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Court File No. CV15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF AN APPLICATION MADE BY
JADE-KENNEDY DEVELOPMENT CORPORATION
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.8.0. 1999, ¢. C.30, AS AMENDED

NOTICE OF MOTION
(returnable May 22, 2015)

COLLINS BARROW TORONTOQO LIMITED (“CBTL”), in its capacity as Court-
appointed Construction Lien Act (Ontario) (“CLA”) trustee in this proceeding (the “Trustee”)
will make a motion to a Judge of the Commercial List on May 22, 2015 at 10:00 a.m., or as saon

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

(a) an order:
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(c)
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abridging the time for service of this notice of motion and the motion

record so that the motion is properly returnable on May 22, 2015;

approving the Second Report of the Trustee dated May 15, 2015 (the
“Second Report™) and the Supplement to the Second Report, to be filed,
and the conduct and activities of the Trustee as set out in the Second

Report and the Supplement;

sealing the appraisal obtained by the Trustee with respect to the Vacant
Land (as defined below) and the unredacted and executed version of the
APA (as defined below), copies of which will be provided to the Court as
Confidential Appendices “A™ and “B” to the Second Report, until the

closing of the Transaction (as defined below) or further order of the Court;

an order approving the sale transaction (the “Transaction”) contemplated by the

asset purchase agreement between Primont Homes (Harmony) Inc. (“Primont™)

and the Trustee (the “APA”) and vesting in Primont the right, title and interest of

JKDC in the Vacant Land upon the delivery of a certificate by the Trustee to

Primont, free and clear of all encumbrances and claims; and

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

may permit.



-3-

THE GROUNDS FOR THE MOTION ARE:

Background

1. On February 11, 2015, CBTL was appointed as Trustee under the CLA with respect to

lands and premises owned by JKDC, legally described in Schedule “A” to the

Appointment Order and commonly known as South Unionville Square (“SUSQ™) (the

“Property”) pursuant to the Order of the Honourable Mr. Justice Pattillo dated February

11, 2015 (the “Appointment Order™),

2. Pursuant to the Appointment Order, the Trustee was authorized to, among other things:
(a) act as receiver and manager of the Property;
(b) market any or all of the Property;
(c) sell, convey, transfer, lease or assign the Property or any part or parts thereof with
the approval of the Court; and
(d} 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.
3. This proceeding was commenced by way of application by JKDC, the registered owner

of the Property. The Property was developed by JKDC in three Phases.

4, Phase III was to be the planned development and construction of thirteen (13) freehold

townhomes and two (2) single detached homes on vacant land owned by JKDC, which is

located just south of South Unionville Square, bordered by Helen Avenue to the south,
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South Unionville Avenue to the north, Kennedy Road, to the west and Garden Drive to

the east (the “Vacant Land™).

The Vacant Land is subject to two registered mortgages and a number of construction
liens. lPursuant to the Order (re Lien Claims Process) of Justice Pattillo dated May 1,
2015, the Trustee is conducting a claims process for construction liens registered against
the Property. The Trustee has been informed by JKDC management that the Vacant
Land has had no work completed on it, except for residential zoning, and thus no
materials or services were provided by construction lien claimants with respect to the

Vacant Lands.

Original Sale Transaction with Primont

6.

JKDC and Primont entered into an agreement of purchase and sale dated November 24,
2011 (the “Primont APS”), pursuant to which Primont agreed to buy the Vacant Land.
Under the agreement, JKDC was tfo perform substantial servicing requirements for the
Vacant Land, including residential zoning finalization, installation of hydro and gas
service, completion of rough grading, and installation of sufficient water, sanitary and

storm services.

It was a condition under the Primont APS that all permit servicing requirements were to
be completed on or before September 30, 2012. As a result of an amendment to the
agreement and the exercise of all potential extension periods, the deadline date was

extended to March 30, 2015.
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10.

11.

12.

13.
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Due the financial difficulties faced by the MADY group, only the residential zoning
requirements had been completed by JKDC, such that the Vacant Land is zoned for the

development of 13 freehold townhomes and 2 single detached homes.

In late 2014, JKDC approached Primont concerning the possibility of agreeing to a sale
of the Vacant Land on an “as is where is” basis. The parties were negotiating the terms
of such a transaction but were unable to complete a transaction prior to the appointment

of the Trustee on February 11, 2015,

Following its appointment on February 11, 2015, it became apparent to the Trustee that
the servicing requirements under the Primont APS could not be completed by the Trustee
or any other party by March 31, 2015. As a result, the Trustee informed Primont on

March 3, 2015 that it would be terminating the Primont APS.

In response, Primont indicated that it would be commencing litigation and requesting that

the Primont APS be specifically performed.

The Trustee understands that Primont pre-sold the 13 townhomes and 2 dwellings that it

intended to build on the Vacant Land following the completion of the Primont APS.

In an effort to protect its interests, Primont, through its counsel, revived its offer to
purchase the Vacant Lands on an “as is where is basis”. The Trustee obtained an
appraisal of the Vacant Land, which sets out an appraised value that is materially higher
than Primont’s offer amount. As a result, ‘l[he Trustee determined that it would not be in

the best interests of the creditors of JKDC for the Vacant Land to be sold to Primont.
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The Trustee informed Primont that it intended to bring a motion where it would be
seeking a declaration from the Court that the Primont APS was terminated and that the
Trustee had the authority to market the Vacant Land for sale. Primont informed the
Trustee that it would be opposing such motion and seek an order for specific performance

of the Primont APS.

Transaction APA

15.

16.

17.

18.

During the course of discussions between counsel to the parties, Primont made a further
offer to acquire the Vacant Land from the Trustee on an “as is where is” basis. Following
negotiations with respect to purchase price, the Trustee has accepted the offer, subject to

finalization of the APA and the Transaction being approved by the Court.

The parties are currently finalizing the terms of the APA; however, the Trustee can
confirm that the parties have agreed that the sale will be on an “as is where is” basis and
will use a form of agreement that contains conditions, representations and warranties that

are typically seen in agreements entered into by receivers in insolvency proceedings.

The Trustee intends to serve a Supplement to the Second Report, which will contain a
redacted version of the executed APA, as soon as the APA has been executed. An
unredacted version of the APA will be filed with the Court on a confidential basis, and
the Trustee will be requesting that the agreement be sealed pending completion of the

Transaction or further order of the Court.

At this time, the Trustee can report to the Court that, in its view, the purchase price under
the APA is reasonable and represents fair market value for the Vacant Land, as it is in the

same amount as the appraised value of the land. In addition to the Vacant Land being
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sold at its appraised value, the proposed sale transaction with Primont is advantageous to
the estate as it avoids the necessity of paying any commission to a real estate agent that
may have been retained to sell the property, and also avoids the legal costs and risk of

litigation had the motion with Primont proceeded.

19.  The Trustee is requesting that the Court grant an order approving the sale of the Vacant
Land to Primont pursuant to the APA that is to be filed with the Court, and vesting the
Vacant Land in Primont free and clear of all encumbrances.

General

20.  The Second Report.

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

22. Section 68 of the CLA.

23. The inherent jurisdiction of the Court.

24. Such other grounds as counsel may advise and this Honourable Court may permit.

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

1. The Second Report and the Appendices annexed thereto;

2. The Supplement to the Second Record and the Appendices annexed thereto, to be filed;

and
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3. such further and other material as counsel may advise and this Honourable Court may
permit.
May 15, 2015
CHAITONS LLP

Barristers and Solicitors
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7ES

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

Fax: (416) 218-1849

E-mail: harvey@chaitons.com

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

Fax: (416) 218-1837

E-mail; samr@chaitons.com

TO: THE SERVICE LIST Lawyers for the Trustee
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INTRODUCTION

1. By Order of the Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the "Court”) dated February 11, 2015 (the
“Appointment Order”), Collins Barrow Toronto Limited was appointed trustee
(the “Trustee”) pursuant to Section 68(1) of the Construction Lien Act (Ontario)
("CLA”), of the lands and premises legally described in Schedule "A" of the
Appointment Order comprised of, among other things, commercial and
residential condominium units, and vacant land owned by Jade-Kennedy
Development Corporation ("*JKDC") and commonly known as South Unionville
Square (“SUSQ") (the “Property”). A copy of the Appointment Order is attached

hereto as Appendix “A”.

2. The Appointment Order authorized the Trustee to, among other things, act as
receiver and manager of the Property, take possession and control of the
Property and any and all proceeds, receipts and disbursements arising out of or
from the Property, market any or all of the Property, and sell, convey, transfer,
lease or assign the Property or any part or parts thereof with the approval of the

Court.

3. Publicly available information relating to this proceeding has been posted on the

Trustee's website, which can be found at;

hitp://www.collinsbarrow.com/en/cbn/jade-kennedy-development-corporation
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PURPOSE OF SECOND REPORT

4, The purpose of this second report of the Trustee (the “Second Report”) is to
request that the Court grant an Order approving the sale of the Vacant Land (as
defined below) to Primont (as defined below) pursuant to an asset purchase
agreement to be executed by the parties and filed with the Court prior to the
hearing of the motion on May 22, 2015 and vesting all of JKDC's right, title and
interest in and to the Vacant Land to Primont, free and clear of all encumbrances

and claims.

TERMS OF REFERENCE

5. In preparing this Second Repoirt and making the comments herein, the Trustee
has relied upon unaudited financial information, the books and records of JKDC,
discussions with management and employees of JKDC and other companies
within the MADY group of companies, and information received from other 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 JKDC or other parties, the Trustee has
relied on the Information and, to the extent possible, reviewed the Information for
reasonableness. However, the Trustee has not audited or otherwise attempted to
verify the accuracy or completeness of the [nformation in a manner that would
wholly or partially comply with Generally Accepted Assurance Standards
pursuant to the CPA Canada Handbook and, accordingly, the Trustee expresses

no opinion or other form of assurance in respect of the Information. .
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VACANT LAND

Background

6.

As previously detailed in the First Report of the Trustee dated April 23, 2015, and
the Affidavit of Charles Mady sworn in support of JKDC's application, copies of
which can be found on the Trustee's website, the SUSQ project and the Property

was 1o be developed in three Phases.

Phase Il was to be the planned development and construction of thiteen (13)
freehold townhomes and two (2) single detached homes on vacant land owned
by JKDC. The land is just south of South Unionville Square, bordered by Helen
Avenue to the south, South Unionville Avenue to the north, Kennedy Road, to the
wesf and Garden Drive to the east. Copies of the parcel registers for the five (5}
parcels that comprise the land are collectively attached hereto and marked as

Appendix “B” (collectively, the “Vacant Land”).

The 5 parcels that comprise the Vacant Land were acquired by JKDC over a
period of a number of years, with three of the parcels being acquired on April 16,
2008, the fourth parcel acquired on May 10, 2012, and the last parcel acquired

on June 1, 2012.

Mortgagees

0.

The Vacant Land is subject to two registered mortgages:

(a) a $45,000,000 charge granted by JKDC in favour of Laurentian Bank of

Canada (“Laurentian”) and registered against title to the Vacant Land on
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June 1, 2012 as Instrument No. YR1832072 (the “Laurentian Charge");

and

(b) a $10,000,000 charge granted by JKDC in favour of Am-Stat Corporation
("Am-Stat") and registered against title to the Vacant Land on September

4, 2013 as Instrument No. YR2029025 (the “Am-Stat Charge”).

10.  The Trustee understands that the $45 million Laurentian Charge was granted to
secure funds advanced by Laurentian to JKDC in connection with the
development of the residential condominium tower portion of the SUSQ project.
The Trustee understands that such advances have been repaid. The Trustee
has been informed by counsel to Laurentian that charge also secures any
amounts owing under letters of credit (‘LCs”) issued by Laurentian in respect of
the SUSQ project. The LCs issued by Laurentian ére cash collateralized;
however, Laurentian takes the position that until the LCs expire or the cash
collateral is applied against a drawn LC, the potential for a prior claim to be
asserted against the cash collateral will not be eliminated, and the Laurentian

Charge must remain in place as security.

11.  The Trustee notes that the Laurentian Charge is also registered against title to
other parts of the Property, namely the remaining Phase |l residential units and

the Phase Il commercial units.

12. With respect to the Am-Stat Charge, Am-Stat was owed $5,080,957.38 as of
February 19, 2015. Based on the per diem rate of $1,670.45, the Trustee

estimates a balance owing of approximately $5,222,945.63 as at May 15, 2015.
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The Trustee notes that the Am-Stat Charge is also registered against title to the

remaining Phase Il residential units and the Phase || commercial units.

Lien Claims

14.

15.

As set out in the parcel registers for the Vacant Land, a number of construction
liens have been registered on title to the Vacant Land. Pursuant to the Order (re
Lien Claims Process) of Justice Pattillo dated May 1, 2015, the Trustee is
conducting a claims process for construction liens registered against the

Property.

At this time, the claims process is in its early stages and the parties are in the
process of providing their materials to the Trustee. As a result, the Trustee is not
in a position to comment on the validity of the lien claims registered against the
Vacant Land. However, the Trustee has been informed by JKDC management
that the Vacant Land has had no work completed on it, except for residential
zoning, and thus no materials or services were provided by construction lien

claimants with respect to the Vacant Lands.

QOriginal Sale Transaction with Primont

16.

Pursuant to an agreement of purchase and sale dated November 24, 2011
between JKDC as vendor and Primont Homes (Harmony) Inc. (*Primont") as
purchaser (the “Primont APS"), Primont agreed to buy the Vacant Land for a
purchase price of $3,499,986. The Primont APS required JKDC to perform
substantial servicing requirements for the Vacant Land, including residential

zoning finalization, installation of hydro and gas service, completion of rough
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grading, and installation of sufficient water, sanitary and storm services. A copy

of the Primont APS is attached hereto as Appendix “C”.

Pursuant to section 1.4 of the Primont APS, it was a condition that all permit
servicing requirements be completed on or before September 30, 2012, with the
possibility of three extensions of six months each. This date was extended to
September 30, 2013 pursuant to an amending agreement dated June 11, 2013, a

copy of which is attached hereto as Appendix “D”.

The extension periods were exercised by the parties, such that the completion
date for the servicing requirements was extended to March 31, 2015, as set out
in a letter from Primont’s solicitor to JKDC’s solicitor dated September 30, 2014,

a copy of which is attached hereto as Appendix “E”.

The Trustee has been informed by JKDC management that, by the end of 2014,
due the financial difficulties faced by the MADY group, only the residential zoning
requirements had been completed by JKDC, such that the Vacant Land is zoned

for the development of 13 freehold townhomes and 2 single detached homes.

In late 2014, JKDC approached Primont concerning the possibility of agreeing to
a sale of the Vacant Land on an "as is where is” basis. The parlies were
negotiating the terms of such a transaction from December 2014 to February
2015, but were unable to complete a transaction prior to the appointment of the

Trustee on February 11, 2015.
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On February 18, 2015, the Trustee was informed that Primont had registered a
Caution against the Vacant Land in connection with the Primont APS. A copy of
the Caution registered against title to the Vacant Land on February 10, 2015 is

attached hereto as Appendix “F”.

Following its appointment,.the Trustee reviewed the Primont APS and discussed
the state of the Vacant Land with JKDC management. Based on such
discussions, it was apparent that the servicing requirements under the Primont
APS could not be completed by the Trustee or any other party by March 31,

2018.

As a result, the Trustee, through its legal counsel Chaitons LLP (“Chaitons"),
informed counsel to Primont in an e-mail dated March 4, 2015 that the Trustee
was terminating the Primont APS and would arrange for the return of the deposit
that had been paid by Primont, in accordance with the terms of the agreement. A

copy of the e-mail is attached hereto as Appendix “G”.

In response to the e-mail, Chaitons received a letter dated March 13, 2015 from
litigation counsel to Primont, indicating that Primont would be seeking specific
performance of the Primont APS. A copy of the letter is attached hereto as

Appendix “H”.

The Trustee understands that Primont pre-sold the 13 fownhomes and 2
dwellings that it intended to build on the Vacant Land following the completion of

the Primont APS.
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In an effort to protect its interests, Primont, through its counsel, revived its offer fo

purchase the Vacant Lands on an “as is where is basis” for $650,000.

The Trustee obtained an appraisal of the Vacant Land as of March 10, 2015. A
copy of the appraisal will be filed with the Court as Confidential Appendix “A”
to the Second Report. The Trustee will be requesting that the appraisal be
sealed until the sale transaction with Primont has closed or further order of the
Court. The Trustee is requesting that the appraisal be sealed as it contains
commercially sensitive information that could prejudice any future attempt to sell
the Vacant Land if the sale transaction with Primont is not approved by the Court

or fails to close.

Following receipt of Primont’s offer and a review of the appraised value of the
Vacant Land, which sets out an appraised value that is materially higher than
Primont’s offer amount, the Trustee determined that it would not be in the best

interests of the creditors of JKDC for the Vacant Land to be sold to Primont.

