly Costs shall not include any cost whatsoever 
associated with the Private Phase 1 B Lands or the Town Phase IB Lands except 
as set out in subparagraph (g) of subsection 7.6. 

13. Subsection 7.7 of the Agreement is amended by deleting the words "as to 50% by 
way of cash repayment to the Developer and as to 50% by reducing the 
indebtedness secured by VTB" and substituting therefore the words " by first 
reducing the indebtedness secured by the VTB and thereafter, if any part of the 
difference remains, by way of cash repayment to the Developer". 

14, Subsection 7.8 of the Agreement is amended by deleting all reference to the Phase 
1B Lands therein. 

15. Subsection 8.1 (a) (i) of the Agreement is amended by deleting the words 
"Development Plans" and substituting therefore the words "Site Plan Approval". 

16. ubsection 8,1(n) (ii) of the Agreement is amended by deleting the words 
"within three ( 3) months from the Closing Date" and substituting therefore" in 
accordence with Subsection 3.4 (a) of this Agreement". 

17)Subsection 11.1 (d) of the Agreement is amended by deleting the words "By the 
first anniversary of the Execution Date" and substituting therefore "By July 15, 
2016". Subsection 11.1 (d) of the Agreement is further amended by deleting 
"The Developer shall have the right to extend the date for the satisfaction of this 
condition on two occasions, each such extension not to exceed six (6) months, and 
provided that the Developer gives not less than thirty (30 days' notice to the Town 
of each such extension". 

Oubsection 11.3 (a) of the Agreement is amended by adding the following thereto: 

"The Site Plan Agreement shall be entered into no later than December 31, 2015. 
It is understood and agreed that the Site Plan Agreement shall include provisions 
for the delivery of security to the Town in the form of a letter of credit issued by a 
Schedule 1 Canadian Bank securing, among other matters, the installation of the 
internal and external road works, sanitary and storm sewer works, watermains and 
connections, engineering approvals and landscape works ". 

19. Subsection 11.3 (b) of the Agreement is amended by deleting the words "the 
Closing Date" and substituting therefore the words "December 31, 2015" and by 
adding the words" or commenced expropriation of, in accordance with subsection 
11.7," after the word "expropriated". Subsection 11.3 (b) is further amended by 
adding the following thereto; 

"In the event this Agreement is terminated for any reason and the Developer has 
acquired the Utility Lands the Town shall have the option, but not the obligation, 
to purchase the Utility Lands from the Developer at the price paid by the 
Developer for the Utility Lands. The Developer shall, no later than the tenth 
(10*) day after the date this Agreement is terminated, deliver to the Town a copy 
of each agreement of purchase and sale entered into by the Developer for the 
purchase of the Utility Lands. Within thirty (30) days following the delivery 
of all the agreements of purchase and sale the Town shell advise the Developer, 
in writing, of its intention to purchase all but not less than all of the Utility Lands 
from the Developer failing which the sight of the Town to purchase the Utility 
Lands as herein set out shall be at an end. In the event the Town exercises its 



right to purchase the Utility Lands as herein set out the purchase shall be 
completed in accordance with subsection 8.2 (d) of the Agreement. 

20. Subsection 11.3 is further amended by adding the following thereto: 

"(c) The Developer shall no later than July 15, 2015 deliver to the Town the 
securities required to be delivered pursuant to the Sales Pavilion Agreement. It is 
acknowledged that it is the intent of the Developer to commence construction of 
the Sales Pavilion no later than August 1, 2015 and complete construction of the 
Sales Pavilion no later than November 30, 2015. Notwithstanding the Developer's 
intent as herein set out, it is a condition of this subsection 11.3 (b) that the 
construction of the Sales Pavilion shall commence no later than January 2, 2016 
and the completion of the construction shall he no later than April 15, 2016, 
subject to weather conditions. In addition the Developer shall, no later than July 
8, 2015 complete the installation of the curbing, paving and required site works 
required for the construction and use of the Sales Pavilion in accordance with the 
Sales Pavilion Agreement." 

21. Subsection 11.6 of the Agreement is amended by deleting the words "the date 
which is sixty (60) days prior to the Closing Date" and substituting therefore the 
words "December 31, 2015." 

22. Subsection 11.7 (b) (i) is amended by deleting the words "the date which is six 
months before the expected Closing Date" and substituting therefore "September 
1, 2015". 

23. Section 13 ofthe Agreement is deleted in its entirety. G\ . Section 14 ()fee Agreement is amended as follows: 

"The title of the Section shall now read "PHASE 113 LANDS, PHASE 2 LANDS 
AND PHASE 3 LANDS". -e---_...„. ..------

Section 14 of the Agreement is further amended by including the Phase 1B Lands 
owned by the Town in the Right of First Offer in favour of the Developer such 
that the definition of "Town Phase 2 and Phase 3 Lands" shall now read "Town 
Phase 1B, Phase 2 and Phase 3 Lands". 

