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

NOTICE OF MOTION
(returnable March 22, 2016)

COLLINS BARROW TORONTO LIMITED (“CBTL”), in its capacity as Court-
appointed Construction Lien Act (Ontario) (the “CLA”) trustee in this proceeding (the
“Trustee”) will make a motion to a Judge of the Commercial List on March 22, 2016 at 10:00
a.m., or as soon after that time as the motion can be heard, at 330 University Avenue, Toronto,

Ontario.

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

THE MOTION IS FOR:

(a) orders:

Doc#3586604v1
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(i)

(ii)

(iif)

(iv)

™)

(vi)

-2

abridging the time for service of this notice of motion and the motion

record so that the motion is properly returnable on March 22, 2016;

approving the Sixth Report of the Trustee dated March 15, 2016 (the
“Sixth Report”), the Third Report of the Trustee dated June 1, 2015 and
the Fourth Report of the Trustee dated October 8, 2015, and the conduct

and activities of the Trustee as set out therein;

authorizing and approving the execution by the Trustee of the Letters of
Credit Documents (as defined below) and granting a first ranking charge
over the Cash Collateral (as defined below) in favour of The Toronto-
Dominion Bank (“TD Bank™) in connection with the issuance of the

Replacement Letters of Credit (as defined below);

approving the sale by the Trustee of residential condominium suite 1521,
along with parking unit 4, level B, and locker unit 330, level B, to Anissa
Ling-Ling Yuen (collectively, the “Purchaser”), and vesting such

property in the Purchaser free and clear of all claims and encumbrances;

authorizing the Trustee to distribute up to $1.25 million to Am-Stat
Corporation (“Am-Stat”) from the net sale proceeds of the Vacant Lands

(as defined below), subject to the Trustee maintaining a reserve;

approving the fees and disbursements of the Trustee and its counsel

Chaitons LLP (“Chaitons™); and
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(b) such further and other relief as counsel may request and this Honourable Court

may permit.

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 Jade-Kennedy Development Corporation (“JKDC”), and
legally described in Schedule “A” to the Appointment Order (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;

(©) 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.

Letters of Credit

3. As at the date of the Trustee’s appointment, eleven irrevocable standby letters of credit

(“LCs”) had been issued by Laurentian Bank of Canada (“Laurentian”) in favour of
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three beneficiaries: The Corporation of the City of Markham (“Markham™), The

Regional Municipality of York (“York Region”), and PowerStream.

4, The Trustee retained third party professional consultants and trades to complete the

outstanding works that were secured by the LCs.

5. To date, the Trustee has received $729,442.18 in gross proceed with respect to LCs that

have been reduced or fully released by the respective beneficiary.

6. As of February 4, 2016, seven LCs (two in favour of York Region and five in favour of
Markham) were outstanding with a total aggregate value of $2,255,786.52. On February
4, 2016, the Trustee requested that the Markham LCs be reduced by the aggregate

amount of $1,151,890.35 as a result of the completion of necessary work.

7. In December 2015, the Trustee was notified by Laurentian that it did not wish to continue
to extend the outstanding LCs as they came up for renewal. The Trustee and Laurentian
were able to reach an agreement that resulted in extensions to the expiry dates of the
outstanding LCs to either April 30; 2016 or September 15, 2016. The extensions were
obtained upon payment of additional fees and costs to Laurentian and with the consent of

York Region and Markham.

8. The Trustee has negotiated arrangements with TD Bank to issue letters of credit to
replace the seven (7) outstanding Laurentian issued LCs above (collectively, the
“Replacement Letters of Credit”). The Trustee and TD Bank have entered into the
Lettef of Credit Indemnity Agreement dated February 29, 2016 that was executed by the

Trustee on March 11, 2016, and the letter agreement between the Trustee and TD Bank
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10.

11.

12.

13.

-5-

dated February 26, 2016 that was accepted by the Trustee on March 11, 2016

(collectively, the “Letters of Credit Documents™).

Pursuant to the terms of the Letters of Credit Documents, TD Bank requires a first
ranking charge on cash collateral to be pledged as security. As of February 11, 2016, the
amount of the cash collateral held by Laurentian with respect to the outstanding seven

LCs was $2,258,194.17, including interest of $4,064.82.

The Trustee understands that, in the event that the Court authorizes the Trustee to
complete the transaction with TD Bank, the cash collateral held by Laurentian will be
turned over to the Trustee once the outstanding L.Cs have been cancelled, subject to

payment of Laurentian’s reasonable fees and costs.

TD Bank requires that there be cash collateral in the amount of the face value of the
Replacement Letters of Credit ($2,255,789) plus $60,000 on account of fees and costs,

for a total amount of $2,315,789 (the “Cash Collateral™).

The Trustee proposes that, once it receives from Laurentian the amount of $2,258,194.17
less Laurentian’s reasonable fees, it will deposit that amount along with the additional

funds required to reach the amount of the Cash Collateral with TD Bank.

It is necessary for the Replacement Letters of Credit to be issued, as Laurentian is not
prepared to renew or extend the existing LCs, and if they are not replaced, Markham and
York Region will likely draw down on the LCs in full, which may result in none of the
outstanding cash collateral being recovered by the Trustee for the benefit of the creditors

of JKDC.

Doc#3586604v1
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Suite 1521 Sale Transaction

14.

15.

16.

17.

18.

19.

The Property includes a residential tower known as “The Residences at South Unionville
Square” and located at 8323 Kennedy Road, Markham, Ontario. Suite 1521 is a one-

bedroom unit, 565 square feet in size.

The Trustee retained TradeWorld Realty Inc. (“TradeWorld”) to list all unsold

residential units, including suite 1521.

Based on the advice and recommendation of TradeWorld, suite 1521 was listed at a price

of $289,900 and subsequently reduced to $284,900.

Since May 2015, the Trustee has received five offers for suite 1521 and was unable to
complete a sale in connection with the first four offers. The Trustee previously sought
and obtained Court approval for the sale of suite 1521 for the purchase price of $277,500
per residential unit. That sale transaction did not close as the purchaser was not prepared

to waive certain closing conditions.

The Trustee has entered into the agreement of purchase and sale with the Purchaser with

a purchase price of $281,900.

The Trustee believes that suite 1521 has been fairly and properly exposed to the market
through the listing by TradeWorld, that all reasonable steps have been taken to obtain the
best price possible, and recommends that the sale transaction be approved by the Court,
as the purchase price is higher than the previous offer approved by the Court and the offer

is unconditional other than with respect to Court approval.
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Distribution of Sale Proceeds of Vacant Lands

20.

21.

22.

23.

24,

25.

26.

JKDC was the owner of certain vacant lands (the “Vacant Lands”) located just south of
Phase I and II of the SUSQ project. A street (South Unionville Avenue) and a

roundabout separates the SUSQ Project from the Vacant Lands.

Prior to the Trustee’s appointment, JKDC had agreed to sell the Vacant Lands to Primont
Homes (Harmony) Inc. (“Primont’) and perform servicing on the lands. Primont was to

build thirteen (13) freehold townhomes and two (2) single detached homes on the lands.

JKDC did not complete the servicing under the agreement with Primont and,
notwithstanding extensions and amendments, a sale of the Vacant Lands was not

completed by JKDC prior to the Trustee’s appointment.

As previously reported to the Court, the Trustee was able to negotiate a sale of the Vacant
Lands to Primont. The sale of the Vacant Lands by the Trustee to Primont was approved
by the Court pursuant to the Approval and Vesting Order of Justice Pattillo dated May

29, 2015.

The sale to Primont closed on June 12, 2015. The gross sale proceeds received by the

Trustee for the sale of the Vacant Lands were $1,750,489.

As at the closing of the sale of the Vacant Lands, the property was subject to a $45.0
million charge in favour of Laurentian, a $10.0 million charge in favour of Am-Stat, and

a number of construction liens.

The Trustee is of the view that the Vacant Lands were in no way connected to or had any

common purpose or use with the Phase I and II condominiums constructed by JKDC.
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28.

29.

30.

31.
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Other than certain road curb work performed by a trade, no services or materials were
supplied to the Vacant Lands by the contractors that supplied services or materials with
respect to Phase I and II of the SUSQ Project. There was no intent for the purchasers of
the townhomes and houses to be constructed on the Vacant Lands to have any special

access to or use of the SUSQ Project.

Chaitons has been informed by counsel to Laurentian that the only outstanding obligation
secured by the $45.0 million Laurentian charge is with respect to the outstanding LCs.
As a result, in the event the Replacement Letters of Credit are issued and Laurentian’s
LCs are cancelled, there no longer will be any indebtedness or obligations secured by the

$45.0 million Laurentian charge.

JKDC and related companies obtained financing from Am-Stat in the amount of $10.0

million pursuant to a commitment letter dated August 6, 2013.

As security for the financing, JKDC granted a charge/mortgage in the principal amount of
$10.0 million in favour of Am-Stat, which charge/mortgage was registered on title to,

among others, the Vacant Lands as Instrument No. YR2029025.

Am-Stat has provided a mortgage statement dated as of February 1, 2016 that indicated

that it was owed $5,727,026.36 by JKDC as at that date.

Chaitons has reviewed the Am-Stat charge and is of the opinion that, subject to usual
assumptions and qualifications, the charge is valid and enforceable against the Vacant

Lands and its proceeds.
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As a result, the Trustee requests that the Court authorize the Trustee to distribute to Am-
Stat up to $1.25 million from the net sale proceeds of the Vacant Lands. The Trustee will
continue to hold funds in reserve, as there has yet to be a determination as to the

allocation of the costs of these proceedings over all of the Property.

Fees and Disbursements of the Trustee and Chaitons

33.

34.

35.

Pursuant to paragraph 18 of the Appointment Order, the Trustee and its counsel are to be
paid their reasonable fees and disbursements at their standard rates and charges, incurred
both before and after the making of the Appointment Order. Pursuant to paragraph 19 of

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

The total fees for the Trustee for the period from November 18, 2014 to January 31, 2016
were $674,999.00 plus HST of $87,749.90 for a total of $762,748.90. The time spent by
the Trustee is more particularly described in the Affidavit of Bryan A. Tannenbaum
sworn March 11, 2016, which is attached hereto and marked as Appendix “I”. This
affidavit contains a summary of the invoices that set out the services provided during this

time period.

The total fees of Chaitons, as insolvency counsel to Trustee, will be detailed in the
Affidavit of Sam Rappos, which will be appended to a supplementary report to be served

and filed by the Trustee.

General

36.

37.

The Sixth Report.

Rules 1.04, 1.05, 2.01, 2.03, and 37 of the Rules of Civil Procedure (Ontario).
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38.  Section 68 of the CLA.
39.  The equitable and inherent jurisdiction of the Court.

40.  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 Sixth Report and the Appendices annexed thereto; and

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

permit.

March 22, 2016 CHAITONS LLP
Barristers and Solicitors
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

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

Fax: (416) 218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSUC # 51399S)
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)
(the “CLA"), of the lands and premises legally described in Schedule “A” of the
Appointment Order comprised of commercial and residential condominium units,
parking and locker units, and vacant lands owned by Jade-Kennedy
Development Corporation ("JKDC”) (the “Property”). A copy of the Appointment

Order is attached hereto as Appendix “A”.

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.

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

Trustee’s website, which can be found at:

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

4. The purpose of this Sixth Report of the Trustee (the “Sixth Report’) is to:

(@) report to the Court on the Trustee’s activities since April 23, 2015, being

the date of the Trustee’s First Report to the Court;

(b)  provide the Court with an interim statement of the Trustee's receipts and

disbursements for the period from February 11, 2015 to March 4, 2016;

(c) provide the Court with an update with respect to the lien claims process
conducted by the Trustee pursuant to the Order of Justice Pattillo dated

May 1, 2015;

(d) request that the Court grant orders:

(i) approving this Sixth Report, the Third Report of the Trustee dated
June 1, 2015 and the Fourth Report of the Trustee dated October
8, 2015, and the conduct and activities of the Trustee described

therein;

()  authorizing and approving the execution by the Trustee of the
Letters of Credit Documents (as defined below) and granting a first
ranking charge over the Cash Collateral (as defined below) in
favour of The Toronto-Dominion Bank (“TD Bank”) in connection
with the issuance of the Replacement Letters of Credit (as defined

below);
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(iii)

(iv)

v

-6-

approving the sale by the Trustee of residential condominium suite
1521, along with parking unit 4, level B, and locker unit 330, level B,
to Anissa Ling-Ling Yuen (the “Purchaser’), and vesting such
property in the Purchaser free and clear of all claims and

encumbrances;

authorizing the Trustee to distribute up to $1.25 million to Am-Stat
Corporation (“Am-Stat”) from the net sale proceeds of the Vacant
Lands (as defined below), subject to the Trustee maintaining a

reserve; and

approving the fees and disbursements of the Trustee and its
counsel Chaitons LLP (“Chaitons”), as set out in the Sixth Report
and the fee affidavits attached as appendices hereto and to the

Trustee’s supplementary report to be served and filed.

TERMS OF REFERENCE

5. In preparing this Sixth Report 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 Sixth 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
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reasonableness. However, the Trustee has not audited or otherwise attempted
to verify the accuracy or completeness of the Information in a manner that would
wholly or partially comply with Generally Accepted Assurance Standards
puréuant to the CPA Canada Handbook and, accordingly, the Trustee expresses

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

BACKGROUND

6.

JKDC is an Ontario corporation that was incorporated on January 30, 2008 and
has its registered office located in Markham, Ontario. JKDC was incorporated for
the purpose of being the registered owner of the Property and developer of the
South Unionville Square condominium project (the “SUSQ Project’) to be
constructed on certain portions of the Property, which is located in Markham,

Ontario.

JKDC sought the appointment of the Trustee as it was insolvent, contractors had
registered construction lien claims against title to the Property, and the
appointment was necessary to complete the closing of certain pre-sold
commercial/retail units, market and sell the unsold Property, and distribute the

sale proceeds pursuant to a Court order.

The SUSQ Project was to be developed and constructed by JKDC in three

phases, as described below.
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Phase |

9.

10.

11.

12.

13..

Phase | of the SUSQ Project was the development and construction of 28
residential townhomes, a T&T Supermarket, and a commercial condominium
project with units for retail, restaurant, office and medical services. The mall is
known as “The Mall at Langham Square” and is located at 8339 Kennedy Road,

Markham, Ontario.

Construction of Phase | was substantially completed on March 5, 2013 and the
condominium declaration was registered on April 17, 2013, which established
York Region Standard Condominium Corporation No. 1228 (“YRSCC No. 1228").

YRSCC 1228 is managed by PH Property Management & Consulting Inc. (“PH

Property”).

As of the date of the Appointment Order, all of the townhomes had been sold and
there were twenty-two (22) unsold commercial/retail, kiosk and mall units, and
four (4) unsold parking units that are only accessible to the residents of the

townhomes.

Pursu;nt to Approval and Vesting Orders granted by Justice Pattillo dated
October 16, 2015, the Court approved the sale of three kiosk commercial units
(legally known as units 73, 74 and 75 on level 1) (collectively, the “Kiosks”) and
a commercial/retail unit (legally known as unit 60, level 1, and commonly known

as suite 1077) (“Unit 60”).

The sale of the Kiosks closed on October 21, 2015. The gross sale proceeds

received by the Trustee for the Kiosks were $88,504.70.
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14.  The sale of Unit 60 closed on October 30, 2015. The gross sale proceeds

received by the Trustee for Unit 60 were $800,000.

15.  As a result, there remains 18 Phase | commercial units and the four parking units

to be sold by the Trustee.

16.  As previously reported to the Court, the Trustee has retained TradeWorld Realty
Inc. (“TradeWorld”) to list all unsold Property for sale, other than the four parking
units referenced above and the Vacant Lands, pursuant to a listing agreement
dated May 4, 2015. This listing agreement is presently scheduled to end on July

31,2016. The Trustee is attempting to find purchasers for the parking units.

Phase Il

17.  Phase Il of the SUSQ Project involved the development and construction of a 12-
storey condominium-apartment tower, which contains 253 residential units and
312 parking units. There are also twenty one (21) commercial/retail units located

underneath the residential tower (collectively, the “Phase Il Commercial Units”).

Residential

18. Phase Il was constructed in two stages. The first stage was the development
and construction of the residential tower. Construction was substantially
completed on June 10, 2014 and the condominium declaration was registered on
September 11, 2014, which established York Region Standard Condominium
Corporation No. 1265 (“YRSCC No. 1265"). The residential tower ié now
managed by DUKA Property Management and was previously managed by First

Service Residential until January 18, 2016.
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19.

20.

21.

22.

23.

24.
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The residential tower is known as “The Residences at South Unionville Square”

and is located at 8323 Kennedy Road, Markham, Ontario.

As at the Trustee’s appointment, there were six residential units (suites 117, 218,
827, 1216, 1521 and 1527), eight parking units and six locker units that were still

owned by JKDC.

Jade-Kennedy Residential Corporation (“JKRC”), a party related to JKDC, had
entered into sale ag;eements with respect to suites 827, 1216, 1521 and 1527 for
no cash consideration with parties who had provided construction services in
respect of some of the Property. The parties had agreed to acquire the suites by

setting off amounts due to them by JKDC.

Pursuant to the Order of Justice Pattillo dated May 1, 2015, the Trustee was
authorized by the Court to terminate such sale agreements, which the Trustee

did on May 4, 2015.

JKRC had also entered into sale agreements with respect to suites 117 and 218
just prior to the commencement of this proceeding. The Trustee brought a
motion before the Court seeking the authority to terminate these sale
agreements, as in the Trustee’s view they represented sales at below market

value.

Pursuant to the Order of Justice Pattillo dated June 4, 2015, the Trustee was

authorized by the Court to terminate such sale agreements, which the Trustee
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did on June 16, 2015. The Trustee returned the deposits received from these

prospective purchasers.

The Trustee brought a motion seeking Court approval of sale transactions for
suites 1521 and 1527, along with parking and locker units, on December 23,
2015. Pursuant to Approval and Vesting Orders of Justice Pattillo dated
December 23, 2015, the Court approved these sale transactions. However,
these sale transactions did not close as the purchasers were not prepared to

waive certain closing conditions.

Phase Il Commercial Units

26.

27.

28.

The second stage of the development and construction of Phase Il was with
respect to the Phase || Commercial Units, which are municipally known as 8321
Kennedy Road, Markham, Ontario. On January 16, 2015, the registered owner
of the land where the Phase Il Commercial Units were located was transferred
from JKDC to YRSCC 1228, which is the condominium corporation for the Phase
I dévelopment. As a result, the Phase Il Commercial Units now form part of

YRSCC 1228 and therefore are managed by PH Property.

As of the date of the Appointment Order, eighteen (18) of the 21 Phase I
Commercial Units were subject to existing agreements of purchase and sale and

were scheduled to close on February 17, 2015.

Pursuant to the Appointment Order, the Trustee was authorized to complete the
existing agreements of purchase and sale for the 18 pre-sold Phase i

Commercial Units.
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29.

30.
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The Trustee was able to close the sale transactions for 16 of the 18 Phase Il
Commercial Units. The remaining two sale transactions did not close due to
purchaser defaults, and accordingly the sale transactions were terminated by the

Trustee and the deposits were not returned to the prospective purchasers.

The gross sale proceeds received by the Trustee for the 16 Phase Il Commercial

Units were $3,717,421.84.

Phase lll

31.

32.

33.

Phase lll was to be the planned development and construction of thirteen (13)
freehold fownhomes and two (2) single detached homes on vacant lands owned
by JKDC (the “Vacant Lands”). The Vacant Lands are just south of Phases |

and Il of the SUSQ Project.

Although commonly referred to as Phase Ill of the SUSQ Project, the Trustee
understands that there was to be no connection or common purpose between the
Phase | and Il condominium units and the freehold townhomes and detached
homes to be constructed on the Vacant Lands. A street (South Unionville
Avenue) and a roundabout separates the SUSQ Project from the Vacant Lands.
There was no intent for the purchasers of the townhomes and houses to be
constructed on the Vacant Lands to have any special access to or use of the

SUSQ Project.

JKDC and the MADY Group did not intend to build the homes to be situated on
the Vacant Lands. JKDC had entered into an agreement of purchase and sale

for the Vacant Lands with Primont Homes (Harmony) Inc. (“Primont’) in

Docit3546882v8

23




34.

35.

36.
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November 2011 and was to complete the servicing requirements for the Vacant
Lands. JKDC did not complete the servicing under the agreement with Primont
and, notwithstanding extensions and amendments, a sale of the Vacant Lands

was not completed by JKDC prior to the Trustee’s appointment.

Following its appointment, the Trustee was able to negotiate a sale of the Vacant
Lands to Primont. As set out in the Second Report dated May 15, 2015 (the
“Second Report”) and the Supplement to the Second Report dated May 26,
2015 (the “Supplementary Report”), copies of which can be found on the

Trustee’s website, the sale negotiated by the Trustee resulted in an increase of

_ approximately $1.1 million in the purchase price paid by Primont as compared to

the last offer Primont made to JKDC to purchase the Vacant Lands on an “as is,

where is” basis.

The sale of the Vacant Lands by the Trustee to Primont was approved by the

| Court pursuant to the Approval and Vesting Order of Justice Pattillo dated May

29, 2015.

The sale to Primont closed on June 12, 2015. The gross sale proceeds received

by the Trustee for the sale of the Vacant Lands were $1,750,489.

TRUSTEE'S ACTIVITIES SINCE THE FIRST REPORT

37.

As noted above, the Trustee was appointed by the Court on February 11, 2015.
Since its appointment, the Trustee has filed with the Court the First Report dated
April 23, 2015, the Second Report, the Supplementary Report, the Third Report

dated June 1, 2015 (the “Third Report’), the Fourth Report dated October 8,
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38.

39.

40.
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2015 (the “Fourth Report’), and the Fifth Report dated December 18, 2015 (the
“Fifth Report”). Copies of these reports, with appendices, can be found on the

Trustee’s website.

The First Report, the Second Report, the Supplementary Report and the Fifth
Report, and the conduct and activities of the Trustee set out therein, were
respectively approved by the Court pursuant to Orders granted by Justice Pattillo

on May 1, May 29, and December 23, 2015.

As a result, the Trustee is seeking approval of this Sixth Report, along with the

Third Report and the Fourth Report, at this time.