As a result, the Trustee informed Primont that it intended to bring a motion where
it would be seeking a declaration from the Court that the Primont APS was
terminated and that the Trustee had the authority to market the Vacant Land for
sale. Primont informed the Trustee that it would be opposing such motion and

seek an order for specific performance of the Primont APS.

Sale to Primont

30.

The Trustee and Primont, through their respective legal counsel, discussed this

matter on numerous occasions. During the course of those discussions, Primont
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made a further offer to acquire the Vacant Land from the Trustee on an “as is
where is” basis. Following negotiations with respect to purchase price, the
Trustee has accepted the offer, subject to finalization of an asset purchase

agreement ("APA") and the transaction being approved by the Court.

31.  The parties are currently finalizing the terms of the APA; however, the Trustee
can confirm that the parties have agreed that the sale will be on an "as is where
is” basis and will use a form of agreement that contains conditions,

representations and warranties that are typically seen in agreements entered into

by receivers in insolvency proceedings. The Trustee intends to serve a

supplemental report, which will contain a redacted version of the executed APA,

as soon as the APA has been executed. An unredacted version of the APA will
be filed with the Court on a confidential basis, and the Trustee will be requesting

that the agreement be sealed pending completion of the sale transaction or

further order of the Court.

32. At this time, the Trustee can report to the Court that, in its view, the purchase
price under the APA is reasonable and represents fair market value for the
Vacant Land, as it is in the same amount as the appraised value of the land. In
addition to the Vacant Land being sold at its appraised value, the proposed sale
transaction with Primont is advantageous to the estate as it avoids the necessity
of paying any commission fo a real estate agent that may have been retained to
sell the property, and also avoids tﬁe legal costs and risk of litigation had the

motion with Primont proceeded.
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33. As a result, the Trustee is requesting that the Court grant an order approving the
sale of the Vacant Land to Primont pursuant to the APA that is to be filed with the

Court, and vesting the Vacant Land in Primont free and clear of all

ehcumbrances,

All of which is respectfully submitted to this Court as of this 15" day of May, 2015,

COLLINS BARROW TORONTO LIMITED

In its capacity as Trustee under the Construction Lien Act
of Jade-Kennedy Development Corporation as owner of
South Unionyille Squgdre and not in its personal capacity

Per: y7i

/ ;/ 7}/
Bryan A. Tannenbaum, FCPA, FCA, FCIRP
President
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1 - o0 Ct
Court File No. Cv - 5~ (o881 -

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE M. ) WEDNESDAY, THE 11" DAY
)
JUSTICE 5) Ao ) OF FEBRUARY, 2015

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

AND IN THE MATTER OF AN APPLICATION MADE BY
JADE-KENNEDY DEVELOPMENT CORPORATION
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF T HE
CONSTRUCTION LIEN ACT, R.8.0. 1990, ¢, C.30, AS AMENDED

ORDER

(appointing trustee)

THIS APPLICATION made by the Applicant, Jade-Kennedy Development
Corporation, for an Order pursuant to section 68(1) of the Construction Lien Act, R.8.0. 1990, c.
C.30, as amended (the "CLA") appointing Collins Barrow Toronto Limited as trustee (the
vPrustee™) of the Property (as defined below), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavit of Charles Mady sworn February 5, 2015 and the Exhibits

thereto and on hearing the submissions of counsel for the Applicant and counse] for those other
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parties listed on the Counsel Slip, no one else appearing although duly served as appears from
the affidavit of service of Sam Rappos sworn February 9, 2015, and on reading the consent of

Collins Barrow Toronto Limited to act as the Trustee,

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

is properly returnable today end hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant fo section 68(1) of the CLA, Collins Batrow
Toronto Limited is hereby appointed Trustee, without security, of the lands and premises legally
described in Schedule “A” attached hereto, and comprised of, among other things,
commercial/retail and residential condominium units, and vacant lands, commonly known as

South Unionville Square (the "Property™).

TRUSTEE’S POWERS

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

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

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

proceeds, receipts and disbursements arising out of or from the Propety;
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to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
engaging of independent security personnel, and the placement of such insurance

coverage as may be necessary or desirable;

to -engage consultants, agents, managers, counsel and such other persons from
time to time and on whatever basis, including on a temporary basis, to assist with
the exercise of the Trustee's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, or other
assets to assist with the exercise of the Trustee's powers and duties, including

without limitation those conferred by this Order;

to receive and collect all monies and accounts now owed or hereafter owing to the
Applicant in respect of the Property, and to exercise all remedies of the Applicant
in collecting such monies, including, without limitation, to enforce any security

held by the Applicant;

to settle, extend or compromise any indebtedness owing to the Applicant;

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

Applicant, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and

to defend all proceedings now pending or hereafter instituted with respect to the



)

(k)

M

(m)

(n)
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Applicant, the Property or the Trustee, and to settle or compromise any such
proceedings, The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

to complete the existing agreements of purchase and sale reproduced in the
Confidential Appendix “1* for the 18 pre-sold South Unionville Square Phase II
commercial/retail condominium units that forms part of the Property (collectively,

the “Sold Units™);

to market any or all of the Property, including advertiéing and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Trustee in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof,

with the approval of this Court;

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;

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

A l}\a\ryzc’r '}s 40551:—\"&\0.&:\6&1%} W

as the Trustee deems appropriate on all matters relating to the Plopelty and to
share information, subject to such terms as to confidentiality as the Trustee deems

advisable;

0
g
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(0)  to register a copy of this Order and any other Orders in respect of the Property

against title to the Property;

(p)  to apply for any permits, licences, approvals, declarations, or permissions as may
be required by any governmental authority and any renewals thereof for and on
behalf of and, if thought desirable by the Trustee, in the name of the Applicant;

and

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

performance of any statutory obligations,

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

Applicant, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE TRUSTEE

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

continued access to the Property to the Trustee.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Trustee of the
existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or
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affairs of the Applicant, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records")
in that Person's possession or control, and shall provide to the Trustee or permit the Trustee to
make, retain and take away copies thereof and grant to the Trustee unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
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 Trustee 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 Trustee for the purpose of allowing the Trustee to recover and fuilly copy
all of the information contained therein whether by way of printing the information onto paper or
making copies of computer disks or such other manner of retrieving and copying the information
as the Trustee in its discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Trustee. Further, for the purposes of this paragraph, all
Persons shall provide the Trustee with all such assistance in gaining immediate access to the
information in the Records as the Trustee may in its discretion require including providing the
Trustee with instructions on the use of any computer or other system and providing the Trustee
with any and all access codes, account names and account numbers that may be required to gain

access to the information.
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NO PROCEEDINGS AGAINST THE TRUSTEE
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 Trustee except

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

NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY

8. THIS COURT ORDERS that, subject to the provisions of paragraph 9, no Proceeding
against or in respect of the Applicant or the Property, including without limitation any
Proceeding commenced under the CLA against the Applicant or mbrtgagées of the Property,
shall be commenced or continued except with the written consent of the Trustee or with leave of
this Cowrt and any and all such Proceedings currently under way are hereby stayed and
suspended pending further Order of this Court. Any request by construction lien claimants to
mortgagees pursuant to section 39 of the CLA for particulars or information with respect to
outstanding encumbrances, shall be directed to, and responded by, the Trustee upon being

provided the requested information by the mortgagees.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Applicant, the Trustee,
or affecting the Property, are hereby stayed and suspended, except with the written consent of
the Trustee or leave of this Court, providpd that nothing in this paragraph shall (i) empower the
Trustee or the Applicant to carry on any business which the Applicant is not lawfully entitled to
carry on, (ii) exempt the Trustee or the Applicant from compliance with statutory or regulatory
provisions relating to health, safety or the environment, or (iii) prevent the registration of claims

for lien, the issuance of statements of claim and the registration of certificates of action by
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construction lien clahmants, provided that nc further steps to enforce the liens may be taken by

the lien claimants without consent of the Applicant and Trustee or leave of this Court.

NO INTERFERENCE WITH THE TRUSTEE

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 Applicant, without written consent of the Trustee or

leave of this Court,

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

11.  THIS COURT ORDERS that no Proceeding may be commenced or continued against
any of the former or current directors, officers or management of the Applicant, and any person,
including an employee or agent of the Applicant, who had effective control of the Applicant or
its relevant activities, with respect to any claim against such persons that arose before the date
hereof and whereby such ﬁersons arc alleged under any law to be liable, including the CLA,

except with the prior written consent of the Trustes or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the
Applicant or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, equipment, all computer sofiware, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Applicant are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as

may be required by the Trustee, and that the Trustee shall be entitled to the continued use of the
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Applicant's current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Trustee in accordance with arrangements as may be
agreed upon by the supplier or service provider and the Trustee, or as may be ordered by this

Court.

TRUSTEE TO HOLD FUNDS

13, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Trustee from and after the making of this Order from
any source whatsoever, including without limitation the sale(s) of all or any of the Property and
the collection of any accounts receivable in whole or in part, whether in existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts
to be opened by the Trustee (the "Post Trusteeship Accounts”) and the monies standing to the
credit of such Post Trusteeship Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Trustee to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

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

Trustee may specifically agree in writing to pay.
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PIPEDA

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

information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16,  THIS COURT ORDERS that nothing herein contained shall require the Trustee to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
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Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Trustee from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Trustee shall not, as a result of this Order or anything done in
purstance of the Trustee's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE TRUSTEE’S LIABILITY

17.  THIS COURT ORDERS that the Trustee shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for' any gross
negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the

protections afforded the Trustee by any applicable legislation.

ACCOUNTS

18. THIS COURT ORDERS that the Trﬁstee, counsel to the Trustee and counsel to the
Applicant shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges unless otherwise ordered by the Court on the passing of accounts, and that the
Trustee, counsel to the Trustee and counsel to the Applicant shall be entitled to and are hereby
granted a charge (the "Administration Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these proceedings,
and that the Administration Charge shall form a first charge on the Property in priority to all any
and all existing and future security interests (whether contractual, statutory, or otherwise),
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,

construction liens, encumbrances, claims of secured creditors (whether contractual, statutory or
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otherwise), executions, or charges, whether or not they have attached or been perfected,

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

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

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

20. THIS COURT ORDERS that the Trustee shall be at liberty from time to time to apply
reasonable amounts, out of the monies in its hands, against its fees and disbursements, including
legal fees and disbursements, incurred at the standard rates and charges of the Trustee, its
counsel, or counsel to the Applicant, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

BORROWING POWERS

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

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

enforced without leave of this Court,

23,  THIS COURT ORDERS that the Trustee is at liberty and authorized to issue certificates
substantially in the form of Schedule “B' attached hereto (the "Trustee’s Certificates") for any

amount borrowed by it pursuant to this Order.

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

to by the holders of any prior issued Trustee's Certificates,

RETENTION OF LAWYERS

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

where a conflict exists, or may exist,

SERVICE AND NOTICE

26.  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 htin://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
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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.collinsbarrow.com/en/toronto-ontario/SUSQ.

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

day after mailing.

28.  THIS COURT ORDERS that the Applicant, the Trustee and their respective counsel are
at liberty to serve or distribufe this Order, any other materials and orders as may be reasonably
required in these proceedings, including any notices, or other correspondence, by forwarding true
copies t'hereof by electronic message to the Applicant’s creditors or other interested parties and
their advisors, For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridicél obligation, and notice requirements within the meaning of
clause 3(c) of the FElectronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).
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SEALING
29, THIS COURT ORDERS that Confidential Appendix “I* is hereby sealea and shall not

¥ cewmQithen ot e btk Movmchau o *
form part of the public record unti}\fm*ther order of the Court.

GENERAL
30.  THIS COURT ORDERS that the Trustee may from time to time apply to this Coust for

advice and dircctions in the discharge of its powers and duties hereunder.,

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

acting as receiver or trustee in bankruptey of the Applicant,

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

order,
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SCHEDULE “A”»

Phase I Commercial Units

PIN

Property Description

29759-0060 (LT)

Unit 60, Level 1, York Region Standard Condominium Plan No. 1228 and its

Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0073 (LT)

Unit 73, Level 1, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0074 (LT)

Unit 74, Level 1, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0075 (LT)

Unit 75, Level 1, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

207590403 (LT)

Unit 49, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697, City of Markham

29759-0492 (LT)

Unit 138, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29755-0500 (LT)

Unit 146, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

26755.0528 (LT)

Unit 146, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YRI1966697; City of Markham

29759-0535 (LT)

Unit 181, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0563 (LT)

Unit 209, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0604 (LT)

Unit 250, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YRI1966697; City of Markham
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PIN

Property Deseription

29759-0670 (LT)

Unit 316, Level 2, York Region Standard Condmﬁinium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0673 (LT)

Unit 319, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966657; City of Markham

29759-0702 (LT)

Unit 348, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0714 (IL.T)

Unit 360, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0715 (LT)

Unit 361, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0742 (LT)

Unit 388, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0743 (LT)

Unit 389, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest, Subject to easements as set out in Schedule A as in
YRI1966697; City of Markham

29759-0744 (LT)

Unit 390, Level 2, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0745 (LT)

Unit 391, Level 2, York Region Standard Condorninium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0746 (L.T)

Unit 392, Level 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0747 (LT)

Unit 393, Level 2, York Region Standard Condominitm Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0748 (LT)

Unit 394, Leve! 2, York Region Standard Condominium Plan No, 1228 and its
Appurtenart interest; Subject to easements as set out in Schedule A as in
YRI1966697; City of Markham
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PIN

Property Description

29759-0774 (LT)

Unit 25, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest, Subject to casements as set out in Schedule A as in
YR1966697; City of Markham

29759-0805 (LT)

Unit 56, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0806 (LT)

Unit 57, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Scheduie A as in
YR1966697; City of Markham

29759-08014 (LT)

Unit 65, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

Unsold Residential Units

PIN

Property Description

29796-0007 (LT)

Unit 7, Level 1, York Region Standard Condominium Plan No., 12635 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0024 (LT)

Unit 14, Level 2, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham -

29796-0146 (L.T)

Unit 22, Level 7, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0223 (L.T)

Unit [ 1, Level 11, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0247 (I.T)

Unit 15, Level 12, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0250 (LT)

Unit 18, Level 12, York Region Standard Condominium Plan No, 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham
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PIN

Property Description

29796-0235 (LT)

Unit 4, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A asin YR2185723; City of Markham

29796-0277 (LT)

Unit 26, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and togather with easements as set out in Schedule
A as in YR2185723; City of Markham '

29796-0301 (LT)

Unit 50, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set ouf in Schedule
A asin YR2185723; City of Markham

29796-0331 (LT)

Unit 80, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0376 (LT)

Unit 125, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0429 (LT)

Unit 178, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with casements as set out in Schedule
A as in YR2185723; City of Markham

29796-0430 (LT)

Unit 179, Level B, York Region Standard Condominivm Plan No, 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0439 (LT)

Unit 188, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0533 (LT)

Unit 282, Level B, York Region Standard Condominium Plan Ne. 1265 and its
Appurtenant interest; Subject to and fogether with easements as set out in Schedule
A asin YR2185723; City of Markham

39796-0578 (LT)

Unit 327, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markbam

29796-0581 (LT)

Unit 330, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0584 (LT)

Unit 333, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham
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PIN

Property Deseription

25796-0586 (1.T)

Unit 335, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

79796-0624 (LT)

Unit 373, Level B, York Region Standard Condominium Plan No. 1265 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR2185723; City of Markham

Phase IT Commereial Units

PIN

Property Description

29759-0834 (LT)

Unit 355, Level 1, York Region Standard Condominium Flan No, 1228 and its
Appurtenant interest; Subject to and together with casements as set out in Schedule
A as in YR1966697, City of Markham

29759-0835 (LT)

Unit 356, Level 1, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A asin YR1966697, Cify of Markham

29759-0836 (LT)

Unit 357, Level 1, York Region Standard Condominium Pian No, 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0837 (L.T)

Unit 358, Level 1, York Region Standard Coadominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0838 (LT)

Unit 359, Level 1, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

39759-0839 (LT)

Unit 360, Level 1, York Region Standard Condeminium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham :

29759-0840 (LT)

Unit 361, Level 1, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0841 (LT

Unit 85, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest, Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham
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PIN

Property Description

29759-0842 (LT)

Unit 86, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0843 (LT)

Unit 87, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

26759-0844 (LT)

Unit 88, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0845 (L.T)

Unit 89, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0846 (LT)

Unit 90, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0847 (LT)

Unit 81, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0848 (LT)

Unit 92, Level A, York Region Standard Condominium Plan No. 1228 and ifs
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0849 (LT)

Unit 93, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to'and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0850 (L T)

Unit 94, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest, Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0851 (LT)

Unit 95, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest, Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

26759-0852 (LT)

Unit 96, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697; City of Markham

29759-0853 (LT)

Unit 97, Level A, York Region Standard Condominium Plan No. 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YR1966697, City of Markham
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PIN

Property Description

29759-0854 (LT)

Unit 98, Level A, York Region Standard Condominium Plan No, 1228 and its
Appurtenant interest; Subject to and together with easements as set out in Schedule
A as in YRI966697; City of Markham

Vacant Lands

PIN

Property Description

02963-2965 (LT)

PtLt2 PL 2196 Markham, Pt 2 65R27668 ; T/W Row Over Pt Lt 2 PL 2196
Markham, Pts 10, 11 & 12, 65R27668, until such time as said Pts 10, 11 & 12,
65R27668 have been dedicated as part of public highway, as in YR623430 ;; Town
of Markham

02963-2972 (LT)

Pt Lt2 PL 2196 Markham, Pt 8 65R27668 ; T/W Row Over Pt Lt 2 PL 2196
Markham, Pts 2, 3, 5, 6 & 7, 65R27668, until such time as said Pts 2,3, 5,6 & 7,
65R27668 have been dedicated as part of public highway, as in YR623430 ;; Town
of Markham

02963-3571 (LT)

Pt Lt 2 PL 2196, Being Pts 2 & 3 PL 65R33603 ;; Town of Markham

02963-3579 (I.T)

Part Lot 1 Plan 2196, Pts 1 and 2 on 65R33243.; Town of Markham

02963-3587 (LT)

PeLt 2 PL 2196, Pt 10 65R33243, S/T Easement in Gross, as in YR767057 ;; Town
of Markham
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SCHEDULE “B”

TRUSTEE CERTIFICATE
CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Collins Barrow Toronto Limited, the trustee (the "Trustee™)
of the Property appointed by Order of the Ontario Superior Court of Justice (Commercial List)
(the "Court") dated the 11" day of Rebruary, 2015 (the "Order") made in an application having

Court file number __ -CL- , has received as such Trustee from the holder of this
certificate (the "Lender") the principal sum of § , being part of the total principal
sum of $ which the Trustee is authorized to borrow under and pursuant to the
Order.