Subsection 14.1 of the Agreement is fitrther amended by deleting the words 
"ninety (90), one hundred and twenty (120) and one hundred and twenty (120) in 
subparagraphs (a), (b) and (c) and substituting therefore the words "thirty (30), 
ninety (90) and ninety (90)" respectively. 

Subsection 14.1 of the Agreement is further amended by adding subsection 14.1 
(e) as follows thereto: 

" (e) in addition to the Right of First Offer set oui in this subsection 14.1, upon 
commencement of construction of the building for the Proposed Development the 
Town and the Developer, if the Developer elects, in writing, within thirty (30) 
days of the commencement of such construction, will enter into good faith 
negotiations with respect to the acquisition and development of the Town Phase 
1B, Phase 2 and Phase 3 Lands which will be in the same form and content as this 
Agreement, mutatis mutandis, or as the parties may further agree to, lt is 
understood and agreed Out, prior to commencement of negotiations and as a 
condition of the Town to negotiate an agreement for the acquisition of the Town 
Phase 1E3, Phase 2 and Phase 3 Lands, the Developer shall submit to the Town, 
for its approval, a concept plan for the proposed development of the Phase 1B, 
Phase 2 and Phase 3 Lands. The agreement described in this subsection (e) shall 
be entered into within ninety (90) days or the receipt of the notice by the Town of 
the Developer's election to enter into such negotiations. In the event Ole 
Developer does not elect to enter into negotiations within the time set out in this 



subsection (e) or the agreement has not been entered into by the date set out in 
this subsection (e) the obligations of the Town to enter into any negotiations and 
the Town's obligations to give the Developer any right of first offer set out in this 
subsection 14.1 shall be at an end. For purposes of clarity it is understood and 
agreed that the Phase IS Lands shall be developed with the Phase 2 Lands or the 
Phase 3 Lands and the Town's obligation to negotiate for the sale of the Town's 
Phase IS, Phase 2 and Phase 3 Lands as set out in this subsection 14.1 (e) shall be 
subject to a concept plan that provides for the development of the Phase 13 Lands 
concurrently with the Phase 2 Lands or the Phase 3 Lands unless the Town agrees 
otherwise," 

Subsection 14.1 (c) of the Agreement is amended by adding the words "and the 
right of election in favour of the Developer set out in subsection 14.1 (e)" idler the 
words "then the herein right" in line five of subsection (e). 

25. Subsection 17.8 of the Agreement is hereby amended by adding thereto the 
following; 

"in the case of the Assignee addressed to it at: 

5000 Yonge Street 
Unit 1806 
Toronto, Ontario 
M2N 7E9 

Attention: Executive Director 
Telephone: (416) 224-8898 

With a copy to: 

Bogart Robertson and Chu LLP 
20 Adelaide Street East 
Suite 303 
Toronto, Ontario 
M5C 215 

Attention: Brian Chu 
Telephone: (416) 601-1991 

26. Schedule "B-1" of the Agreement is amended by deleting the words 
"DESCRIPTION OF LAND" and substituting therefore the words 
"DESCRIPTION OF THE PHASE IA LANDS". Schedule "B-1" is further 
amended by deleting the words "as to be determined by the preparation or a 
reference plan of survey" and substituting therefore the words " now being Part I 
Plan 40R28209" .Subsection 17.9 is amended by changing Schedule "B-1" 
Description of-Lands to Schedule "B-1" Description of Phase IA Lands. 

27. Time shall be of the essence of this Agreement and each of its provisions. 

28. The Assignee hereby covenants with the Town to be bound by the terms end 
conditions of the Agreement as amended and the Sales Pavilion Agreement. 

29. The Town hereby consents to the assignment of the Agreement and the Sales 
Pavilion Agreement to the Assignee. This Second Amending Agreement shall 
only take effect on the assignment of the Agreement to the Assignee. 

30. Unless otherwise defined in this Second Amending Agreement, the capitalized 
terms and definitions in the Agreement shall apply to this Second Amending 
Agreement and the capitalized terms defined in this Second Amending Agreement 
shall apply to and have the same meaning in the Agreement. 



31. Except as specifically amended hereby the parties hereto do in all respects ratify 
and confirm the provisions of the Agreement, 

32. This Agreement shall he binding upon and enure to the benefit of each of the 
parties. 

33. This Agreement may be executed and delivered in several counterparts, each of 
which shall be deemed an original but all of which when taken together shall 
constitute one and the same Second Amending Agreement. 

IN WITNESS WHEREOF the parties have signed this Agreement by the hands 
of their respective officers duly authorized in that behalf as of the date set out above. 

THE CORPORATION OF THE TOWN OF AJAX 

Per: 

et4tree-Parish CA. E CO. '4 

Title: Mayor  

N n Nice a Wellsbury 
Title: Deputy Clerk 

We have authority to bind the Corporation. 

WINDCOpr GRAND HARWOOD PLACE LTD. 

Per. 1-14444—' • 
Name: Laura Starr 
Title: President 

I have the authority to bi the Corporation. 