The Trustee has undertaken the following activities in accordance with the terms

of the Appointment Order since the date of the First Report:

(@) attending to all matters necessary to sell the Vacant Lands to Primont as

set out in the Second Report and the Supplementary Report;

(b) attending to all matters necessary to terminate the sale of two
agreements of purchase and sale for residential suites 117 and 218 as

set out in the Third Report;

(c) attending to all matters in connection with the sale and closing of the

Kiosk Units and Unit 60 as set out in the Fourth Report;

(d) attending numerous calls with Chaitons and the Trustee’s condominium

law counsel, Harris Sheaffer LLP (“Harris Sheaffer’), regarding the
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(e)

(f)

(9

(h)

(i)
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Trustee’s motions with respect to matters detailed in the Second Report,

the Third Report, the Fourth Report, and the Fifth Report;

attending numerous site meetings with JKDC's senior service manager

and several third party consultants to review various issues, including
items related to warranty coverage of Tarion Warranty Corporation

(“Tarion”) and the status of work in progress;

doing all things necessary to approve and pay for ongoing costs related
to the units available for sale, including insurance, occupancy fees, and

property taxes;

doing all things necessary to rectify Tarion warranted in-suite and
common area deficiencies, including approving quotes for services and
materials, discussing specific issues with on-site personnel and

facilitating payments, as appropriate, to trades and consultants:

attending to voluminous discussions and emails with the property
managers for the Phase | and Phase Il commercial and residential units

regarding repairs, maintenance and other issues:

attending to numerous discussions, emails and meetings with
representatives of Tarion and YRSCC No. 1228 regarding satisfactory
completion of the common element Performance Audit deficiencies

required under Tarion’s Builder's Bulletin 49 related to the Phase |

26
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townhomes and parking units in order to release the Phase | bond issued

by Aviva Insurance Company of Canada (“Aviva”) in favour of Tarion:

coordinating work required to obtain clearance certificates under Tarion’s
Builder's Bulletin 19 (“BB19") related to the Phase Il residential
condominium units, including retaining third party consultants to review
and approve works completed by trades in accordance with site plan,
construction and other agreements, and meeting with Construction
Control Inc. (“CCI"), all in order to obtain a reduction in the Phase Ii

surety bond issued by Aviva in favour of Tarion:

attending meetings with Tarion representatives and requesting a
reduction in the bond value assigned to the Phase Il residential

condominiums;

interviewing and retaining Masongsong Associates Engineering Ltd.
("Masongsong”) to assist the Trustee in its oversight of the requisite
work required to fulfill obligations to The ACorporation of the City of
Markham (“Markham”), The Regional Municipality of York (“York
Region”), and PowerStream in order to obtain reductions/releases of the
letters of credit (collectively, “LCs” or individually, an “LC”) issued by
Laurentian Bank of Canada (“Laurentian”) totalling $3,038,273.54 as at

the date of the Appointment Order;

doing all things necessary to coordinate repairs and the completion of

outstanding work in order to comply with obligations to Markham, York
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Region and PowerStream, as set out in various agreements and

supported by the LCs;

obtaining a full release or reduction to the maintenance amount for all of
the outstanding York Region LCs, the PowerStream LC and only one of

the Markham LCs;

working with its engineering consultants to finalize all documentation
required by Markham including meetings, correspondence and preparing
applications for reductions in the outstanding LCs of $1,151,890.35 on

February 4, 2016 and an estimated $151,518.60 in early May 2016;

I

ongoing discussions and emails with Laurentian regarding LC issues
including the extension of certain LCs and payment of net funds to the

Trustee as LCs are cancelled or reduced to maintenance levels;

attending the opening of the sealed bids for the tender for engineering

works required under various Markham LCs at Masongsong’s offices;

extending the listing agreements with TradeWorld for unsold units at the

Property to July 31, 2016;

engaging in ongoing discussions and emails with TradeWorld
representatives to review numerous offers received and obtaining market

updates;
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drafting and sending letters to all Phase | townhome owners offering four

available townhome parking units for sale;

sending demand letters to a purchaser of a Phase | commercial unit in
connection with a $34,982.13 promissory note issued in favour of JKDC
relating to the closing of the sale, and responding to that purchaser's

position;

demanding payment in connection with a $200,000 mortgage for unit 50,
level 1, a property management office located in Phase |, granted by

YRSCC 1228 as owner of the unit in favour of JKDC;

determining and receiving an unrecorded $212,125.30 refund owing from
PowerStream related to a difference in estimated consumption rates from

the amount initially estimated:;

engaging in ongoing discussions and emails with Tarion representatives
to approve, pay and provide proof of payment to owners entitled to

receive delayed occupancy payments from the Trustee;

attending to numerous calls and requests with mortgagees, including
Laurentian, who requested that monthly status reports be given to them

by the Trustee;

reviewing and discussing with Canada Revenue Agency (“CRA”) its
correspondence notifying the Trustee of its intention to examine the

Trustee’s Harmonized Sales Tax (“HST”) returns and supporting
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documentation thereto for the months of August, September and October
2015 and doing all things necessary to assemble the information

requested by CRA and release it to them;
reviewing and approving documentation from prospective purchasers;

reviewing lien claims and supporting documentation from lien claimants,
comparing information submitted to the books and records of JKDC,
preparing a reconciliation and providing documentation in support of

JKDC'’s position to the lien claimants;
responding to various enquiries from unsecured creditors;
paying property tax bills received for unsold units;

drafting materials for this Sixth Report and reviewing, amending and

discussing same with Chaitons;

attending to all matters necessary to obtain Court approval to conduct a
property claims process, as approved by the Court in the Property Claims
Procedure Order dated December 23 2015, and to conduct such

process, as set out in the Fifth Report;

posting the Vesting Orders and other required documentation to the

Trustee’s website; and

doing all other things necessary with respect to the Trustee’s mandate

under the Appointment Order and the CLA.
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Repairs, Maintenance and Third Party Consultants

41.

42,

43.

44,

As noted in the First Report, the Trustee had retained Mr. A. Hanoman, JKDC's
former senior service manager, as a consultant to manage on site repairs
required to be completed to meet health and safety standards, in accordance
with Tarion’s performance audits, and to comply with obligations set out under
numerous agreements in place with Markham and York Region and supported by
LCs issued by Laurentian. Mr. Hanoman gave his notice of resignation effective

January 15, 2016.

In addition, in order to obtain clearance certificates required for Tarion’s BB 19
report related to the Phase Il residential condominium units, the Trustee re-
engaged former consultants retained by JKDC: SNC Lavalin as the engineering
consultant, Turner Fleischer Architects Inc. as the architectural consultant and

MHBC Planning Inc. as the landscape architect consultant.

The Trustee also retained Masongsong as its engineering consultant to manage
the works required to be completed under agreements in place with Markham
and York Region under the respective LCs. The Trustee's dealings with

Laurentian and the municipalities is discussed in further detail below.

As at March 4, 2016, the Trustee has paid $1,001,999.81 to various trades and
$232,657.31 to third party consultants as indicated on the Trustee’s interim
statement of receipts and disbursements for the period from February 11, 2015
to March 4, 2016 (the “R&D Statement’), which is attached hereto as Appendix
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LETTERS OF CREDIT

45.  As noted in the First Report, JKDC was required to arrange for the issuance of
LCs in favour of Markham, York Région and PowerStream in connection with
JKDC's obligations to complete certain works pursuant to site plan, construction

and other agreements.

46. JKDC arranged for its senior lender, Laurentian, to issue the required LCs, and

JKDC posted cash collateral with Laurentian in support of the LCs.

47. As at the date of the Trustee’s appointment, the following eleven irrevocable

standby LCs with a total aggregate value of $3,038,273.54 were outstanding:

" Beneficiary f Reference No. Amount

York Region ' ' $600579 ' $359,100.00
S600723 T $196,812.00
S601070 I $182,448.00

Markham " S600796 T$1,589,573.21

5601064 $455,806.11
S601085 | "$83,950.00
S601067 | $20,000.00
S601069 _ $15,000.00
S601113 T $25,000.007
S601151 $90,594.00

! This amount excludes $2,077,408.07 that was drawn by Markham on January 21, 2015, just prior to the
appointment of the Trustee.
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Beneficiary Reference No. ] Amount
“PowerStream | S601063 [ $19,900.22
TOTAL T T $3,038,273.54

48:

49.

50.

51.

As noted above, the Trustee retained third party professional consultants and
trades to complete the outstanding works in order to obtain the required

certifications as expeditiously as possible.

As detailed in the R&D Statement, to date the Trustee has received $729,442.18
in gross LC proceeds (includes accrued interest of $37,549.16) with respect to

LCs S601063, S601070, S600723, S600579 and S601069.

LCs §600723, S601069 and S601063 have been fully released. Markham fully
drew down on LC $601151 in the amount of $90,594 on or about May 8, 2015,
which LC related to the Vacant Lands sold to Primont. The Trustee is currently

reviewing documentation relating to Markham’s authority to draw down this LC.

As a result, as of February 4, 2016, the following seven LCs were outstanding

with a total aggregate value of $2,255,786.52:

Beneficiary Reference No. Amount
York Region | S600579 | $54,000.00
TS601070 | $27.367.20

Markham S600796 T $1,58057321
S601064 T $455,896.11
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S601065 $83.950.00
S601067 | $20.000.00
S601113 $25.000.00
— o | S

52.

53,

The two outstanding LCs in favour of York Region (as noted in paragraph 51
above) have been reduced to the maintenance amounts that are required to
remain in place for two years. With respect to Markham, on February 4, 2016,
the Trustee requested that the LCs be reduced by the aggregate amount of
$1,151,890.35 as a result of the completion of necessary work. A copy of the
Trustee’s letter to Markham, without attachments, is attached hereto as

Appendix “C”.

While the Trustee has not yet received a written response from Markham in
connection with its LC reduction request, based on Masongsong’s view, the
Trustee believes that it has complied with all of the requisite documentation

requirements to reduce the amounts of the required LCs.

Replacement Letters of Credit

54.

As noted above, Laurentian issued the outstanding LCs in favour of Markham
and York Region. In December 2015, the Trustee was notified by Laurentian that
it did not wish to continue to extend the outstanding LCs as they came up for
renewal. The Trustee and Laurentian were able to reach an agreement that

resulted in extensions to the expiry dates of the outstanding LCs to either April
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56.

57.

58.
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30, 2016 or September 15, 2016. The extensions were obtained upon payment
of additional fees and costs to Laurentian and with the consent of York Region

and Markham.

As part of the LC extension agreement, Laurentian required that the Trustee
enter into a binding commitment with a financial institution to replace the
outstanding LCs by March 22, 2016, which would result in the outstanding LCs

with Laurentian being replaced by no later than April 30, 2016.

The Trustee has negotiated arrangements with TD Bank to issue letters of credit
to replace the seven (7) Laurentian issued LCs referred to in paragraph 51 above
(collectively, the “Replacement Letters of Credit’). The Trustee and TD Bank
have entered into the Letter of Credit Indemnity Agreement dated February 29,
2016 that was executed by the Trustee on March 11, 2016, and the letter
agreement between the Trustee and TD Bank dated February 26, 2016 that was
accepted by the Trustee on March 11, 2016 (collectively, the “Letters of Credit
Documents™). Copies of the Letters of Credit Documents are collectively

attached hereto as Appendix “D”.

Pursuant to the terms of the Letters of Credit Documents, TD Bank requires a
first ranking charge on cash collateral to be pledged as security. As of February
11, 2016, the amount of the cash collateral held by Laurentian with respect to the

outstanding LCs was $2,258,194.17, including interest of $4,064.82.

The Trustee understands that, in the event that the Court authorizes the Trustee

to complete the transaction with TD Bank, the cash collateral held by Laurentian
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will be turned over to the Trustee once the outstanding LCs have been cancelled,

subject to payment of Laurentian’s fees and costs.

TD Bank requires that there be cash collateral in the amount of the face value of
the Replacement Letters of Credit ($2,255,789) plus $60,000 on account of fees

and costs, for a total amount of $2,315,789 (the “Cash Collateral”).

The Trustee proposes that, once it receives from Laurentian the amount of
$2,258,194.17 less Laurentian’s fees, it will deposit that amount along with the
additional funds required to reach the amount of the Cash Collateral with TD

Bank.

It is necessary for the Replacement Letters of Credit to be issued, as Laurentian
is not prepared to renew or extend the existing LCs, and if they are not replaced,
Markham and York Region will likely draw down on the LCs in full, which may
result in none of the outstanding cash collateral being recovered by the Trustee

for the benefit of the creditors of JKDC.

Accordingly, the Trustee recommends that the Court approve the execution of
the Letters of Credit Documents and grant a first ranking charge in favour of TD

Bank over the Cash Collateral.

SALE PROCEEDS FOR KIOSKS AND UNIT 60

63.

As noted above, the Trustee received gross sale proceeds of $88,504.70 for the

Kiosks and $800,000 for Unit 60.
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After payment of $40,092.40 in real estate commissions and $2,485.66 of legal
fees for Harris Sheaffer, net proceeds of $83,204.49 for the Kiosks and

$762,722.15 for Unit 60 were received by the Trustee.

The Kiosks were each subject to a condominium lien in favour of YRSCC No.
1228 for unpaid common expenses in the amount of $1,981.53. The Kiosks
were also subject to a $30.0 million charge in favour of Aviva, and construction
liens registered by Guest Tile Inc. (“Guest Tile”) and Draglam Waste & Recycling

Inc. (“Draglam”).

In accordance with the Order (re Lien Claims Process) of Justice Pattillo dated
May 1, 2015, Chaitons has reviewed the condominium liens registered by
YRSCC No. 1228 with respect to the Kiosks and is in discussions with counsel to
YRSCC No. 1228 as to the validity of the lien and, if valid, the amounts secured

by the lien.
With respect to Unit 60, that unit was subject to the following encumbrances:

(@) a condominium lien in favour of YRSCC 1228 for unpaid common

expenses in the amount of $34,084.62;
(b) a $30.0 million Aviva charge;

(c) a $3.6 million Laurentian collateral charge with respect to indebtedness

owed to Laurentian by 144 Park Ltd., a company in the MADY group;
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(d)  a $2.4 million Laurentian collateral charge;?

(e) an $8.0 million charge in favour of MarshallZehr Group Inc.; and
{j) construction liens in favour of Guest Tile and Draglam.

Chaitons has reviewed the condominium lien registered by YRSCC No. 1228
with respect to Unit 60 and is in discussions with counsel to YRSCC No. 1228 as

to the validity of the lien and, if valid, the amounts secured by the lien.

With respect to Aviva’'s charge over Unit 60 and the Kiosks, the Trustee is
currently in discussions with Aviva regarding the scope and amount of obligations
secured by its charge, as the Trustee, after expending significant time and effort,
recently received confirmation from Tarion that that bond issued by Aviva with
respect to the Phase Il residential tower was reduced from $5,018,135 to
$2,500,000. The Trustee hopes to be in a position to report to the Court on this
issue and seek Court authority to make an additional distribution from the net

sale proceeds of Unit 60 in the near future.

DISTRIBUTIONS OF VACANT LANDS PROCEEDS TO AM-STAT

70.

As noted above, the Trustee received gross sale proceeds of $1,750,489 with

respect to the sale of the Vacant Lands to Primont.

2 Counsel to Laurentian has confirmed that there is no outstanding indebtedness or obligations that are
secured by this charge.

Doc#3546882v8

39




71.

72.

73.

74,

75.

-28-

As at the closing of the sale of the Vacant Lands, the property was subject to a
$45.0 million charge in favour of Laurentian, a $10.0 million charge in favour of

Am-Stat, and a number of construction liens.

As noted above, the Vacant Lands, while often referred to as Phase il of the
SUSQ Project, were in no way connected to or had any common purpose or use
with the Phase | and Il condominiums constructed by JKDC. Other than certain
road curb work performed by a trade, no services or materials were supplied to
the Vacant Lands by the contractors that supplied services or materials with

respect to Phase | and Il of the SUSQ Project.

Chaitons has been informed by counsel to Laurentian that the only outstanding
obligation secured by the $45.0 million Laurentian charge is with respect to the
outstanding LCs. As a result, in the event the Replacement Letters of Credit are
issued and Laurentian’s LCs are cancelled, there no longer will be any

indebtedness or obligations secured by the $45.0 million Laurentian charge.

JKDC and related companies obtained financing from Am-Stat in the amount of

$10.0 million pursuant to a commitment letter dated August 6, 2013,

As security for the financing, JKDC granted a charge/mortgage in the principal
amount of $10.0 million in favour of Am-Stat, which charge/mortgage was
registered on title to, among others, the Vacant Lands as Instrument No.

YR2029025.
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Am-Stat has provided a mortgage statement dated as of February 1, 2016 that

indicated that it was owed $5,727,026.36 by JKDC as at that date.

Chaitons has reviewed the Am-Stat charge and is of the opinion that, subject to
usual assumptions and qualifications, the charge is valid and enforceable against

the Vacant Lands and its proceeds.

As a result, the Trustee requests that the Court authorize the Trustee to distribute
to Am-Stat up to $1.25 million from the net sale proceeds of the Vacant Lands.
The Trustee will continue to hold funds in reserve, as there has yet to be a
determination as to the allocation of the costs of these proceedings over all of the

Property.

CONSTRUCTION LIEN CLAIMS PROCESS

79.

80.

Construction liens totalling approximately $3.6 milion had been registered
against the Property. Attached hereto as Appendix “E” is a chart that sets out
the eighteen (18) parties (collectively, the “Construction Lien Claimants”) that

registered construction liens against the Property, and the amount of each lien.

Pursuant to the Order (re Lien Claims Process) of Justice Pattillo dated May 1,
2015, the Trustee is to implement and administer a lien claims process with
respect to condominium liens and with respect to construction liens (the
“Construction Lien Claims Process”). A copy of the Order made on May 1,

2015 is attached hereto as Appendix “F”.
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In accordance with the Construction Lien Claims Process, the Trustee has
received documentation with respect to the construction liens of each of the

Construction Lien Claimants.

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

consistent with the amounts set out in JKDC’s books and records.

Based on such review, the Trustee has determined that each of the Construction
Lien Claimants entered into a contract directly with JKDC, and there was no

general contractor with respect to the JKDC project.

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

JKDC or Laurentian with respect to holdback amounts.

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

required to retain under the CLA.
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As noted above and in the R&D Statement, the Trustee has realized gross
proceeds from the sale of the 16 Phase 1| Commercial Units, the Vacant Lands,

the Kiosks and Unit 60.

As discussed above, the Trustee is of the view that the construction liens
registered against the Vacant Lands do not entitte the Construction Lien

Claimants to the proceeds of the Vacant Lands.

With respect to the Kiosks and Unit 60, only two Construction Lien Claimants
registered construction liens against such property, being Guest Tile and
Draglam. The Trustee is not seeking Court approval to distribute any of the net

sale proceeds of the Kiosks and Unit 60 to any party at this time.

With respect to the 16 Phase Il Commercial Units, sixteen of the eighteen
Construction Lien Claimants registered a construction lien against all or part of
that property. Based on a review of the information provided date, it is not clear
what services or materials were supplied with respect to the Phase Il Commercial
Units and what were supplied to residential units in the residential tower and to
the common spaces. The Trustee understands that, at the time of the closing of
the sale transactions, the 16 Phase Il Commercial Units were primarily “shells”
that only had basic electrical, plumbing, drywall, concrete and window work

completed.

As set out in a letter from Chaitons to counsel to the Construction Lien Claimants
dated March 15, 2016, a copy of which is attached hereto as Appendix “G”, the

Trustee has requested additional information from each of the lien claimants to
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identity the services and materials they provided by phase and whether it was
residential or commercial. The Trustee is in the process of scheduling a hearing
date for the beginning of April 2016 to deal with the issue of distributions to

Construction Lien Claimants.

SALE OF SUITE 1521

91.

92.

93..

94.

Pursuant to paragraphs 3(k) through (m) of the Appointment Order, the Trustee
was authorized by the Court to market the Property, sell the Property with the
approval of the Court, and to apply for vesting orders necessary to convey the

Property free and clear of all claims and encumbrances affecting the Property.

Pursuant to paragraph 3(d) of the Appointment Order, the Trustee was
authorized by the Court to engage agents to assist with the exercise of the

Trustee’s powers and duties.

As noted above, the Trustee has retained TradeWorld as its listing agent. Based
on the advice and recommendation of TradeWorld, suite 1521 was included in

the listing agreement at an initial price of $289,900 that was reduced to $284,900

| in January, 2016. Suite 1521 is a one-bedroom unit, 565 square feet in size.

Since May 2015, the Trustee has received five offers for suite 1521 and was
unable to complete a sale in connection with the first four offers. The fifth offer
received by the Trustee is from the Purchaser with a purchase price of $281,900,
as set out in the agreement of purchase and sale executed by the Purchaser on

March 5, 2016 that was accepted by the Trustee on March 8, 2016. A copy of
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the agreement of purchase and sale is attached hereto and marked as Appendix

“H”.

Suite 1521 is subject to the following encumbrances::
(@) acondominium lien in favour of YRSCC 1265;
(b) a $16.5 million charge in favour of Aviva;

(¢) a $10.0 million Am-Stat charge; and

(d) construction liens.

in the event that the sale transaction is approved by the Court and closes, the

Trustee will hold the net sale proceeds subject to further Order of the Court.

The Trustee believes that suite 1521 has been fairly and sufficiently exposed to
the market through the listing by TradeWorld, that all reasonable steps have
been taken to obtain the best price possible, and recommends that the sale

transaction be approved by the Court, as:

(a) the purchase price is higher than the previous offer approved by the Court;

and
(b) the offer is unconditional other than with respect to Court approval.

If the Court approves the sale transaction, it is scheduled to close on April 28,

2016.
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FEES AND DISBURSEMENTS OF THE TRUSTEE AND ITS COUNSEL

99.

100.

101.

Pursuant to paragraph 18 of the Appointment Order, the Trustee and its counsel
are to be paid their reasonable fees and disbursements at their standard rates
and charges, incurred both before and after the making of the Appointment
Order. Pursuant to paragraph 19 of the Appointment Order, the Trustee and its

counsel shall pass their accounts.

The total fees for the Trustee for the period from November 18, 2014 to January
31, 2016 were $674,999.00 plus HST of $87,749.90 for a total of $762,748.90.
The time spent by the Trustee is more particularly described in the Affidavit of
Bryan A. Tannenbaum sworn Marchv 11, 2016, which is attached hereto and
marked as Appendix “I”. This affidavit contains a summary of the invoices that

set out the services provided during this time period.

The total fees of Chaitons, as insolvency counsel to Trustee, will be detailed in
the Affidavit of Sam Rappos, which will be appended to a supplementary report

to be served and filed by the Trustee.

TRUSTEE’S REQUEST TO THE COURT

102. The Trustee requests that the Court grant orders:

(@) approving this Sixth Report, along with the Third Report and the Fourth

Report, and the conduct and activities of the Trustee described therein;
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(b) authorizing and approving the execution by the Trustee of the Letters of
Credit Documents and granting a first ranking charge in favour of TD

Bank over the Cash Collateral;

(c)  approving the sale by the Trustee of residential condominium suite 1521,
along with parking unit 4, level B, and locker 330, level B, to the
Purchaser and vesting such property in the Purchaser free and clear of

all claims and encumbrances;

(d) authorizing the Trustee to distribute up to $1.25 million to Am-Stat from
the net sale proceeds of the Vacant Lands, subject to the Trustee

maintaining a reserve; and

(e) approving the fees and disbursements of the Trustee and Chaitons, as
set out in the Sixth Report and the fee affidavits attached as appendices

hereto and to the Trustee’s supplementary report.
All of which is respectfully submitted to this Court as of this 15" day of March, 2016.

COLLINS BARROW TORONTO LIMITED

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

g

Bryan A. Tan ,én’baum, FCPA, FCA, FCIRP, LIT
President
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE Mr. ) WEDNESDAY, THE 11" DAY
)
JUSTICE g"w%l\‘* ) OF FEBRUARY, 2015

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

AND IN THE MATTER OF AN APPLICATION MADE BY
JADE-KENNEDY DEVELOPMENT CORPORATION
FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1) OF THE
CONSTRUCTION LIEN ACT, R.S.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 Aet, R.S.0. 1990, c.
C.30, as amended (the "CLA") appointing Collins Barrow Toronto Limited as trustee (the
"Trustee") of the Property (as defined below), was heard this day at 330 University Avenue,

Toronto, Ontario.