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

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

principal sums and interest thereon of all other certificates issued by the Trustee pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the Claims (as defined in the Order) of any other person, but subject to the priority of the charges
set out in the Order, and the right of the Trustee to indemnify itseif 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 rark in priority to this certificate shall be issued by the Trustee
to any person other than the holder of this certificate without the prior written consent of the

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

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

Court,

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

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

DATED the day of , 20

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

Per,

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

-

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

Court File No. <v— 15~ (0Pl - 00 C

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

(appointment of a frustee)

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

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

Fax: (416) 218-1849

E-mail: harvey(@chaitons.com

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

Fax: (416) 218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant,
Jade-Kennedy Development Corporation
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APPENDIX “C”



AGREEMENT OF PURCHASE AND SALE
THIS AGREEMENT made this 24th day of November, 2011.

BETWEEN:
PRIMONT HOMES (HARMONY) INC.

(hereinafter called the "PURCHASER")
-and -

JADE-KENNEDY DEVELOPMENT CORPORATION
(hereinaiter called the "VENDOR")

Lands - The Purchaser hereby agrees to purchase from the Vendor and the Vendor hereby agrees to sell to
the Purchaser. those lands described in Schedule "D-Description” for the construction ¢f 15 dwelling uniis
{the “lots/units" or "lands™) as shown on a draft plan annexed hereto as Schedule ““P"-Plan(s})" {the
“Plan®) for the purchase price and an the terms hereinafter set out.

Payment Terms - The Purchase Price payable for the lols/units is THREE MILLION FOUR HUNDRED
NINETY-NINE THOUSAND NINE HUNDRED EIGHTY-SIX DOLLARS ($3,499,988,00} Dollars caleulated and
pavable as set outin Schedule "F-Financial”.

Closing Date - The Closing Date shall be that date which is defined in Schedule "C - Closing &
Adjustments”.

The following Schedules attached hereto form part of this agreement,

C - Closing & Adjustments D - Descripticn »
F - Financial G - General

L - Levies M Morigage

R — Restrictions - Plan(s) =
T-Terms b(ﬁ C

Irrevocable Date - This Offer shall be irrevocable by the Purchaser until the L ( day of Y oot e
which time if not accepted, this Offer shall be null and vaid.

M
DATED AT Vaughan, ONTARIO this & S day of November, 2011,

IN WITNESS WHEREOQF the Purchaser has hereunto affixed its corporate seal under the hands of its proper
signing officers duly autherized in that behalf,

Purchaser's Address: PRIMONT HOMES (HARMONY) INC,

25 Brodie Drive, Unit 2, —
Richmand Hill, Ontaric Per e

L4B 3K7 Joe Montes nc@.S.O.

Purchaser's Solicitors: | have the authority to bind the corporation.

Gray & Associates
111 Zenway Blvd,, Unit 37
Xiughan Ontario’
Attention: Rchert.J. Gray

THE UNDERSIGNED hereby ccepts the above offer and covenants to be bound by

{he terms thereof this .| day of
J DE—KENNED7VELOPMENT CORPORATION

Vendor's Address:
Vendor's Solicitors; \ " I have the autharity to bind the corpgratien.
Mary-Ann Keefner

Miller Canfield

Suite 300

443 Quelletie Avenue

Windsor, Ontario

NOA R4

Phone: {519)561-7409
Fax: (519) 977-1568

H.S.T. Registration No. of Vendar: 821930955RT0001

8791 Woodbine Avenue, Suite 1007
Markham, Ontario
L3R QP4 Per;

H.S.T. Registration No. of Purchaser:

SCHEDULE "C-Closing and Adjustments"”
1.1 Closing Date

Nuvcmbcrw 15 dwelling unils.
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Subiject to the provisions of Section 2.1 of Schedule “G-Genearal” atitached
hereto the Closing Date shall be that date which is ten (10) days after the date upon which
the Vendor delivers written notice to the Purchaser of completion of permit servicing
requirements, {a “Closing Notice™), together with a letter or certificate from the Vendor's
Consulting Engineer confirming such completion of permit servicing requirements, as
&efin§d1in2%e%r§graph 1.2 hereof, provided that in no event shall the Closing Date be priorto

arch 1, .

1.2 Completion of Permit Servicing Requirements

Compielion of "permit servicing requirements" shall mean residential
zoning finalization, installation of hydro and gas service, completion of rough grading in
accordance with the provisions Schedule G-General subparagraph 3.1(i) hereof and
installation of sufficient water, sanitary and storm setvices, togsther with vehicular access
to the lot/unit by a builders road as extended to an existing Municipal road (which road may
not have been assumed by the Municipality as of the Closing Pate) so that & building
permit wouid be available (which may restrict occupancy until Municipal/Regional
requirements to be fulfilled by the Purchaser in accordance with its obligations herein cras
required in any development agreement with the Municipality, have been satisfied) for such
lot/funit after the usual processing time if the Purchaser were to make proper submission in
accordance with Municipal/Regional requirements (including, if required, obtaining
Municipal site plan approval) and make payment of the requirad site plan application fee,
building permit fee and any requisite security/damage deposit, and if the requisite Vendor's
Levies were paid therefor in accordance with the terms of this Agreement.

1.3 Separate Closing Dates

Provided that in the event the Vendor is unable to complete permit servicing
requirements for all of the lots/units at one time, the Vendor may establish separate
Closing Dates for the lots/units for which completion of permit servicing requirements has
been obtained from time to time.

1.4 Extension of Permit Servicing Date

It is a condition of this Agreement that permit servicing reguirementis, as

hereinbefore defined, shall have been completed with respect to all of the lots/units on or
before September 30, 2012. In the event that the Vendor has not completed pemit
servicing requirements on or before September 30, 2012, the Purchaser or the Vendor
may, in their discretion, by written notice to the other, extend the date by which such
condition is te be fulfilled for three {3) successive periods of six (8) months each, provided
that any notice to extend shall be givan prior to or within 10 days following the expiry of the
conditional period which is to be extended, and provided further that the Vendor may
deliver a Closing Notice pursuant to the provisions of Section 1.1 hereof at any time during
an?/ such extended period. In the event that the date by which such condition is tc be
fulfilled is not extended as aforesaid by the Purchaser or the Vendor from time to time, and
in any event, if the condition has not been fulfilled by the expiry of the last of the extended
period or periods, then thereupon this Agreament shall be null and void with respect to the
lots/units for which permit servicing requirements have not been completed and the Vendor
shall, within 10 days thereafter repay to the Purchaser all depoesit monies paid under this
Agreement with respect to the lots/units for which permit servicing requirements have not
been completed, without interest or deduction whatsoever.
1.5 This Agreement shall be conditional for a period of fifty (50} business days
following execution by both parties hereto, upon the Vendot’s lender(s) consenting to this
Agreement. This condition has been inserted for the sole benefit of the Vendor and may
be waived by the Vendor by notice in writing to the Purchaser at any time prior to the expiry
of the fifty (50) business day period. In the event that notice in writing from the Vendor has
not been received by the Purchaser prior to the expiry of the fifty (50) business day period
that the condition set out in this paragraph has been waived or satisfied, then this
Agreement shall be at an end and the terms and conditions herein shall be null and void,
the Purchaser's deposit shall be returnad in full without interest or deduction, and the
parties hereto shall be relieved of any obligation or liability hereunder,

November 15 thwelling units
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SCHEDULE "D- Description”

A. Lands

The Purchaser agrees to purchase from the Vendor and the Vendor hereby
agress to sell to the Purchaser, all and singular that certain parcel or tract of land and
premises situate, lying and being in the Town of Markham (the "Municipality™), in the
Regional Municipality of York (the "Region”), legally described as Parts 10 and 11, Plan
B5R-30830, less the laneway lands to be severed, Part 10 on Plan 65R-33243 and Part of
Lot 2, Plan 2196, Markham, designated as Parts 1, 3 and 4, Plan 65R-6546, except Parts 1
o 8, both inclusive, Plan 85R-27668, for the construction of 15 dwelling units (the
"lotsiunits” or "lands"), as more fully described below and shown on the draft plan
annexed hereto as Schedule “P-Plan”) (the “ Plan” ') for the Purchase Price hereinafter
set oui and on the terms set out in Schedule “F-Financial” annexed hereio.

ol The Purchase Price payable for the lands is calculated and payable as
ollows:

)] Lots _ and {being for construction of
2 fully detached dwelling units) as outlined in
green on the Plan, each said lot
having a frontage of no iess'than 30.0 feet
(measurad at the front minimum setback line) and,
upon each of said lots the municipal zoning is to
permit the construction of one fully detached
dwelling unit as shown on the Plan.
($273.570.00 per lot ($9,119.00
per front foot) x 2) $ 547,140.00

(it) Lots __ (al) inclusive, being for the
construction of 13 townhouse dwelling units)
as outlined in orange on the Plan,
each said townhouse unit having a frontage of
ne less than 18.0 feet {(measured at the front
minimum setback line) and; upon each of said
Lots the municipal zoning is-to permit the
construction of fownhouse dwelling units as
shown on the Plan.
($227.142.00 per fownhouse lot ($12,619.00

per front foot) x 13) 2.952.846.00
TOTAL PURCHASE PRICE $ 3,489,986.00

As the context requires, in this Agreement the term "lot/unit” or "lots/units”
shall mean the whole of that part of the subject lands on which one fully
detached dwelling(s), or townhouse dwelling(s), as applicable is (are) to be
constructed and the term "lands” shall mean ail of such lots/uniis setoutin
Schedule "D-Description”:

SCHEDULE "F-Financial!

November =15 dwelling wnis
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follows.

MNovembe:
Ven, [nit,

(a)

(b)

(c)

(e)

Payment Terms
The Purchase Price payahle for the lots/units is $3,499.986.00 payzble as

The sum of $349,998.60 representing 10% of the Purchase Price {the “first

deposit”) shall be paid upon acceptance hereof to the Vendor's Solicitoras a

deposit, and a proportionate part of the first deposit is fo be applied from time

’;g tin%e on account of the Purchase Price of a lot/unit when conveyed to the
urchaser.

The sum of $174.999.30 representing 5% of the Purchase Prica (the "second
deposit”) shall be paid to the Vendor's Solicitor as a further deposit forthwith
following registration of a reference plan for the roads and lanes for the
lands, to be held by the Vendor's Solicitor pending completion or other
termination of this Agreement, and a proportionate part of the second deposit
is to be applied from time to time on account of the Purchase Price of a
lot/unit when conveyed o the Purchaser.

The sum of $349.998.60 representing 10% of the Purchase Price (the
"closing funds"), shall be paid to the Vendor on the Closing Date established
as hereinbefore provided, and a proportionate part of the closing funds is to
be applied from time to time on account of the purchase price of a lot/unit
conveyed to the Purchaser.

For the unpaid balance of the Purchase Price the Purchaser agrees 1o give
and the Vendor agrees to take back a mortgage bearing interest at the rate
of five (5%) per cent per annum calculated and payable semi-annually,
provided that such mortgage shall bear no interest for the first nine (G)
months following the Closing Date. In the event that the Closing Date occurs
on or after November 15" and before March 1% of any year, the interest free
period under the vendor-take:back mortgage shall be extended for a peried
equal to the number of days from the Closing Date to March 1% following.
The unpaid balance of the principal amount of such morigage together with
interest thereon, shall be paid in full within twenty-four (24) months of the
Clasing Date, and said mortgage shall contain the additional provisions seat
out in Schedule "M" annexed hereto.

in the event the Purchaser requires more than one transier for the lands, it
shall pay to the Vendor's solicitors the sum of $125.00 for each additional
transter after the first transfer.

01 ¥ - 15 Qwelling units
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SCHEDULE "G - General”
ARTICLE I:

1.1 Realty Taxes and Meter/Connection Charges

(a) From and after the Closing Date the Purchaser covenants that it shall, ena
per lot/unit basis, pay all Municipal realty taxes {excluding local improvement
charges and Vendor's Levies), rates and assessments due and payable with
respect to the lots/units.

(b)  The Purchaser covenants that it shall, on a per lot/unit basis and with respect
to water/hydro service connection and water/hydro meter charges for the
lots/units, pay such costs to the Municipality ar to the local Hydro Electric
Commission as required, orto the Vendor on the Closing Date if previously
paid by the Vendor,

ARTICLE Il

2.1 Planning Act and Registration

This agreement is made pursuant to the provisicns of the Planning Act
(Ontarie), as amended, (the "Act™) and it is a condition of closing that the lands are may
be conveyed to the Purchaser in compliance with the provisions of the Act on or before the
Closing Date.

ARTICLE 1l|

3.1 Vendor's Services

The Vendor agrees to pay for and to install and complete the following
matters and services (herein called the "Vendor's services") in accordance with the
requirements of the Municipality and any other duly constituted autharities, as provided for
in any agreements entered into, or to be enfered into between the Vendor and the
Municipality, Region or public utlllty {(individually and collectively the “Development
Agreement”), and the same are included in the sale price herein:

(a) To construct functioning storm and sanitary sewers and, if required, a
foundation drain collector system, to service each lot/unit and to connect the
same {o municipal trunk sewers, and to provide a lateral connection to the lot
line of each building site;

(b}  To construct functioning water service to each lot/unit, and fo connect the
same fo the municipal service, and to provide a lateral connection to the lot
line of each building site;

(c) To provide functioning hydro-electric service within the main elecirical trench
adjacent fo the lot line of each lot/unit by the Closing Date, and, If and as
required by the Municipality, to provide street lights and a I1ght|ng system
along the roadways and laneways;

(dy  To provide functioning gas service adjacent to the lot line of each lotunit by
the Closing Date;

(e)  To provide functioning Cabte TV service and functioning telephone service io
the lot line of each lotfunit as required by the Municipality.

i
(f) To construct paved roads along the frontage of each lof/unit in accordance
with the municipally approved plans therefor, provided that as of the Closing
Date the roads may only be at base course asphalt, in which case the
Vendor shall complete the top course of asphalt at a iater date;

(g) To construct two-stage curbs with driveway depressions, and, if and as
required by the Municipality, public sidewalks and walkways;

November 24,%1\{ 15 dwebing onfts
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(h)

)

M

3.2
3.3

G-2

Except as otherwise provided for in this Agreement, to construct and
maintain, as required by the Municipality or Region under the Development
Agreement, all berming, acoustic barriers, acoustic fencing and landscaping
required to be installed pursuant to the provisions of the Davelopment
Agreement affecting the lots/ and to complete and install all trees and other
improvements required by the Development Agreement to be constructed or
located on the boulevards at the front, rear or flankage of the lotsfunits
herein other than boulevard grading, topsoiling and sodding to be done by
the Purchaser. Notwithstanding the above, the Purchaser shall pay to the
Vendor on closing, the Vendor's estimate of the cost of any tree planting on
the lots/units or boulevards fronting or flanking the lots/units as required by
the landscaping plan approved by the Municipality. The amount payable by
the Purchaser to the Vendor as aforesaid unit shall be the estimated sum of.
Seven Hundred Fifty ($750.00) Dollars per lotfunit, plus H.8.T, thereon, and
the aforesaid amount shall be payable by the Purchaserto the Vendoron the
Closing Date.