LEMINE REiWtST ULTING INC 

Per:. 
Tho, 

Exc,d,dive Dim tar 

I have the authority to bind the Corporation. 
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July 15,2016

BY EMAIL: ronald-hawkshaw@pmhlawoffice.com

Ronald John Hawksharv :

Barrister & Soticiror
Polak McKay & Hawkshaw, LLp
467 Wesfiey Road South, Unir t6
Ajax, Ontario LIS 6YB

DearMr. Hawkshaw,

RE: WAIYERANDAMENDMENT
LEMINE RJEAL EsrarE CONS{ILTING INc. fr,aMilyE') AND Tt{E TowN
OFAJAX (*AIAX") - '

As per LeMine's discussion with Ajax on July I l, 2016, and Ajaxis sub$equent email dared July
12,2916. requ€sting l-€Mine'.s agreement with cerrain previsio,lr, o* *"J- p"*irrf,"iy';i-;;1
below, please be advised that LeMine agrces wir.h and and accepts ihe rotio*irrg:

u. Ba;;ed on the ersntrrmces givett lo rlrc Developer b.t- tlrc General Govenmiu{, Connniffee
ntentbers oil Julb']1, 2016 with respccl to pennirtilig rhe Deieliiryet ,i runi,ii, i,, n,,,;;rlrd'i;;
.PInn anel *r *nvndnient 

!o. 
the :iti::iln agreenrcn{for trrc uddition ,t ,rriitirrliri, ;.i*,rs";";

the n'est clewttiou {apprartgarc{1' I7A nnirs} aml adiitional tnrderyrori,td jarkirtg ro rha projecr
B.uilding, !he. Deteloper,lrcryb.l:'tv12,e1^condition t i,,l {d} ti.t n,irui,iri'iy' ii,;;;;r;;;;,,';;;
Apsmnprioti A.grve,nent dured June 29r ZAI j. '(: rr"

h- The EeielaPtteilt Agree,neilt and Agreetuettt of Purchase *d Sale duted llty 15, 2Al3 ag
anwnded.is heretryfttrthei zuneured by the ndditiott if subsection t t.l i|it-r-fai;;; 

'-' -"'" '"

''By Octoher 3t, 20l6.tlw Totvut has.gt'tlnter! cpptrtval of an antended Site plan und att
rtnrendwen! to the site Plan Agreetnetfi da-led Decctttir"t-2g: zilts tt*t p,uiiia;ir'; ri;i;;;r;';;;;
$toteyi, clrauges ro thc,n.cst-etu:lrir: {uppru.tirtunerf ijiiiri,rl'ri,ii,:a:ii,tiiif ,,iir:,:;;r';;1p'rkisg 1s 4t" lraj*ct fririltliry. Trte Deieropet'd|rees to suhuit i ttru Torin q revised $ire prrut
sltotvins the addition of tlte wo slarq;s,.cj111i1ges lo iltc rt;est eu*tia,,r, n,ri.iii-i,tiiiri"iri"frt
ttndtrgrond.patkittFlo 

lhe lrcjy Aliildl{,an oinbs{ore Septeu,Uiir'ii,''miO.lr ii tm4erstbot!
anel ugrced tlzat rothitzg heryin ohligatcs tliiToln to grqlti xieh qpprova!. In lhg eveut ilte To:uttt
has g_innied the'approval as herqin ser ozil lti" io,iait-iin "i,l,,ii'i"'a;;ii,a"ii"r*'iniiisatisJied.

1600 166 Ave, Rtfhmord Hi[ oN r4s 4N6 Tdt_gos_sog-rss0 F:01_$r,50&!806
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U,LEI\,TNE
*BEI!1@cnw_.

.. ."*_.a.,-.La.q..h::;J;=_., .

I trust you will find the foregolng satisfactory. t ask you to ki-ndly indicate your acceptance ofl theprovisions as set out above, by signing ano aating ueio* onu rerurning the iame ro rny attention.

Please contact me for any furlher information,

Thank you in advance.

Yours Very

Gurpreer {Rocky} Badwal
Oenerai Counsel

CC: 6ary Muller {email); Ceoff Romanowski (emaiJ)

ACqEFTANCE

By signing berow' we, the Town of {iax" hereby accepr the provisions set dur above rhisday ofJuly, 2016, 't" r* vrv'rqu{rr rEr uut at

TOWNOFAJAX

Per:

u.! f}

16(E:,6rAye, Ri.frmond lti[ OtS L4S 4l\f6. t Or.gO:-SOg-rg0O F:0t 905.59&1g06

fo
HAWKSHAW

=fa{aan't'*"^.
Narne:
Title:

NALD J;.

2 PaEe 2 of



 

APPENDIX D 



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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N: 

 
2615333 ONTARIO INC. 

Applicant 

- and - 

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

CANADA INC. 

Respondents 

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

JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED 

 
FIRST REPORT OF THE RECEIVER 

May 14, 2021 

I. INTRODUCTION 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) dated April 15, 2021 (the “Appointment Order”), RSM Canada Limited was 

appointed as receiver (the “Receiver”), without security, of certain lands and premises 

owned by the Respondents identified in Schedule “A” hereto and all of the assets, 

undertakings and properties of the Respondents acquired for, or used in relation to such 

lands and premises, including all proceeds thereof (collectively, the “Property”). A copy 

of the Appointment Order is attached as Appendix “1”. 
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2. Capitalized terms used in this First Report and not defined herein are as defined in the 

Appointment Order. 