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

thereto and on hearing the submissions of counsel for the Applicant and counsel for those other
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parties listed on the Counsel Slip, no one else appearing although duly served as appears from
the affidavit of service of Sam Rappos sworn 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 and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 68(1) of the CLA, Collins Barrow
Toronto Limited is hereby appointed Trustee, without security, of the lands and premises 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:
(@) to act as receiver and manager of the Propetty;

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

proceeds, receipts and disbursements arising out of or from the Property;
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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
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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 advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the 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)

0
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as the Trustee deems appropriate on all matters relating to the Propeﬂyi;and to
share information, subject to such terms as to confidentiality as the Trustee deems

advisable;
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(o)  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

petformance 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, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (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

Doc#3246366v1

UM



-6-

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 S 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 fully copy
all of the information contained therein whether by way of printing the information onto paper or
making copies of computer disks or such other manner of retrieving and copying the information
as the Trustee in its discretion deems expedient, and shall not alter, erase or destroy any Records
without the prior written consent of the Trustee. Further, for the purposes of this paragraph, all
Persons shall provide the Trustee with all such assistance in gaining immediate access to the
information in the Records as the Trustee may in its discretion require including providing the
Trustee with instructions on the use of any computer or other system and providing the Trustee
with any and all access codes, account names and account numbers that may be required to gain

access to the information.
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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 m'ortgag-ees of the Property,
shall be commenced or continued except with the written consent of the Trustee or with leave of.
this Court and any and all such Proceedings currently under way are hereby stayed and
suspended pending further Order of this Court. Any request 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, provided that nothing in this paragraph shall (i) empower the
Trustee or the Applicant to carry on any business which the Applicant is not lawfully entitled to
carry on, (i) 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

Doc#3246366v1

(|



-8-

construction lien claimants, provided that no 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 pérsons are alleged under any law to be liable, including the CLA,

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

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 software, 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 all employees of the Applicant shall remain the
employees of the Applicant until such time as the Trustee, on the Applicant's behalf, may
terminate the employment of such employees. The Trustee shall not be liable for any employee-
related 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 to it, and related to the Property purchased, in a manner which
is in all material respects identical to the prior use of such information by the Applicant, and
shall 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

Doc#3246366v1

O



-11 -

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

possession.

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 fof 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
substanfially 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 http://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 frotocol 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 and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Applicant's creditors or other interested parties at their respective addresses
as last shown on the records of the Applicant and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the-next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

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

(SOR/DORS).
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SEALING

25.  THIS COURT ORDERS that Confidential Appendix “1” is hereby sealed and shall not
¥ cowmplairen. ot ta. Gnf Aoavochew s ¢
form part of the public record unti‘l'\ﬁlrther order of the Court.

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

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

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

acting as receiver or trustee in bankruptcy 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 Ne. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0403 (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

29759-0500 (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

29759-0528 (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
YR1966697; 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

20759-0604 (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
YR1966697; City of Markham
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PIN

Property Description

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
YR1966697; 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 (LT)

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 (L.T)

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 (L.T)

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
YR1966697; 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 Condominium Plan No. 1228 and its
Appurtenant interest; Subject to easements as set out in Schedule A as in
YR1966697; City of Markham

29759-0746 (LT)

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 Condominium 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, 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
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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 easements 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 Schedule 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. 1265 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 asin YR2185723; City of Markham -

29796-0146 (Y

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 asin YR2185723; City of Markham

29796-0223 (LT)

Unit 11, 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 (LT)

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

29796-0255 (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 as in 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 together 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 out in Schedule
A as in 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 easements as set out in Schedule
A as in YR2185723; City of Markham

29796-0430 (LT)

Unit 179, 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

29796-0439 (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 Condominjum 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

29796-0578 (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 asin YR2185723; City of Markham

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 Description

29796-0586 (LT)

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

29796-0624 (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 II Commercial Units

PIN

Property Description

29759-0834 (LT)

Unit 355, 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

29759-0835 (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 as in YR1966697; City of Markham

29759-0836 (L.T)

Unit 357, 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

29759-0837 (LT)

Unit 358, 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

29759-0838 (LT)

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

29759-0839 (L.T)

Unit 360, 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 -

29759-0840 (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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68

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

29759-0844 (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 (LT)

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 91, 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 its
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 (LT)

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

29759-0852 (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 Deseription
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 YR1966697; City of Markham
Vacant Lands
PIN Property Description

02963-2965 (LT)

Pt Lt 2 PL 2196 Markham, Pt 9 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 Lit 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)

PtLt2 PL 2196, Being Pts 2 & 3 PL 65R33603 ;; Town of Markham

02963-3579 (LT)

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

02963-3587 (LT)

Pt Lt 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 February, 2015 (the "Order") made in an application having
Court file number _ -CL- , has received as such Trustee from the holder of this
certificate (the "Lender") the principal sum of $ , being part of the total principal
sum of § which the Trustee is authorized to borrow under and pursuant to the

Order.

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

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

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

respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

Doci#3246366v1

70



.. 7

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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%ﬂm MATTER OF THE CONSTRUCTION LIEN ACT, R.S.0. 1990, c¢. C.30, AS AMENDED
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FOR THE APPOINTMENT OF A TRUSTEE UNDER SECTION 68(1)
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(appointment of a trustee)
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Fax: (416)218-1849
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Fax: (416) 218-1837
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In the Matter of the Construction Lien Proceeding of Jade-Kennedy Development Corporation

Trustee's Statement of Receipts and Disbursements
For the Perlod February 11, 2015 to March 4, 2016

Receipts
Sale of Phase Il Commercial Units
Sals of Phase Il Land
Sale of Phase | Commercial Units
Letter of Credit Proceeds
Refund from PowerStream Inc.
Realty Taxes Collected
HST Refunds
Common Area Expenses Collected
Refund from City of Markham
Interest on Investments
Miscellaneous Refunds

Total receipts

Disbursements
Repairs and Maintenance
Trustee fees
HST paid
Legal fees and disbursements
Third Party Consultants
Tarion related payments
Letter of Credit Fees
Realty Taxes
Realty Taxes paid on behalf of Phase H Purchasers
Common Area Expenses - units available
Wages
Commission on sale of units
Common Area Expenses - on behalf of Phase |l Purchasers
Utilities
Insurance
Appraisal fees
Administrative disbursement
ASCEND licenses
Bank Charges
Total Disbursements

Excess of Receipts over Disbursements

Represented by:
Cash
Term Deposits
Total

Notes

1. $4,230,488,73 is invested in term deposits at The Bank of Montreal

$3,717,421.84
1,750,488.73
888,504.70
729,442,18
212,125,30
97,755,32
214,954.27
12,930,37
230,664.88
4,105.31

2,201.99

$7,860,614.89

1,001,999,81
674,999.00
299,426.93
217,882,33
232,657.31
196,212,56
161,404.97
117,320.04
97,755.32
101,933.49
49,880.69
35,480,00
12,930.37
7,070,383
2,875,00
2,595,00
1,435.45
340,00
8400

$4,646,332,29

$415,843.56
4,230,488.73

$4,646,332,29

Notes

100
1:(i)
1. (i)

2

3

4
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In the Matter of the Construction Lien Proceeding of Jade-Kennedy Development Corporation
Trustee's Statement of Receipts and Disbursements
For the Period February 11, 2015 to March 4, 2016

1

10

11

12

13

14

Notes:

i} The Trustee closed 16 of the 21 Phase Il commercial units that were pre-sold prior to its appointment. The remaining five units
are currently listed for sale by TradeWorld Reatlty.
i) The Trustee sold Phase [Il vacant Jand for $1,750,488.73.

iii) The Trustee sold four Phase | units: three kiosk units and one commercial unit.

The Trustee completed works resulting in the release of three Letters of Credit ("LC") by The Regional Municipality of York Region
("York Region") one with The City of Markham ("City") and one with PowerStream:

i) LC 601070 in the amount of $182,448 was reduced to a maintenance level of $27,367.20. The Trustee received gross proceeds of
$156,408.39 (including interest) on Oct. 20.15. The bank deducted $3,862.24 in costs.

i} LC 600723 in the amount of $196,812 was fully released. The Trustee received gross proceeds of $228,911.08 (including interest}
on Sept. 1/15. The bank deducted $100,718.60 in costs.

i) LC 600579 in the amount of $359,100 was reduced to a maintenance level of $54,000. The Trustee received gross proceeds of
$307,519.36 (including interest) on Nov. 27/15. The bank deducted $22,664.48 in costs.

iv) LC's 601069 in the amount of $15,000.00 (City) and LC 601063 in the amount of $19,900.22 (PowerStream) were released. The
Trustee received gross proceeds of $36,603.35 on Nov, 20/15, The bank deducted $6,491.66 in costs.

The Trustee paid $10,400 in fees and $17,267.99 in Commissions and Legal Fees to extend five LCs to Sept 15/16.

The Trustee received a $212,125.30 refund from PowerStream Inc. representing actual consumption rates lower than estimated.

The Agreements of Purchase and Sale for the pre-sold 16 Phase 1l commercial units required the vendor to collect realty taxes from
the purchasers for 2014/15 and to remit this to the City of Markham. The Trustee collected $97,755.32 and subsequently remitted
this to the City of Markham.

The Agreements of Purchase and Sale for the pre-sold 16 Phase 1| commercial units required the vendor to collect common area
expense from the purchasers and remit these amounts to the condo corporation.

The Trustee has received several realty tax refunds from the City of Markham including $188,449.76 received as a Development Charge Refund
due to a successful OMB appeal.

The Trustee was required to repair deficiencies and complete various works pursuant to developer warranties under Tarion
requirements and in connection with various outstanding letters of credit for the benefit of York Region and The Corporation of the
City of Markham.

The Trustee was required to retain the services of certain professionals in order to complete work required by Tarion and under
various letters of credit.

The Trustee made payments directly to owners for valid delayed occupancy claims as provided for under developer warranties.
These payments were made directly in order to avoid additional charges by Tarion.

Represents realty taxes bills received by the Trustee for units available for sale.

The Trustee pays utilities, common area charges and insurance for units available for sale,

The Trustee had retained the services of a former Mady Development Corporation employee to assist it with on-site duties at the
Property.

Available Units are listed with TradeWorld Reaity. The commission rate is 4%.

The Trustee retained the services of an independent appraiser to value the Phase Ill vacant land,
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‘: Collins Barrow

Collins Barrow Toronto Limited
Collins Barrow Place

11 King Street West

Suite 700, Box 27

Toronto, Ontario

MEH 4C7 Canada

T. 416.480.0160
F. 416.480.2646

www.collinsbarrow.com

February 4, 2016
VIA EMAIL & COURIER

Ms. Catherine Conrad, City Solicitor
The Corporation of the City of Markham
Markham Civic Centre

101 Town Centre Boulevard

Markham, ON

L3R 9W3

Dear Ms. Conrad;

Re: In the Matter of the Construction Lien Act Proceeding of
Jade-Kennedy Development Corporation (“JKDC")

As you are aware, Collins Barrow Toronto Limited is the Court Appointed Trustee under the '
Construction Lien Act of JKDC.

As Trustee, we are writing to formally request that The Corporation of the City of Markham
(“Markham”) agree to a $1,151,890.35 reduction to the quantum of Letters of Credit (“LCs") required
to be provided to Markham by Laurentian Bank of Canada (‘Laurentian”). The reasons for this
request are set out in this letter and are detailed in the attached Appendix “A”.

Since our appointment as Trustee, we have had discussions and corresponded with representatives
of Markham's legal department in order to understand the requirements to release the LCs as
expeditiously as possible for the benefit of the creditors of JKDC. The Trustee determined that it was
in the best interests of the creditors to retain third party consultants to oversee the completion and
certification of the work required to reduce/release the LCs down to the maintenance levels (where
appropriate).

The Trustee retained Masongsong Associates Engineering Limited (“Masongsong”) to oversee the
works (as recommended by representatives of Markham), MHBC Planning as the landscape
architectural consultants, and several trades to complete the required landscaping and engineering
work in accordance with the Site Plan Control Agreement, the Construction Agreement and the
Shoring Agreement in place between Markham and JKDC. We also ensured that that the works were
certified, statutory declarations were completed, substantial completion notices were issued, proof of
publication of notice was obtained and that the 45 day lien period had expired. Particulars of the work
undertaken and paid for by the Trustee are set out below.

.& satindeiondent manbi,of

This office is independently owned and operated by Collins Barrow Toronto Limited BAKER TILLY
‘The Collins Barrow trademarks are used under License, INTERNATIONAL



February 4, 2016
Page 2

The breakdown of our reduction request of $1,151,890.35 is set out below:

a) Engineering/Public Works

Monies are held under both the Site Plan Control Agreement and the Construction Agreement. The
amounts presently held for engineering/public works total $1,480,484.32, as follows:

LC $600796: Engineering of $50,000.00 and $974,588.21; and
LC S601064: Public Works of $455,896.11.

We attach as Appendix “B” Masongsong's calculation that, based on work completed as of this date,
$827,023.47 is required to be held which would allow a reduction of $653,460.85 in the amount of the
required LC.

In support of this reduction request, we attach, as Appendix "C’, the Statutory Declaration including
Parcel Abstracts, Proof of Publication dated December 14, 2015 and the Certificate of Substantial
Performance dated December 7, 2015 for the works carried out by D. Crupi & Sons Ltd.

b) Landscaping

Monies are held under the Site Plan Control Agreement. The amount presently held for Landscaping
under LC S600796 is $518,485.00

We attach, as Appendix "D”, a copy of the email sent to the Trustee on December 8, 2015 by Ms.
Cathie Jeffery of Markham’s legal department, wherein Ms. Jeffery advises that she has asked
finance to reduce the LC to 20% of the total amount. This results in a reduction of $414,788.00 in the
amount of the required LC. To date, there has been no reduction in this letter of credit and we
therefore request that reduction.

c) Street Tree Planting

Monies are held under the Construction Agreement. The amount presently held for Street Tree
Planting under LC $601065 is $83,950.00.

We attach, as Appendix “E”, Masongsong's calculation that, based on work completed as of this date,
$25,308.50 is required to be held which would allow a reduction of $58,641.50 in the amount of the
required LC.

In support of this reduction request, we attach, as Appendix “F", a Certificate of Conformance from
Mr. N. Miele of MHBC Planning for this project, a Statutory Declaration from 1247198 Ontario Inc o/a
Pronto General Contractors and a Statutory Declaration from Pro-Land Landscape Construction Inc.

d) Amendment to Site Plan Agreement
Monies are held under the Amendment to Site Plan Control Agreement. The amount presently held

under LC S601113 is $25,000.00, which is comprised of $5,000.00 for “Waste Management’ and
$20,000.00 for “Engineering”.

/3
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We attach as Appendix “G", a copy of the January 8, 2016 email from Mr. Michael Dipasquale of
Markham, to Ms. Colleen Delaney of the Trustee's office advising that the waste management
conditions have been met and this portion of the LC can be released.

We attach as Appendix “H”, a copy of the Certificate from Masongsong certifying that the water,
sanitary and storm service connections on Castan Avenue have been capped.

We therefore request that the LC in the amount of $25,000.00 be released in its entirety.

Work to be Completed

Attached hereto as Appendix “I" is a letter dated January 28, 2016 from Masongsong which details
the work currently outstanding and which will be completed in the spring of 2016. As indicated in the
letter, $11,100.00 is outstanding for “engineering” and $14,960.00 is outstanding for “street trees”.

With respect to the outstanding work to be completed in front of the Primont Homes ("Primont”)
subdivision, the Trustee’s lawyer has confirmed with Primont's lawyer that Primont has entered into
agreements to complete all works within the municipal right of way fronting its property and that
Primont has posted security for this with Markham. We therefore have removed these works from our
calculations with respect to the letters of credit.

It is our intention to complete all outstanding works in the Spring of 2016 and to proceed to
“Acceptance for Maintenance” as soon as possible thereafter. The Trustee is in the process of
obtaining LCs to cover all maintenance amounts going forward and will provide an update once
arrangements are finalized.

Summary

In summary, the Trustee is requesting that the quantum of L.C’s required to be provided to Markham
in respect of JKDC be reduced by $1,151 890.35 as follows:

Description Proposed Reduction
a) Engineering/Public Works $653,460.85
b) Landscaping 414,788.00
c) Street Tree Planting 58,641.50
d) Amendment to Site Plan Agreement 25,000.00
Total LC Reductions $1,151,890.35

Ve e e s o i o e A sk v e ok o e vl e e i e sk v i ol vl e vl e o i v o e o e ok e e e ok e

As is demonstrated in this letter and as discussed on an ongoing basis with Markham, the Trustee
has worked with its consultants to fulfil JKDC’s requirements and obligations and has provided to
Markham the documentation required pursuant to agreements entered into between Markham and
JKDC.

As of the date of this letter, only LC 601069 has been released which has resulted in $15,000 being
received by the Trustee on November 20, 2015.

s&‘ Collins Barrow
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We trust that the information herein provides you with the information you require to approve the
requested reduction in the quantum of LC's to be posted with Markham. Should you have any
questions or require any further information, please contact us and we will endeavour to respond to
your request as soon as possible.

We look forward to your positive response to our request.

Yours truly,

COLLINS BARROW TORONTO LIMITED

in its capacity as Trustee under the Construction Lien Act

of Jade-Kennedy Development Corporation as owner of South
Unionville Square a1 not in its personal or corporate capacity.

Per: BfYézn A.. Tannenbaum, FCPA, FCA, FCIRP, LIT
President

cc: T. Masongsong

80
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Commercial Banki ny

Toronto Centre

55 King St W 3rd Floor TD Tower
Toronto, ON

M5K 1A2

Telephone No.: (419) 944-5291
Fax No.: (416) 982-4330

February 26, 2016

COLLINS BARROW TORONTO LIMITED AS TRUSTEE OF JADE-KENNEDY DEVELOPMENT
CORPORATION

Attention: Ms. Colleen H. Delaney,

Dear Ms. Delaney,

We are pleased to offer the Borrower the following credit facilities (the "Facilities"), subject to the following terms
and conditions, where applicable.

BORROWER

COLLINS BARROW TORONTO LIMITED IN ITS CAPACITY AS (the "Borrower")
COURT-APPOINTED TRUSTEE OF JADE-KENNEDY

DEVELOPMENT CORPORATION and not in its personal or

corporate capacity

LENDER

The Toronto-Dominion Bank (the "Bank"), through its Toronto Centre branch, in Toronto, ON,

TYPE OF CREDIT &
CREDIT LIMIT

1) Domestic Letter of Credit Up to $27,368 CAD.
2) Domestic Letter of Credit Up to $1,5689,574 CAD.
3) Domestic Letter of Credit Up to $54,000 CAD.
4) Domestic Letter of Credit Up to $83,950 CAD.
5) Domestic Letter of Credit Up to $20,000 CAD.
6) Domestic Letter of Credit Up to $25,000 CAD.

7) Domestic Letter of Credit Up to $455,897 CAD.




PURPOSE

All) To take-out existing Letters of Credit issued by Laurentian Bank, in favour of the Regional Municipality of
York and/or The Corporation of the Town of Markham.

TENOR

All) Uncomitted

INTEREST RATES
AND FEES

Advances shall bear interest and fees as follows:
All) L/C Rate + 1.00%

For all Facilities, interest payments will be made in accordance with Schedule "A" attached hereto unless
otherwise stated in this Letter or in the Rate and Payment Terms Notice applicable for a particular drawdown.
Information on interest rate and fee definitions, interest rate calculations and payment is set out in the Schedule
"A" attached hereto.

ARRANGEMENT
FEE

The Borrower will pay prior to any drawdown hereunder a non-refundable arrangement fee of CAD$1,500. In
addition, the Borrower will pay $225 per annum as an Annual Renewal fee for the Letters of Credit.

DRAWDOWN

Assigned Description
Facilities

All)  As required by Beneficiary, subject to Disbursement Conditions.

REPAYMENT AND
REDUCTION OF
AMOUNT OF CREDIT
FACILITY

Assigned Description
Facilities

All)  On demand or via cancellation or drawdown by Béneﬁciary-.,
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SECURITY

The following security shall be provided, shall, unless otherwise indicated, support all present and future
indebtedness and liability of the Borrower and the grantor of the security to the Bank including without limitation
indebtedness and liability under guarantees, foreign exchange contracts, cash management products, and
derivative contracts, shall be registered in first position, and shall be on the Bank's:standard form, supported by
resolutions and solicitor's opinion, all acceptable to the Bank.

a) Assignment of Term Deposits and GIC's registered in the name of COLLINS BARROW TORONTO LIMITED
AS TRUSTEE OF JADE-KENNEDY DEVELOPMENT CORPORATION in the amount of CAD $2,315,789.
(Lodged at Transit TBD) - To Be Obtained.

All persons and entities required to provide a guarantee shall be referred to in this Agreement individually as a
"Surety" and/or "Guarantor" and collectively as the "Guarantors”;

All of the above security and guarantees shall be referred to collectively in this Agreement as "Bank Security".

DISBURSEMENT
CONDITIONS

The obligation of the Bank to permit any drawdown hereunder is subject to the Standard Disbursement
Conditions contained in Schedule "A" in addition to the following:

Assigned
Facilities Description

All) 1. All Security and Documentation to be on hand and deemed satisfactory prior to funding, and to
be vetted by the Bank's Legal Department. ‘

2. A Court Order, in form satisfactory to the Bank, authorizing and approving Collins Barrow
Toronto Limited, as Trustee of Jane-Kennedy Development Corporation, to obtain Letters of
Credit from the Bank in the aggregate amount of the outstanding Letters of Credit to be
replaced. The court order must grant the Bank a first priority security interest (in priority to all
creditors, trust and lien claimants and any other court approved charges, including but not
limited to, any administrative charges) over term deposits and GIC's assigned by Collins
Barrow Toronto Limited, as Trustee of Jane-Kennedy Development Corporation, to the Bank in
an amount equal to 100% of the aggregate value of the outstanding Letters of Credit to be
replaced plus an additional $60,000 for present and future fees and expenses and other
potential costs. Court order to be properly served on all creditors (or service otherwise
confirmed or dispensed with by the court) and obtained on consent by all creditors or on an
unopposed basis. If opposed, the applicable appeal periods relating to the court order must
expire prior to issuance of the Letters of Credit,

3. Letter of Credit Blanket Indemnity Agreement and Loan Agreement to be on hand and deemed
satisfactory prior to funding.

4. A Bank Account for the Trustee to be opened with TD Bank at all times throughout the term of
the Letters of Credit.
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REPRESENTATIONS
AND WARRANTIES

All representations and warranties shall be deemed to be continually repeated so long as any amounts remain
outstanding and unpaid under this Agreement or so long as any commitment under this Agreement remains in
effect. The Borrower makes the Standard Representations and Warranties set out in Schedule "A".

Assigned Description

Facilities

All) The Borrower is an,Apﬁb?htéd;Trustee as set out in the Court Order of the Honourable Justice
Pattillo.dated February41™, 2015.

POSITIVE

COVENANTS

So long as any amounts remain outstanding and unpaid under this Agreement or s0 long as any commitment
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the
Guarantors will observe the Standard Positive Covenants set out in Schedule "A" .

NEGATIVE
COVENANTS

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment’
under this Agreement remains in effect, the Borrower will and will ensure that its subsidiaries and each of the
Guarantors will observe the Standard Negative Covenants set out in Schedule "A".

EVENTS OF
DEFAULT

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder
and cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of
any one of the Standard Events of Default contained in Schedule "A" attached hereto.

LANGUAGE
PREFERENCE.

This Agreement has been drawn up in the English language at the request of all parties
SCHEDULE "A" -

STANDARD TERMS
'AND CONDITIONS |

Schedule "A" sets out the Standard Terms and Conditions ("Standard Terms and Conditions™) which apply to
these credit facilities. The Standard Terms and Conditions, including the defined terms set out therein, form
part of this Agreement, unless this letter states specifically that one or more of the Standard Terms and
Conditions do not apply or are modified.
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We trust you will find these facilities helpful in meeting your ongoing financing requirements. We ask that if you
wish to accept this offer of financing (which includes the Standard Terms and Conditions), please do so by
signing and returning the attached duplicate copy of this letter to the undersigned. This offer will expire if not
accepted in writing and received by the Bank on or before 15" of March, 2016.