Except as otherwise provided for in this Agreement, to comply with and
complete all requirements external to the lot line of the lots/units herein as
may be contained in the Development Agreement, engineering agreement or
any other development agreement affecting the lands, including without
limitation all water drainage works external to the lof line of the lots/units, and
alt perimeter retaining walls or internal retaining walls in accordance with the
lot grading control plan and/or slope stability works as may be required by
the approved lot grading plans in respect of any lots/units backing to a ravine
and/or water course, provided that the Purchaser shall be responsible to
grade, topsoil and sod the boulevards, to construct internal retaining walls if
required, other than those which are the responsibility of the Vendor
hereunder, and to construet, install and pave all driveway aprons in
accordance with municipal andfor Vendor's requirements therefor;

To rough grade the untreed portion of the lots/units to an average depth
below approved finished grade levels by the Closing Date as set out in
Schedule "T-Terms" annexed hereto, and to provide on the Closing Date a
certificate from the Vendor's Engineer confirming such rough-grading which
shall be deemed to be corclusive evidence that such rough-grading has
been completed in accordance with the terms of this Agreement.

Levies - See Schedule "L_-Levies“ annexed hereto.

Delays )
Provided that work is proceeded with expeditiously, the Vendor is not 1o be

responsible for any delay, modification, interruption or discontinuance in the installation of
the aforesaid services caused by strikes, riots, acts of violence, weather, floods, litigation,
default by its contractors, or any matter or thing beyond its control; nor shall the Vendor be
held responsible for any failure or delay experienced by the Purchaser in cbtaining building
permits or occupancy, and the Vendor shall not be liable for damages.

4.1
(a)

o))

4.2

ARTICLE IV

Construction Progress

Afterthe Closing Date, the Purchaser covenants fo proceed with construction
in a normal, orderly and continuous manner until construction on all of the
lots/units has been completed. All improvements upon the lands shall
become fixtures and shall not be removed or destroyed until all monies
payable by the Purchaser hereunder shall have been paid in full.

The Purchaser covenants that its building operations on the Lands shall
comply with the Ontario Health and Safety Act and Indemnifies the Vendor
with respect thereto,

Indemnification for Service Damage

The Purchaser covenants to indemnify and save harmless the Vendor from

all damage/interference which may be caused to water boxes, hydrants, grade/lot/P.U.C.
stakes, survey bars, fenping, roadways, curbs, ditches, culverts, hydro eleciric works,

Noveanber W 13 dwelling units
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G-3
Vendor's services, or other Municipal/Regional/P.U.C. services within the road allowances,
easements, or on or adjacent to or pertaining to the lots/units purchased by the Purchaser;
and also against all damages elsewhere which may be caused by the Purchaser, its
contraclors, servants, agents, workmen, vehicles, materials and/or equipment; and aiso
against all loss or damage arising out of the Purchaser's failure fo observe and perform any
of its covenants and obligations under this Agreement.

4.3 Performance Security

{a) In addition to the Purchase Price, the Purchaser agrees to pay to the Vendor
on the Closing Date for each lot/unit, the sums and on the terms as set outin
Schedule "T-Terms", as a security deposit for the performance of all the
Purchaser's obligations under this Agreement. Such sum shall in no way be
deemed to limit the liability of the Purchaser and in the allocation and
estimation of damages, the decision of the Vendor's Consulting Engineers
shall be final and binding. Upon the Vendor or the Vendor's Consuliing
Engineers giving the Purchaser 10 days prior notice that the Purchaser is
responsible for damagefinterference to/with the water boxes, hydrants,
grade/lot/P.U.C. stakes, survey bars, fencing, land grades/ drainage,
sidewalks, roadways, curbs, ditches, culverts or other Vendor's or
Municipal/Regional/P.U.C. property or services, or that the Purchaser has
failed to observe or perform any of its covenants and obligations herein, and
if the Purchaser does not (within such 10 day period, weather permitting)
diligently proceed fo rectify such damage or cure any such default (provided
that any such damagefinterference which might adversely affect the Vendor's
service installation guarantee/ warranty shall be rectified by the Vendor's
service installers) the Municipality/Region/P.U.C. may complete/rectify the
matter or the Vendor may engage the Vendor's service installer to do such
work as is necessary to rectify the said damagef/interference or breach and
forthwith upon receipt of invoices therefor, the Purchaser will pay the cost of
such completion/ rectification work and expenses referable thereto. Provided
that the Vendor shall not be required to notify the Purchaser in the event any
damage {o development services is in the nature of an emergency. The
aggregate sum so paid by the Purchaser under this Agreement by way of
security shall be held by the Vendor, subject to the following, until complete
acceptance by the Municipality/Region of the development in which the
lots/units are located, the release of all bonds/security therefor and the
release of all cbligations of the Vendor under the said Development
Agreement therefor. In the event of damage done as aforesaid, including &
change in driveway location, an adjustment of water boxes to grade, or
adjustment to the grade of the lands, or should the Purchaser or anyone for
whom it s responsible fail to maintain the lots/units during building
operaftions or contaminate in any way any roads or lands inside or outside
the lands, as determined by the Vendor's Consulling Enginesrs, then the
Vendor may rectify the same and if the Vendor is not reimbursed therefor
forthwith upon demand, the Vendor may deduct the cost thereof from the
aforesaid security. The security shall be maintained in the original amount
until the Purchaser is entitled to the returrv/ release thereof as aforesaid
whereupon the amount to be returned to the Purchaser shall be the excess
after deduction of an amount of rectification/repair which is the Purchaser's
responsibility. .

(b)  The Purchaser agrees to, pdé‘t and maintain all letters of credit that may be
reguired by any municipal and/or governmental authority relating to
construction on the lands, ds determined by the Vendor's Engineer.

4.4 Inspection of Services Priorto Building Qperations

Forthwith after the Glosing Date, and prior to commencement of construction
operations by the Purchaser on those [ots/units for which a Closing Date has been
established, the Purchaser and Vendor mutually agree to cause their respective
representatives 10 attend at the lois/units to inspect the services installed by the Vendor
and rough-grading and to compile a detailed list of all existing damages or defects in orto
the services, including missing survey stakes and buried water boxes and keys. Such
compiled list of damages shall be signed én behalf of both the Vendor and the Purchaser,
and the Purchaser shall not under any circumstances be responsible for the cost of repair,
rectification or replacement of such existing damages or defects, and the Vendor shall not
apply any portion of the security deposit paid by the Purchaser pursuant to this Agreement
in respect of the repair, r7ctification or replacement of any such existing damages to the
services.

f
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4.5 Authority of Vendor's Consd]iinq Engineers

The Vendor's Consulting Engineers for this development shall be the
authority for the development of the lands as a whole and will determine permit servicing
completion, compliance/ non-compliance with the Purchaser's/Vendor's non-monetary
obligations hereunder and responsibility for damages and cost therefor, both of whom
agree to abide by such engineer's decision.

4.6 Lot Servicing/Works

The Purchaser shall make all applications and pay all charges pertaining to
lot servicing/works (including without limitation, hydro, water and sewer services, save and
except for those Vendor's services and levies expressly described herein as the Vendar's
respensibility). In addition, the Purchaser shall pay all charges for building permit fees and
charges for use of water and hydro during construction and shall at its own expense
comply with all applicable regulations and requirements to obtain building permits.

4.7 Pre-Construction Approval of Drawings

The Purchaser covenants and agrees that the dwellings or driveways to be
erected on the land will be planned and sited in conformity with the service lateral locations
at the lot line designated by the appropriate authorities and/or Vendor's Consulting
Engineers. Inorder to ensure that any building to be erected on the lands is in conformity
with the overall grading and slope stability plan(s) and service lateral locations and
architectural control criteria for the lands, the Purchaser covenants and agrees not to
commence construction or building operations until it has obtained for each part of the
lands the approval of the Vendor's Consulting Engineers and Architect to three (3) sets of
drawings and site plans which shall include locations of building(s), walkway(s),
driveway(s), easement(s), fencing, walls, gradings, architectural features of the site,
surface drainage, landscaping proposals, existing trees, exlerior elevations showing all
elements of the design and materials, textures, finishes and floor elevations, elevation of
footings (special attention is to be given to the design of footings for buildings constructed
on engineered fill}, first floor level, side door elevation, door entries and lateral inverts at lot
line, and pay the Vendor on the Closing Date the Vendor's Consulting Engineer's and
Architect’s applicable charges therefor at the rate as set out in Schedule “T-Terms”
annexed hereto, provided that in the event that the Vendor's Consulting Engineer or
Architect are required to review the drawings and site plans more than twice in providing
their approval, the Purchaser shall pay to the Vendor all required additional fees, and the
Purchaser covenants and agrees to construct in accordance with these approvals, the
provisions hereof and the provisions of the Development Agreement, and in accordance
with all other applicable requirements. In the event that the dwelling and/or driveway
constructed or to be constructed on any lot/unit is not planned aor sited in conformity with
the designated service lateral locations at the lot line, then the cost of re-positioning any of
the Vendor's or Municipal/Regional/P.U.C. services shall be borne by the Purchaser and
pald forthwith upon the Vendaor's request.:

..:‘

4.8 Non-interference with Services

From and after the Closing Date for each lot/unit the Purchaser shall bes
entitled to commence and carry on building operations thereon until default occurs. The
Purchaser shall not interfere with the installation of services, shall keep the weeds down
and maintain all vacant lots/units and shall commit no waste other than is reasonable and
be properly attendant upon the construction to be carried out on the lands in 2ccordance
herewith. The Purchaser shall not by act or omission cause any damage to any lands nor
permit any building waste, debris or other material to be placed on any land not approved
therefor by the Municipality and/or Vendor's Consulting Engineers. The Purchaser
covenants 1o keep all adjacent road allowances and boulevards clear and free of all
materials and obstructions. Upon notice that any service is to be installed in the
boulevards adjacent to any lot/unit, the Purchaser shall forthwith remove any extra fill and
grade the boulevards to the grade levels established in conformity with Municipal
requirements, in default of which, the Vendor may remove such fill and grade the
boulevards at the Purchaser's expense. The Purchaser covenants not to clog, fill, alter,
obstruct, remove or interfere with any gutter, swale, or drain, and to clean up any dirt on
the road in front of (and flanking) the lots/units ferthwith upon notice from the Municipality,

Novcmbc:w 13 dwelling unis “
Ven, bnil. 37 Pur, Init. s




G5
the Vendor or the Vendor's Consulting Engineers. [f it becomes necessary to clean such
roads, the cost shall be bomne by the Purchaser and paid upon demand.

4.9 Restrictions and Municipal Compliance

The Purchaser agrees to ‘accept the property subject fo the restrictive
covenants set out in Schedule "R-Restrictions” annexed hereto and to all municipal
building and other restrictions, notices and warning clauses, which may now exist or
hereafter be imposed, provided that the same do not prohibit construction of residentiai
building(s)} on each lotfunit in accordance with the applicable municipal zoning by-law
therefor. The Purchaser acknowledges that it is aware that the Municipality and perhaps
other duly constituted authorities may regulate and restrict the use of the lands, and
architecture, character, location, size and use of buildings and structures thereon, the
preservation of trees, the disposition of earth and other matters relating to the development
and use of the lots/units and the provision and/or maintenance of fire protection by the
designation of fire break lots. The Purchaser covenants and agrees to strictly observe,
perform and adhere to the provisions hereof and to all regulations and restrictions enacted
by the Municipality, Region or other competent authority as may be applicable from time to
time with respect to the construction upon the lands herein, and the use and occupancy
thereof, whether such regulation and restriction be imposed by by-law, Development
Agreement or otherwise, including, without limiting the generality of the foregoing,
grading/topsoiling/ sodding, tres planting, and other matters of this nature on the land and
adjacent boulevards. The Purchaser covenants fo take all steps {0 prevent, In its building
operations, breaches of the provisionshereof and the applicable provisions of the
Municipality or other competent authority, and to enforce compliance therewith, In the
event any of the lots/units are required by the Municipality/Region to be fenced andfor
adjoin a public walkway, the Purchaser shall, in the sale agreement with the homebuyer
from it of the dwelling constructed on such lots/units, notify him of the locaticn and
specifications of such fencing and/or waltkways.

4,10 Occupancy Compliance

The Purchaser covenants and agrees that no dwelling to be constructed on
the lands purchased herein shall be occupied contrary to the applicable requirements of
the Municipality, Region or other competent authority, and if such non-occupancy is by
reason of any non-completion or default of any work or service within the lot/unit, the
Purchaser shall indemnify the Vendor with respect thereto and shall provide any interim
services within the lands required therefor.

4,41 Non-obstruction of Easements and Co-ordination with Servicing

The Purchaser covenants and agrees not to obstruct the easemeants granted,
or to be granted to the local public utility’commission or to the local water/hydro electric
commission (herein collectively called the.”P.U.C."} ar fo the local gas, phone, cable and
other service suppliers (herein collectively called the "G.P.C."); nor to impede access by
the P.U.C. and G.P.C. and its or their contractors to the site; nor to build upon such
lots/units which may be designated by the P.U.C. for safety reasons with respect to
temporary overhead lines if any; and to pay any extra expenses incurred by the P.U.C. as a
result of any change in grades/ elevations/siting or property markers subseguent to the
initial site marking; and tc pay for relocation of services due to the Purchaser's failure to
comply with approved siting or clearances required by the P.U.C./G.P.C.; and to keep the
P.U.C./ G.P.C. advised with respect thereto and to co-ordinate its building program to
permit the underground installation work to proceed on a "mass production™ basis with
minimum interference with such service installation, and to pay any extra expense incurred
by the P.U.C./G.P.C. because of the Purchaser's programming; and to provide such
staking and trenching on each lot/unit as may be required by the P.U.C./G.P.C. for the
purpose of underground connections from the mains to the dwelling house erected or to be
erected on each lot/unit and to backfill such trenches to the satisfaction of the
P.U.C/G.P.C.; and to make provisions forthe appropriate meters at the location and to the
standards of the P.U.C./G.P.C.; and to make and pay for all applications for hydrofwater
service, including temporary service, and pay forthwith upon the Vendor's request, the
costs and charges for P.U.C./G.F.C. service from the mains adjacent to the lot line te and
including the meters, The Purchaser further covenants to do all work and pay all monies
required o have P.U.C.JG.P.C. services installed underground within the lands.

412 Excavation and FilliTopsoil

No excavatign shall be mad!é on the lands except excavation forthe purpose
of building apd servicing / ursuant to the requirements of the appropriate authorities and
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provisions hereof. The Vendor shall strip {fopsoil from the lands and stockpile the topseil
removed to a location within the development (but not on the subject jots) or in the vicinity
thereof. The Purchaser shall, under the direction and authorization of the Vendor's
Consulting Engineers, have the right in common with other builders in the development to
the use of the topsoil so stockpiled for the purpose of preparing the lands for sodding.
Further, no soil, sand, gravel, fill or othersimilar material shall be removed from the said
lands by the Purchaser or by anyone for whom the Purchaser is responsible, except with
the prior permission of the Vendor, and the Vendor shall have the right to use any such
soil, sand, gravel, fill or other similar material, provided that the Vendor removes the same
from the lands, but the Vendor shall not be obliged to do so if it does not require the same,
The Purchaser will not however, dispose of any such soil, sand, gravel, fill or other similar
material within the Vendor's development; except by means and to a location approved by
the Vendor and/or the Vendor's Consulting Engineers, and shall indemnify the Vendor with
respect to any default thereof. The Purchaser shall be responsible to provide andfor
remove at its own expense, any additional fill therefor and surplus materials therefrom, as
may be required by the Vendor's Consulting Engineers.