3. The purpose of this report (the “First Report”) is to: 

(a) inform the Court of the status of the Property, including various health and safety 

issues identified by the Receiver and certain activities undertaken to date by the 

Receiver; 

(b) update the Court regarding the Notice of Appeal of the Appointment Order served 

by the Respondents; and 

(c) seek an order from the Court: (i) confirming the Receiver’s authority to, or 

alternatively varying the Appointment Order to expressly authorize the Receiver 

to, notwithstanding any appeal, take such steps as the Receiver considers necessary, 

in its sole and absolute discretion, to preserve and protect the Property, with such 

steps to be paid pursuant to the Receiver’s Borrowings Charge; and (ii) approving 

this First Report and the activities of the Receiver set out herein. 

II. TERMS OF REFERENCE  

4. In preparing this First Report and making the comments herein, the Receiver has relied 

upon information from third-party sources (collectively, the “Information”). Certain of 

the information contained in this First Report may refer to, or is based on, the Information. 

As the Information has been provided by other parties, or obtained from documents filed 

with the Court in this matter, the Receiver has relied on the Information and, to the extent 

possible, reviewed the Information for reasonableness. However, the Receiver has not 

audited or otherwise attempted to verify the accuracy or completeness of the Information 
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in a manner that would wholly or partially comply with Canadian Auditing Standards 

pursuant to the Chartered Professional Accountants of Canada Handbook and, accordingly, 

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

5. Unless otherwise stated, all monetary amounts contained in this First Report are expressed 

in Canadian dollars. 

III. BACKGROUND  

The Respondents own the Property. The Applicant holds a second ranking mortgage, 

behind a charge registered in favour of the Corporation of the Town of Ajax, registered on 

title to the land identified as PIN:26456-0108- PART OF MUNICIPAL PARKING AREA, 

PLAN 488 PICKERING, PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS 

IN DR1517437; TOWN OF AJAX- 184/188 HARWOOD. The Applicant holds first 

ranking mortgages over the balance of the Property. 

6. Due the Respondents’ default of their obligations under the Applicant’s mortgage, the 

Applicant brought an application seeking the appointment of a receiver over the Property. 

The application was heard by Justice Cavanagh on February 11, 2021 (the “Hearing 

Date”). The application was supported by the Town of Ajax, but opposed by the 

Respondents. As noted above, the Appointment Order was made on April 15, 2021. The 

Endorsement of Justice Cavanagh was issued that day.  

IV. ACTIVITIES OF THE RECEIVER  

7. The Appointment Order, among other things, authorizes the Receiver to:  

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

receipts and disbursements arising out of or from the Property; and 
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(b) receive, preserve, and protect the Property, or any part or parts thereof, including, 

but not limited to, the placement of such insurance coverage as may be necessary 

or desirable.   

8. As at the Hearing Date, the Receiver understood the Property to be vacant land. 

9. On April 16, 2021, following its appointment, the Receiver attended at the Property with 

the intention of photographing and securing the Property, and obtaining temporary liability 

insurance coverage pending a review of any existing insurance policies in respect of the 

Property. 

10. Upon its attendance at the Property, the Receiver discovered that the Property was not 

vacant land, but consists of a parking lot and at least seven commercial units (the “Units”, 

some divided into sub-units and occupied by multiple tenants) in a strip mall located across 

the street from the Ajax City Hall. Some of the Units are tenanted, and some are vacant. 

The parking lot appears to be in use for all of the units in the strip mall. 

11. The Receiver re-attended at the Property on April 23, 2021, and met with Traci Hughes 

(“Hughes”), who identified herself as the tenant of one of the Units. Hughes advised the 

Receiver that, 

(a) she has been acting as an informal property manager on behalf of the Respondents 

for approximately 2.5 years pursuant to an oral agreement with Jessica Yang, a 

representative of the Respondents; 
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(b) she collects rent from certain businesses who are tenants or occupants of the 

Property, on behalf of the Respondents, and uses the funds collected to pay for 

maintenance costs relating to the Property; 

(c) she has been involved in the maintenance and repair of the Property, and has 

managed other operational tasks relating to the Property, such as payment of 

utilities; 

(d) she claims to have paid significant amounts towards the maintenance and/or repair 

of the Property from her personal funds, for which she has not been compensated 

by the Respondents. Hughes advises she is no longer willing to manage the Property 

without compensation, particularly given the amount she claims to be owed, and 

the various legal proceedings initiated against the Respondents and/or the Property. 