Yours truly,

THE TORONTO-DOMINION BANK

Robert Marrs - A Kiimkowskl
Relationship Manager Manager 6f €0
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TO THE TORONTO-DOMINION BANK:

COLLINS BARROW TORONTO LIMITED, IN ITS CAPACITY AS COURT-APPOINTED TRUSTEE OF JADE-
KENNEDY DEVELOPMEH\T CORPORA }ION End not in its personal or corporate capacity, hereby accepts the
foregoing offer this da ‘of 2016. The Borrower confirms that, except as may be set out
above, the credit facilities detalled herein shall not be used by or on behalf of any third party.

Signature ‘Signature

dalv Print Name & Position
8&«6 anndakbtm Danied {(Jeisz _\
Prez ,AW Comec Uice Prosidaad”




SCHEDULE A
STANDARD TERMS ‘A&Q@QNDITIONS

1.INTEREST RATE DEFINITIONS

Prime Rate means the rate of interest per annum (based on a 365 day year) established and reported by the
Bank to the Bank of Canada from time to time as the reference rate of interest for determination of interest
rates that the Bank charges to customers of varying degrees of creditworthiness in Canada for Canadian dollar
loans made by it in Canada.

The Stamping Fee rate per annum for CAD$ B/As is based on a 365 day year and the Stamping Fee is
calculated on the Face Amount of each B/A presented to the Bank for acceptance. The Stamping Fee rate per
annum for USD$ B/As is based on a 360 day year and the Stamping Fee is calculated on the Face Amount of
each B/A presented to the Bank for acceptance.

LIBOR means the rate of interest per annum (based on a 360 day year) as determined by the Bank (rounded
upwards, if necessary to the nearest whole multiple of 1/16th of 1%) at which the Bank may make available
United States dollars which are obtained by the Bank in the Interbank Euro Currency Market, London, England
at approximately 11:00 a.m. (Toronto time) on the second Business Day before the first day of, and in an
amount similar to, and for the period similar to the interest period of, such advance.

USBR means the rate of interest per annum (based on a 365 day year) established by the Bank from time to
time as the reference rate of interest for the determination of interest rates that the Bank charges to customers
of varying degrees of creditworthiness for US dollar loans made by it in Canada.

Any interest rate based on a period less than a year expressed as an annual rate for the purposes of the
Interest Act (Canada) is equivalent to such determined rate multiplied by the actual number of days in the
calendar year in which the same is to be ascertained and divided by the number of days in the period upon
which it was based.

2. INTEREST CALCULATION AND.PAYMENT

Interest on Prime Based Loans and USBR Loans is calculated daily (including February 29 in a leap year) and
payable monthly in arrears based on the number of days the subject loan is outstanding unless otherwise
provided in the Rate and Payment Terms Notice. Interest is charged on February 29 in a leap year.

The Stamping Fee is calculated based on the amount and the term of the B/A and payable upon acceptance by
the Bank of the B/A. The net proceeds received by the Borrower on a B/A advance will be equal to the Face
Amount of the B/A discounted at the Bank's then prevailing B/A discount rate for CAD$ B/As or USD$ B/As as
the case may be, for the specified term of the B/A less the B/A Stamping Fee.

Interest on LIBOR Loans is calculated and payable on the earlier of contract maturity or quarterly in arrears for
the number of days in the LIBOR interest period.

L/C and L/G fees are payable at the time set out in the Letter of Credit Indemnity Agreement applicable to the
issued L/C or L/G.

Interest on Fixed Rate Term Loans is compounded monthly and payable monthly in arrears unless otherwise
provided in the Rate and Payment Terms Notice.

Interest is payable both before and after maturity or demand, default and judgment.

Each payment under this Agreement shall be applied first in payment of costs and expenses, then interest and
fees and the balance, if any, shall be applied in reduction of principal.

For loans not secured by real property, all overdue amounts of principal and interest and all amounts
outstanding in excess of the Credit Limit shall bear interest from the date on which the same became due or
from when the excess was incurred, as the case may be, until the date of payment or until the date the excess




is repaid at 21% per annum, or such lower interest rate if the Bank agrees to a lower interest rate in writing.
Nothing in this clause shall be deemed to authorize the Borrower to incur loans in excess of the Credit Limit.

If any provision of this Agreement would oblige the Borrower to make any payment of interest or other amount
payable to the Bank in an amount or calculated at a rate which would be prohibited by law or would result in a
receipt by the Bank of “interest” at a “criminal rate” (as such terms are construed under the Criminal Code
(Canada)), then, notwithstanding such provision, such amount or rate shall be deemed to have been adjusted
with retroactive effect to the maximum amount or rate of interest, as the case may be, as would not be so
prohibited by applicable law or so result in a receipt by the Bank of “interest” at a “criminal rate”, such
adjustment to be effected, to the extent necessary (but only to the extent necessary), as follows: first, by
reducing the amount or rate of interest, and, thereafter, by reducing any fees, commissions, costs, expenses,
premiums and other amounts required to be paid to the Bank which would constitute interest for purposes of
section 347 of the Criminal Code (Canada).

3. DRAWDOWN PROVISIONS

Prime Based and USBR Loans

There is no minimum amount of drawdown by way of Prime Based Loans and USBR Loans, except as stated
in the section of the Agreement titled "Business Credit Services Agreement”, if that section of the Agreement

- has not been deleted. The Borrower shall provide the Bank with 3 Business Days' notice of a requested Prime
Based Loan or USBR Loan over $1,000,000.

B/As *

The Borrower shall advise the Bank of the requested term or maturity date for B/As issued hereunder. The
Bank shall have the discretion to restrict the term or maturity dates of B/As. in no event shall the term of the
B/A exceed the Contractual Term Maturity Date. The minimum amount of a drawdown by way of B/As is
$1,000,000 and in multiples of $100,000 thereafter. The Borrower shall provide the Bank with 3 Business Days'
notice of a requested B/A drawdown.

The Borrower shall pay to the Bank the full amount of the B/A at the maturity date of the B/A.

The Borrower appoints the Bank as its attorney to and authorizes the Bank to (i) complete, sign, endorse,
negotiate and deliver B/As on behalf of the Borrower in handwritten form, or by facsimile or mechanical
signature or otherwise, (i) accept such B/As, and (iii) purchase, discount, and/or negotiate B/As.

LIBOR

The Borrower shall advise the Bank of the requested LIBOR contract maturity period. The Bank shall have the
discretion to restrict the LIBOR contract maturity. In no event shall the term of the LIBOR contract exceed the
Contractual Term Maturity Date. The minimum amount of a drawdown by way of a LIBOR Loan is $1,000,000,
and shall be in multiples of $100,000 thereafter. The Borrower will provide the Bank with 3 Business Days'
notice of a requested LIBOR Loan.

L/C and/or LIG .
The Bank shall have the discretion to restrict the maturity date of L/Gs or L/Cs.

B/A - Prime Conversion

The Borrower will provide the Bank with at least 3 Business Days' notice of its intention either to convert a B/A
to a Prime Based Loan or vice versa, failing which, the Bank may decline to accept such additional B/As or
may charge interest on the amount of Prime Based Loans resuiting from maturity of B/As at the rate of 115% of
the rate applicable to Prime Based Loans for the 3 Business Day period immediately following such maturity.
Thereafter, the rate shall revert to the rate applicable to Prime Based Loans.

Cash Management ‘

The Bank may, and the Borrower hereby authorizes the Bank to, drawdown under the Operating Loan to
satisfy any obligations of the Borrower to the Bank in connection with any cash management service provided
by the Bank to the Borrower. The Bank may drawdown under the Operating Loan even if the drawdown results
in amounts outstanding in excess of the Credit Limit.




Notice

90

Prior to each drawdown and at least 10 days prior to each Rate Term Maturity, the Borrower will advise the
Bank of its selection of drawdown options from those made available by the Bank. The Bank will, after each
drawdown, other than drawdowns by way of BA, LIBOR Loan or under the operating loan, send a Rate and
Payment Terms Notice to the Borrower.

4. PREPAYMENT

Fixed Rate Term Loans

10% Prepayment OptionChosen.

(a) Once, each calendar year, ("Year"), the Borrower may, provided that an Event of Default has not
occurred, prepay in one lump sum, an amount of principal outstanding under a Fixed Rate Term Loan not
exceeding 10% of the original amount of the Fixed Rate Term Loan, upon payment of all interest accrued

;to the date of prepayment without paying any prepayment charge. If the prepayment privilege is not used
in one Year, it cannot be carried forward and used in a later Year.

{b) Provided that an Event of Default has not occurred, the Borrower may prepay more than 10% of the
original amount of a Fixed Rate Term Loan in any Year, upon payment of all interest accrued to the
date of prepayment and an amount equal to the greater of:

D)

i)

three months' interest on the amount of the prepayment (the amount of prepayment is the
amount of prepayment exceeding the 10% limit described in Section 4(a)) using the interest
rate applicable to the Fixed Rate Term Loan being prepaid; and

the Interest Rate Differential, being the amount by which;

the total amount of interest on the amount of the prepayment (the amount of prepayment is the
amount of prepayment exceeding the 10% limit described in Section 4(a)) using the interest
rate applicable to the Fixed Rate Term Loan being prepaid calculated for the period of time
from the prepayment date until the Rate Term Maturity Date for the Fixed Rate Term Loan
being prepaid (the “Remaining Term”), exceeds

the total amount of interest on the amount of the prepayment (the amount of prepayment is the
amount of prepayment exceeding the 10% limit described in Section 4(a)) using the.interest
rate applicable to a fixed rate term loan that the Bank would make to a borrower for a
comparable facility on the prepayment date, calculated for the Remaining Term.

10% Prepayment Option NotChosen,

()] The Borrower may, provided that an Event of Default has not occurred, prepay all or any part of the
principal then outstanding under a Fixed Rate Term Loan upon payment of all interest accrued to the
date of prepayment and an amount equal to the greater of;

i)

i)

three months' interest on the amount of the prepayment using the interest rate applicable to the
Fixed Rate Term Loan being prepaid; and

the Interest Rate Differential, being the amount by which:




a. the total amount of interest on the amount of the prepayment using the interest rate applicable to
the Fixed Rate Term Loan being prepaid calculated for the period of time from the prepayment
date until the Rate Term Maturity Date for the Fixed Rate Term Loan being prepaid (the
“Remaining Term”), exceeds

b. the total amount of interest on the amount of the prepayment using the interest rate applicable to
a fixed rate term loan that the Bank would make to a borrower for a comparable facility on the
prepayment date, calculated for the Remaining Term.

Floating Rate Term Loans

The Borrower may prepay the whole or any part of the principal outstanding under a Floating Rate Term Loan,
at any time without the payment of prepayment charges.

5. STANDARD. DISBURSEMENT CONDITIONS
The obligation of the Bank to permit any drawdowns hereunder at any time is subject to the following conditions
precedent:

a) The Bank shall have received the following documents which shall be in form and substance
satisfactory to the Bank:

i) A copy of a duly executed resolution of the Board of Directors of the Borrower empowering the
Borrower to enter into this Agreement;
i) A copy of any necessary government approvals authorizing the Borrower to enter into this

Agreement;

iiiy All of the Bank Security and supporting resolutions and solicitors' letter of opinion required
hereunder;

iv) The Borrower's compliance certificate certifying compliance with all terms and conditions
hereunder;

v) all operation of account documentation; and
vi) For drawdowns under the Facility by way of L/C or L/G, the Bank’s standard form Letter of
Credit Indemnity Agreement

b) The representations and warranties contained in this Agreement are correct.

c) No event has occurred and is continuing which constitutes an Event of Default or would constitute
an Event of Default,-but for the requirement that notice be given or time elapse or both.

d) The Bank has received the arrangement fee payable hereunder (if any) and the Borrower has paid
all legal and other expenses incurred by the Bank in connectlon with the Agreement or the Bank
Security.

. 6. STANDARD REPRESENTATIONS AND WARRANTIES
continually repeated so long as any amounts remam outstanding and unpaid under this Agreement or so long
as any commitment under this Agreement remains in effect, that:

a) The Borrower is a duly incorporated corporation, a limited partnership, partnership, or sole
proprietorship, duly organized, validly existing and in good standing under the laws of the
jurisdiction where the Branch/Centre is located and each other jurisdiction where the Borrower has
property or assets or carries on business and the Borrower hasadequate corporate power and
authority to carry on its business, own property, borrow monies and enter into agreements
therefore, execute and deliver the Agreement, the Bank Security, and documents required
hereunder, and observe and perform the terms and provisions of this Agreement.

b) There are no laws, statutes or regulations applicable to or binding upon the Borrower and no
provisions in its charter documents or in any by-laws, resolutions, contracts, agreements, or
arrangements which would be contravened, breached, violated as a result of the execution,
delivery, performance, observance, of any terms of this Agreement.
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No Event of Default has occurred nor has any event occurred which, with the passage of time or
the giving of notice, would constitute an Event of Default under this Agreement or which would
constitute a default under any other agreement.
There are no actions, suits or proceedings, including appeals or applications for review, or any
knowledge of pending actions, suits, or proceedings against the Borrower and its subsidiaries,
before any court or administrative agency which would resuit in any material adverse change in
the property, assets, financial condition, business or operations of the Borrower.
All material authorizations, approvals, consents, licenses, exemptions, filings, registrations and
other requirements of governmental, judicial and public bodies and authorities required to carry on
its business have been or will be obtained or effected and are or will be in full force and effect.
The financial statements and forecasts delivered to the Bank fairly present the present financial
position of the Borrower, and have been prepared by the Borrower and its auditors in accordance
with the International Financial Reporting Standards or GAAP for Private Enterprises.
All of the remittances required to be made by the Borrower to the federal government and all
provincial and municipal governments have been made, are currently up to date and there are no
outstanding arrears. Without limiting the foregoing, all employee source deductions (including
income taxes, Employment Insurance and Canada Pension Plan), sales taxes (both provincial and
federal), corporate income taxes, corporate capital taxes, payroll taxes and Workers'
Compensation dues are currently paid and up to date.
All information that the Borrower has provided to the Bank is accurate and complete respecting,
where applicable: '

i) the names of the Borrower's directors and the names and addresses of the Borrower's

beneficial owners;
iy the names and addresses of the Borrower's trustees, known beneficiaries and/or settlors;
and
iiiy the Borrower's ownership, control and structure.

7. STANDARD POSITIVE COVENANTS

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment
under this Agreement remains in effect, the Borrower will, and will ensure that its subsidiaries and each of the
Guarantors will:

a)

b)

c)

d)

h)

Pay all amounts of principal, interest and fees on the dates, times and place specified herein,
under the Rate and Payment Terms Notice, and under any other agreement between the Bank
and the Borrower.

Advise the Bank of any change in the amount and the terms of any credit arrangement made with
other lenders or any action taken by another lender to recover amounts outstanding with such
other lender.

Advise promptly after the happening of any event which will result in a material adverse change in
the financial condition, business, operations, or prospects of the Borrower or the occurrence of
any Event of Default or default under this Agreement or under any other agreement for borrowed
money.

Do all things necessary to maintain in good standing its corporate existence and preserve and
keep all material agreements, rights, franchises, licenses, operations, contracts or other
arrangements in full force and effect.

Take all necessary actions to ensure that the Bank Security and its obligations hereunder will rank
ahead of all other indebtedness of and all other security granted by the Borrower.

Pay all taxes, assessments and government charges unless such taxes, assessments, or charges
are being contested in good faith and appropriate reserves shall be made with funds set aside in a
separate trust fund.

Provide the Bank with information and financial data as it may request from time to time, including,
without limitation, such updated information and/or additional supporting information as the Bank
may require with respect to any or all the matters in the Borrower’s representation and warranty in
Section 6(h).

Maintain property, plant and equipment in good repair and working condition.

1




i) Inform the Bank of any actual or probable litigation and furnish the Bank with copies of details of
any litigation or other proceedings, which might affect the financial condition, business, operations,
or prospects of the Borrower.

j) Provide such additional security and documentation as may be required from time to time by the
Bank or its solicitors.

9] Continue to carry on the business currently being carried on by the Borrower its subsidiaries and
each of the Guarantors at the date hereof.

) Maintain adequate insurance on all of its assets, undertakings, and business risks.

m) Permit the Bank or its authorized representatives full and reasonable access to its premises,

business, financial and computer records and allow the duplication or extraction of pertinent
information therefrom and ;
n) Comply with all applicable laws.

8. STANDARD NEGATIVE COVENANTS.

So long as any amounts remain outstanding and unpaid under this Agreement or so long as any commitment

under this Agreement remains in effect, the Borrower will not and will ensure that its subsidiaries and each of

the Guarantors will not: ‘

a) Create, incur, assume, or suffer to exist, any morigage, deed of trust, pledge, lien, security
interest, assignment, charge, or encumbrance (including without limitation, any conditional sale, or
other title retention agreement, or finance lease) of any nature, upon or with respect to any of its
assets or undertakings, now owned or hereafter acquired, except for those Permitted Liens, if any,
set out in the Letter.

b) Create, incur, assume or suffer to exist any other indebtedness for borrowed money (except for
indebtedness resulting from Permitted Liens, if any) or guarantee or act as surety or agree to
indemnify the debts of any other Person.

c) Merge or consolidate with any other Person, or acquire all or substantially all of the shares, assets
or business of any other Person.
d) Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or hereafter

acquired assets (including, without limitation, shares of stock and indebtedness of subsidiaries,
receivables and leasehold interests), except for inventory disposed of in the ordinary course of

business.

e) Terminate or enter into a surrender of any lease of any property mortgaged under the Bank
Security.

f) Cease to carry on the business currently being carried on by each of the Borrower, its
subsidiaries, and the Guarantors at the date hereof.

Q) Permit any change of ownership or change in the capital structure of the Borrower.

9. ENVIRONMENTAL

The Borrower represents and warrants (which representation and warranty shall continue throughout the term
of this Agreement) that the business of the Borrower, its subsidiaries and each of the Guarantors is being
operated in compliance with applicable laws and regulations respecting the discharge, omission, spill or
disposal of any hazardous materials and that any and all enforcement actions in respect thereto have been
clearly conveyed to the Bank.

The Borrower shall, at the request of the Bank from time to time, and at the Borrower's expense, obtain and
provide to the Bank an environmental audit or inspection report of the property from auditors or inspectors
acceptable to the Bank.

The Borrower hereby indemnifies the Bank, its officers, directors, employees, agents and shareholders, and
agrees to hold each of them harmless from all loss, ¢laims, damages and expenses (including legal and audit
expenses) which may be suffered or incurred in connection with the indebtedness under this Agreement or in
connection with the Bank Security.

12

93




94

v

10. STANDARD EVENTS OF DEFAULT

The Bank may accelerate the payment of principal and interest under any committed credit facility hereunder
and cancel any undrawn portion of any committed credit facility hereunder, at any time after the occurrence of
any one of the following Events of Default:

a) Non-payment of principal outstanding under this Agreement when due or non-payment of interest
or fees outstanding under this Agreement within 3 Business Days of when due.

b) If any representation, warranty or statement made hereunder or made in connection with the
execution and delivery of this Agreement or the Bank Security is false or misleading at any time.

c) If:any representation or warranty made or information provided by the Guarantor to the Bank from

time to time, including without imitation, under or in connection with the Personal Financial
Statement and Privacy Agreement provided by the Guarantor, is false or misleading at any time.

d) If there is a breach or non-performance or non-observance of any term or condition of this
Agreement or the Bank Security and, if such default is capable to being remedied, the default
continues unremedied for 5 Business Days after the occurrence.

e) If the Borrower, any one of its subsidiaries, or, if any of the Guarantors makes a general
assignment for the benefit of creditors, files or presents a petition, makes a proposal or commits
any act of bankruptey, or if any action is taken for the winding up, liquidation or the appointment of
a liquidator, trustee in bankruptey, custodian, curator, sequestrator, receiver or any other officer
with similar powers or if a judgment or order shall be entered by any court approving a petition for
reorganization, arrangement or composition of or in respect of the Borrower, any of its
subsidiaries, or any of the Guarantors or if the Borrower, any of its subsidiaries, or any of the
Guarantors is insolvent or declared bankrupt.

f) If there exists a voluntary or involuntary suspension of business of the Borrower, any of its
subsidiaries, or any of the Guarantors.

Q) If action is taken by an encumbrancer against the Borrower, any of its subsidiaries, or any of the
Guarantors to take possession of property or enforce proceedings against any assets.

h) If any final judgment for the payment of monies is made against the Borrower, any of its

subsidiaries, or-any of the Guarantors and it is not discharged within 30 days from the imposition
of such judgment.

i) If there exists an event, the effect of which with lapse of time or the giving of notice, will constltute
an event of default or a default under any other agreement for borrowed money in excess of the
Cross Default Threshold entered into by the Borrower, any of its subsidiaries, or any of the
Guarantors.

j) If the Borrower, any one of its subsidiaries, or any of the Guarantors default under any other
present or future agreement with the Bank or any of the Bank’s subsidiaries, including without
limitation, any other loan agreement, forward foreign exchange transactions, interest rate and
currency and/or commodity swaps.

k) If the Bank Security is not enforceable or if any party to the Bank Security shall dispute or deny
any liability or any of its obligations under the Bank Security, or if any Guarantor termlnates a
guarantee in respect of future advances.

) If, in the Bank's determination, a material adverse change occurs in the financial condition,
business operations or prospects of the Borrower, any of the Borrower's subsidiaries, or any of the
Guarantors.

11. ACCELERATION

If the Bank accelerates the payment of principal and interest hereunder, the Borrower-shall immediately pay to
the Bank all amounts outstanding hereunder, including without limitation, the amount of unmatured B/As and
LIBOR Loans and the amount of all drawn and undrawn L/Gs and L/Cs. All cost to the Bank of unwinding
LIBOR Loans and all loss suffered by the Bank in re-employing amounts repaid will be paid by the Borrower.

The Bank may demand the payment of principal and interest under the Operating Loan (and any other
uncommitted facility) hereunder and cancel any undrawn portion of the Operating Loan (and any other
uncommitted facility) hereunder, at any time whether or not an Event of Default has occurred.

13




12. CURRENCY INDEMNITY

USDS$ loans must be ¢ repaid with USD$ and CAD$ loans must be repaid with CAD$ and the Borrower shall
indemnify the Bank for any loss suffered by the Bank if USD$ loans are repaid with CAD$ or vice versa,
whether such payment is made pursuant to an order of a court or otherwise.

3. TAXATION ON PAYMENTS

All payments made by the Borrower to the Bank will be made free and clear of all present and future taxes
(excluding the Bank's income taxes), withholdings or deductions of whatever nature. If these taxes,
withholdings or deductions are required by applicable law and are made, the Borrower, shall, as a separate
and independent obligation, pay to the Bank all additional amounts as shall fully indemnify the Bank from any
such taxes, withholdings or deductions.

14. REPRESENTATION

No representation or warranty or other statement made by the Bank concerning any of the credit facilities shall
be binding on the Bank unless made by it in writing as a specific amendment to this Agreement.

.15. CHANGING THE AGREEMENT

a)

b)

c)

The Bank may, from time to time, unilaterally change the provisions of this Agreement where (i) the
provisions of the Agreement relate to the Operating Loan (and any other uncommitted facility) or
(i) such change is for the benefit of the Borrower, or made at the Borrower’s request, including
without limitation, decreases to fees or interest payable hereunder or (iii) where such change
makes compliance with this Agreement less onerous to the Borrower, including without limitation,
release of security. These changes can be made by the Bank providing written notice to the
Borrower of such changes in the form of a specific waiver or a document constituting an amending
agreement. The Borrower is not required to execute such waiver or amending agreement, unless
the Bank requests the Borrower to sign such waiver or amending agreement. A change in the
Prime Rate and USBR is not an amendment to the terms of this Agreement that requires
notification to be provided to the Borrower.