4,13 Adverse Soll Conditions

The Purchaser shall plan and site a residential unit on each lot/unit so

as to minimize additional excavation and foundation costs (approval of siting under Section
4.7 hereof shall constitute compliance with this requirement). If by reason of adverse soil
conditions, the Purchaser is required to excavate below the normal construction depth as
shown on Schedule "T-Terms" annexed hereto, the Vendor shall reimburse the
Purchaser for the additicnal excavation and foundation cost below the normal construction
depth at the rate(s) also shown in Schedule "T-Terms" annexed hereto. Upon the
Purchaser becoming aware of adverse soil conditions, the Purchaser shall forthwith stop
construction operations and notify the Vendoer or the Vendor's Consulting Enginegers to
attend at the lot/unit so affected within 72 hours of such written notification to inspect the
same and determine the adverse soil cause, extent and rectification method (including
adjustment of siting) in accordance with good engineering practice. Prior to the
Purchaser's backfilling of the additional foundation work, the Purchaser shall give the
Vendor or Vendor's Censulting Engineer 48 hours notice thereof, so that the Engineer may
inspect and verify the completion of the additional foundation work. The Purchaser shal
pay the Vendor's Consulting Engineers their fees for the inspection and verification
undertaken by the Vendor's Consulting Engineers in accordance with the foregoing
provisions if it is determined that ihere is no compensation due to the Purchaser, otherwise
the Vendor shall be responsible for such fees. The Vendor's Consulting Engineers shall be
the final authority as to the Purchaser's entitlement to compensation pursuant to this
paragraph and the Vendor's Censulting .Engineers’ decision shall be binding upon the
parties without recourse to appeal or objection. The amount so payable on a per lot/unit
basis shall be allowed as a credit to the Purchaser in reduction of the unpaid balance of the
Purchase Price of each lot/unit so affected at the time of payment of the unpaid balance of
the Purchase Price of each lot/unit. The parties hereto agree that should the amount for
adverse soil conditions for any let/unit exeeed the maximum amount shown in Schedule
"T-Terms" annexed hereto, (which amount shall represent the Vendor's maximurm per
lot/unit responsibility for compensaticn to the Purchaser), the Purchaser shall be liable for
all costs in excess of such maximum amount per lot/unit. If the Vendor's Consulting
Engineer determines that the whole or any part of the Purchaser's claim for compensation
for additional construction costs arises by other than adverse soil conditions and/or
referable to a residential dwelling which is not planned and sited to minimize additional
construction costs, the Vendor shall not be liable to reimburse or compensate the
Purchaser in respect of the Purchaser's claim. ‘

The Vendor covenants to advise the Purchaser in writing by no laterthan the
Closing Date of any lots/units wherein the original soil or fill was replaced with other
compacted material. The Vendor covenants that such compacted material will be
compacted as required by municipal building standards. The Vendor covenants to deliver
to the Purchaser on or before the Closing Date a cerificate issued by the Vendor's
Constlting Engineer or soil engineer attesting to the Standard Proctor Density in the areas
of the lots/units as determined by the Vendor's Consulting Engineer of such compacted
material for each affected lotunit (the "Engineered Fill Lot™).

4.14 Grading Adherence, Boulevard Grading and Sidewalks

The Purchaser covenants.to apply for and obtain lot/unit grading plan
approval from the Vendor's Consulting Engineers before building permit application and to
adhere to the same, and,be responsible for completing and maintaining the grades and
draina@?the lands /and adjacent boulevards in accordance with the municipally
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approved grades, elevations and levels required. Any grade/drainage deviation from those
approved by the Vendor's Consulting Engineers may be corrected by the Vendor at the
Purchaser's expense, and the Vendor shall have the right of entry, subject to 10 days
notice of default fo the Purchaser as aforesaid, weather permitting, for the purpose of
rectifying the grades/drainage and if the cost thereod is not paid by the Purchaser forthwith
upon demand, such cost shall be deemed to be a charge against such lands, and without
limiting any other remedy available to the Vendor herein, any amounts theretofore paid by
the Purchaser to the Vendor as security for damages to services as hereinbefore provided
may, at the Vendor's option, be applied in and toward the rectification cost thersof. The
decision of the Vendor's Consulting Engineers as to non-monetary default hereunder, the
extent of such default, the method of rectification and the cost allocation therefor shall be
final and binding on the Purchaser and the Vendor. The Purchaser shall be responsible for
completing and maintaining the grades/ drainage of the boulevard between the lotline and
the curb/curbline to the levels established by the Vendor in accordance with Municipal
requirerents. Upen notice of sidewalk installation, the purchaser will adjust the frontyard
and corner lot/unit sideyard to rough grade levels, and if, as a result of improper grading,
the cost of installing sidewalks is increased, then such additional cost shall be borne by the
Purchaser and shall be payable in the manner aforesaid.

415 Grade Inspection, TopsoilSod, Drivewav/Apron and Landscaping

The Purchaser covenants that immediately after topsoiting and after sodding
to the required depth and level, the Purchaser will request a grade inspection by the
Vendor's Consulting Engineers, and in the spring of the year after sodding, the Purchaser
will request a final grade inspection from the Vendor's Consulting Engineers for issuance of
a final grading approval certificate, and the Purchaser shall be obligated to pay the Vendor
on the Closing Date the Engineer's charges for the initial and final grade inspection and
issuance of a final grading approval certificate in the amount as set out in Schedule “T-
Terms” annexed hereto. The Vendor's Consulting Engineers shall, weather permitting,
inspect the lots/units within two (2) business days after receipt of a written request from the
Purchaser for such inspection. The Purchaser covenants to topsail and sod with Ne. 1
nursery sod the entire lot/unit and the area from the front and/or side ot line to the curb,
excluding the sidewalk area. The topsoiling and sodding as aforesaid shall, weather
permitting, be done within a reasonable time after the Vendcr's request, and shall be of g
depth and quality which is acceptable to the Municipality andfor the Vendor, and thereupon
the water box shall be adjusted by the Purchaser in 8 manner satisfactory to the Vendor
and the Consulting Engineer. Upon the Purchaser's completion of building operations, the
Purchaser shall (weather permitting) pave the driveway apron as required by the
Municipality, and complete the driveway (both to Vendor and Municipal requirements) and
thereupon notify the Vendor and the Vendor's Consulting Engineers thereof,

418 Curb Depressions

The Purchaser shall furnish- the Vendor within ten (10) business days after
receipt of notice in writing from the Vendor, all necessary plot plans specifically showing
locations for the curb depressions. The Vendor shall install the driveway depressions at
the Vendor's expense in accordance with the Purchaser's plot plans provided the same are
produced within the time limit aforesaid, or the location of such depressions shali be
designated by the Vendor, in default of production of plot plans. The cost of re-positioning
any services as required by the Municipality/Region/P.U.C. or any driveway not in
conformity with the appropriate site plan as initially approved by the Vendor's Consulting
Engineers shall be paid by the Purchaser forthwith on demand.

4147 Backfilling

The Purchaser covenants and agrees that all excavations made for the
purpose of connecting services adjacent to the lot/street line shall be backiilled with fully
compacted material acceptable to the Municipality/Region, and if, in the opinion of the
Vendor's Consulting Engineers, such backfilling has not been properly performed, to pay
the Vendor forthwith on demand the full cost of rectification of any seftiement or damage
resuliing therefrom. No swale or drain may be clogged, filled, altered or obsiructed or
removed without the consent of the Vendor's Consulting Engineers,

4,18 Gas Heating

The Purchaser covenants af‘id agrees to construct dwelling units on the fands
being purchased herein using gas heating and gas water heating. The Purchaser agrees
to extract 2 similar covengnt from anyone taking afterit in title. This covenant shall include
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the remission to the Vendor herein of all rébates, honus or other considerations paid by the
supplier for the privilege of providing such heating service or which may arise from the use
thereof, except that the Purchaser shall be entitled to such rebates etc. that relate to items
that are paid for by the Purchaser, including the hot water tank installation charge which is
customarily paid {o a builder. If such installations have not been made by the Purchaser
with respect to the lands at the time the Purchaser obtains a deed for such lot/unit, the
deed may contain a provision to the foregoing effect or alternatively, title may be subjectto
a restriction to that effect. .

4.19 Tree Preservation and Survey Bar Replacement

No living tree shall be cut down or removed from the lands without the
consent in writing of the Municipality save as to those frees situate within the area upon
which a dwelling and/or driveway is {0 be constructed. Forthwith after fine grading the lands
and adjacent boulevards as herein provided and weather permitting, the Purchaser
covenants to place fopscil thereon to Municipal requirements and to sod the same as
hereinbefore provided. Atthe Purchaser's expense and payable forthwith on demand, the
Vendor's surveyor shall be retained to replace any dislocated survey bars, and the water
boxes thereon shall be adjusted accordingly in a manner satisfactory to the Vendor and the
Municipal Engineer, e

4.20 Street Numbers

The Purchaser covenants and agrees to provide and place in a conspicuous
place on every building erected upon the lands a street number large enough to be easily
read at all times from the street line in front of each dwelling, if such street numbers are
required by the Municipality.

4.21 Pre-assumption Rectification

I prior to assumption of the Heve!opment services, the Municipality requires
the completion, rectification or undertaking of any work on any of the lots/units herein, such
completion, rectification or undertaking shall be done by the Purchaser within 10 days

written request thereof, weather permitting, failing which such may be done by the Vendor
at the Purchaser's expense payable forthwith on demand.

ARTICLEV

5.1 Payment Defaults — ]nterest‘

In the event the Purchaser fails to make payment as and when required
hereby, the payment amount shall bear interest at a rate per annum equal to five (5%) per
cent above the prime commercial lending rate charged by the Canadian Chartered Bank
designated by the Vendor (the "Vendor's Bank”) as set out in Schedule "T-Terms”
annexed hereto, to its best risk commercial customers, in effect from time to fime
thereafter, calculated from the due date to the day of payment,

5.2 Defaults

The Purchaser shall be in default pursuant to the provisions of this
Agresment in each and every of the following events, namely:

(2) Upon 15 days default in payment after delivery of written demand therefor by
the Vendor to the Purchaser, of all or any portion of the purchase price or
any other sum due hereunder,

(b) Upon breach in the performance or observance of any other of the
covenants, restrictions, stipulations or provisions to be periormed or
observed by the Purchaser and upon such breach not being cured within a
reasonable time as determined by the Vendor from delivery of written notice
thereof by the Vendor.

(c}  Upon the Purchaser beccn’ﬁng bankrupt or insolvent, or making a general
assignment for the benefit of creditors, or upon the interest of the Purchaser
in the lands herein being seized or seld under execution or distress, orupon
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any stmilar process being levied or enforced upan or against the lands or the
Purchaser's interest therein.

(d)  Upon registration of a Construction Lien arising out of the construction
operations undertaken by the Purchaser, ifs contractors, sub-coniractors,
servants or agents, or upon a Judgment or execution or similar process
being enforced upon or against the subject lands or a portion thereof, and
which said Construction Lien, judgment, execution or simnilar process has not
been vacated or otherwise removed from title within 30 days of the
Purchaser's receipt of written notice from the Vendor requiring removal of the
same.

“(e)  Upon assignment of this Agreement or upon the sale or other disposition of

the whole or any part of the lands herein confrary to the provisions
hereinafter set out in that regard.

53 Remedies on Defauit

Upcn default by the Purchaser pursuant to the provisions of paragraph 5.2,
the Vendor shall have the right to exercise any of the fellowing (in addition to and without
prejudice or affecting any other right the Vendor may be entitied to):

(a)  Atthe option of the Vendor, exercised by notice in writing to the Purchaser,
the entire purchase price then outstanding and payable in respect of the
lot/unit or lots/units which are the subject of such event of default, and any
other monies remaining unpaid in respect of such affected lot/unit or
lots/units shall immediately become due and payable; or

{b) At the option of the Vendor, exercised by notice in writing fo the
Purchaser, all rights of the Purchaser to the lands (except any part thereof
for which title has been previously conveyed by the Vendor) shall cease and
determine and all moneys.paid by the Purchaser shall be forfeit to the
Vendor as liquidated damages and not as a penalty, and the Purchaser shall
forthwith give up possession of such lots/units and shall execute and deliver
to the Vendor a Release and registrable Quit Claim/Deed or Release
therefor, free and clear of any mortgages, charges orencumbrances and the
Vendor shall be entitled to retain such [ots/units for its own use and benefit
absolutely; or

{c)  Atthe option of the Vendor, exercised by notice in writing to the Purchaser
(exceptfor emergencies where no notice shall be required), the Vendor may
perform or cause to be performed any obligation of the Purchaser hereunder
and all payments, expenses, charges, fees and/or disbursements, including
without fimitation, service maintenance and bonding extension costs, levy
increases, Vendor's Consulling Engineers' costs and any other costs
incurred by the Vendor in respect of such default or obligation performance
thereof shall be paid by the Purchaser forthwith upon the Vendor's request,
and until paid shali bear interest at the rate per annum equal to 5% above
the prime commercial lending rate of the Vendor's Bank from time to time.

5.4 Limit on Registration Against Title

In no event shall the Purchaser have any interest in the lands prior to the
Closing Date and payment of the Closing Date deposit, and if prior to the Vendor's
conveyance of any part of the lands:

(@)  The Purchaser or anyone claiming through or under it causes a cloud,
caution or lien/encumbrance to be registered against title to the lands;

then in any such case, the Purchaser shall immediately withdraw or remove any such
cloud, caution/ notice or lien/encumbrance or cause the same to be removed or withdrawn,
upcn notice from the Vendor or its solicitor requiring the same. In the event {except inthe
event of default by the Vendor hereunder) that such is not removed or withdrawn, as
required within 15 days after such notification, the Purchaser or anyone claiming under or
through it hereby irrevocably constitutés and appoints the Vendor as its or their
attorneyfagent to execute ail documents and do all acts and pay all monies, at the
Purchaser's expense, tc?' remove or withdraw such from title and for so doing this shall be
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the Vendor's good and sufficient autherity, and all expenses incurred by the Vendor
therefor shall be paid to the Vendor by the Purchaser forthwith on demand and until paid
shall bear interest at a rate per annum equal to 5% abaove the prime commercial lending
rate of the Vendor's Bank from time to time and be a charge on each part of the lands.

5.5 No Assignment or Dispositian of Unconstructed Lot

{a) The Purchaser acknowledges that the Vendor has entered into this
Agreement in reliance on the Purchaser's commitment to construct
residential dwellings on the lots/units as provided herein, and accordingly the
Purchaser will not permit a change in the existing control of the Purchaserin
any manner whatsoever nor will it assign or directly orindirectly sell or agree
to seli or otherwise dispose of the whole or any part of the lands herein,
except for a sale or disposition of such part to a bona fide homebuyer of a
dwelling unit constructed orto be constructed thereon.

(b)  Notwithstanding the provisions of paragraph (a} hereof, on or before the
Closing Date, the Purchaser shall have the right to assign the benefit of this
Agreement of Purchase and Sale to another corporation or corporations
controlled by the principals of the Purchaser and upon such assignment and
notification thereof in writing to the Vendor, the Purchaser named herein
shall have no further liability whatsoever under this Agreement, and all rights
and liabilittes of the Purchaser pursuant hereto shall be those of such
Assignee, as if such Assignee had executed this Agreement as Purchaser,

56 Indemnification and Insurance

The Purchaser shall indemnify and save harmless the Vendor from and
against all claims, demands, proceedings, actions, damages, costs and expenses which
may be made or brought against the Vendor or which the Vendor may sustain, incur orbe
put to either directly or indirectly by reason of the performance or non-perfarmance of any
other work on or in respect of the lands or elsewhere by the Purchaser, its contractors,
servants, agents orworkmen. It is further understood and agreed that the Vendor shall not
be liable in respect of any claim, demand, action or proceeding which may be made or
brought against the Purchaser by the purchaser or owner of any other lands, and the
Purchaser shall indemnify and save harmless the Vendor in respect thereof. The
Purchaser shall, atits own expense, during the currency of this Agreement, maintain such
insurance as will protect it and the Vendor from any claims referred to in this paragraph,
including liability insurance of no less thar:five million ($5,000,000.00) dollars. Certificates
of such insurance, wherein the Vendor is named as an insured party, shall be furnished to
the Vendor no later than the date that the Purchaser or its representatives begin
construction of a sales office upon the lands, or otherwise prior to the Closing Date, and
shall be subject to the reasonable approval of the Vendor as to the adequacy and amount
of protection. In the event that the Purchaser fails so to insure, the Vendor may take out
such insurance and add any sum paid in so doing to the other monies payable hereunder.

5.7 No Waiver

No omission by either the Vendor or Purchaser to enforce the strict
performance cf their respective rights under this Agreement shall operate as a waiver of
any such rights, and no waiver by either the Vendor or Purchaser of the performance by
the other of any covenant or provision of this Agreement shall, of itself, constitute a waiver
of any subsequent breach of such covenant or provision or of any other covenant ar
provision.

ARTICLE VI

6.1 Requisitions

The Vendor shall not be bound to preduce any abstract of title, title deeds,
survey or other evidence of title, cther than those in the Vendor's possession or controf.
The Purchaser is to examine the title fo the lands at the Purchaser's own expense andisio
have until seven (7) days prior to the Closing Date for that purpose, and shall be deemed
to have waived all objegtions to title not furnished to the Vendor in writing within that time
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and by such omission to put objections in writing within that time, shall be deemed fo have
accepied the Vendor's title with respectthereto. In the event that the Purchaser shall
furnish the Vendor in writing with any valid-objection to title within the time fimited above for
such purpose, which the Vendor is unable or unwilling to remove, and which the Purchaser
will not waive, this Agreement shall be null'and void and the deposit money so paid shall
be returned to the Purchaser without interest or deduction.