12. The Receiver attended at each of the Units and observed that they appear to have been 

neglected and not maintained in a commercially reasonable manner. Among other things, 

the Receiver observed that, 

(a) units located on the following PINs (the “Vacant Units”), are vacant and appear to 

be infested by mould: 

(i) 26459-0037(LT)-LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 

PL 488 AJAX AS IN CO52847; 

(ii) 26459-0036(LT)-TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN 

CO72557; TOWN OF AJAX; and 

(iii) 26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 

2 FT FROM FRONT TO REAR AS SHOWN ON PL M27; S/T AN 
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EASEMENT, IF ANY, FOR THE CORPORATION OF THE TOWN OF 

AJAX, FOR THE PURPOSE OF CONSTRUCTING, REPAIRING AND 

MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE 

SAID LANDS; 

(b) the Vacant Units are dilapidated and show signs of damage, including that ceiling 

panels, windows and doors are broken, and copper wiring used in the electrical 

systems servicing such units has been removed; and 

(c) the Vacant Units are not properly secured, and show signs of having been attended 

by unknown persons for the purpose of seeking shelter or to vandalize the units. 

The Receiver is advised by Hughes that there is a homeless shelter located at 170 

Harwood Avenue South, Ajax, and it is possible that homeless persons have 

attended at the Vacant Units to vandalize and/or seek shelter there. 

13. Per the Receiver’s discussions with Hughes and representatives of the Town of Ajax, as a 

result of the Respondents’ inability and/or unwillingness to fund the care and maintenance 

of the Property,  

(a) on several occasions, utility service has been disconnected at the Property due to 

non-payment of accounts resulting in various issues, including the occupants of the 

Units not having heat during wintertime;  

(b) regular maintenance of the HVAC equipment at the Property has not been 

continued; and 

(c) property taxes have not been paid since at least 2017 and the amount owing is at 

least $700,000. 
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No Insurance in Place Regarding the Property 

14. Upon its appointment, the Receiver arranged for temporary general liability coverage for 

the Property’s parking lot based on the information contained in the application materials, 

which led the Receiver to believe that the parking lot was the only property subject to the 

receivership.   

15. On April 20, 2021, counsel to the Receiver, Thornton Grout Finnigan LLP (“TGF”), wrote 

to counsel to the Respondents (“Blaney”) and requested that the Respondents produce 

copies of any applicable property or liability insurance policies so that the Receiver could 

assess the level of insurance and attend to obtaining additional insurance coverage, if 

necessary. On April 21, 2021, Blaney responded and advised that on the basis that the 

Property was vacant their understanding was that there was no insurance in place, but that 

inquiries would be made of the Respondents. A copy of the email chain including TGF and 

Blaney’s April 20-21, 2021, emails is attached as Appendix “2”. 

16. On April 21, 2021, TGF wrote to Blaney and repeated its request for applicable policies of 

insurance, as well as any information with respect to any tenancy of the Property and any 

rental arrangements. Blaney responded and advised that, to the best of the Respondents’ 

knowledge, there was no insurance in place, but that they would confirm. No further 

confirmation was received from Blaney.  

17. Between April 21-26, 2021, the Receiver sought out quotes for property and liability 

insurance suitable for the Property, but did not obtain such a policy during that time. 
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Appeal of the Appointment Order 

18. On April 26, 2021, the Respondents served a Notice of Appeal in respect of the 

Appointment Order, a copy of which is attached as Appendix “3”. 

19. On April 28, 2021, TGF wrote to Blaney and confirmed that until such time as the 

Respondents obtain leave to appeal the Appointment Order, the Receiver intends to 

proceed with its mandate, particularly given the concerns outlined above. A copy of TGF’s 

April 28th letter is attached as Appendix “4”. 

20. On April 28, 2021, Blaney responded and asserted the position that:  

(a) “[t]he law remains that where an appeal is filed and asserts the appeal is as a right 

under the applicable subsections of section 193 of the BIA, there is a stay until the 

Court of Appeal says otherwise in accordance with section 195”;  

(b) the Receiver has “no mandate at this time”; and 

(c) “in the event that RSM takes any further steps in this matter, it will be doing so on 

its own personal behalf and will be personally liable.” 

A copy of Blaney’s April 28th letter is attached is attached as Appendix “5”. 

21. On May 4, 2021, TGF wrote again to Blaney, confirmed the Receiver’s view that the 

Appointment Order was not stayed by the Respondents’ appeal, and advised of the 

Receiver’s intention to bring a motion to address the urgent issues affecting the Property. 

A copy of TGF’s May 4th letter is attached as Appendix “6”. 

22. On May 5, 2021, TGF and Blaney exchanged further emails. A copy of the email chain 

containing this exchange is attached is attached as Appendix “7”. 
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Other Activities 

23. Since its appointment, the Receiver has also,  

(a) taken possession of the Property; 

(b) registered a copy of the Appointment Order against title to the Property;  

(c) established a website for these Receivership proceedings:  

http://www.rsmcanada.com/harwood-avenue-ajax; 

(d) requested and obtained information from certain secured creditors and other 

stakeholders relating to the Property; and 

(e) issued the notices required pursuant to Sections 245 and 246 of the Bankruptcy and 

Insolvency Act, RSC 1985, c B-3 to known creditors of the Property. 