Changes to the Agreement, other than as described in a) above, including changes to covenants
and fees payable by the Borrower, are required to be agreedto by the Bank and the Borrower in
writing, by the Bank and the Borrower each signing an amending agreement.

The Bank is not required to notify a Guarantor of any change in the Agreement, including any
increase in the Credit Limit.

16. ADDED COST

If the introduction of or any change in any present or future law, regulation, treaty, official or unofficial directive,
or regulatory requirement, (whether or not having the force of law) or in the interpretation or application thereof,

relates to:

i)
i)
i)

the imposition or exemption of taxation of payments due to the Bank or on reserves or deemed
reserves in respect of the undrawn portion of any Facility or loan made available hereunder: or,
any reserve, special deposit, regulatory or similar requirement against assets, deposits, or loans
or other acquisition of funds for loans by the Bank; or,

the amount of capital required or expected to be maintained by the Bank as a result of the
existence of the advances or the commltment made hereunder;

and the result of such occurrence is, in the sole determination of the Bank, to increase the cost of the Bank or
to reduce the income received or receivable by the Bank hereunder, the Borrower shall, on demand by the
Bank, pay to the Bank that amount which the Bank estimates will compensate it for such additional cost or
reduction in income and the Bank's estimate shall be conclusive, absent manifest error.
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17. EXPENSES

The Borrower shall pay, within 5 Business Days following notification, all fees and expenses (including but not
limited to all legal fees) incurred by the Bank in connection with the preparation, registration and ongoing
administration of this Agreement and the Bank Security and with the enforcement of the Bank's rights and
remedies under this Agreement and the Bank Security whether or not any amounts are advanced under the
Agreement. These fees and expenses shall include, but not be limited, to all outside counsel fees and
expenses and all in-house legal fees and expenses, if in-house counsel are used, and all outside professional
advisory fees and expenses. The Borrower shall pay interest on unpaid amounts due pursuant to this
paragraph at the All-In Rate plus 2% per annum. .

Without limiting the generality of Section 24, the Bank or it's agent, is authorized to debit any of the Borrower's
accounts with the amount of the fees and expenses owed by the Borrower hereunder, including the registration
fee in connection with the Bank Security, even if that debiting creates an overdraft in any such account. If there
are insufficient funds in the Borrower’s accounts to reimburse the Bank or it's agent for payment of the fees and
expenses owed by the Borrower hereunder, the amount debited to the Borrower’s accounts shall be deemed o
be a Prime Based Loan under the Operating Loan.

The Borrower will, if requested by the Bank, sign a Pre-Authorized Payment Authorization in a format acceptable
to the Bank to permit the Bank's agent to debit the Borrower’s accounts as contemplated in this Section.

18. NON WAIVER :

Any failure by the Bank to object to or take action with respect to a breach of this Agreement or any Bank
Security or upon the occurrence of an Event of Default shall not constitute a waiver of the Bank's right to take
action at a later date on that breach. No course of conduct by the Bank will give rise to any reasonable
expectation which is in any way inconsistent with the terms and conditions of this Agreement and the Bank
Security or the Bank's rights thereunder.

19..EVIDENCE OF INDEBTEDNESS

The Bank shall record on its records the amount of all loans made hereunder, payments made in respect
thereto, and all other amounts becoming due to the Bank under this Agreement. The Bank's records
constitute, in the absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the
Bank pursuant to this Agreement.

The Borrower will sign the Bank’s standard form Letter of Credit Indemnity Agreement for all L/Cs and L/Gs
issued by the Bank. ‘

With respect to chattel mortgages taken as Bank Security, this Agreement is the Promissory Note referred to in
same chattel mortgage, and the indebtedness incurred hereunder is the true indebtedness secured by the
chattel mortgage.

20, ENTIRE AGREEMENTS

This Agreement replaces any previous letter agreements dealing specifically with terms and conditions of the
credit facilities described in the Letter. Agreements relating to other credit facilities made available by the Bank
continue to apply for those other credit facilities. This Agreement, and if applicable, the Letter of Credit
Indemnity Agreement, are the entire agreements relating to the Facilities described in this Agreement.

21. ASSIGNMENT
The Bank may assign or grant participation in all or part of this Agreement or in any loan made hereunder
without notice to and without the Borrower's consent

The Borrower may not assign or transfer all or any part of its rights or obligations under this Agreement.

22, RELEASE OF INFORMATION

The Borrower hereby irrevocably authorizes and directs the Borrower's accountant, (the "Accountant”) to
deliver all financial statements and other financial information concerning the Borrower to the Bank and agrees
that the Bank and the Accountant may communicate directly with each other.
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23. FX CLOSE OUT

The Borrower hereby acknowledges and agrees that in the event any of the following occur: (i) Default by the
Borrower under any forward foreign exchange contract ("FX Contract"); (i) Default by the Borrower in payment
of monies owing by it to anyone, including the Bank; (iii) Default in the performance of any other obligation of
the Borrower under any agreement to which it is subject; or {iv) the Borrower is adjudged to be or voluntarily
becomes bankrupt or insolvent or admits in writing to its inability to pay its debts as they come due or has a
receiver appointed over its assets, the Bank shall be entitled without advance notice to the Borrower to close
out and terminate all of the outstanding FX Contracts entered into hereunder, using normal commercial
practices employed by the Bank, to determine the gain or loss for each terminated FX contract. The Bank shall
then be entitled to calculate a net termination value for alf of the terminated FX Contracts which shall be the net
sum of all the losses and gains arising from the termination of the FX Contracts which net sum shall be the
"Close Out Value" of the terminated FX Contracts. The Borrower acknowledges that it shall be required to
forthwith pay any positive Close Out Value owing to the Bank and the Bank shall be required to pay any
negative Close Out Value owing to the Borrower, subject to any rights of set-off to which the Bank is entitled or
subject.

24. SET-OFF

In addition to and not in limitation of any rights now or hereafter granted under applicable law, the Bank may at
any time and from time to time without notice to the Borrower or any other Person, any notice being expressly
waived by the Borrower, set-off and compensate and apply any and all deposits, general or special, time or
demand, provisional or final, matured or unmatured, in any currency, and any other indebtedness or amount
payable by the Bank (irrespective of the place of payment or booking office of the obligation), to or for the credit
of or for the Borrower's account, including without limitation, any amount owed by the Bank to the Borrower
under any FX Contract or other treasury or derivative product, against and on account of the indebtedness and
liability under this Agreement notwithstanding that any of them are contingent or unmatured or in a different
currency than the indebtedness and liability under this Agreement.

When applying a deposit or other obligation in a different currency than the indebtedness and liability under this
Agreement to the indebtedness and liability under this Agreement, the Bank will convert the deposit or other
obligation to the currency of the indebtedness and liability under this Agreement using the Bank's noon spot
rate of exchange for the conversion of such currency.

25. LIMITATION ACT

The Borrower and the Bank hereby agree that the limitation period for commencement of any court action or
proceeding against the Borrower with respect to demand loans shall be six (6) years rather than the period of
time that is set out in the applicable limitation legislation.

.26. SEVERABILITY
In the event any one or more of the provisions of this Agreement shall for any reason, including under any
applicable statute or rule of law, be held to be invalid, illegal or unenforceable, that part will be severed from this
Agreement and will not affect the enforceability of the remaining provisions of this Agreement, which shall remain
in full force and effect.

27. MISCELLANEOUS

i) The Borrower has received a signed copy of this Agreement;

ii) If more than one Person, firm or corporation signs this Agreement as the Borrower, each party is
jointly and severally liable hereunder, and the Bank may require payment of all amounts payable
under this Agreement from any one of them, or a portion from each, but the Bank is released from
any of its obligations by performing that obligation to any one of them. Each Borrower hereby
acknowledges that each Borrower is an agent of each other Borrower and payment by any
Borrower hereunder shall be deemed to be payment by the Borrower making the payment and by
each other Borrower. Each payment, including interest payments, made will constitute an
acknowledgement of the indebtedness and liability hereunder by each Borrower;

iii) Accounting terms will (to the extent not defined in this Agreement) be interpreted in accordance
with accounting principles established from time to time by the Canadian Institute of Chartered
Accountants (or any successor) consistently applied, and all financial statements and information
provided to the Bank will be prepared in accordance with those principles;
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iv) This Agreement is governe’d by the law of the Province or Territory where the Branch/Centre is
located.
v) Unless stated otherwise, all amounts referred to herein are in Canadian dollars

28. DEFINITIONS.
Capitalized Terms used in this Agreement shall have the following meanings:

"All-In Rate"means the greater of the Interest Rate that the Borrower pays for Prime Based Loans (which for
greater certainty includes the percent per annum added to the Prime Rate) or the highest fixed rate paid for
Fixed Rate Term Loans.

"Agreement'means the agreement between the Bank and the Borrower set out in the Letter and this Schedule
"A" - Standard Terms and Conditions.

"Business Day"'means any day (other than a Saturday or Sunday) that the Branch/Centre is open for business.

"Branch/Centre"means The Toronto-Dominion Bank branch or banking centre noted on the first page of the
Letter, or such other branch or centre as may from time to time be designated by the Bank.

"Contractual Term Maturity Date"means the last day of the Contractual Term period. If the Letter does not set
out a specific Contractual Term period but rather refers to a period of time up to which the Contractual Term
Maturity Date can occur, the Bank and the Borrower must agree on a Contractual Term Maturity Date before
first drawdown, which Contractual Term Maturity Date will be set out in the Rate and Payments Terms Notice.

“Cross Default Threshold"means thé cross default threshold set out in the Letter. If no such cross default
threshold is set out in the Letter it will be deemed to be zero.

"Face Amount'means, in respect of:

(i) a B/A, the amount payable to the holder thereof on its maturity;

(ii) A L/C or L/G, the maximum amount payable to the beneficiary specified therein or any other
Person to whom payments may be required to be made pursuant to such L/C or L/G.

"Fixed Rate Term Loan"rheans any drawdown in Canadian dollars under a Credit Facility at an interest rate
which is fixed for a Rate Term at such rate as is determined by the Bank as its sole discretion.

"nventory Value'means, at any time of determination, the total value (based on the lower of cost or market) of
the Borrower's inventories that are subject to the Bank Security (other than (i) those inventories supplied by
trade creditors who at that time have not been fully paid and would have a right to repossess all or part of such
inventories if the Borrower were then either bankrupt or in receivership, (i) those inventories comprising work in
process and (iii) those inventories that the Bank may from time to time designate in its sole discretion) minus
the total amount of any claims, liens or encumbrances on those inventories having or purporting to have priority
over the Bank.

"Letter'means the letter from the Bank to the Borrower to which this Schedule "A" - Standard Terms and
Conditions is attached.

"Letter of Credit"or"L/C"means a documentary letter of credit or similar instrument in form and substance
satisfactory to the Bank. :

“Letter of Guarantee"or'L/G"means a stand-by letter of guarantee or similar instrument in form and substance
satisfactory to the Bank.

“Person‘includes any individual, sole proprietorship, corporation, partnership, joint venture, trust,
unincorporated association, association, institution, entity, party, or government (whether national, federal,
provincial, state, municipal, city, county, or otherwise and including any instrumentality, division, agency, body,
or department thereof).
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"Purchase Money Security Interest’means a security interest on equipment which is granted to a lender or to
the seller of such equipment in order to secure the purchase price of such equipment or a loan to acquire such
equipment, provided that the amount secured by the security interest does not exceed the cost of the
equipment, the Borrower provides written notice to the Bank prior to the creation of the security interest, and
the creditor under the security interest has, if requested by the Bank, entered into an inter-creditor agreement
with the Bank, in a format acceptable to the Bank.

"Rate Term"means that period of time as selected by the Borrower from the options offered to it by the Bank,
during which a Fixed Rate Term Loan will bear a particular interest rate. If-no Rate Term is selected, the
Borrower will be deemed to have selected a Rate Term of 1 year. ;

"Rate Term Maturity"means the last day of a Rate Term which day may never exceed the Contractual Term
Maturity Date.

"Rate and Payment Terms Notice"means the notice sent by the Bank setting out the interest rate and payment
terms for a particular drawdown.

"Receivable Value"means, at any time of determination, the total value of those of the Borrower's trade
accounts receivable that are subject to the Bank Security other than (i) those accounts then outstanding for 90
days, (i) those accounts owing by Persons, firms or corporations affiliated with the Borrower, (iii) those
accounts that the Bank may from time to time designate in its sole discretion, (iv) those accounts subject to any
claim, liens, or encumbrance having or purporting to have priority over the Bank, (v) those accounts which are
subject to a claim of set-off by the obligor under such account, MINUS the total amount of all claims, liens, or
encumbrances on those receivables having or purporting to have priority over the Bank.

“Receivables/inventory Summary"means a summary of the Borrower's trade account receivables and
inventories, in form as the Bank may require and certified by a senior officer/representative of the Borrower,

"USD$ Equivalent’means, on any date, the equivalent amount in United States Dollars after giving effect to a
conversion of a specified amount of Canadian Dollars to United States Dollars at the Bank's noon spot rate of
exchange for Canadian Dollars to United States Dollars established by the Bank for the day in question.
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Letter of Credit Indemnity Agreement

To: The Toronto-Dominion Bank (the “Bank”)

From: Collins Barrow Toronto Limited, inits  ( the "Customer" )
capacity as Court-Appointed Trustee
Of Jade-Kennedy Development
Corporation, and not in its Personal
or Corporate capacity

Date: 29/02/2016

The Customer agrees to the following terms and conditions, where applicable.
1. Authorization to issue letter(s) of credit:
The Customer hereby authorizes and requests the Bank to (as checked below):

[::] A. lIssue the letter of credit or letter of guarantee attached hereto (such letter of credit or letter of
- guarantee referred to herein as the "Letter of Credit"), or

[ X B. Issue letters of credit or letters of guarantee from time to time in accordance with the request of
the Customer (such letters of credit or letters of guarantee referred to collectively herein as the
“Letters of Credit” and individually as the “Letter of Credit”),

2. Letter of Credit Fees

In consideration of the issuance of a Letter of Credit or Letters of Credit, the Customer agrees to pay to the
Bank for each Letter of Credit issued the fees as indicated below. The fees specified in paragraphs 2(a) to
2(d) below are referred to in this Letter of Credit Indemnity Agreement as the “L/C Fee”.

(a) The Customer will pay a fee equal to 1.00% per cent per annum on the face amount of the Letter of
Credit, subject to a minimum fee of $150.00 if cash secured, or a minimum fee of $200.00 if not cash
secured. The fee shall be paid monthly in advance, provided that the minimum fee shall be paid annually in
advance at the same time of issuance or renewal of the Letter of Credit.

(b) The Customer will pay an additional $100 fee for the issuance of any Letter of Credit on a rush basis (i.e.
within a 24 hour period.)

(c) The Customer will pay an additional fee for issuing a Letter of Credit in a format other than the Bank’s
standard format for Letters of Credit. The amount of this additional fee shall be quoted to the Customer at the
time of the request for such non-standard Letter of Credit and it shall be in a minimum amount of at least
$150, it being recognized that it may be more than $150.

(d) If the Customer requests the Bank to issue a non-standard Leiter of Credit and the Bank’s in-house legal
departmerit are required to spend time dealing with the non-standard Letter of Credit, the Customer will, on
demand, pay such additional amount to the Bank, as advised by the Bank, to reimburse the Bank for the
Bank's in house lawyer's time in dealing with the non-standard Letter of Credit.
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(e) In the event that the Letter of Credit is terminated or cancelled prior to its scheduled expiry date for any
reason whatsoever, no part of the L/C fee shall be refunded by the Bank

3. Renewals

Until otherwise instructed by the Customer in writing, the Bank may extend or renew any Letter of Credit
without requiring a further authorization or request from the Customer and the indemnity herein shall apply to
such extension or renewal as if the same were the original Letter of Credit.

For each Letter of Credit renewed, the Customer agrees to pay to the Bank the L/C Fee as indicated in
Section 2:

4. Amendments

The indemnity herein shall apply to any and all amendments to the Letter of Credit as if the amended letter of
credit were the original Letter of Credit.

5. Payment of L/C Fees and Payment Amount

The Bank is authorized to debit any of the Customer’s accounts with the amount of the L/C Fee and any
Payment Amount (as defined in paragraph 6 herein), and all other amounts becoming due and owing in
connection with Letters of Credit even if that debiting creates an overdraft in any such account. If there are
insufficient funds in the Customer's accounts to reimburse the Bank for payment of the L/C Fee and the
Payment Amount, the Customer shall pay interest on all overdue amounts at the overdue rate set out in the
credit agreement under which the Letter of Credit is issued.

6. Indemnity and Reimbursement

The Customer unconditionally and irrevocably authorizes the Bank to pay any amount of any demand made
on the Bank under and in accordance with the terms of the Letter of Credit. Any demand or request made
upon the Bank for payment under any Letter of Credit or any renewal thereof will be the Bank's sufficient
authority to pay thereunder and the Bank shall not be required to determine the validity or sufficiency of such
demand or request.

The Customer will indemnify the Bank and save the Bank, its successors and assigns, harmless from and
against any and all losses, costs, damages or expenses which the Bank may suffer or incur in any manner
whatsoever by reason of the Bank giving any Letter of Credit or any renewal thereof.

The Customer hereby agrees to reimburse the Bank for the amount of all payments made by the Bank under
the Letter of Credit issued by the Bank hereunder (such amount hereinafter referred to as the “Payment
Amount”). The Customer will make such reimbursement immediately upon written demand by the Bank. Any
amount not paid when demanded shall result in a default under this Letter of Credit Indemnity Agreement and
a default under the credit agreement under which the Letter of Credit is issued.

The Customer hereby agrees to indemnify and save the Bank and its successors and assigns harmless from
and against any and all losses, costs, damages and expenses which the Bank may suffer or incur in any
manner whatsoever by reason of the Bank issuing the Letter of Credit or taking any action in connection with
the Letter of Credit, including but not limited to legal fees and court costs however incurred by the Bank with
respect to the Letter of Credit or in connection with collecting any sums due from the Customer hereunder.
The Customer covenants, undertakes and agrees that it will, if requested by the Bank, at its expense, retain
counsel acceptable to the Bank in order to intervene in and defend any action, law suit or proceeding which
may be brought against the Bank with respect to the Letter of Credit or any payment made or to be made
thereunder.
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The Customer agrees that in all circumstances where the Customer is of the view that a payment should not
be made by the Bank under the Letter of Credit, the Customer’s sole recourse shall be the making an
application to the court of appropriate jurisdiction, with appropriate notice to the Bank, for an order or
declaration enjoining payment by the Bank pursuant to the Letter of Credit (to the extent that such relief may
be available at law), the whole at the Customer's expense.

The Customer agrees that it will not under any circumstances, regardless of how extraordinary, unintended or
unforeseen such circumstances may be, claim or insist that the Bank should refrain or should have refrained
from making payment under the Letter of Credit by virtue of it being aware, actually, constructively or
otherwise, of facts justifying the Bank declining to make a payment under the Letter of Credit.

The Customer’s obligation to reimburse the Bank under this Letter of Credit Indemnity Agreement for
payments and disbursements made by the Bank under the Letter of Credit is absolute and unconditional
under any and all circumstance and irrespective of any set-off, counterclaim or defence to payment which the
Customer may have or have had against the Bank or the beneficiary of the Letter of Credit.

The Bank shall not have any responsibility or liability for, or any duty to inquire into, the authorization,
execution, signature, endorsement, correctness, genuineness, or legal effect of any certificate or other
document presented to the Bank pursuant to the Letter of Credit and the Customer fully and unconditionally
assumes all risks with respect to same. The Bank shall not be responsible for:

(a) the validity of certificates or other documents delivered under or in connection with the Letter of
Credit that appear on their face to be in order, even if such certificates or other documentation should
in fact prove to be invalid, fraudulent or forged;

(b) errors, omissions, interruptions or delays in transmission or delivery of any messages by mail, cable,
telegraph, telefax, or otherwise; ’

(c) errors in transaction or errors in the interpretation of technical terms or for errors in the calculation of
amounts demanded under the Letter of Credit;

(d) any failure or inability of the Bank to make payment under the Letter of Credit as a result of any
requirement of faw or by reason of any control or restriction rightfully or wrongfully exercised by any
person, asserting or exercising governmental or permanent powers; or

(e) for any other consequences arising in respect of a failure by the Bank to honour the Letter of Credit
due to reasons beyond the contro! of the Bank and none of the above shall affect or impair any of the
rights or powers of the Bank hereunder or the obligations of the Customer.

Without limiting the generality of the foregoing, it is agreed that any payment made by the Bank in good faith
under and in accordance with the terms of the Letter of Credit shall be binding upon the Customer and shall
not result in any liability of the Bank to the Customer and shall not lessen the obligations of the Customer
under this Letter of Credit Indemnity Agreement.

7. Cash Security

If the Bank shall demand repayment of amounts drawn under the credit facility made available to the
Customer pursuant to which Letters of Credit are issued, the Bank may, even if the beneficiary has not drawn
under the Letter of Credit, demand that the Customer provide to the Bank cash in an amount equal to the
amount of all undrawn Letters of Credit. If the Bank does demand payment of such cash, the Bank may also
demand that the Customer provide, if it has not done so already, as continuing collateral security for the
present and future indebtedness and liability of the Customer to the Bank, in form and substance satisfactory
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to the Bank, a pledge of such cash together with such registrations and legal opinions as may be required by
the Bank, the whole at the Customer’s expense.

8. Miscellaneous

Currency Indemnity: The Payment Amount must be made in the currency of the Letter of Credit. The
Customer shall indemnify the Bank for any loss suffered by the Bank if the Letter of Credit is paid in a
currency other than the currency of the Letter of Credit.

Assignment: The Bank may assign this Letter of Credit Indemnity Agreement without the Customer’s
consent.

Entire Agreement: This Letter of Credit Indemnity Agreement and any credit agreement relating to the
credit facility pursuant to which the letter of credit is issued (“Letter Agreement”) are the entire agreements as
it relates to the Customer's obligations to indemnify the Bank for the Letter of Credit. In the event of any
inconsistency between this Letter of Credit Indemnity Agreement and the Letter Agreement, the terms and
conditions of this Letter of Credit Indemnity Agreement shall govern.

Signed by:

Customer Name Collins Barrow Toronto Limited, in its capacity as Court-Appointed Trustee Of Jade-
e ; Kennedy Development Corporatlon and not in its Personal or Corporate capamty

' Do ad e sz

Somioc Uice Pres) deed
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Assignment of Term Deposits
and Credit Balances

1020 Branch

To: The Toronto-Dominion Bank and its subsidiaries, (including TD Mortgage Corporation and TD
Pacific Mortgage Corporation) ("TD")

In Consideration of advances heretofore, now or hereafter made to
Collins Barrow Toronto Limited, in its Capacity as
the Undersigned and/or to _Couift-Apiointed Tristee of Jade-Kennedy Developmeit’ By

(hereinafter called the Customer), the Unders1gned hereby assigns, transfers and sets over to The Toronto-Domlmon Bank
(the "Bank") to the-extent of Two Million Three Hundred Fifteen Thousand, Seven

ca"Qodi

Hundred Eighty Nine b bbbl il bt — »
ook ek st s ke e sk e o e ok + 1 " s ~2_,_fi15,789.00 ) Dollars
all monies which are now or may hereafier be from time to time at the credit of the Undersigned with TD at the

55 King Street West, Toronto, ON MSK. 1A2 Branch of the Bank,

Which monies shall include any amount and interest thereon due or accruing due to the undersigned pursuant to any term deposit
instrument of TD, and TD is hereby authorized to hold such monies as a continuing collateral security for the payment of the
present and future indebtedness and / or liability, direct or indirect, by way of guarantee or otherwise, and however arising, and
any ultimate unpaid balance thereof, of the Undersigned and / or of the Customer to the Bank; and TD is hereby authorized to
refuse to honour any cheques or orders for the payment of money which the Bank may consider would impair the value of this
Assignment. The Undersigned further authorizes TD to charge against any monies herein assigned any indebtedness and / or
liability hereby secured as the same may become due and payable.