8.2 Title

Subject as herein provided, the Vendor agrees to convey the lands to the
Purchaser free from encumbrance, except taxes not yet due or payable (but excluding local
improvement rates and the Vendor's Levies), the Purchaser's obligations, covenants and
restrictions herein contained, the applicable Municipal/Regional/P.U.C./provincial
requirements now or hereafter enacted, and the Development Agreement or other
agreements entered into or fo be entered into between the Vendor and other authorities
having jurisdiction therefor and the Purchaser covenants and agrees to include the
applicable provisions therein in Agreements of Sale of the lands herein to the purchasers
of the dwelling units to be erected thereupon, and to provide evidence to the Vendor from
time to time upon request that such covenants and agreements are included in such
agreements of purchase and sale in accordance with the applicable provision of the
Development Agreement.

6.3 Prior Mortgages

Itis understood and agreed that the Vendor shall not be required to discharge
any lot/unit from the outstanding/ existing mortgage(s)/charge(s) or debenture(s)
given/assumed by the Vendor or from any renewsl/replacement thereof (herein called the
“Prior Mortgages") in pricrity to the mortgage to be given back by the Purchaser to the
Vendor (the "VTEB Mortgage™) securing the unpaid balance of the Purchase Price for the
lots/units pursuant to the provisions of this agreement until such time as the Purchaser has
paid the unpaid balance of the Purchase Price and interest for such lotsfunits in full.
Notwithstanding the foregoing, the Vendor agrees to maintain the Prior Mortgages In good
standing at all fimes and fo indemnify the Purchaser from any default thereunder and
warrants and represents, provided that the Purchaser is not in default under the VTB
Mortgage, that the Prior Mortgages can be discharged from any lot/unit at any time upon
payment of an amount which is equal or less than the unpaid balance of the purchase price
and interest for each lot/unit, and that upon payment of the unpaid balance of the purchase
price and interest thereon for each lotunit as required herein, the Prior Morigages will be
discharged therefrom by the Vendor at its expense. The parties hereto acknowledge and
confirm the priority of the Prior Mortgages over the VTB Mortgage to the full extent of the
principal sum thereby secured and interest thereon including all advances made or io be
made thereunder which are by them irrevocably confirmed and authorized and provided in
the event any chargee or mortgagee under the Prior Mortgages requires an
acknowledgement or other document confirming the priority of its charge or mortgage over
the VTB Mortgage and the Interest of the Purchaser herein (or as owner after the Closing
Date) the parties hereto shall execute and deliver same upon request. On the Closing
Date, the Vendor shall provide to the Purchaser a written acknowledgement from each
mortgagee holding a Prior Mortgage confirming that each lot/unit can be discharged upon
payment of an amount which is not greater than the balance of the purchase price for such
lotfunit. In the event the Vendor fails to maintain the Prior Mortgages and keep same in
goaod standing or fails to obtain a discharge or partial discharge of such Prior Morigages as
required pursuant to the provisions hereof, then in either of such events the Purchaser
shall have the right to pay to the Prior Mortgagees any monles required to remedy any
default or to obtain a discharge or partial discharge of such Prior Mortgages and deductthe
monies so paid by it against the monies owing by the Purchaser to the Vendor hergin, and
the VTB Mortgage shall contain a right-of set-off in such regard. The Purchaser
acknowledges having been advised by the Vendor that the Vendor may transfer the VTB
Mortgage to its lender that holds security under one or more of the Prior Mortgages and the
Purchaser agrees to provide or cause to be provided to the Vendor and such lender an
acknowledgement of the Purchaser confirming the status and good standing of the VTB
Merigage, and a legal apinion from its solicitor(s} as to the corporate status, due execution,
validity and enforceability of the VTB Morigage, all of the foregoing in the form and content
of such lender and its solicitor(s). .

6.4 Easements
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The Purchaser agrees fo actept the lands subject to any easement and right
granted or hereafter to be granted for the purpose of constructing, maintaining or repairing
any and all services, public or private, required for the servicing and developing generally
of lands in the Municipality, provided that such easements do not prevent the erection ofa
single family dwelling on each lot/unit in accordance with the maximum building envelope
permitting by the zoning by-law applicable thereto. If such rights and easements have not
been granted when the Purchaser receives a transfer hereunder, such transfer shall
contain a covenant by the Purchaser on behalf of itself, its successors and assigns, with
{he Vendor, its successors and assigns, to grant such rights and easements upon written
request of the Vendor, and the Purchaser shall execute such transfer if so required by the
Vendor. The Purchaser acknowledges that it is its responsibility to co-ordinate the siting of
ictis buildings to facilitate drainage requirements as set out in the approved engineering

rawings. ‘

8.5 Consent to Other Developing/Zeoning

The Purchaser acknowledges receipt of notice from the Vendor that the
Vendor or its related/associated corporation{s) may develop other lands in the vicinity of
the herein lands and apply for zoning/rézoning thereof, and the Purchaser agrees on
behalf of itself, its successors and assigns, to consent to any such development and
zoning/rezoning application and agrees that this paragraph may be pleaded as a barto any
obiection thereto. The Purchaser covenants to include the provisions of this clause in any
conveyance or disposition, other than a charge or mortgage of any part of the lands herein,
and upon request by the Vendor, to assign the benefit of such covenant to the Vendor or
its related/ associated corporation as owner from time to time of the other lands.

6.6 Right of Entry

The transfer of any part of the lands shall contain a provision that the
transfer/conveyance is subject fo the rights of the Vendor, Municipality, Region andfor
other service provider, their successors and assigns, in the nature of a licence or easement
for themselves and parties authorized by-any of them to enter upon any part of the lands
excluding the dwelling at any time ‘prior to the complete acceptance by the
Municipality/Region of the lands and other development lands in the vicinity thereof or for
such further period of time as required by.the Municipality andfor the Region and/or other
service providers, and parties authorized by any of them for the purpose of doing any work
as may be required in order to satisfy the requirements of the Development Agreement or
of any other agreement with the service providers entered into or to be entered into by the
Vendor, including without limiting the generality of the foregoing, the right to complets or
adjust the grading and/or drainage of any of the lands and effect any corrective measures
required without such re-entry being deemed a trespass. The Purchaser covenants thatin
any transfer or disposition to any subsequent party, it shall reserve unto and assign the
benefit of a similar right of re-entry to the Vendor, Municipality, Region and other service
providers, and parties authorized by any of them.

The Purchaser shall grant & temporary right-of-way through, aloeng and over
the rear 10 feet of the lands over the full width to all builders in the development, their
agents and workmen for the purpose of reaching their own land and transporting materials,
machinery or equipment thereto untit such time as roads and streets therefor are usable
gp(‘é the Pu}zchaser agrees to keep such rights-of-way clear of any obstruction which might

inder such use. .

8.7 Resirictions and Architectufél Guidelines

Provided that the erection of dwellings on each lot/unit in accordance with the
applicable zoning by-law is not prohibited, and the Purchaser may build the maximum
building envelope permitting by the by-law; the Purchaser shall accept the lands subject to
the building and other restrictions, by-laws and agresments referred to in this Agreement
and observe and perform the stipulations, restrictions, provisions and obligations imposed
on it by this Agreement, which shall continue in force in respect of the lands after any
conveyance thereof by the Vendor, its successors and assigns, insofar as such have not
been fulfilled at the date of any such conveyance, and such restrictions may be registered
against title and modified by the Vendor alone, provided such modifications are consistent
with the fair meaning and intent hereof. The Purchaser covenants to sign, if required by
the Vendor, all deeds ortransfers and the Purchaser agrees to extract from all subsequent
purchasers all covenants, agreements and provisions that are unfulfilled at the time of
subsequent conveyance and to assign the benefit of the same to the Vendor.
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With respect to restrictions registered against title by the Vendor, the Vendor
will, from time to time prior to acceptance of the municipal services by the
Municipality/Region, provide acknowledgments as to the Vendor's awareness of
compliance or non-compliance therewith.

The Vendor and Purchaser acknowledge that waming clauses as gstablished
by the Municipality and/or Region have not yet been formalized by the Municipality. The
Purchaser acknowledges that it is its obligation prior to commencement of the sale of
dwelling units to co-ordinate with the Vendor a schedule of warning clauses for insertion in
the Purchaser's agreements of purchase and sale. The Vendor and Purchaser
acknowledge and agree that it is the obligation of the Purchaser to ensure that all warning
clauses as reguired by the Municipality and/or Region or any other governmental authority
are included as schedules to its agreement of purchase and sale in connection with the
sale of dwelling units to be constructed upon the Lands.

The Purchaser further acknowledges and agrees that the lots/units will be
subject to architectural guidelines imposed by the Municipality and/or by the Vendor. The
Vendor will supply a copy of the architectural guidelines to the Purchaser as soon as
possible after the exscution hereof. The Purchaser agrees to comply with all such
architectural guidelines with respect to the dwellings to be constructed on the lotsfunits.

6.8 Transfer

The transfer shall be in the usual form prepared by the Vendor, subject fo the
provisions and restrictions of this Agreement, and to the restriclions imposed by the
Municipality, Region and any other duly constituted authority, and the Purchaser shall pay
the cost of registration and taxes on any deed or transfer to it.

6.9 Draft Plan Conditions. (if applicable)

The Purchaser covenants that it has reviewed and that it will comply with the
conditions of draft approval of the Plan imposed by the Municipality and/or Region to the
extent that said conditions apply to the lands or any part thereof,

ARTICLE Vi

7.4 Representations and Warré:nties of the Vendor

The Vendor hereby represents and warrants to and covenants with the
Purchaser that, as at the date of this Agreement, which representations, warranties and
covenants shall also be true en the closing date (acknowledging that the Purchaser is
entering into this Agreement in reliance upon such representations, warranties and
covenants):

(a)  Tothe bestofthe Vendor's knowledge and belief, no hazardous substances
have been released in the environment or deposited, discharged, placed or
disposed at, on or near the subject lands, nor have the lands ever been used
as a fandfill or waste disposal site, and that no orders or directions relating to
environmental matters have been issued pursuant to any environmental
legislation which would require any work, repairs, construction or capital
expenditures with respect to the lands, nor is the Vendor aware of any
existing condition of the lands which may lead to any such potential orders or
directions being Issued in the future.

{b)  Tothe best of the Vendor's knowledge and belief, there are not now and will
not be at the date of closing, and outstanding requirements, work orders,
orders to comply or other demands of any nature whatsoever affecting the
lands made by the Ministry of the Environment, the Ministry of Health, the
Department of Labour, Ontario Hydro, ar any other federal or provincial
authority, or any agencies or department of any of the foregoing.

(¢)  Tothe best of the Vendor's knowledge and belief, there are no claims, either
oral or written, no actions, prosecutions, charges, hearings or other
proceedings of any kind in any court or tribunal, and no notice of any such
proceedings which relate toiany discharge, deposit, ascape or release of a
contamingnt in the natural environment of the subject lands, and there are no
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circumstances of which the Vendor is aware that might give rise to any such
proceedings.

ARTICLE VIl
8.1 Entire Agreement

The parties hereto agree that there are no representations, warranties,
collateral agreements or conditions affecting this Agreement or the lands herein other than
as expressed in writing herein. The parties also agree that the provisions hereof shall be
construed in accordance with the laws of the Province of Ontario and if any provision of this
Agreement is invalid or unenforceable by rule or law or public policy then that provision
shall be severed herefrom and all other provisions hereof shall not be affected thereby but
shall remain in full force and effect. ‘

8.2 Non-Merger

Save as to title, all covenants and agreements on the part of both the Vendor
and Purchaser herein contained which have not been fully abserved or performed at the
time of delivery of a deed or transfer for all or any part of the lands shall remain in full force
and effect and shall not be deemed to have merged on delivery of such transfer or deed,
and shall bind the respective party until compliance therewith in full.

8.3 Time of Essence

Time shall be of the very essence of this Agreement, and no extension of
time for the making of any payment or the doing of any act hereunder shall be deemed to
be a waiver or a modification of or affect this provision.

8.4 Captions and Secfion Numbers

The captions, section numbers and article numbers appearing in this
Agreement are inserted only as a matter of convenience and in no way define, limit,
construe or describe the scope or intent of such sections or articles of this Agreement nor
in any way affect this Agreement. Any terms that are defined and contained in any
schedule annexed hereto shall have the meaning as defined in such schedule unless the
context otherwise requires.

8.5 Notice and Tender

Any notice herein provided, permitted or required to be given by either party
herein to the other shall be sufficiently given if delivered personally or sent by facsimile
transmission or (Unless otherwise expressly provided herein) if sent by registered mail in
one of Her Mgjesty's Post Office Boxes in the Province of Ontarlo, to such party or to its
solicitors, atthe respective address hereinafter set out, and any such notice given by such
party to the other shall be sufficiently given if delivered personally, seni by facsimile
transmission or malled as aforesaid to such party or to its solicitor. Any such notice may
be given by the solicitors for the party giving notice, and if delivered personally shall be
conclusively deemed to have been given on the day of delivery, or if sent by facsimile
transmission on the business day following the day of transmission, or if mailed as
aforesaid shall be conclusively deemed to have been received on the third business day
(Monday to Friday, excluding statutory holidays) following the day on which such notice is
mailed as aforesaid (except during a postal strike in which case such notice shall be
delivered personally or by facsimile transmission). Either party may, at any time, give
written notice {o the other of any change of address of the party giving such notice and
from and after the giving of such notice the address therein specified shail {in the absence
of knowiedge to the contrary) be deemed to be the address of such party for the giving of
notices thereafter. Tender of money or documents hereunder may be made upon or by the
Vendor or the Purchaser or any party acting for them and money may be tendered by
negotiable cheque certified by a chartered bank,

or
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8.6 Residency

The Vendor will at all times material fo the within transaction remain 2
resident of Canada within the meaning of Section 118 of the Income Tax Act, Canada, and
will at the time of transfer of any lot/unit, give such evidence as may reasocnably be
required to the Purchaser to this effect,

8.7 HST

Subject to the following, the Purchaser shall pay to the Vendor on the Closing
Date, all Harmoentzed Sales Tax payable in connection with the sale of the lands. The
Vendor and the Purchaser respectively represent, covenant and warrant that they are now
orwill by no later than the Closing Date be registered in accordance with the requirements
and for the purposes of the Harmonized Sales Tax ("HST") in accordance with the
provisions of the Excise Tax Act of Canada. The Purchaser shall on the Closing Date
deliver a statutory declaration attesting to its HST registration and setting forth its HST
registration number together with an indemnity in form and content satisfactory to the
Vendor indemnifying the Vendor from any HST that the Purchaser fails to remit pursuant to
the Excise Tax Act of Canada and/or other applicable provincial and federal legislation.

8.8 Personal Information

The Purchaser consents to the Vendor's collection and use of the
Purchaser's personal information pursuant to this Agreement (the “Personal
Information’) as may be required to complete the within transaction. In addition the
Purchaser consents to the distribution of Perscnal Information to any other trades,
businesses, bodies or agencies as deemed appropriate by the Vendor which shall include
but not be limited to: (i) financial institutions or private lenders; (i) insurance companies;
(iii) any of the Vendor's trades or suppliers or any sub-trades or sub-suppliers; (iv)
providers of telephone, television, telecommunication, security and utility services; and (v)
any taxing authorities, whether federal, provincial or municipal.

8.9 Signage

. The Purchaser shall be‘entitled fo erect signage on the lands being
purchased hereunder, at a location(s) fo be approved by the Vendor

8.10 Provisions of Schedule "G-General”

Unless amended by schedule annexed to the within Agreement of Purchase
and Sale, the provisions of this Schedule “G-General” shall apply and in the eveni of a
conflict between any provision in Schedule “G-General” and any other schedule(s)
annexed to the Agreement of Purchase and Sale, the provisions of such other schedule(s)
shalt govern and apply and each of the parties hereto shall to the extent applicable to it be
bound by and comply with the terms, provisions and conditions contained in such
schedule(s). -

8.11 The Purchaser acknowledges that

(a)  despite the best efforts of the York Region Public School Board, sufficient
accommeodation may not belocally available for all students anticipated from
the development area surrounding the Lands and that students may be
accommodated in facilities outside the area, and further, the students may
later be transferred;

{b) forthe purposes of transportation to school if bussing is provided by the York
Region Public School Board in accordance with the Board's policy, that
studenis will not be bused from home to school, but will meet the bus at
designated locations in or outside the area surrounding the Lands; and

{c) despite the best efforts of the Roman Catholic Separate School Board,
sufficient accommodation may not be available for all anticipated students
from the area surrounding the Lands and students may be accommodated in
temporary facilities and/or bussed to a school outside the neighbcurhood,
anﬁl fLiriher. that students may later be transferred to the neighbourhood
school.
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8.12 The Purchaser acknowledges that the Lands are in proximity of major arterial
roads and railways which may result in noise and/or vibration transmissions to the Lands
and cause noise exposure levels affecting the Lands to exceed the noise criteria
established by the governmental authorities, and that despite the inclusion of noise control
features within the buildings to be constructed on the Lands, noise levels from the
aforementioned sources may continue to be of concern, occasionally interfering with some
activities of the occupants on the Lands. The Purchaser nevertheless agrees to complete
this fransaction in accordance with the terms hereof, notwithstanding the existence of such
potential notse concerns and the Purchaser further acknowledges and agrees that a noise-
warning clause similar to the preceding sentence may be registered on tifle to the Lands on
the{hC[%sing Date, if, in fact, same is required by any of the municipal or governmental
authorities.