V. THE RECEIVER MUST BE AUTHORIZED TO TAKE CONSERVATORY STEPS 

24. It is evident from the Receiver’s attendances at the Property that the Property is not being 

adequately managed. The Vacant Units appear to be infested with mould and appear to be 

frequented by persons who vandalize and/or seek shelter in them. The Receiver is 

concerned for the health and safety of such persons given that there is no formal property 

management arrangement in place for the Property (and in any event Hughes has confirmed 

she will no longer continue her informal property management). 

25. The absence of insurance in respect of the Property is concerning, particularly given the 

health and safety issues described above, some of the Property consists of a parking lot, 

and other parts of the Property are used by active businesses that serve the general public. 

In view of the state of disrepair of the Property, and based on the Receiver’s enquiries, 
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certain repairs and maintenance matters may have to be addressed, and funded before the 

Receiver is able to obtain insurance coverage. 

26. The delay in addressing the above issues may risk:  

(a) injury or damage to individuals and/or businesses occupying the Property, whether 

in the Units or the Property’s parking lot, with potential liability for such injury or 

damage not being covered by an adequate policy of insurance; and 

(b) the deterioration in the value of the Property to the detriment of the Respondents’ 

creditors. 

VI. CONCLUSIONS AND RECOMMENDATIONS  

27. The Receiver believes that, notwithstanding any appeal and pending the resolution of the 

appeal of the Appointment Order, in order to protect the Property and to address the above 

issues, the Receiver must be expressly authorized to take steps necessary to (i) protect, 

preserve and manage the Property, (ii) address various health and safety issues at the 

Property, and (iii) arrange for funding to pay for ongoing costs relating to the management 

of the Property,  including any required repairs and maintenance.  
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28. Based on the foregoing, the Receiver respectfully requests that the Court make an Order 

substantially in the form as set out in the motion record in which this First Report is 

contained. 

All of which is respectfully submitted to this Court as of this 14th day of May, 2021.  

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

Per: 

 

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

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

PIN: 26459-0046(LT)- LT 6 PL 488 AJAX; AJAX - 148 HARWOOD 

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

PIN: 26456-0108- PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING, 

PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN 

OF AJAX- 184/188 HARWOOD 

PIN: 26459-0037(LT)-LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 

AJAX AS IN CO52847; AJAX-214 HARWOOD 

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

TOWN OF AJAX- 224 HARWOOD 

PIN: 26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT 

FROM FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, 

FOR THE CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF 

CONSTRUCTING, REPAIRING AND MAINTAINING WATERMAINS AND 

SEWERS IN OR UNDER THE SAID LANDS; AJAX- 226 HARWOOD 
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�� A Ontario Real Estate 
� Association 

Listing Agreement - Commercial 
Seller Representation Agreement 

Authority to Offer for Sale 

COMMERCIAL NETWORK 

Form S20 
for use in the Province of Ontario 

EXCLUSIVE 
This Listing is Exclusive 

c=) 
(Seller's Initials) 

BETWEEN: 
BROKERAGE: 

SELLER: ........................................................................................................................................................................................ (the "Seller") 

In consideration of the Listing Brokerage listing the real property for sale known as ............................................................................................. .. 

. .. . . .. . ... . .. .. . . .. . ... . ... . .. . ... . ... . .. . . .. .. . ... . ... . .. . . .. . . .. . ... . ... . . . .. . ... . ... . .. . . .. . ... . .. . . .. . . . . . ... . ... . .. . . .. . ... . ... . .. . . . ... . ... . .. . . .. . . .. . ... . ... . ... . . ... . ... ..... .. . . .. . ... 
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller's agent, 

commencing at 12:01 a.m. on the ........................... day of ..................................................................................................... , 20 ................ , 

until 11 :59 p.m. on the ........................... day of ....................................................................................... , 20 .................. (the "Listing Period"), 

{ 

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an

} MLS® listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Real Estate 
and Business Brokers Act, 2002, (REBBA), if the Listing Period exceeds six months, the Listing Brokerage must 
obtain the Seller's initials. 

(Seller's Initials) 

................................................................................................................................................. Dollars ($CDN) ............................................... . 
and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms 
set out herein are at the Seller's personal request, after full discussion with the Listing Brokerage's representative regarding potential market value of the 
Property. 

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for 
the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. 

(Seller's Initials) 

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement ("Authority" or "Agreement"): 
"Seller" includes vendor and a "buyer" includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of 

any agreement to exchange, or the obtaining of an option to purchase which is subsequently exercised, or the causing of a First Right of Refusal to be 
exercised, or an agreement to sell or transfer shares or assets. "Real property" includes real estate as defined in the Real Estate and Business Brokers 
Act (2002). The "Property" shall be deemed to include any part thereof or interest therein. A "real estate board" includes a real estate association. 
Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes of gender or number required by the 
context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any spouse, heirs, executors, 
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall include any 
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the same person(s) as the 
shareholders, directors, or officers of the corporation introduced to or shown the Property. 

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sale, the Seller agrees to pay the Listing Brokerage a commission 

of ............................. % of the sale price of the Property or ............................................................................................................................. . 