" Itis understood that if TD permits the Undersigned to make withdrawals from any such monies at the credit of the Undersigned,
such permission shall be without prejudice to the rights hereby conferred upon the Bank to hold such monies as security as
aforesaid or to charge against the same any indebtedness and / or liability hereby secured and is not to be construed as a waiver
by the Bank of such rights.

The Bank may grant extensions of time or any other indulgence, take -and give up security, accept compositions, grant releases
and discharges, and otherwise deal with the Customer and with other parties and securities as the Bank may see fit without
prejudice to the indebtedness and / or liability of the Undersigned to the Bank or to the Bank's rights to hold or deal with the said
monies herein assigned. The authority hereby given shall not be revoked by the death of the Undersigned and in the event of the
death of the Undersigned you are hereby authorized to pay from the monies herein assigned the indebtedness and / or liability of
the Undersigned and / or the Customer to the Bank whether such indebtedness and / or liability has become due and payable or
not.

This assignment shall be binding upon the heirs, executors, administrators and assigns of the Undersigned.
The Undersigned acknowledges receiving a copy of this assignment.

Dated at TMGI‘\%‘\ ON this \\h\ day of WVCI\ ' ‘20_‘&.

CoIHhS”/%!rrOW Toronto Limited, in its Capacity as Court-Appointed Trustee of Jade-Kennedy Development Corporation e+ & rot in
i+*& farsonal oF corporate caga Lf‘l-y "

Company Nax€!

o B T anneromaa Signatwre Do 24 bugd sz

Title: Title: ,
Pros, d oo  Seniov Ulea Preos|dent
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APPENDIX “F”



Court File No. CV15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

) FRIDAY, THE 19 DAY

5 . )
JUSTICE r’&.ﬂx‘“a ) OF MAY, 2015

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

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

ORDER

(re Lien Claims Process)

THIS MOTION made by Collins Barrow Toronto Limited, in its capacity as Court-
appointed trustee (the "Trustee") over the lands and premises owned by Jade-Kennedy
Development Corporation (“JKDC”) and subject to this proceeding (the “Property”), appointed
pursuant to section 68(1) of the Construction Lien Act; R.8.0. 1990, ¢. C.30, as amended, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report of the Trustee dated April 23, 2015 and the Appendices
thereto, and on hearing the submissions of counsel for the Trustee and counsel for those other
parties listed on the Counsel Slip, no one else appearing although duly served as appears from

the affidavit of service of Lynn Lee sworn April 27, 2015, filed,

Dac#3321855v1
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CLAIMS PROCESS

1.  THIS COURT ORDERS AND DECLARES that the process set out in this Order (the
"Lien Claims Process") for the submission, review and determination of all lien claims (each, a

"Claim") pursuant to:

(a) the Construction Lien Act (Ontario) (the “CLA”) for the provision of services and
materials prior to February 11, 2015 with respect to the improvement located on

the Property; and

(b)  the Condominium Act (Ontario) (the “CA”) for unpaid common expenses that

accrued prior to February 11, 2015 with respect to the Property,

is hereby approved and is the exclusive process by which all Claims shall be determined, and all

Lien Claimants (as defined below) shall attorn to the Lien Claims Process.

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

Claims Process.

3. THIS COURT ORDERS AND DIRECTS that all Claims shall be administered
pursuant to the Claims Process by the Trustee, under the supervision of this Court, and any

determination or disposition of any Claim by the Trustee shall have the same force and effect as

Doc#3321856v1
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if made by a court of competent jurisdiction pursuant to the CLA or the CA. The Trustee shall, as
necessary, consult with JKXDC with respect to all Claims. The Trustee may retain such assistance

as it may require in connection with its review and determination of the Claims.

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

applicable:
(a) copies of the Lien Claimant's Statement of Claim and Certificate of Action;
(b)  copies of the applicable Land Registry Lien and Certificate instruments;

(c) a copy of any contract or subcontract including the names of the parties to any
contract or subcontract, any change orders, amendments, purchase orders,
documentation evidencing the last date on which the Lien Claimant provided
services or materials to the improvement or other related documents on which

such Claim is asserted;

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

payments received; and

(e) any other documents or information as the Trustee may reasonably request for the

purpose of assessing and determining any Claims in accordance with this Order.

5. THIS COURT ORDERS that the Trustee is hereby authorized and directed to make

recommendations to the Court regarding the determination of holdback(s) and priorities with

Doc#8321855v1
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respect to the Claims against the Property and any proceeds of the sale of the Property. The
Trustee shall serve its report to the Court setting out such recommendations on the Service List
in this proceeding no less than 10 days prior to the return date of any motion where the Court

will be asked to approve the Trustee’s determination as to the holdbacks and priorities,

DETERMINATION OF CLAIMS

6. THIS COURT ORDERS that the Trustee shall accept, revise and/or disallow a Claim
as set out in a Lien Claimant's Statement of Claim or Land Registry Lien by delivering a notice

of determination including the reasons for such determination (a "Notice of Determination”).

DISPUTE NOTICE AND APPEALS

7. THIS COURT ORDERS that a Lien Claimant may appeal the revision and/or
disallowance (as the case may be) of its Claim as set out in a Notice of Determination by
delivering a Dispute Notice to the Trustee substantially in the form attached to this Order as
Schedule “A” (a "Dispute Notice") within 10 days of the sending of such Notice of
Determination by the Trustee. Any Lien Claimant who does not deliver a Dispute Notice within
such 10 day period shall be deemed to have accepted the Trustee's determination as set out in the
Notice of Determination, which shall be final and blndlng, and any portion, or the whole, of the
Claim (as the case may be) which is disallowed in the Notice of Determination shall be forever

barred and extinguished pursuant to this Order.

8. THIS COURT ORDERS AND DIRECTS that any appeal or dispute of a Notice of
Determination as set out in a Dispute Notice, shall be referred to a claims officer to be appointed
by further order of this Court on recommendation by the Trustee (the "Claims Officer") or

brought before this Court for adjudication. Any appeal or dispute of a Notice of Determination

Doc#3321865v1
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as set out in a Dispute Notice shall be conducted as a hearing de novo and any appeal of any
decision of the Claims Officer shall be heard by this Court on a timetable approved by this Court

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

CLAIMS BAR PROVISIONS

9. THIS COURT ORDERS that any Claim:

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

accordance with paragraph 4 above; or

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

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

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

Officer or this Court, as applicable.

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

the Lien Claims Process.

Doci#3321855v1



NOTICES AND COMMUNICATION

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

day the e-mail is sent by the Trustee.

12. THIS COURT ORDERS that any notice or other communication to be given under this
Order by a Lien Claimant to the Trustee shall be in writing in substantially the form, if any,

provided for in this Order and will be effective only if delivered by e-mail addressed to:
COLLINS BARROW TORONTO LIMITED
11 King St. West Suite 700, Box 27
Toronto, ON MSH 4C7
Attention: Colleen H. Delaney
Email: chdelaney@collinsbarrow.com
- with a copy to —
CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

Attention: Sam Rappos
Email: samr@chaitons.com

13.  THIS COURT ORDERS that, notwithstanding the terms of this Order, any party may
apply to this Court from time to time for direction with respect to the Lien Claims Process and/or
such further order or orders as this Court may consider necessary or desirable to amend or

supplement this Order.

ENTERED AT / INSCRIT A TORONTO |
N / BOOK NO: . .
O/ DANS LE REGISTRE NO: ) l .
MAY -1 2018
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SCHEDULE "A"

Dispute Notice Re: Jade-Kennedy Development Corporation

Defined terms not defined within this Dispute Notice form have the meaning ascribed thereto in
the Lien Claims Process Order dated May 1, 2015. Pursuant to paragraph 7 of the Lien Claims
Process Order, we hereby give you notice of our intention to dispute the Notice of Determination
dated issued by Collins Barrow Toronto Limited as Trustee of the Property in
respect of our Claim.

Name of Creditor;

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

Signature of Authorized Signing Officer:

Date:

(Please print name)

Telephone Number: ( ) Facsimile Number: ( )

Full Mailing Address:

E-mail Address:

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

COLLINS BARROW TORONTO LIMITED
11 King St. West Suite 700, Box 27
Toronto, ON M5H 4C7
Attention: Colleen H. Delaney
Email: chdelaney@collinsbarrow.com
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- with a copy to —

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7ES9
Attention: Sam Rappos
Email: samr@chaitons.com



(o
HHZ 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.S8.0. 1990, ¢. C.30, AS AMENDED

Court File No. CV15-10882-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER

(re Lien Claims Process)

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

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

Fax: (416)218-1849

E-mail: harvey@chaitons.com

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

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Trustee
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5000 YONGE STREET, 107H FLOOR, TORONTE, CANADA M2N 79
s shaitons.cony

REPLY TO: SAM RAPPQS

FILE NO.: 56866

DIRECT: 416-218-1137
FAX: 416-218-1837
EMAIL: samr@chaitons.com

March 15, 2016

VIA EMAIL

COUNSEL TO CONSTRUCTION LIEN CLAIMANTS

Re:  Jade-Kennedy Development Corporation (“JKDC”)
Dear Sirs,

As you know, we are counsel to the Court-appointed Trustee. We had previously informed
you that a motion was scheduled for March 22, 2016 to deal with distribution of holdback
amounts to lien claimants.

As will be detailed in the Trustee’s Sixth Report and interim statement of receipts and
disbursements to be served, the Trustee has realized the following gross sale proceeds since
it was appointed on February 11, 2015:

(a) $1,750,488.73 from the sale of the Phase INI vacant lands owned by JKDC
(the “Vacant Lands”) that are located south of Phases I and II (the “SUSQ
Project”) and separated by a street (South Unionville Avenue) and a
roundabout from the project;

(b) $3,717,421.84 from the sale of 16 commercial/retail units located
underneath the residential condominium tower (the “Phase I Commercial
Units”);

() $88,504.70 from the sale of three kiosk units located in the Phase I mall (the
“Kiosks”); and

(d $800,000 from the sale of a commercial/retail unit located in the Phase I
mall (legally known as unit 60, level 1 (“Unit 60”)).

Sixteen of the eighteen construction lien claimants registered a construction lien against all
or part of the Vacant Lands. There was no improvement located on the Vacant Lands. The
only services or materials provided to the Vacant Lands appear to be certain road curb
works.

We have reviewed the case law surrounding the definition of “premises” under the
Construction Lien Act, and do not believe the cases apply to the current circumstances. The
Vacant Lands were separate and apart from the SUSQ Project. There was no common
purpose between the SUSQ Project and the Vacant Lands, as in 2011 JKDC had agreed to sell
the lands to a developer to build freehold townhomes and detached houses on the property.
This developer purchased the Vacant Lands from the Trustee in 2015. There was no
intention for the purchasers of the dwellings to be constructed on the Vacant Lands to have
any special access to the SUSQ Project.

Doc#3586484v2
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As a result, the Trustee will be seeking Court approval to distribute up to $1.25 million
(after reserve) of the Vacant Lands sale proceeds to a mortgagee on March 22, 2016.

With respect to the sale of the Kiosks and Unit 60, only Guest Tile Inc. and Draglam Waste &
Recycling Inc. registered construction liens against these units. Based on our review of the
claims of such claimants, we are of the view that they supplied no services or materials with
respect to these units. That being said, the Trustee is not seeking Court approval to
distribute these sale proceeds at this time.

Sixteen of the eighteen construction lien claimants registered a construction lien against all
or part of the Phase Il Commercial Units. Based on our review of the information provided
by lien claimants to date, it is not clear what services or materials were supplied with
respect to the Phase II Commercial Units and what were supplied to residential units in the
residential tower and to the common spaces. The Trustee understands that, at the time of
the closing of the sale transactions, the Phase II Commercial Units were primarily “shells”
that only had basic electrical, plumbing, drywall, concrete and window work completed.

At this time, we request additional information from each of the lien claimants that
provides a breakdown of the services and materials supplied and the amounts invoiced to
JKDC so that we may determine which services and materials were supplied to the Phase II
Commercial Units and which were supplied to the Phase II residential tower. We also ask
that you please confirm in writing details of the amount of the basic holdback that your
client claims it is entitled to from JKDC.

As a result of the foregoing, the Trustee will not be in a position to seek any distribution to
construction lien claimants at the hearing on March 22, 2016. The Court has confirmed
that it has April 5, 11, 12, 14, and 15 available to have a hearing regarding distributions to
construction lien claimants. Please confirm as soon as possible if any of these dates do not
work for you.

Please contact the undersigned to discuss the matter further.

Yours truly,
CHAITONS LLP

Sam Rappos
(computer generated signature)

Sam Rappos
LAWYER
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The: P agrees: i gof ndrenlly. obuct To o appast 4
ienng cw{car&m{s),n HAER 8P am wpptcamm Aedos sile phan appae
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Tha Punhssarcorinmniy m w«s &m haifslin shall not infsetsre with the: onmwn o alter St D Bie Lomman Wediania. by TAE:

Vo Unththe Condamindum :@mmxéd A #1unds so'd and ymake such use 0l defmm»m #E:iay

.W’dm Asg compelim of e Condowinient and ssle e A% the onits, in ol Fited 1o W ABROAICE -4 A
offica(s) and madel unifs, and tho d‘;splay of s(gns lo:aled on'the Proparty.

In the event this Agresment is tamtnated trough no faull of the Fuichaser, all depasil maniss peld by the Purchaser toaards the Purchase
Price, lo_ iu\ any lnteres| requized by faw to be paid, sha'l be retumed to \he Purchaser, provided however, that tha Vendor shall not
DAk nﬂvmt_ ional upgeades, changes or ¢exiras mﬂ!d by )g:; Purhaser. in van|
o Vi i ) . : amm«mmm FRA By gondry u» )
™ 1800 Vendat for spdanss upes ngH1 30y 105401 banain. or ;m?
amh«ma padTa alatan W i trsssaeton This mm my b» p.mﬁsd By b Yenoras 4 bomids
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Prchasar ammd’?px Il m Mense by wcm SO0
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tated i x}m omw BB UnANTSIN0S !
mcesm o contumenl wiior any Wy all
; %w APRY !

pcassed by,
Bem:s and mwm
BaPuhiasn”

Biaht of Entry

21,

'mum;madng {110 Purchaser: Wﬁ;glha Unit or the closing.df ibls ransaction and the deffvery of tie to the Unit Lo the Puschasar, as

Ap¢rsatia, the Vendor or any pairson suthorized by 2 sha'l be anbtkedd ud-al raasonable tmes and upon raasonable prior natica fo the
Furchaser lo snler the Unit and the ‘camimon elements In order (o'make | inspections oz o do any work or replacs therain or thersan which
may be deemed necessary by tha Vandar in conngclion with the Unit er the common elements and such fight sha’l be In addtion to any
T s easementy erealed under the AcL A dght of enlry in favour of the Vendor for a paised ot exceadng fve (5) yosrs simitar o the
tersgnlagimay b incutid in the TransleniDeed provided on the Ti's Trensfer Date sad Bilnetedged by the Purchaser sl the Vandar's
s0'e diseretion;

Insomelate Yeerk

W€

Tha Purchaser acknoatedges hal e fatira to complels tha comimon e.amenls bofore the Tile Transfer Oata shat not be daemed o ba
fadure to complele 1he Und, and tha Purch agreas (o P tHs g any cla'm subs to tha Vendor
and'or to the Warmanty Program in respect of i ol plate work p , abways, that such incomgiele work does
nof prevan] pancy of tha Unit as, otherwise, tted by the X

i Prathaieli dodignile aaﬁmﬂnﬁwpﬁ%d S5 40 nient i Vandor's eapiosentilon ot tha gt ads
by the Wik, : r-D3) jwmm Bra-SI !pe:wn‘:? n&(l?st"!’m'} L1 8
oty Il Mty agn sddu&dmnna&axmmxts«'
") 8ad he PO Forry Iy i oy & praseabed fom
NHVWRA, Thie 3/ CEP and

5 : Wik 20 the: Purchase: s
uny  Mesns 1y TS mmtihavmur' S
Shu? riat be Genmmad t have walived the peavirien 5F (s p

® i l’uechaw acwwmm »I the-Hommoaiios infoniativa Fackege:
from T and thay futher sivaog e de}w mMo i Py fwmmm Purchasars dasinate; 3t
m. Tha Pusehoder oo e :_mefa dasamro ags el 1 the Vadkdor thy Bonfma
orlivad¥s bpon' el of the H :
Tha Pirchuser 9957 a siktad to aonumﬁmmmom:” o Fitis
Eopr ey e
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)] In the evant the Purchaser and'or the Purchaser's dosignalo fads o allead the PD| or a1 16 execute the CCP 204 POI Forms
at the zonedision’ of. tha 20); Yia Ve 2 Wiy Antentnsilnd; snay gaercise
any or'p atily cemantisonsh foethobn i A ; Alftrnativaty, the Vandor may; at its
option, complale s Wi traasaciion bid ok pe the Unit g the Mﬂm wms cap d0d POI Fanny have
beenawezyled by the Purshaser sudlné s mfwu e pheth : ; ala Ba L0 n& PRI Fdms
on behiaft ot the Purchaser.anior the Puichasels desianite and bly appaiits the Vender the
Purctiszers allomoy: anslor ppnat saiisr-desigamtn ta camplie INe COP aadi DO Fairis vo the: Purchasers w}wﬁ a2 the
Purchaser shall be bound a5 ¥ Iha Purchaser orthe Purchassr's desfgnate had executed the COR and PO Forms, |

a% Selfet 16 TWC Butelin 4z, e ’Kﬁ"’) i gvataniy.

©

m tha Coafimaton ofRecelpt of the HIP forthwdth

{8) In tha: avent she Puichased and'er e Parhise?’s dadiganta. i
B ender this-Agragman and May exerciss any of a

updn terelpl Neroal she Vendor: tnag deriare e Porchnser
afits serrieding 481, {mmﬂ mngmmsinmushm mssa andlor st iag,

£ urghitaie Dafault

2,

@

. i 10 38 Va0 the Yige 1
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s wvadatin o this Vander (31 levior in
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G 1 by ”ih 4 hm v@!?{ﬂ&%ﬂ&g@!pﬂﬁ&;&ﬂ!tk ;A" Saond 3
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2 n‘t
- & prmity aa ﬂsh»!imibcmm
: G Az Merior 1o b abl8 16 00 W thin aloressld mantox, mwm« shm
drm drnags &m ins. Pufdamln #38000.10- a5y montes tutallad 1o 198 Vandor, ‘wheriipoa
o nigs id 8.9¢ chianges tn the Unit, ;kal o eotainedtiy the me
Jisien 1) any clter dghts mege&m& Wy K‘: s a“"ﬁ&?‘“"“ t won ot
wmm <0 (0) any cibor doils or lmydias svatabls eador st lng ot dn e Inihe.aisnt otibe :
185 Aqesemant by soavon of Uty Puichasel's deisd &5 AIwa%ad, Uitns e Perciiniss shat be. shlosd (o fyehuith Vatelo tis
Unit {or'causs’same 1o be forthuith vacated) if 3ame has been oceupied (and shad iave the Unit in a'dsan condtion, withaut
any physicat or cosmetc damages thareto, and clesar of afl garbage, debris and any fumishings andlor beiangmgs of Lthe
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ipu;mxm, o swé «xam il releatas; sinit mamor Gosumanisor mmms w5 :the Vaader mw T I drde o
zonkiny that tie Purchaser duas kit v (and e Purchiaser hyiabiy: covennnls o, Bgrens Bist Nelsha don il ave) sy
Jegnl, Rapitntio o propddiiny idtent amtswu 1 hausy anitorife 7 znv it sornplation
-of W rangacten sad the payment ol ihe lnm Pustiags F(kﬁ go e

pm&deé, -an, hiﬁanm!ﬂm?m;:m :

pacity ‘d0 s pastof the
ﬁ&ztﬂiml puttimd iR

snid; ra-0¢ Eqpeowe Agent oo
1 sl sad sha¥ el m;!w my ; sysimtithe sald wolclloes e
aivd:ihe P iy R Www;mdmmmmm;m&mw&xmammm?mm
Al depesitn interast, Hany, o the an
1) Rehhelandiog subpsragraph (% abeds, the: Purchassr.ackinontedges and agregs fhist It aby. saust, S8yment snd'er

“aduitrmenl wiich dte tue ang pagable by the Purchasorte e Vandsr pursuant lo hig Agresmentnee vot mad amioe pa G
e dal dus; but gra subsequently skcepled by o Vendr, nobwithstanding the  Purelarsrs dalault, By Such. smauny,
payment and'er adiustment sha', untl paid; bear interest al the-rate equal lo eight {8%) parcant per sanim above ihe bank
rate as dofmed [t subsaction 19(2) of Qnlatie Requiation 48/01 Lo the Acl atthe date of defaul,

Common Elemenls

25,

4

2

28;
28,

32.

By gAY, A ms h mm
L r%s ‘relitard fo b 8y 3.?;},, otheis] me o
dutistony; mmédm st plan apptoyll

‘oF ommm A c«' | 0oy sipert
KoisRnt, wwnxtm’g«guﬁﬂs. Drmase o
i die lidipient of i Verdor's Sechiac;

: :  SUEh Chingay, Wi
'm W:em mmwamom e any:{maﬂmimxm

; 1 mue:ss. .
4 | B! .
Ghaalang: wfgf afegusl ve bc aoalty; 'f
8% Y nod Bt absns oy That mv:mdwmnqﬁ«d 1 give nnken ahmet
0. complets the s&mmm:amaw such aigdiatons,

Tha Unit sha'l be and remain at the sk of tha Vendor unti. e Ymnsrsr Date. ¥ gny part of Firy Goadevalum is damaged bsfore the
Creatig Documenis are reg'sterad, the Vendor may in its % seration either !amma!u this Aywemm A relum lo the Purchaser i
deposit monies gald by the Purchaser to tha Vandor, if any, ot make such P o this tbeny
understood and agreed thal aff insurance poticles and the proceads thereol & kﬁbﬂnr |he b«m&\oma Vendr alone,

The Vendor sha provide a atatutery decisration on the Title Transfer Date thai it is not 2 non-rasident of Canada wilhin tha meaning of the
tncame Tax A {Canada),

The Vendor and Purchaser agras to pay the cosis of ragistration of thelr own ts ord any taxin bor therevith.