Movembe
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SCHEDULE "L- Levies"

For ease of reference, paragraph numbers noted herein are corresponding to Schedule
"G-General" of the Agreement of Purchase and Sale annexed hereto.

3.2 Levies

The Vendor shall be responsible for the cost of all P.U.C., Municipal,
educational and Regional impost charges, levies, Go Transit Charges capital coniributions,
development charges {collectively the "Vendor's Levies") for the lots/units as imposed
by the P.U.C., Municipality, the Boards of Education and the Region pursuant to, any by-
law, the Development Agreement or other agreement entered into or to be entered into
between the Vendor and such authorities prior to the Closing Date. Any increase in or
addition to the Vendor's Levies which may occur or be imposed after the Closing Date shalil
be the sole responsibility of the Purchaser. The Purchaser is fo advise the Vendoras to
those lots/units for which it requires building permits and the Vendor shall thereupon pay
such Vendor's Levies within ten (10) days of written request for such payment. Any
reduction or rebate for any of the above charges, levies or contributions shall be the
property of the party who is responsible for the same and shall be paid to such party
whenever credited or paid by any authority, and the other party, if required, shall direct
payment of such reduction or rebate to the entitled party.

;
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SCHEDULE "M"

PROVIDED that it is understood and agreed that the Chargee shall not be required to
discharge any lot/unit from the outstanding/existing mortgage(s)/charge(s) or debenture(s)
given/assumed by the Chargee or from any renewalireplacement therecf in pricrity hereto
{herein called the "Prior Mortgages") until such time as the Chargor has paid the principal
amount and interest for such lots/units in full. Notwithstanding the foregoing, the Chargee
agrees to maintain the Prior Mortgages in good standing at all times and warrants and
represents that the Prior Mortigages can be discharged from any lot/unit at any time upon
payment of an amount which is less than the unpaid balance of the principal amount znd
interest for each lot/unit, and that upon payment of the unpaid balance of the principal
amount and interest thereon for each lot/unit as required herein, the Prior Mortgages wilt be
discharged therefrom by the Chargee at its expense. The parties hereto acknowledge and
confirm the pricrity of the Prior Mortgages over this charge to the full extent of the principal
sum thereby secured and interest thereon including all advances made or to be made
thereunder which are by them irrevocably confirmed and authorized and provided in the
event any chargee or morigagee under the Prior Mortgages requires an acknowledgement
or other document confirming the priority of its charge or mortgage over this charge and the
interest of the Chargor herein the pariies hereto shall execute and deliver same upon
request. In the event the Chargee fails to maintain the Prior Mortgages and keep same in
good standing or fails to obtain & discharge or partial discharge of such Prior Mortgages as
required pursuant to the provisions hereof, then in either of such events the Chargor shall
have the right to pay to the Prior Mortgagees any monies required to remedy any default or
{o obtain a discharge or partial discharge of such Prior Mortgages and deduct the monies
$0 paid by it against the moenies owing by the Chargor to the Chargee herein.

PROVIDED FURTHER that the Chargor, when not in default hereunder, shall be entitled fo
carry on building operations on the property and to install internal lot/unit services, improve
the soil and do all other similar acts without such acts being deemed an act of waste
causing this charge fo be considered in default. :

PROVIDED FURTHER that in the event the Chargor is required to grant easemeni(s) to
any municipal or regional authority or public utility commission for the supply andior
installation of gas services, telephone services, electrical services, water services, sewers
or similar services in order to service the property, the Chargee, provided the Chargor is
not in default hereunder, shall execute and deliver, without payment on account of pringipal
and/or interest, any consent or postponement required for such grant of easement(s).

PROVIDED FURTHER that-the Chargor,.when not in default hereunder, shall have the
right to prepay the whole or any part of the principal sum hereby secured af any time and
from time fo time without notice or bonus.

PROVIDED FURTHER that the Chargor shall be in default under the within Charge in the
event that it fails to fulfill its obligations under the terms of the Agreement of Purchase and
Sale made between JADE-KENNEDY DEVELOPMENT CORPORATION, as Vendor and
PRIMONT HOMES {(HARMONY) INC., as Purchaser, dated the 24th day of November,
2011, and any amendments thereto, (the "Agreement of Purchase and Sale"), and such
default or defaults shall entitle the Chargee to exercise all the rights and remedies available
to it under this Charge fo the same extent that the Chargor had defaulted in making
%iyrnents or performing any covenant or agreement pursuant to the provisions of this
arge.

PROVIDED FURTHER that this Charge also secures any charge(s) or fee(s) that have not
been paid by the Chargor te the Chargee and which are payable to the Chargee at such
time as the principal amount is payable for each lot/unit in accordance with the terms of the
Agreement of Purchase and Sale and if not so paid the principal amount of this Charge
shall be increased by any such charge(s) or fee{s) not so paid.

PROVIDED FURTHER that the provisions relating to the obligations of the Chargee as
more fully set out in paragraphs 3.2 and 4.13 of the Agreement of Purchase and Sale
shall be included in the within Charge.

PROVIDED E,URTHER that the Chargor, its successors and assigns, when not in default
hereunder, shall have thepprivilege of obtaining a partial cessation from this Charge of any
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lo¥/unit(s), upon payment to the Chargee on account of the unpaid principal amount
together with interest thereon io the date of payment on a per lot/unit basis as follows:

{i} Each fully detached dwelling unit on Lots
and , Proposead Plan $ 205,177.50

(ii) Each townhouse dwelling unit on Lo’(s .
all inclusive, Proposed Plan $ 170,356.50

provided, however, that any such partial cessation shall only be granted in accordance with
Section 50 of the Planning Act of Ontario, as amended from time to time and provided
further the Chargor shall pay to the Chargee's solicitor a fee for each whole lot or each unit
within each lot/block to be partially discharged from this Charge an amount of $150.00 plus
applicable Harmonized Sales Tax whether such lot/unit is contained in a partial cessation
with other lot(s}unit(s) or in a separate partial cessation of this Charge for such lot/unit.

PROVIDED FURTHER that the principal amount of this Charge shall bear no interest untit
the Interest Adjustment Date (the "Interest Free Period") and thereafter shall bear interest
in accordance with the terms hereof provided that in the event the Chargor gives
possession of any dwelling unit located on any lot/unit secured by this Charge during the
Interest Free Period without paying the principal amount {which represents the balance of
the purchase price owing by the Chargor to the Chargee for such iot/unit in accordance
with the terms of the Agreement of Purchase and Sale), the interest Free Period in respect
of such principal amount shall cease and determine and interest shall thereafter be
calculated and be payable on such principal amount from the date of giving of possession
of such dwelling unit in accordance with provisions of this Charge,
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Schedule "R - Restrictions"”

RESTRICTIVE COVENANTS

The lands to which these building restrictions shall be annexed (hereinafter
sometimes called the "Lands™) are the parcel that is in the Town of Markham
{hereinafter sometimes called the "Municipality™) in the Regional Municipality
of York and being composed of the following lands;

No part of the Lands nor any building or buildings erected thereon, shall be
used for the purpose of any profession, trade, employment or service,
manufacture or business of any description; nor as a school, hospital or other
charitable institution, nor as a hotel, apartment house, rooming house, or
place of public resort; nor for any sport (other than such games as are
usually played in connection with the occupation of a private residence); nor
for any purpose other than as a private residence for the use of one
housghold only in each dwelling unit; nor shall anything be done or permitted
upon any of the Lands or buildings erected or to be erected thereon which
shall be a nuisance to the occupants of any neighbouring lands or buildings.

No building, structure, including garden sheds, having a floor area in excess
of 85 square feet or a height in excess of 78 inches, or any addition thereto
or any exterior alterations thereof shall be erected or placed on any part of
the Lands, unless and until drawings for same together with JADE-
KENNEDY DEVELOPMENT CORPORATION'S and ("REGISTERED
OWNER") application fee shall have been first submitted and approved in
writing by REGISTERED OWNER or its appointee; and no building, structure
or any addition thereto or any exterior alterations thereof shall be erected,
constructed, placed, laid out or maintained or be maintained otherwise than
in strict conformity with the approved drawings and in conformity with the
requirements of all governmental laws, by-laws, orders and regulations. The
drawings hereinbefore referred to must be prepared and submitted in
tr;]plifatel acli'ld without limiting the generality of the foregoing, such drawings
shall include; }

{a)  asite plan showing locations of buildings, walks, drives, easements, fences,
walls, gradings, architectural features of the site, surface drainage,
landscaping proposals and all existing frees;

(b}  exterior elevations showing all elements of the design and materials,
textures, finishes, colours and floor elevations.

No berm, fence and/or screen planting instalfed or caused to be installed by
REGISTERED OWNER shall be removed or altered without the consent of
REGISTERED OWNER in writing.. No weaving of any material (including but not
limited to vinyl weaving) shall be installed in any chain link fence installed by
REGISTERED OWNER as aforesaid. No additional fence shall be erected,
constructed or maintained adjacent to any fence installed by REGISTERED

"OWNER as aforesaid.

No fence other than those specified under Paragraph 4 above shall be erected or
maintained on the lands unless the location, design, finishing and materials of such
fonce have been approved in writing by the REGISTERED OWNER,

No animals or birds other than household pets normally permitted in private homes
in urban residential areas shall be kept upon the Lands. No breeding of pets for
sale shall be carried on upon the Lands,

No satellite dish exceeding 2 feet il diameter, roof antenna, exterior tower antenna
or antenna for either radio or television reception or fransmission shall be erected
on the Lands or any building structure thereon.

No truck, boat, snowmobile, camper van, trailer, including trailer with living, sleeping
or eating accommodation, or any other vehicle other than a passenger automobile
shall be parked, placed, located, kept or maintained upon any part of the Lands
except in the garage of the building.
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‘R-3
No signs, biliboards, notices or other advertising matter of any kind (except the
ordinary signs offering the land or buildings thereon for sale or rent) shall be placed
on any of the Lands or upon or in any building or on any fence, tree or other
structure on the Lands without the consent of REGISTERED OWNER or its
successors and assigns in writing.

No clothes lines shall be placed or eracted on any part of the Lands. A clothes
umbrella may be placed on the Lands.

No frees shall be cut down or removed from the Lands without the consent in writing
of REGISTERED OWNER or iis successors and assigns.

No building, structure or any addition thereto, landscaping, driveway and parking
area, shall be maintained or kept save in good repair and condition to the
reasonable standards satisfactory to REGISTERED OWNER or its successors and
assigns.

Each Owner of any lot or lots comprising any part of the Lands covenants and
agrees as follows:

{a)  notfo contravene or cause lo be contravened by any act or omission any
provision of any agreement, restriction or regulation of the Municipzlity orany
other authority having jurisdiction therefor, their respective successors or
assigns, pertaining to the development, servicing, grading/drainage,
landscaping, use and occupancy of any part of the Lands and
appurtenances, whether now in effect or hereinafter imposed;

(b)  notto do anything on any part of the Lands or elsewhere which will interfere
with or cause damage to any service installed or to be installed in the
development or elsewhere, which services include without limitation roads,
ditches, curbs, drains, sidewalks, stakes/bars, water boxes and other water,
sewer, gas and hydro works, Any such damage so caused may be corrected
by the Municipality, REGISTERED OWNER or other appropriate authority at
the Owner's expense; .

{c) not to direcly or indirectly oppose or object to JADE-KENNEDY
DEVELOPMENT CORPORATION'S development and zoning of other lands
in the Municipality where such Lands are situate;

(d)  not to refuse to grant, forthwith upon request and without charge, any
easement or right required by any servicing authority for the
installation/maintenance of any service, provided that such does not prevent
the erection of dwelling units on that part of the Lands so affected in
compliance with the applicable zoning and building requirements.

Provided always that notwithstanding anything herein contained, REGISTERED
OWNER and it successors and assigns shall have power by instrument or
instruments in writing from time to time to waive, alter, modify or release the above
covenants and restrictions in their application to any lot orlots or to any part thersof
comprising part of the Lands.

The invalidity in whole or in part of any of these restrictions shall not affect the
validity of the other restrictions or remaining portion of the restrictions herein
contained. , .

To the intent that the burden of these restrictive covenants shall run with the
Lands for a period of fwenty {(20) years from
_ (the date of closing ) and to the intent that the benefit of these restrictive
covenants may be annexed o and run with each and every part of the Lands, the
Owner for itself, its successors and assigns, covenanis and agrees with
REGISTERED OWNER, its successors and assigns, that the Owner and the
Owner's successors in title, from time to time, of all or any part or parts of the
Lands, will observe and comply with the stipulations, restrictions and provisions that
nothing shall be erected or fixed, placed or done upon the Lands, or any part
thereof, in breach or violation or contrary to the fair meaning of the said stipulations,
restrictions and provisions set forth herein.
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SCHEDULE "T- Terms"

For ease of reference, paragraph numbers noted herein are corresponding te Schedule "G-
General" of the Agreement of Purchase and Sale annexed hereto.

3.1 Vendor's Services - Grading

To rough grade the untreed portion of the lots/units to an average depth of 18 Inches below
approved finished grade levels by the Closing Date.

4.3  Performance Security
$5,000.00 for each lot/unit for a total of $75,000.00 for 15 lots/units by certified

cheque or irrevocable bank letter of credit from a Schedule "A” chartered bank. TN frfodn
AcCCP T T8 THE prysocd

4.7  Pre-Construction Approval of Brawinas

- Consulting Engineers and Architect's applicable charge per lot/unit - $60.00, plus

4,13 Adverse Soil Conditions

If by reason of adverse soil conditions, the Purchaser is required to excavate below:

Eight feet (8') from the municipally-approved finished grass grade of the lot/unit
affected in respect of the dwelling unit; or below

Five feet (5') from the municipally-approved finished grass grade of the lot/unit
affected in respect of a rear walkout portion or garage of any dwealling unit

{hereinafter referred to as the "normal construction depth®),
$.2,500.00 per vertical foot for each lot

to a MAXIMUM AMOUNT of $.15,000.00 _ per tot/unit, including ail
related hard and soft costs.,

415 Grade Inspection, Topsoil/Sed. Driveway/Apron and Landscaning

ST Consulting Engineer's and Architect's applicable charge per lotfunit - $90.00, plus

[

5.1 Payment Defaults

Vendor's Bank — Laurentian Bank of Canada

Nuvcmthli.}/—ls dwelling units
Vet Inil, Fur, lait,
M




Schedule “P”

To an Agreement of
Purchase and Sale
dated November 24,
2011 between
Primont Homes
(Harmony) Inc. and
Jade-Kennedy
Development
Corporation
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AMENDING AGRUEMENT
"This Amending Agreement made the 13 day of June, 2013,
ANMONG:
PRIMONT HOMES (HARMONY) INC.

{the "Purchnser"}

AND
JADE-KENNEDY DEVELOPMENT CORPORATION
{the "Vendor"}

(individualiy n “pacty™ ard collectively the “partics”)
RECITALS:

A, WHEREAS (he Purchaser has entered into an Agreement of Purchase and Sale dated the
24 day of November, 2011 with the Yeader for ES building Tots in the Town of Markham,
Oniaro (ihe "Apreernent of Purchase and Sale™);

B. AND WHEREAS the Purchaser and Vendor hove agreed to amend the Agresment of
Purchose and Sale upon and subjzat lo the terms and canditions hesein set forth, and 1he
Agreement of Putctiass ond Sale will be umended 15 herein provided.