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable to the Seller. 

INITIALS OF LISTING BROKERAGE: � 

m The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by 
l.[! The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the 
REALTOR· quality of services they provide. Used under license. 
© 2023, Ontario Real Estate Association ("OREA"). All rights reserved. This form was developed by OREA for the use and reproduction 
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA Do not alter 
when printing or reproducing the standard pre•set portion. OREA bears no liability tor your use of this form. 

INITIALS OF SELLER(S}: � 

Form 520 Revised 2022 Page 1 of 5 

AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP

  

to offer the Property for sale at a price of: 

unpriced unlee directed by the Receiver/Seller

See Schedule "A"See Schedule "A"

AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES,  LP    ( the " Listing Brokerage " )

RSM CANADA LIMITED, in its capacity as Court-appointed Receiver (and as further described in Schedule "A")

 ( the "Property" or collectively the “Properties”)

June 23

November30th 23

upon an unpriced basis unless other directed by the Seller

see  Schedule  "A"

kavison
Highlight



�� A Ontario Real Estate 
� Association 

Listing Agreement - Commercial 
Seller Representation Agreement 

Authority to Offer for Sale 

COMMERCIAL NETWORK 

Form S20 
for use in the Province of Ontario 

l!ICYd 
This is a Multiple Listing Service® Agreement 

c=) 
(Seller's Initials) 

BETWEEN: 
BROKERAGE: 

SELLER: ........................................................................................................................................................................................ (the "Seller") 

In consideration of the Listing Brokerage listing the real property for sale known as ............................................................................................. .. 

. .. . . .. . ... . .. .. . . .. . ... . ... . .. . ... . ... . .. . . .. .. . ... . ... . .. . . .. . . .. . ... . ... . . . .. . ... . ... . .. . . .. . ... . .. . . .. . . . . . ... . ... . .. . . .. . ... . ... . .. . . . ... . ... . .. . . .. . . .. . ... . ... . ... . . ... . ... ..... .. . . .. . ... 
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller's agent, 

commencing at 12:01 a.m. on the ........................... day of ..................................................................................................... , 20 ................ , 

until 11 :59 p.m. on the ........................... day of ....................................................................................... , 20 .................. (the "Listing Period"), 

{ 

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an

} MLS® listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Real Estate 
and Business Brokers Act, 2002, (REBBA), if the Listing Period exceeds six months, the Listing Brokerage must 
obtain the Seller's initials. 

(Seller's Initials) 

................................................................................................................................................. Dollars ($CDN) ............................................... . 
and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms 
set out herein are at the Seller's personal request, after full discussion with the Listing Brokerage's representative regarding potential market value of the 
Property. 

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for 
the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. 

(Seller's Initials) 

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement ("Authority" or "Agreement"): 
"Seller" includes vendor and a "buyer" includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of 

any agreement to exchange, or the obtaining of an option to purchase which is subsequently exercised, or the causing of a First Right of Refusal to be 
exercised, or an agreement to sell or transfer shares or assets. "Real property" includes real estate as defined in the Real Estate and Business Brokers 
Act (2002). The "Property" shall be deemed to include any part thereof or interest therein. A "real estate board" includes a real estate association. 
Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes of gender or number required by the 
context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to include any spouse, heirs, executors, 
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall include any 
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the same person(s) as the 
shareholders, directors, or officers of the corporation introduced to or shown the Property. 

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sale, the Seller agrees to pay the Listing Brokerage a commission 

of ............................. % of the sale price of the Property or ............................................................................................................................. . 

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable to the Seller. 
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AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP

  

to offer the Property for sale at a price of: 

unpriced unlesserwise directed by the Receiver/Seller

See Schedule "A"See Schedule "A"

upon an unpriced basis unless other directed by the Seller

AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES,  LP    ( the " Listing Brokerage " )

RSM CANADA LIMITED, in its capacity as Court-appointed Receiver (and as further described in Schedule "A")

See  Schedule  "A"

 ( the "Property" or collectively the “Properties”)

July 23

30th November 23

kavison
Highlight



(See Schedule  "A")
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4. REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all enquiries 
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage by the Seller 
before the Seller accepts or rejects the same. If any enquiry during the Listing Period results in the Seller's accepting a valid offer to purchase during 
the Listing Period or within the Holdover Period after the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokerage 
the amount of commission set out above, payable within five (5) days following the Listing Brokerage's written demand therefor. 

5. MARKETING: The Seller agrees to allow the Listing Brokerage to show and permit prospective buyers to fully inspect the Property during reasonable 
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place "For Sale" and "Sold" sign(s) upon the Property. The Seller 
consents to the Listing Brokerage including information in advertising that may identify the Property. The Seller further agrees that the Listing Brokerage 
shall have sole and exclusive authority to make all advertising decisions relating to the marketing of the Property during the Listing Period. The Seller 
agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acts or omissions with respect to advertising by the Listing 
Brokerage or any other party, other than by the Listing Brokerage's gross negligence or wilful act. 

6. WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power to execute this Authority to offer the Property for 
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options, 
easements, mortgages, encumbrances or otherwise concerning the Property, which may affect the sale of the Property. 

7. INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives of the Brokerage responsible for
any loss or damage to the Property or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by any
means, including theft, fire or vandalism, other than by the Listing Brokerage's gross negligence or wilful act. The Seller agrees to indemnify and save 
harmless the Listing Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or 
injury, including but not limited to loss of the commission payable under this Agreement, caused or contributed to by the breach of any warranty or 
representation made by the Seller in this Agreement and, if attached, the accompanying data form. 
The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resulting from bodily injury or property 
damage to others caused in any way on or at the Property and the Seller indemnifies the Brokerage and all of its employees, representatives, 
salespersons and brokers (Listing Brokerage) and any co-operating brokerage and all of its employees, representatives, salespersons and brokers 
(co-operating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends or visits 
the Property. 

8. ENVIRONMENTAL INDEMNIFICATION: The Seller agrees to indemnify and save harmless the Listing Brokerage and representatives of the 
Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury as a result of the Property being affected by any 
contaminants or environmental problems. 

9. FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not necessary under the provisions of the Family Law Act, R.S.O. 1990, unless 
the spouse of the Seller has executed the consent hereinafter provided. 

10. FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder's fee, reward and/or referral incentive, and the Seller 
consents to any such benefit being received and retained by the Brokerage in addition to the commission as described above. 

11. VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities, 
governments, mortgagees or others affecting the Property and the Seller agrees to execute and deliver such further authorizations in this regard as 
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokerage's authorized representative as the Seller's 
attorney to execute such documentation as may be necessary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs 
and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all information to the Listing Brokerage. 

12. USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage 
for the purpose of listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium including the 
Internet; disclosing Property information to prospective buyers, brokerages, salespersons and others who may assist in the sale of the Property; such 
other use of the Seller's personal information as is consistent with listing and marketing of the Property. The Seller consents, if this is an MLS® Listing, 
to placement of the listing information and sales information by the Brokerage into the database(s) of the MLS® System of the appropriate Board, and 
to the posting of any documents and other information (including, without limitation, photographs, images, graphics, audio and video recordings, 
virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) provided by or on behalf of the Seller 
into the database(s) of the MLS® System of the appropriate Board. The Seller hereby indemnifies and saves harmless the Brokerage and/or any of 
its employees, servants, brokers or sales representatives from any and all claims, liabilities, suits, actions, losses, costs and legal fees caused by, or 
arising out of, or resulting from the posting of any documents or other information (including, without limitation, photographs, images, graphics, audio 
and video recordings, virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) as aforesaid. 
The Seller acknowledges that the database, within the board's MLS® System is the property of the real estate board(s) and can be licensed, resold, or 
otherwise dealt with by the board(s). The Seller further acknowledges that the real estate board(s) may: during the term of the listing and thereafter, 
distribute the information in the database, within the board's MLS® System to any persons authorized to use such service which may include other 
brokerages, government departments, appraisers, municipal organizations and others; market the Property, at its option, in any medium, including 
electronic media; during the term of the listing and thereafter, compile, retain and publish any statistics including historical data within the board's 
MLS® System and retain, reproduce and display photographs, images, graphics, audio and video recordings, virtual tours, drawings, floor plans, 
architectural designs, artistic renderings, surveys and listing descriptions which may be used by board members to conduct comparative analyses; and 
make such other use of the information as the Brokerage and/or real estate board(s) deem appropriate, in connection with the listing, marketing and 
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RSM CANADA LIMITED, in its capacity as Court-appointed Receiver , and not in any personal capacity

Kelly  Avison Ben Sykes
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APPENDIX F 



Receipts
Advance from secured creditor $ 500,000       
Rental Income 95,828         
HST Collected 12,457         
Interest 3,434           

Total receipts $ 611,719       

Disbursements
Repairs and Maintenance $ 67,884         
Property Management Fees 45,723         
Insurance 24,000         
Administrative Disbursement 15,000         
Waste Removal and Disposal 15,268         
Appriasal Fees 7,750           
Utilities Paid - Gas 11,098         
Utilities Paid - Water 11,692         
Environmental Site Assessment 5,000           
Miscellaneous 4,319           
Legal Fees and Disbursement 87,455         
Receiver's Fees & Costs 194,660       
HST Paid 59,102         
PST Paid 1,760           

Total disbursements $ 550,711       

Excess of Receipts Over Disbursements $ 61,008         

E&OE

RSM Canada Limited
Court Appointed Receiver of 134, 148, 152, 184/188, 214, 

Interim Statement of Receipts and Disbursements
For the period April 15, 2021 to April 15, 2023

224 and 226 Harwood Avenue South, Ajax



 

 

 

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

2615333 ONTARIO INC. 
 

Applicant 

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

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

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto, Ontario 

 
SECOND REPORT OF THE RECEIVER 

May 2, 2023 

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

 

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

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

 

Lawyers for the Court-appointed Receiver 
 

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