The Veardor and the Purchasar agree hat thera is no
or the Proparly ar supporied hecgby olher than as axprassed harelnin vwibng

g of condiion affecting this Ag

B9 i and Ry accoplance i3 to be read with 8% changes of gender or number required by tha context end the tamms, pmvissum and
candgans hereof shal be fof the bensfi of and be bind'ng upon the Vender and the Purchaser, and as the context of this Agresient
puarmits, thelr raspective helrs, eslale ustaes, successors and assigns,

it ’ a.cue lo thicker si 1 membears, mechanka eoispis, etc., white
its A high r pﬂ .J._s ; (\fqgs‘y.j chaser Nerabiy contoms and dgtess Wt s datas zndtfmm&eus
o s Unt mbmsd Watainge amwwm only, s (N Purchans PIR«, ik SISty

compansation Wastsoever; Wiather basod upon the uibiate squire foolap of OF 3L b ;
Seontady oling Usivar sthicise.  The DURNSLEr tither umwadget Tt e v%n@ m ‘ol hs . Uit iv maasnead i ey

o b i dnderdide surfice: of e i «ﬁ”m slab for olat). - Hawever, 2y

‘Bshuads areinstated within tho s, pridfers fiase deopped cangs o mqoms,‘mm e coting Haight aof Bip Lt Wi b Tags Ui hat

d, and ths F sha'l i igy b oblged la’ accapt the sama without any abalacien! of cla'm for compensation

whalsoavar,
{a) f,'m wﬂu wamy pessensl tapdss and agm st
Fablect Ip e previeions of potugiaph 33 wldhs

Aepresentative of e Vendor altsndng at i
Homainiy have UILL4.00 b, an ety wiioy
»mmw 16 ihi Purchade i

dgble shat b vakd tender ot yan ot Reaf: Foupsirly 1o e, Porcisgee, y

“1a18'16 sppear or appears and fals' (0 clase, stch aaniapte by the Vendors reprasenialive shall be; dnm sahslacrory

svidence thal the Vondor Is ready, wiling and ablo fo.comptats the sale at such Sme. Puymast shatl be lendared by certfied
chaque drawn on any Canadan charlered bank; and

{®) [t Is further provided that, notwithstand g any cther term hereln, in lhe avenl tha Purchasar or his Sofcitar adnse the Vendor or
its Solicitars, on or bafore the Tite Transfer Date, as yppiostis, that the P Is unabls or unwi’s the

purchase or lake eccupancy, the Vandor Is reflaved of wn&‘gamu 10 make any formal tender upon the Puﬂ'.has:r or his
Solicitor and may exarcise forthwith any and a% af its right and rémed.as pravided for [n this Agreemant and at [aw.

As tha aleclronic registraton 5yslsm (feretnafer referrad la as the * T iew El System” or (' TERS'} is opcmm in
tha applicabla Land Tites Office in which the Property is ragistered, then al the aption of the Vendar's sefcitar, the follovidag provisions
sha'l pravat

{a} The Purchaser shall be obfged to nelan a la-.wer. whao Is both an aulharized TERS user and in good stand'ng with the Law
Socialy of Uppar Canada {5 rep in with the fon of tha lransaction, and shell authorize
such fawyer lo enter Into en escrow dos‘ng sgreamant with tha Vandor's sofcilor on the lallers slandard form (hereinafiar
teferred to as the 'Escrow O ). establishing the procedures and Fivng for completng s
transacton and 1o be execuled by tha Purehazer’s soficdlor and returmed Lo the Vandor's sotcitors ot least ien {10) days prior to
the Tite Transler Date.

) Tha delvery and sxchaage of documenls, menies and keys lo the Unil and Lha re'ease thereol lo the Vendor and the

Purchaser, a5 {he casa may ba:
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ar.

Notlce

dabvered b/ hand, orsssy pespai pos, |
‘sokenar bo e "7

i P
[0} shall nol occur conlemporancously with the regstation of the TmnsfenDesd {end othar regisierable
documeniation), and
[0 shaif ba govemed by the Escrow D Registraion A L {o which the soficilor rex  the

documants, keys and'or certfied funds wil ba required 10 hoid same ln ascroy, and \M’I nolbo entider] in ta'ease
same excepd in sticl accordance with the provisions of tha Escrow O

Ag

{©) Tha Purchasar axpressly acknowledges and agrees thal he or she wil nol ba snited lo rscelva the TransferDeed 1o the Unit
for registration untltha balance od Kikda i on clos? g, In with e tmenis, aro either renti(ied by
cerifed ehaqus via personal defiverd'or.dy eleckronkc funds lransfer lo the v:ndcr*s mltito: (or In such othar manner as \he
faller may drect) priot {o the release of the TransferiDeed for registraton.

@ “Eiich of 1hn sarkac Wl aten’s alih debosty o ey dachmanty et ilooden for migsitation an e Yo e s may b
defvered oiler paity ersto by teleTax fmnsavstion (e 'y SIYHT Syslom raproduch aﬁgn@l by wections
Hrzopmisio eitls Discugh A eteme, proidad tha sintiell

; Al pardeslalyi M s_igama
: Liiid i
party by svemight sowler
Hdad mmmwm‘ mag:émgmg
{e} t{o!mbmnﬁoq ;my)mxg canlainad in ihis agreement to the contrary, it Is expressly understond and a¥eed by the partes
seyatn hat oy shective lender shall be desmed 1o hava been va'idiy made by the Vendor upon the Purchaser when the
Vanudor's sofciar hys:
® delvared at ing documents, keys and'or funds 1o he Purchaser's sofcitor in accordance with the provisians of
the Escrdy Pa; fnt Reglslraton Agraement;

(@] advised the Purchaser’s sofciior, In ariling, that the Vendor is aady, wi=ag and able to complate the Iransaction in
accordanca with the leans and provisions of this Agreement; and

¢y hageamplysd T steps sonpiied B TERS in ordario fele this that can be p d or undertaken
by e anigar's sofcior susnsuk e tooperation or pm-mplhon of tha Purchaser's sotcitor;

withou! the necessity of psrionaly altend’ng upon ﬂle Pmi\am »r the Pun:haser’s so;f 51 the sforsmentioned dotuments, keys

and'or funds, and withoud any req lo have sn indeparden: ..s'....,ss avidencing tha gmmzng

This A shall ba g by sad In o with the laws of the Provincae of Onlario,

Tha head'ngs of this Agreement form no pad hereof and are inserted for convenianca of reference oniy.

Each of the provisions of this Agrasment sha be dasmed Independent and saverable and lhe nvatdly or unenlorceatty in whols or In
part of any ona or more of such provisions shaft not be deemed to impa'r or aifect i anymannar the vally, safsiceabity or effect of the
remainder of lNs Agresment, and In such evant oY the other provisions of (g Agm:nsm 4ha'l conboua Ty Y fotea and effact as if such
lavalid provision had naver been included hereln: The Purchaser and the Veivdor ackriowladgs and agiee thai this Agreemenl and atf
amendments and addenda lheralo shalf constute an agraement made under seal

{8) 3tiany. Wnls requ'red to bo:oxewms and devered by the Purchaser {0 the Vendor are, in fact, sxecuted by & thind party
ap i as e attemey for the Puicmxzr. then the power of attomey appolating such parson must ba ragistored In the Land
u office whara the Lands ara ragi snda copy Ihereof {togethar with a siatulery dectaration swom
s sofcitor ; without any quakfication whalsaavar, thal sald power of attarnay hes nol
bean ravoked) sha be defvered to the Vendor along with such documents.

®) !Msm the: Blrchasec isn ko, oF whilde 1he. Puschiaser is buying b tust for m@h gqmn oF Githed ng; ilioxit
Tavlabon, Q caopiaton 1o b koqormted), My axseuton St this Agenipant] g e pinopator pingna 0L AR ceiporator of
by the parson aampd ok the Perchaserin st s e case may by iha'l ba desmud and taistived 10 consticts e peinotia
irmmtmm persen S PRTONNED m::gm psstlo hia sgatany of the Parcasec heinin

5

Any other notce givan pumm {0 the tems of this: memx shal be deamed 1o have been proparly given # it Is in writng 2nd I5
i mall to the allenton of he Purchaser or lo the Purchasers
uir respeclive sddrassss indsaled !uneh ot tha addm; of iy Ul after the Tive Thinsler Dfs and to the Vendor 11 Kng
sl W, Siite 700, BER 27, Taronly, Oniade; A Y Endor) 2 35 indiatet in his Agraisivent or such
fAtean S to S ba given by nabicaiin secon itk the: Geadoing. Suth naton shirl be deasy }
vy delvaced by hood, by aleckiomis miat ot by facsingds Vansintision wad o 4 m&u
Smdays ant um’mihemm NS ag««mﬂl o Boy amendimeit or Sdasi Hienls.
‘Bl piopaity delivered Iifvared fagsionde mmn%&wamycmm!smurm_ ¥
mlhmmamﬂv\ . T

b ingthar parian, ; .
E 4 Mmm#mmarm&&mandb»rngmtmsmmuhw S appica fm«med’w
lxauahwy 47 on bahadf of e Purhiser frassat any sEsueh rights, da'ms ot caiises of aition am’nstany such WAt parkind,

) At any Ema prior (o the Tite Transfar Dule, the Vondor shad be pemﬂlud to assign this Agreement (and its rights, banefits and
interests hurdundar i any person, ko guingeship or a3 3 vandor p 110 the QRHWPA and ugon
any such-assiinre dssuming a8 odfgationa vndat this Awument amf nnhlylnu the Puichaser or the Purchasers sokcitor of
such assignent, the Vendor named hereln shall'be d from af obigations and fabZves o the Purchasar
arsing from this Agraernent, and sald assignee shall be deemed for at purpexss {a be the vendor hereln as if it had been an
ofiginal parly to his Agreament, in the placa and stead of the Vendor.

Non-Marger

40, Tha cavenanls and agraemenls of each of the pariias herelo sha‘l nat marge on the Tit'e Yraasier Dala, but sha¥ remain in firl force and
effect accord'ng ta their ive torms, untd a'l out ions of each of the pariles hareln hava bun duly padfommed or fuiftled
in with tha provisions of this A No further wrilten the gar of the
covenanis of either of (hu partias ferato shal be required or raquasted by of on behalf of eithar pady herelo

NotiseNYaeing Provistons .

41, (s} The Putchasar is hataby advised thal noisa lavals caused by ihe C jum's h i ihe load'ng ond

unload ng of uaclor tratars in the adiacent commercial condenvalum and he daity operaton of businessos within Unils in the
i P may lonatly causs noise and Inconventence lo Unit occupants.

SOUTH UNIONVILLE SQUARE
HIGHRISE RESIDENTIAL UNITS
Janvary 2016




)

(5]

9

()

©

o)

)

V]

. . .
: Pute u a'{:n %60t 1o 1

42,

: Bosted ste Jostunts)
%mexf‘mow Skl pernanl Inoimation tor

@

o

1]

®)
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e ol v abishdy vV or a0 intacae dedaiig val,

Tehe prehshar s imtéby widaedg ﬁwl}m mméamm: master ivsinnce: pialcy (elfachin trom dndoNey S fefititravois ot
i)xc Conder m} miy cover s commion: siements and ihe ‘sandat unit aad Wil nol §aver any t:grmms o
Ay

m I B i ;%«az :pn 'm elongwas of tis i aharinsidents of the
& for Me orer o Insotants Xoven 183 #5000, SHECK D
5 Ta Yeanslar Dald; &AL IN ASErS STy eotl il anpaniee; o e *

& Yanda (md T agonis, “cproseoatiies.
AT i C’WM. shalbs pe 2 ;
GQVM!B? el

294128 the Condormnium gndser of mpﬂroﬂm
Ya:therolo fobich’ mammrmvm Etaﬂmdm&n}%aummamm

:ms Tiw Yanslor 0
(owm&h the Vandoris-esp

dagr levels from g 721 and'or induslrial businesses, may bs of
of the Unit p 85 1ha sound levels may excead lhe uun.c-g:m ]

The Purchaser acknoatedges bang adviced of the folowing notices:

® DU e best i of 1o York Rmn ?nlﬁ ACHOU B6RIY, SNt Seraivnsddtsn may not be locatly
Bailatly Br 20l shidents aatidpated opmant. arua and’ Nt stadants inay b accommodated In
e flas anlside o anen, anaturther, R &gm}s iy it b frandlinad.

® Putchaters agree for NG oviposs of kanpnitalioh 10'sewerif bussing i didii by the Yoik Regon Pitré SiNool
Aocordanta Vath IEBOITS fodey, I stilients Wil nol be bussad fom home mm«g kv
‘thegipnated m&mmwmm inarea’

) M d&ﬁmﬁiﬂ Lot L T

:a«mmmhum&’m m&".’smm pmofms;xgc _'

e Buiihassrackbariiln n% st by L e —————
v LR Ingludng bol mﬂtmted o, mt mﬁ 2@1«9 Snd anciiary eguipmant, i be eated und; Mammer
aecordanta Wik Engnsening: Wwwm eegaamnts.

"ilsmm;. AL T aet NS 6 e Yads Reglon Catase Separate Seriot Bosrd, sullicient accemmedaton may:nat be

wratsble for B saicipoled stadents fromahe D, Yol s seby 504 thal shideints may e statmmadater i lervgarary
m}gh b: md'orm " ?hmta o9 achout:oulyido: thiy neihbouhoed, and-hrdisr that shidsatx mag fater B tankhed to ms
ne; urhood school

The Purchasers sgrae that for the purposa of lmnspoml:on o sctlool, uw rasidents shal agraa that chdren wil mesk tha bus
oft foads p y in or sl another d place d by the HBoard.

The Purchaser acknawledqas that the snaw removal for the site will not be by the local Sgatty. The Purch
acknowledges that the property Is subject lo a Gondomnium Agreement which must address snow removal

The Purchasser ecknovisdges thal garbage remaval from the site wid ba by a private unless the local
muricipality and the Ragien al thelr wscraton, agras o extend garbage and mcydng servies to the Condanvaium, Deslgnated
pickup dates and areas wi'l be arranged.

oo ar Imited Uas ol B

userand disslasorsof the: Putchasii's gersohsl infonmaton BF N8 plrpedan of

prirdtinne of b Untly, complelon of Bls aasneton, and. (¥ pont-cloing and shiaee
h% ton: Jackidns iy, 48 n3ms, hotra: wkdes atidenss,

$6PS l‘& B ob?« thb i
toupatito sobpsruges
g e regoing, tho.

Any wmm gmmmnm dulloiltes or agendies, Indudng wihou! Imitaion, tha Land Tites Offce @n whith the
Congdmanium s ragiatersd), e Miniy! Fmanea far the Pravince of Onlario {1.e. with respect to Land Transler Tax), and the
Canist Revinue Agary (&«.mx sipsctto HY

Canada Revanu- Agan:y. o whosa altenton the T-§ interost incomn fax information ratum and'er the NR4 non-rasident
wathhold ng tax L raturn is submited (where app ), which wil conlain or rafer (o the Purchaser’s social insursnce
numbar or businass registration numbsr (23 Lhe case may ba), a5 requirad by Regulation 201{1)(bYA) of the ITA, as amendad;

Tha Condomalum for the purg ol facittating the plation of the Ci ‘num's vom;;. feasing and'or other rekavant
ecords and fo the C s propeny for the purp of {acifating the of notices, the cofk of
P and'or imph ing othar ' g functy

any compan’es or lagol entiies thal are assoclaled with, relaled to or aitfated with the Vandor, other fulure candom’néum

“Hfectiiniy that are: Rewisk assodialed with, melated o or eMfifated with the Vendor (or with the Vendors parentMoldng

‘Letnpanyyond are devilopg one or mara other condonva pro)em o ities thal may ba of Inleres! fo tha Purchasar
uf members of the Pusthaser’s Tamdy, lor the Imted purp $°ng and/ar seifng varous producls snd'or
services to the Purcharer.amt'or members of the Purchasors umlr

mw smng:( hswx’m(s) ‘providag. (op wishing ta mm!a) moiigage. rmnn?ng tnnkhg ot tdmr ﬁnafm! o telatgd

) (e Parehaxer oL in v of the Purghastes iy, with raspaet to.tha Ut inckafng viltheul Fastates; this

Ay survayor monieday o Ploieet Wity tosta tin Vaadars uesinnh!m"c_anmmm

anitlaeuny warrsnty boad pw.mr and!ar excess mtﬂm{n Ll lnsurar,
Y topimont and’ar eonstruction’ tainting. of the Cond Avifer m Ag of the
-f'u«:}rasers emmsamnel 1he Prapasty from the Vaiver

any insutance Garigsnies of the Vend i (or wishing Lo provide) insuranca gavarage with Fbupect to.lbs Property (or
any portion Lhepigf) andior the common elpinenty of the Condonsnium, and any 6 laturakes tampanias pradidng (of wishing
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o B
1o provide) ttle insurance la the Purchaser or Yo Purchasers pege lendai(s) in with the plation of Bis
transaction;

{2} any tradesfsuppliors or Sub-iigi: ey, o Havd tise {57 or on behalf of the Vendor (or who are ofherwise
denling with tha Vandor) la fatlale: the comptabiod ind ) & Unit and the installation of ony exdras or upgredes
ordsred or requasted by the Purchaser,

(] one or more providers of kabla: tetbvisidn, 10aNGAY, fatscomvilnication, securty slanm sysiems, hydro elacticity, chited

walarhol weldr, aas andlorinther imlar orrelated xaedces t bw Propudty {or any porlion thereof ) andlor the Candoasnium
feotusiivaly, e “Utii’), walaas e PUiannr gvas-the Vendar pior natica In wiifog not fo dsclise the Purchasers
personat ifimaban to one o mors gl e U5 '

0] one or mora third party dats processing compantes which hanile of process markebng campalgas an bahall of the Vendor or
wgecotipraies thal sre associated with, related to or affiiated with the Verutir, ayw who may send (by & matt o other mezns)
promatonal B foroch aboul naw andfor related servicas-lo the Purchaser andlor members of tha

Purthaser's family, unless the Purchasar glvas the Yander prisr notice In witbng nol fo disckise lha Purchaser's parsanal

infarmabion to sakd thind party data pracessing compantes;

[}] Ihe Vandor's s0kcitors, (0 facfalo the finsl closing of this iransacbon, Including the dasing by eleckzonie means via the
Tersviaw Electronic Regisiration System, and which may {in tum) involve the of such p | & toan
intennel application service provider for distibubion of documentation;

(0] any parson, whare the Purchasar further 1o 3uch dach or disch raquved by law.

Any questions or concems of (he Purchaser with raspect .\a z!,'ggm)g:ﬁnn. use or disclosura of his oc har parsonal information may be
Hatanpettlo the Vendor al the address sal oulin the Tarion Adiiwkii; Allention: Privacy Offcer,

MAIA1410000s! Rop Masters\PS - Residantial Units Post Reg May 2015 {Rev Jan 2016).doc
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SCHEDULE “A” TO AGREEMENT OF PURCHASE AND BALE

THE UNDERSIGHED bl the Purchaser of the Unil hereby acknowledges having receivad fram the Vendor with respact to the purchasa of the Unit
e foiwing dorumani on tha daio noted Satore

[ A taciosure Statemant Isust May'9, 2009 and redssusd May 28, 2011 and panying In d: with Section 72 of
th Ad-the folloaing dounventic
{a) Registared Decsarabon
) Budgel
{) Registared By-law {
{e) Regislared By.law 2
{H) Reglslared Bydaw 3
(0] Reglslerad Bydaw 4
(0] Registarad Nofice of Shared Facistiss Agreement o
()} Registored Notice of Assipament of Shaiaf Fackilies Ataemint
m Reglslered Notice of Asslg L of Dovalopapiitiiye 1
0] Rules
HAanagemant Agreemant
2 A copy of tha Agraement of Purchase and Sele {fo which Ihis {s nilached a3 @ } by tha Vendoar and the
Purcheser.

DATED st Toronto, his___ . __dayer__/YIARCH g,

WATNESS:

Purhaser.

PERSCEIRE I

Puirihayer. T

This ofber 15 ndihitel v the Truske

Bbiainnd, Conrd @tffé’?{wﬂ

SOUTH UNIONVILLE SQUARE
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APPENDIX TO ADDENDUM
TO AGREEMENT OF PURCHASE AND SALE
EARLY TERMINATION CONDITIONS

The Eacly Tennination Couditions referred teo in paragraph 2(c) of Lhe Tarion Addendum are 05 follows:

CONDITIONS
ADDENDUM

amontgagee:aeceplable:fo the Vendar, confitming that thir said

This Agreensent s conditional g the Verdie being satisfied, i 15 i
credit:worthiness of e Purchiser, The Veudot ive siSly (60} days Tromthe dite of neceplance: of
this Ageeainein by Uk Veddne to salify 18Il with respect 16 suels vredit worthiness; The Purchuser
covenants and agrees to pravide all requisite 3niBemition and materinls inctuding proof respecting income
and source of funds or evidence:of a satisfctary.mortgage approval signed by a lending institution or other

il lending institation or acceplable morigagee
ce duc on the Title Transfer Date, as the

il beadVanging folds to e Purthoger suffieliit to pay e Balng
Vendos iy requine 10 deteriliiz dhe Pisichasées credit worthingsy:

The date by which this Condition Is io be satisfied Is the 60th day following acceptance of this
Agreement,

SOUTH UNIONVILLE SQUARE
HIGHRISE RESICENTIAL UNITS
January 2016
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mTaRoN

PROTECTING ONTARIO'S NEAY HOME BUYERS

Praperty 323 MME]

Statement Of Critical Dates
Delayed Occupancy Warranty

"This Statement of Critical Dates forms part of the Addendum te which it is attached, which in tuen forms part of the
agreement of purchase and sale between the Vendor and the Purchaser relating to the Property. The Vendor must
complete all blanks set out below.

NOTE TO HOME BUYERS: Please visit Tarion's website: wiwsw.tarion.com for important information about all Tarion's
warranties including the Delayed Occupancy Warranty, the Pre-Delivery Tuspection and other matters of interest fo
new home buyers, You can also obtain a copy of the Homeowner Inforimation Package which is strongly reconmmended
as essential reading for all horie buyers, The website features a calculator whicle will assist you in confirming the
various Critical Dates related to the accnpancy of your condominiviam ienit.

VENDOR _Tang - fewweny  ( Resivenriz o (orn
Full Namels) B 73 RROW FoRwwrs AmiTED |

PURCHASER = /Fwissa  diws Kiwre  Ywens.
Full Name(s) '

1. Critical Dates

The Firm Ocenpanicy Date, which is the dale that the Vendor agrees the y '

condaminiunt home will be completed and ready to move in, is: the & day of [9 IPRIL. . ;20 /6.
If the Vendor cannot provide Occupancy by the Firm Occupancy Date, then

the Purchaser is entitled to delayed occupancy compensation (see section 9

of the Addendum) and the Vendor must set a Delaped Occupancy Date,
which cannot be later than the Ouiside Occupancy Date.

The Qutside Occupancy Date, which is the latest date by whicl the
Vendor agrees to provide Occupancy, is: the __dayof -_ w20__

2. Purchasers Termlnatlon Period

It the condnmmlum home is not complete by the Outside Occupancy Dare.

and the Vendor and the Purchaser have not otherwise agreed, then the

Purchaser can terminate the transaction during a period of 30 days thereafter

(the “Purchaser’s Termination Period”) which period conld end as late as: the _____day of +20,

1€ the Purchaser terminates the transaction ducing the Purchaser’s
Termination Period, then the Purchaser is entitled to delayed occupancy
compensation and to a full refund of all monies paid plus interest

(see sections 9, 11 and 12 of the Addendum).

Nute Anynme a Cr:nml Datei is set or changed as permitted in the Addendun, orher Crmml Dates may clmugc as
are mrm'nldabie delays (sec section 7 of the Addendum).