NOW THHREFORE THIS AGHEEMENT WITNESSETH that in consideration of ihe
nutual promises herzinbefore ser farth 2od oiher goad and valuable consideration, ant the sum
of Twa Dotlars (52.00) now paid by each party to the other, the reccipl and snfficicney of which
is hereby acinowledged by sach party, the parlics hergto 2gree as follows:

I The perties hereby agree to delste Section 1.4 of the Agreement of Parchass and Sale znd
insent in its stead;

14 Extension of Permit Servicing Date

It is = condition of this Agreement (it pennit scevicing roguitemonts, s
hereinbefors defined, shall have been compieted with respect to all of the Teiv/unils 0a or befare
Septemiber 30, 2013, In the cvent thel the Vendor has not completed penmit servicing
requiremenis 61 or before Soplember 50, 2013, the Purchaser ar the Yendor may, o their
discretion, by writtea nolice to the other, extend the dzte by which such cosdition is 10 be
[uifilled for three {3) successlve periods of six (5) months cach, provided that any notiss ©
extend shall be given prior 1o or within 10 days following the expity of (he conditional period
whigh & 16 be exwended, ond provided furher thet the Vender mey deliver 2 Closing Nodce
pursuant to the provisions of Secton 1.1 hereof 2t any time during any such extended posiod, I
the evant that te date by which such condition is 10 be fulfilled is not extended o3 aforesaid by
\ke Purchaser or dhe Vendor from tme to lime, and in any eveny, if the conditon hes oot been
[wifitied by the expiry af the extended peritd. then thereupen this Agreesment shall be null ned
void with respeet to the Totsfupils for which permit swrvicing reguirements have not been
vompleiod wnd the Vendor shall, within 10 days thereafier repay W Uwe Purcheser all depasit
manics paid wnder this Agreement with respect lo the ltwunits for which permil servicing
requirements have not been eompleted, without interest or deduction whatsoever,




2 Thie punizs Roreby apree to delele the jast paragrph of Secuon A, Lapds of Schedule “B-
Deseription™ of the Agreement of Purchase and Sale znd Insent iz ils stead;

As the context requires, 1n this Agrsement {he tenn “lobunit™ or “lotshenits” shall mean e
whole of that purt of the subject lands on which one fully detached dweliing(s), o tawnhause
dwetling(s), uy applicable is (ure) to bo constructed and the wem “ands" shall mean ell of such
lotsfunits sut out in Scliedule "D-Deseription'. The reduction i the depth of the two tully
detuched jots dus 1o the spproximately 3.8 meire widening of the rear laneway and the inclusion
of o hydrang, valve and fushing stalica within the laneway at the reac of S two fully detachad
lots. shall not in any way whalseever, affect or prejudice the terms, sonditians or validity of this
Agreement.

3 Exeepl a5 specifivally provided herein, the tomss and conditions of the Agreement of
Purchuse and $ode are confirmed and cortnuce in ful foree and elfee!, and 2pply o Dis
Amending Agreement smutatis srutandis

IN WITNESS WHEREOQF lav parties heve signed and scaled or properly executed 1his Amending
Agreemanl,

PRIMONT HOMES ELARMONY) INC, JADE-KENNEDY DEVELOPMENT
? CORPRASTION
.--"'1;: mmm T L/v:\
N Per p

Aulhurizl:d}‘.?igning Sfiicer Aawthorized Signing Wificer

1

i
havs e ;)%nhunly i bind the corperstion. 3 have the uuhoridy to ind e cofcraton.

"

Pugs i
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“RAY & ASSOCIATES

Baivisters & Solicitors
Unit 37

111 Zenway Boulevard
VAUGHAN, Ontario
L4H 5HY

BY FAX — 519-977-1566

September 30, 2014

Miller Canfield

Barristers and Solicitors

443 Ouellette Avenue, Suite 300
P. O.Box 1390

Windsor, Ontario

N9A 6R4

Attention: Mary-Ann Keefner

Dear Ms. Keefner:

RE: PRIMONT HOMES (HARMONY) INC. purchase from
JADE-KENNEDY DEVELOPMENT CORPORATION

Telephone (905) 264-1040
Toronto Line (416) 410-1208
Fax (905) 264-7020

Reply to: Robert J. Gray
rigray@graylaw.ca
Assistant: Lina Corelli
lcorelli@graylaw.ca

File No. G-8433/12

15 Dwelling Units on a proposed Plan of Subdivision, City of Markham

Please be advised that pursuant to Section 1.4 of Schedule “ C” to the Agreement of Purchase and
Sale, as amended, the Purchaser hereby extends the permit servicing condition by six months,

being from September 30, 2014 to March 31, 2015.

All other terms and conditions of the Agreement of Purchase and Sale shall remain the same and

time shall remain of the essence.

Yours very truly,
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LRO#65 Caution Of Agreement Of Purchase And Sale Recelpted as YR2254601 on 20150210  at 1644
The applicent(s) heraby applies to the Land Registrar. yyyy mm dd Page 1of 2
LProperﬁes J
PIN 02863 - 2965 LT Interest/Eslate  Fee Simple

Description  PT LT 2 PL 2196 MARKHAM, PT § 65R27668 ; T/W ROW QVER PT LT 2 PL 2196
MARKHAM, PTS 10, 11 & 12, 65R27668, UNTIL SUCH TIME AS SAID PTS 10, 11 & 12,
65R27668 HAVE BEEN DEDICATED AS PART OF PUBLIC HIGHWAY, AS IN YR623430

11 TOWN OF MARKHAM
Address MARKHAM
PIN 02963 - 2672 LT Interest/Estate Fee Simple

Description PT LT 2 PL 2196 MARKHAM, PT 8 66R27868 ; T/W ROW OVER PT LT 2 PL 2186
MARKHAM, PTS 2, 3, 5, 6 & 7, B5R27668, UNTIL SAID PTS 2, 3, 5, 8 & 7, BER27668
ARE DEDICATED AS PART OF PUBLIC HIGHWAY, AS IN YRE623430 ;; TOWN OF

MARKHAM
Atldress MARKHAM
PIN 02963 - 3571 LT Interest/Estate  Fee Simple
Description  PT LT 2 PL 2196, BEING PTS 2 & 3 PL 65R33603;; TOWN OF MARKHAM
Address MARKHAM
PN 02883 - 3579 LT Interest/Esiate Fee Simpie

Description  PART LOT 1 PLAN 2186, PTS 1 AND 2 OGN 65R332243.; TOWN OF MARKHAM
Address MARKHAM

PIN 02983 - 3587 LT interest/Estale Fee Simple

Description  PT LT 2 PL 2198, PT 10 65R33243, S/T EASEMENT IN GROSS, AS IN YR767057;;
TOWN OF MARKHAM

Address MARKHAM

I Consideration

Consideralion $3,499,986.00

| Owner(s)

Name JADE-KENNEDY DEVELOPMENT CORFPORATION

Address for Service  clo Mary-Ann Keefner
8hibley Righten LLP
2510 Ouellette Avenue, Suite 301
Windsor, Cntaric
N8X 1L4

Cauticner(s) Capacity Share

Name PRIMONT HOMES (HARMONY} INC.

Address for Service 9130 Leslie Street, Suite 301
Rizhmond Hill, Ontarie
L4B QB9

{, Joe Montesano, President, have the autherity to bind the corpgration

This document is not authorized under Power of Attorney by this party.

Statements

-

The applicent is entitled to register a caution against the land under an agreement of purchase and sale dated 2011/11/24. The sale is

{0 be completed by 2015/03/31

The applicant is prepared to produce the agreement for inspection within fourteen {14} days of request of any persen and consents to
the cancellation of the caution on presentation of proof satisfactory to the Land Registrar that the agreement was not produced on

request.

The Land Registrar is authorized to delete this cauticn 80 days from the date of closing, which is 2015/03/31.




LRO# 65 Caution Of Agreement Of Purchase And Sale

Receipted as YR2254601 on 201502 10 at 168:44
The appllcant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2
Signed By
Lina Corelli 111 Zenway Boulevard, Unit 37 acting for Signed 2015 02 10
Vaughan Cautiones(s)
L4H 3HS
Tel 905-264-1040
Fax 905-264-7020
| have the authorily to sign and register the document on behalf of the Cautioner(s),
Submitted By
Gray & Associates 111 Zanway Boulevard, Unit 37 20150210
Vaughan
L4H 3Hg
Tel 905-264-1040
Fax 905-264-7020
Fees/Taxes/Payment
Stalutory Registration Fee $60.00
Frovincial Land Transfer Tax $60,974.79
Total Paid $51,034.79
[Fﬁe Number

Caulicner Client File Number: G-8438/12




LAND TRANSFER TAX STATEMENTS

Inthe matter of the conveyance oft 02063 - 20685 PT LT 2 PL 2196 MARKHAM, PT 9 B5R27668 ; T/W ROW OVER PT LT ZPL
2196 MARKHAM, PTS 10, 11 & 12, 65R27668, UNTIL SUCH TIME AS SAID PTS
10, 11 & 12, 65R27668 HAVE BEEN DEDICATED AS PART OF PUBLIC
HIGHWAY, AS IN YR623430 ;; TOWN OF MARKHAM

02963 - 2972 PT LT 2 PL 2196 MARKHAM, PT 8 65R27668 ; TAW ROW OVER PT LT 2 PL
2185 MARKHAM, PTS 2, 3, 5,6 & 7, 65R27668, UNTIL SAIDPTS 2,3,5,6 & 7,
B5R27668 ARE DEDICATED AS PART OF PUBLIC HIGHWAY, AS [N YR523430
:» TOWN OF MARKHAM

02963 - 3571 PT LT 2 PL 2196, BEING PTS 2 & 3 PL 65R33603;; TOWN OF MARKHAM

02863 - 3579 PART LOT 1 PLAN 2736, PTS 1 AND 2 ON 65R33243.; TOWN OF MARKHAM

02963 - 3587 PT LT 2 PL 2196, PT 10 65R33243, S/T EASEMENT IN GROSS, AS IN
YR767057;; TOWN OF MARKHAM

BY: JADE-KENNEDY DEVELOPMENT CORPORATION
TO: PRIMONT MOMES (HARMONY} INC. %(all PINs)

1. JOE MONTESANQ. PRESIDENT

am

I 1 (=} A person in trust for whom the land conveyed in the above-described conveyance is being conveyed,
[7] (6} A trustee named in the above-described conveyance to whom the land is being conveyed;

™1 {c) A transferee named in the above-describad conveyance;

I {d) The authorized agent or solicitor acting in this transaction for ____ deseribed in paragraph{s} {_) above,

Z {e) The Prasident, Vice-President, Manager, Secretary, Director, or Treasurer authorized o act for PRIMONT
HOMES (HARMONY) INC, described in paragraph(s) (c) above.

"t (f} A transferee desaribed In paragraph { ) and am making these statements on my own behalf and on behalf of
who is my spouse described in paragraph {_) and as such, | have personal knowledge of the facts herein
depesed to.

2. | have read and considered the definition of "single family residence® set out in subsection (1) of the Act. The land being conveyed
herein:

does not contzin a single family residence or contains more than two single family residences.

3. The total consideration for this transacticn Is allocated as follows:

(a} Monles paid or to be paid in ¢ash 874,996,50
{b) Morigages (i) assumed (show principal and interest to be credited against purchase price) 0.00

(ii} Given Back to Vendor 2,624,989.50
(c) Property transferred in exchange (detail helow) 0.00
(d) Fair market value of the lznd{s) 0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject 0.00
(f) Other valuable consideration subject to land transfer tax (detail below) 0.00
{g) Value of land, building, fixtures and goadwili subject to land transfer tax {{otal of (a} to (f)) 3,499,986.00
(h) VALUE OF ALL CHATTELS - items of tangible persenal property 0.00
(i) Other considerations for transaction not included in {g) or (h) above 0.00
{i} Total consideration 3,499,986.00

PROPERTY Information Record
A. Nature of Instrument: Caution Of Agreement Of Purchase And Sale

LRO 85 Registration No.  YR2254601 Date: 2015/0210

8. Property(s): PIN 02963 - 2965 Address Assessment -
MARKHAM Roll No
PIN 02963 - 2072 Address Assessment -
MARKHAM Roll Mo
PIN 02963 - 3571 Address Assessment -
MARKHAM Roll No
PIN 02963 - 3579 Address Assessment -
MARKHAM Roll No
PIN 02963 - 3587 Address Assassmant -
MARKHAM Roll No

C. Address for Service: 9130 Leslie Street, Suite 301
Richmand Hill, Cntario
L4B 0BQ

D. (i) Last Conveyance(s): PIN 02963 - 2865 Registration No. YR1148870
PIN 02963 -2872 Reglstration No. YR1148870
PIN 02983 - 3571 Registration No. YR1820926
PIN 02963 - 3579 Registration Ne.  YR1149868
PIN 02963 -3587 Registration No.  YR1831774
(i) Legal Description for Property Conveyed : Same as in last conveyance? Yes ¢ No [} Notknown ]




LAND TRANSFER TAX STATEMENTS

E. Tax Statemants Prepared By:  Lina Corelli
111 Zenway Boulevard,
Unit 37
Vaughan L4H 3H9
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5/15/2015 3:00 FM

Sam P. Rappos

From: Sam P. Rappos

Sent: Wednesday, March 04, 2015 10:32 AM

To: Robert J. Gray

Ce: mary-ann.keefner@shibleyrighton.com; Lina Corelli; Harvey G. Chaiton; Bryan Tannenbaum;
Colleen H. Delaney

Subject: Re: Primont- Jade Kennedy

Categories: DM, Recipient Copy, #56866 : 3277218

Robert,

Pursuant to section 1.4 of the APS as amended, the APS is null and void if the condition to complete servicing
is not fulfilled by March 31, 2015.

As you and your client no doubt expected, JKDC will not be in a position to satisfy the servicing condition by
the deadline.

As an officer of the court, the trustee has obligations when it attempts to sell property subject to a court
proceeding, such as the vacant lands. This usually includes obtaining an appraisal for the property, which the
trustee is arranging for. The trustee expects to receive the completed appraisal in a few weeks.

Given Primont's history with the lands and given that it had pre-sold units, the trustee is prepared at this time to
receive an offer for the vacant lands on an 'as is where is' basis from Primont. I understand your client may
have made similar offers in December and February.

Please let us know if your client is interested in making such an offer to the trustee. The trustee will beina
position to consider the offer once it has received the appraisal.

The APS provides that JKDC is to repay the deposit monies without interest or deduction. Please let us know if
you would like us to arrange for that, or whether the deposit should continue to be held while your client is
considering making an 'as is where is' offer for the lands.

I should be able to make myself available for a quick call today if you would like to discuss.

Cheers.



& DRUDI* ALEXIOU*KUCHAR LLP %
BARR]STER&AT—LAW

Writer's Ext. 225
Secretary’s Ext. 233

Writer’s email mdrudi@dakllp.com
Our File No. 150046

March 13, 2015

VIA EMAIL: harvey(@chaitons.com
VIA FACSIMILE: (416)218-1849

VIA EMAIL: samr@chaitons.com
VIA FACSIMILE: (416)218-1837

Chaitons LLP

5000 Yonge Street

10" Floor

Toronto, Ontario M2N 7E9

Attention: Harvey Chaiton/ Sam Rappos

Dear Sirs:

Re:  Our Client: Primont Homes (Harmony) Inc. (“Primont™)
Applicant:  Jade-Kennedy Development Corporation (the “Applicant™)

We wish to advise that we are the lawyers for Primont.

As you are aware, Primont had entered into an Agreement of Purchase and Sale (the
“Agreement”) with the Applicant with respect to certain lands which lands are referred to as
the vacant lands on Schedule “A” to the Order Appointing Trustee dated February 11, 2015,

Primont has entered into Agreements of Purchase and Sale with many purchasers who
are expecting to have the homes constructed by Primont in accordance with their separate
purchase agreements, Primont therefore requires that the Agreement with the Applicant be
specifically performed. We understand that the Applicant has refused or neglected to carry
out the necessary steps to develop and/or sever the lands in question and, as a result of its
insolvency, will not do so.

We therefore will require an Order. If will be the intention of Primont to post with the
court, to the credit of the action, the full amount of the purchase price and thereafter provide
the Trustee with an opportunity to perform the obligations of the Applicant in the Agreement
or, in the alternative, permit Primont to perform the obligations of the Applicant and have the
costs of the performance deducted from the funds paid into court. In this way, the Agreement

DRUDI*FALEXIOU'KUCHAR LLLP
7050 WESTON RDAD, SUITE 610, VAUGHAN, ONTARIQ, L4L 8§C7 TEL (90F) B50-6116 FAX {907%) 8509146




Page 2
between Primont and the Applicant will be specifically performed and Primont will be in a

position to construct the homes for the many purchasers who have been waiting patiently for
sane.

Please advise whether we have your consent to commence the necessary proceeding.
In the alternative, please advise when you are available to attend the Commercial Coutt as we
will need to seek leave from the court to commence the proceeding.

We look forward to hearing from you at your earliest convenience.

Yours very trul

DRUDI ALEXTOU KUCHAR LLP

MD#*sr




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

AND IN THE MATTER OF AN APPLICATION MADE BY JADE-KENNEDY DEVELOPMENT CORPORATION
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE

CONSTRUCTION LIEN ACT, R.S.0. 1990, c. C.30, AS AMENDED

Court File No. CV15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD
(returnable May 22, 2015)

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

Harvey Chaiton (L.SUC #21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

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

Fax: (416) 218-1837

E-mail: samr(@chaitons.com

Lawyers for the Trustee

Doc#3336842v1