Acknowledged this < day of __MAR (208 VENDOR ;

PURCHASER :

- TARN-ADDCF-2008




|| i T ._RION ‘ Form

PROTECTING ONTARIO'S NEW HOME SUYERS (Firm Occupancy Date)

Addendum to Agreement of Purchase and Sale
Delayed Occupancy Warranty

This addendum, including the accompanying Statement of Critical Dates (the “Addendum”™), forms part of the
agreement of purchase and sale (the “Purchase Agreement”) belween the Vendor and the Purchaser relating to the Property.
1t contains important pravisions that are part of the delayed occupancy warranty provided by the Vendor in accordance
with the Omnrio New Home Warranties Plan Act (the “Act”). ) there are any differences between the provisions in Lhe
Addendum and the Puschase Agreement, then the Addendum provisions shall prevail. PRIOR TO SIGNING TIHE
PURCHASE AGREEMENT OR ANY AMENDMENT TO IT, THE PURCHASER SHOULD SEEK ADVICE FROM A
LAWYER WITH RESPECT TO THE PURCHASE AGREEMENT OR AMENDING ACREEMENT, THE ADDENDUM
AND THE DELAYED OCCUPANCY WARRANTY,

The Vendor shall complete all blanks set out below.

b -
vmaoagctf;ﬁ:} ,{Mﬂgy‘ﬁgﬁ%; c;’i%\é»a\ ’é( ?‘Pbis?& ;? M ‘%{!‘ Con Ao~
UAD0 L ) Y™ el | U AR

e M?'sll%:ﬂ

L@*e:; oA -3 )T *‘i’ ww@ w MEH el

v Postal Code

Q-4 b4y, ohm\,\w em“i’:in FINECS

iu Emad

PURCHASER

mnmm‘ ‘ LJY\Q\ L‘ "\;‘9\ (’X“Q‘\
"boT Sk Uningild Awe -
@0 ¥1z-950C Unwnile, W LIR W

Phiotd P ey

\Cam

fac

PROPERTY: n:::gmon t&ﬁﬁéj é,\f {-CL {;‘)\3(‘ Y ll ”
| Marthom ,ON | LSREW )

- Price TR Lol g
Teved 12, Lepd U} 1<: vnc 4 toeel B (
“Unb<30 Level ® (L)

: INFORMAT{ON REGARDING THE PROPERTY
"} The Vendos confirms that:

{a) TheVendor has obtained Formal Zoning Approval for the Building. \Q’Ye’: QO No

" o, the Vendar shall giva witten notice ta the Purchaser vithin 10 days after the date

thal Format Zoning Approval for fhe Buitding fs.6btained,
- (b} Commencement of Constructio hanccined; or O is expected ta acaur by the dayof 20 .
- TheVendor shall give viritten notice to the Purchaser within 10 days after the actusl date of Commencement of Constuction.
TARN-ADBCE-2008 . 20F7




137

“I TARION : Condominlum Form

FROTICTING OMTAO'S KESY HONE d1iviRs {Flrm Occupancy Date)

1. Definitions v )

“Ruilding” means the candominiun building or buildings contenmplated by the Purchase Agreement, in which the Property is located ar is proposed
t0 be Jocated.

“Business Day" means any day other thant Satucday; Sunday; New Year's Day; Bamily Day: Good Friday; Paster Manday; Victaria Day; Canada Day;
Civic Holiday; Lshour Day; Thanksgiving Day; Rementhrance Dag; Christinas Day; Boving Day; and any special baliday prachaimed by the
Governor General or the Lientenant Governor; and whees Nesy Year's Day; Canada Day or Remembrance Day falls on a Saturday or Sunday, the
following Monday is not a Business Day, and where Christaras Day falls on a Saturday or Sunday, the following Monday and Taesday are nol
Business Days; and where Christmas Day falls on a Friday, the following Menday is not a Business Day.

“Commencenent of Canstruction” mears the comme ncement of canstruction of foundation companents or ¢l 5 (such as foatings, rafts or
piles) for the Building, :

“Critical Dates” means the Firm Qecupancy Date, the Defayed Qccupancy Date, the Outside Geeupancy Date and the fast day of the Purchaser’s
Termination Period,

“Delayed Occupancy Date™ mans the date, set in accardance with section 6, an which the Vendor agrees to provide Occupancy, in the event
the Veador cannot provide Occupancy on the Firm Qucupancy Date.

“Eatly Termination Conditions” means the types of conditions Fsted in Schedule A,

1 "Firm Qecupancy Date” means the fiom date on which the Vendor agrees to provide Occupancy as set in accardance with this Addendum.

“Formal Zoning Approval” ecciirs when the zoning by-Jaw required in order ta construct the Building has been approved by all relevant

l governmental authurities having jurisdiction, and the periad for appealing the approvals has elapsed andlor any appeats have heen disnsissed

ar Lhe appeoval affirmed.

“Qcupancy” mzans the right 1o 1se or occupy 2 praposed or regisiered candonsinium home in accordance with the Purchase Agreement.

“Qutside Occupancy Date” means the latest date that the Vendor ageees, at the time of signing the Purchase Agreement, lo pravide Occupancy e the
Purchaser, as set out in the Statement of Critical Dates.

“Property” or “cond heme™ mens the candominium dielling unit being acquited by the Purchaser from the Vendor, and ils appurtcnant
interest in the commen elements.

“Purchaser’s Termination Period" means the 30-day period during which the Purchaser may teeminate the Purchase Agreesnent for delay, in
accordance with paragraph 11(b}.

“Statement of Critical Dates” means the Statement of Critical Dates attachd o or accompanging this Addendum {in form ta be determined by the
Tarion Registrar from time to lime). The Statement of Critical Dates must be signed by botks the Vendor and Purchaser,

“The Act” means the Ontirio New Howe Warraitics Plan Act including regulations, as amended from time to time.

“Unavoidable Delay™ means an event which delays Occupancy which is a strike, five, explosion, flond, act of God, <ivil insucrectian, act of war, act of
terratism or pandemic, plus any period of delay directly caused by the event, which are beyond the reasonable conteol of the Vendor and are not
cansed or euntributed ta by the fanlt of the Vendor.

I “Unavaldable Delay Period” means the number of days hetween the Puschaser’s neceipt o wrillen notice of the contmencement of the Unavoidable

Delay, as required by patageaph 7(b), and the datc on which the Unavoidable Delay cancludes.

2. Early Termination Conditions R o o
"

1 ()" The Vendor sid Puitehisér iy ifichide condition in the Purchase Agreement Ihal, il dot &3uisfted, §ive 7iké (o e3ily iérmtination ol the
Purchase dgreement, but only in the limited way described in this section.

(b) The Vendor s not permitted to include any conditions in the Purchase Agraement other than: the types of Early Termination Conditions listed
in Schedule A; andfor the conditions referred to in pacageaphs 2h), (i) and (j) below. Any other condition included in a Purchase Agreement far
the beactit of the Vendor that is ot expressly permitted under Schedule A or paragraphs 2 (h) or (i} is dezrmed null and void and is noi
enforceablz by the Vendor, but does not affect the validity of (he balance of the Purchase Agreement.

{¢) The Vendor confirms thal: .

(i} This Purchase Agreement is subject to Farly Termination Comditions that, if not satisfied (or watved, “(j/ )
if applicable, will result in the automatic 1eemination of the Purchase Agreement, MY ONo
(ii) If yes, the Barly Termination Conditions are as follows. The obligation of each of the Purchaser and Vendor to complete this
purchase and sale transaction is subject to satisfaction (or waiver, if applicable) of the follawing conditions,

:&:;;i%gg%%f%égwémx sCc {k‘f(fﬁ(ff ¥ }\ B {l\(ﬁéﬂ "Q&“f‘"

| The Approving Authority {as that tecm Is defined in Schedule A} is: .

The date by which Condition #11s (0 be satisfiedisthe . dwyof " +20 .
Condition #2 (i spplicable)
Description of the Fatly Tecruination Condition:

The Approving Authority (as that teen is defined in Schedule A) is:

The date by swhich Condition £21s to be satisfied is the dayof o s 20
The date for satisfaction of any Fadly Teemination Condition cannot be later than 90 days hefore the Fitm Occupancy Date, and will ha
deemned 1o be 90 days before the Fism Qccupancy Date if no date 5s specified or if the date specified is Tater than 90 days before the Birm
Occupancy Date. This time limitation does not apply 1o the condition in subparagraph 1{L}(iv) of Schedule A which must be satisfiad ot
waived by the Vendor within 60 days following signing of the Purchase Agreament.
: Note: The partics must add addditional pages as v appemdix 1o this Addendson if there are additionn? Early Tormiuetion Conditions.
§ (d) There are no Barly Termination Conditions applicable to this Purchase Agreement other than those identified in subparagraph 2(c}(ii) and any
appendix listing additional Early Termination Conditions.
(¢) TheVendor agrees to take all conmercially reasonable steps within its power to satisfyrthe Eatly Termination Conditions listed in subparagraph 2(c)i).
(F) Yor conditions under paragraph 1{a) of Schedule A the following applies:
(i} conditions in paragraph t(a) of Schedule A may not be watved by either party;

TARN-ADDCF-2008 : . : N o 3OF7




l " TARION Condominium Form
FROTECTING ONTARIG'S hEW HOVE FavEds (Firm Occupancy Date)

2. Early Terminedion Conditions feontinmed)

(i) the Vendor shall provide swritten notice not later than five (5) Rusiness Dys after the date specified for satisfaction of a condition that
(A) the condition has been satisfied; ar (B) the candition hias ot been satisfied (together wilh reasonahie dewails and hackap materials)
and thatas asesult the Purchase Agreement is terminated; and

Gif) if notice is not provided as required by subparagraph (if) above then the condition is deemed not satisfied and the Purchase Agreement
s lerminated.

For conditions under paragraph 1(b) of Schedule A the following apphies:

(i) condilions in paragraph 1(b) of Schedule A may be waived by the Vendoy

{i)) the Vendor shall provide writien nutice on or before the date specified for satisfaction of the condition that (A) the condition has been
safisfied or waived; or (B) the condition has not been satisfied nor waived and that as a result the Purchase Agreement is terinated; and
{iii) il natice is not provided as required by subparagraph (ii} above then the condition is deemed satisfied ar waived and the Puschase
Agreement will continte to be binding on both patties.

{(h} The Puechase Agreement may be conditional untit closing (ransfer to the Purchaser of title to the condominium home), tipan comphiance with
the subdivision controt provisions (section 50) of the Planning Act (Ontario) by virtuz of registration of the Huilding under the Condominium
Act {Ontaria), which compliance shall b obtained by the Verdar at its sule expense, an or before dlosing,

(i} The Purchaser is cawtioned that there may be other conditions in flie Putchase Agceement that allow he Vendor to terminste the Purchase
Agreervent due ta the fovlt af the Purchaser,

() The Purchase Agreennent nay inchude any condition that is for the sole henefit of he Purchaser and that s agreed tn by the Vendor {ic, the
sale of an existing dwelling, Purchaser financing, or a basement swalkoul), The Purchase Agreement w3y specify that the Purchaser has a right
to terminate the Purchase Ageeement if any such condition is not met, and may set aut the terms on which termination by {he Purchaser
may be effectad.

Rl

(s

)

_3. Setting the Firm Qccupancy Date

(s} Completing Constrtiction Without Delay: The Vindor shall take all reasonable steps to camplele construction of the Building subject to al)
prescribed requirements, fo pravide Occupancy of the candominitin hame without delay; and to register without delyy the declaration and
description in tespect of the Building,

(b} Firm Occupancy Date: The Vendor shall set a Firm Qccupancy Date which shalt be sel out in the Statement of Crifical Dates.

4. Changing the Firm Occupancy Date - Three Ways

(a) The Fiem Occupancy Date, ance sel o deemed to be set in aceordance with section 3, can be changed only:
(i) by the mutwal veritten agreement of the Vendor and Purchaser in accordance with section 5
(i) by the Vendor setfing 2 Delayed Occupancy Date in accordance with section 6; ot
(iii) as the resull of an Unavoidable Delay of which proper wrilten notice is given in 2ccordance with section 7.
(b} IFa new Firm Occupancy Date is set in accardance with section 5 or 7, thea the new date is the “Firm Qccupancy Dale” for all purposes
in this Addendum.

5, Changing Critical Dates ~ By Mutual Agreement

(o] This Addendum sets out a structure for setling, extending andior accelesating Oicupancy dates, which cannot be altered contractually exeept
as set aut in this saction 5 and in paragraph {c). For greater cerlainty; this Addendunt does not restrict any extensions af the clasing date (ie., tide
transfer date) where Gecupancy of the condaminium home has afready been given (o the Purchaser.

{b) The Vendar and Pucchaser may at any time, after signing the Parchase Agreement, mutually agree in writing to accelerate or extend a Firm

Occupancy Date ora Dalayed Occupancy Date in each casc 10 a new specified calendar date. The amendment ynust comply with the

requirements of sectian 10,

A Veador is permitted ta include 4 provision in the Purchase Agreement allowing the Vendor a oac-time unilatera! tight to extend a Firm

Oceupancy Date or Delayed Qccupancy Date, as the case may be, for ane (1) Business Day to avoid the necessity of tender where a Purchaser

is not ready lo complete the transaction on the Firm Qccupancy Date or Debayed Occupancy Date, as the case may be. Delayed occupancy

compensation will not be payable for such period and the Vendar may nol ismpose any penalty or interest charge upon the Purchaser with
respect to such extension.

(d) The Vendor aud Purchaser may agrez in the Purchase Agreement 1o any unilateral extension o acceleration rights that are tor the beneiit
of the Purchaser.

(<

<

6. Changing the Firm Occupancy Date - By Setting a Delayed Occupancy Date

(=) Ifthe Vendor cannot provide Occupancy an the Firm Occapancy Date and sections 5 and 7 do not apply, the Vendor shall select and give
sweitten nolice 1o the Purchaser of a Delayed Occupancy Datein accordance with this section, and delayed occupancy compensation is payable
in accordance with section 9.

{b) The Delayed Qconpancy Date may be any Business Day after the date the Parchasec receives written nofice of the Deélayed Qccupancy 1ate but
not later than the Qutside Qccupancy Date,

(c} The Vendor shall give writtent notice 1o the Porchaser of the Delayed Oceupancy Date as soon as the Vendor knows that it will be unhie to

provide Occupancy en the Pirm Occupancy Dale, and in any event no Luter than 10 days before the Firm Occupancy Date, failing which delayed

occupancy compensation i payable from the date that is 10 days before the Firm Occupancy Date, in accordance with parograph 9(c).

1 a Delayed Occupancy Date Is set and the Vendor caunot provide Occupancy o the Delayed Qecupancy Date, the Vendor shall select and give

written natics to the Purchaser of a new Delayed Occupancy Date, unless the delay arises due to Unavoidable Delay uader section 7 or is

mutually agreed upon under section 5, in which case the requirements of thase sections must be met, Paragraphs 6{b) and 6{¢) above apply

swith sespect L Lhe selfing of the new Delayed Occupancy Date.

{e} Nothing in this section affects the right of the Purchaser or Vendor to termtinate the Purchase Agceenaent on the bases set out in section 11,

€]

P—

7. Extending Dates ~ Due to Unavoidable Delay

T
(a} " If Unavaidable Delay accuss, the Vendor may extend Critical Dutes by no mare than the length of the Unavoidable Delay Period, without the
approval of the Purchaser and without the raquirement to pay delayed occupancy compensation in connection with the Unasoidable Delay,
provided the requirements of this section ane met,
1 the Vendor wishes to extend Critical Dates o1 acconnt of Unaveidable Delay, the Vendor shall provide written natice to the Purchaser selting
aut 3 brief description of the Unavoidable Delay, and an estimate of the duration of the delay, Ouce the Vendor knows or ought reasonably to
kna that an Unaveidable Delay has commenced, the Veuder shall provide swritten notice to the Purchaser by the carlier of: (0 days thereafter;
and the next Critical Date.

(b
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l“ TARION Condominium Form

PQTECHNG DHTARIO'S REW HOVE JUYERS {Flrm Occupancy Date)

7. Extemding Datcs = Duc ta Usavoidable Délay (continnad)

(¢} Assaon as reasonably possible, and no lates than 10 dags after the Vendor knows or ought reasonably w know that an Unawoidable Delay

has cancluded, the Vendor shall provide wrilten notice to the Purchaser seuting out a brief description of the Unavoidable Delay, identifying the

date of its conclusion, and setting new Critical Dates, The new Crilical Dates are caleulated by adding o the then next Critical Date the number

of days of the Unavoidable Delay Perod (the other Critical Dales changing accordingly), provided that the Firm Occupancy Date or Delsyed

Qccupancy Datc, as the case may be, must be at least 10 days after the day of giving natice unless the parties agree otherwise. Bither the Vendur

or Lhe Purchaser may request in writhag an earlier Firm Occupancy Date ar Delayed Ocenpancy Date, and the ather party’s consent ta the

earlier date shall nat be unrcasonably withheld,

If the Vendor fails o give written notice of the conclusion of the Unavoidable Delay in he manner required by parsgraph 7(c}, the notice is

ineflctive, the existing Criticdl Dates are unchanged, and any delayed occupancy compensation payable under section 9 is payable from the

existing Firas Ouzupancy Dote.

(e} Any notice selting ncw Critical Dates given by the Vendor under this section must set out the revised next Ceitical Date and state that the seiting
of such date may change other futuge Critical Dates, as applicable, in accardance with the terms of the Addendum,

&

8, Building Code — Conditions of Qccupancy

(aY "0 'or belore the date of Occpaiicy, the Vendor shall deliver to the Purchaser:
(i) where a registered code agency has been appointed for the building or part of the building under the Bnitling Code Aci (Ontaria),
a final certiftcate with respect to the condominium home (hat contains the presceibied information as required by 5, 11(3) of the
Building Code Act; of
(if) wherea registered code sgency has not been so appointed, eithers;
{AY an Occupancy Permit (as defined in paragraph {d)} for the condominiuny home; or
(B} a signed wriften confirmation by the Vendor that: (1) provisional ar temporary occopancy of the condominium home has been
anthorized under Article 1.3.3.1 of Division C of the Ruilding Codc; ar (11) the candilions for residential occupancy of the
condominium home asset aut i <. (1 of the Buikling Code Act or Anticle 1,3,3.2 of Division C of the Building Code, as the
case may be (the “Conditions of Gecupancy®) have been fulfilled.
Notwithstanding the requiteinents of paragraph (a), to the extent that the Parchaser and the Vendor agree that the Purchaser shall be
respansible for certain Condilions of Occupancy (the “Purchaser Obligations™):
{1)  the Purchaser may not refisse to take Occupancy on the basis that the Purchaser Obligations have not been conmpleted;
(i) the Vendor shall deliver to the Purchaser, ispon fulfilling the Conditions of Occupancy (other than the Purchases Obligations), a signed
written coufirmation that (he Vendor has fulified such Conditions of Ocoupancy: and
(iii) if the Purchaser and Vendor havi agreed that the Conditions of Occupancy (ather than the Purchases Obligations) are to Le fullilied prior to
Occuparicy, then the Vendor shall provide Lhe signed written confirmarion required by subparagraph {if) on ar before the date of Occupancy.
() W he Vendor cannot satisfy the requirements of paragcaph (a) or subpacagraph (b){iii}, the Vendar shall set a Delayed Gccupancy Date
(ar new Delayed Occopancy Date) on a date that the Vendor reasonably expects t have satisfied the requirements of paragraph (a) ar
subparagraph(b)(iii), as the case may be. In selfing the Delayed Occupancy Date (or new Delayed Occnpancy Date), the Vendar shalt camply
with the requirzments of section 6, and delayed occupancy compensation shall be payable in accordance with section 9. Desite the foregoing.
delayed occupancy compensation shall not be papable fur 4 delay under this paragraph () if e usbility to satisty the iequiemenis of
subparagraph (b){iii) is becauss the Purchaser has failed to satisfy the Puechaser Obligations.
Far the purposes of this section, an “Occupancy Pennit” means any writien document, however styled, whether final, provisional or temporary,
provided by the chiel building official (s defined in the Birililing Cade Act) or a pevson designated by the chief building official, that evidences
(he fact that authority to uccupy the condominium home has been granted,

(b

«

=

| 9. Delayed Occupancy Compensation

{a) The Vendor warranss 1o the Purchaser that, i Octjdiicy i delayed heyond the Firm Occupancy Date (ofher than by inutual agreement or

as a result of Unavoidable Dalay as perniiited under sections § or 7), then the Vendor shall compensate the Purchaser for all costs incurred

by the Punchaser as a resull of the delay up to a total amounl of $7,500, wwhich amownt includes payment to the Parchaser of $150 a day

for living expanses for cach day of delay until the date of Gecupancy or the date of termination of the Purchase Agreement, as applicable

nnder parageaph (b).

Pelaged occupancy compensation is payable only i€: (i) Occupancy occurs; o {if) the Purchase Agreenent is terminated ot deemed to bave been

terminated under paragraphs 11(b), (<) or (¢} of this Addendum, Delayed accupancy compensation is papable ouly if the Purchasers claim is

made to Tarion in weiting within one (1) year after Gecupancy, or after ermination of the Purchase Agreement, as the case may be, and

atherwise in accosdance with this Addendumn, Compensation chiims are subject Lo any Further conditions set oul in the Ack

() If the Vendor gives witten notice of a Delayed Qecupancy Date to the Puschaser less than 16 days hefore the Firm Occupancy Date,

conirary ta the requirements of paragraph 6(<), then delayed occupancy compensalion is payable fram the date that is 10 days before

the Firm Occupancy Date.

Living expenses are direct living costs such as for accommeodation and meals, Receipts are not required in support of a claim for Kving expenses,

as a set daily-amount af $150 per day is payable. The Purchasee must provide receipts in support of any claim for other delayed accupancy

compensalion, such as for moving and storage costs. Submission of false receipts disentitles the Purchaser to any delayed accupancy

compensation in connection with a claim, :

I{ delayed accupancy compensation is payable, the Porchaser may make o claim (o the Vendor for that compensation within 180 dags

after Occupancy and shall include all reccipts (apart from living expenses) which evidence any part of the Puschaser’s claim, The Vendor

shall assess the Purchaser’s claim by determining the amount of delayed occupancy compenstion payable based on the rules set out in

seclion 9 and the receipts provided by the Purchaser, and the Vendor shall promptly provide that assessment information ta the Purchaser,

‘The Purchaser and the Vendor shall use reasonable efforts to scttle the claim and when the clabi s setiled, the Vendor shall prepare an

acknowledgement signed by both patties which:

(i) includes the Veador's assessmeat of the delayed occupancy compeasation payable;

(i) describes in reasonable delail the cash amount, goods, services, or ather consideration which the Purchaser accepls as compensation
(the “Compensation”), if any; and

(i} containsa staeraent by the Purchaser that the Purchaser scoepts the Campensation in full satisfaction of any delayed cocupancy
canmpensation payable by the Veadar.

A teue copy of the acknowledgement {shawing clextly the municipal address and enrolment aumber of the condominium home on the fiest

page) shall be provided to Tarion by the Veador within 30 days after execution of the acknowledgnient by the partics.

() If the Vendor and Purchaser cannot agree as contemplated in paragraph 9(e}, then to make a claim to Tarian the Purchaser must file a chaim
with Tarions in writing sithin onc (1) year ster Occupancy. 4 claim may also be made and the same rules apply i the sales tranaction is
terminated under paragraphs 13(b, (¢} or (e} in which case, the deadfine is 186 days after termination for 2 claim 16 the Veador and one {1}

yeacafter lermination for a claim to farion.
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10. Chianges to Critical Dates

) Whenever the parties by nistual agreement extead or aceelerate either the Firny Occupancy Date or the Delayed Occupancy Date this
seclion applics. .
(b} 1fthe change involves acceleratian of either the Firm OQccupancy Date or the Delayed Oceupancy Date, then the antending agreement rust
set out each of the Critical Dates (as changed or confiemed).
(c) 1fthe change involves extending either the Firm Occupancy Date or the Delayed Occupancy Dale, then the amending agreeient shal:
(i} disdose to the Puchaser that the signing of the amendment nay result in the loss of delayed occupancy compensation as described in
section 9 abave;
(i} unless there is an expross waiver of compensation, describe in reasonable detail the cash amount, goods, services, or other consideration
whiich the Purchaser accepts as compensation {the “Compensation”); and
(i) contain a statement by the Purchaser that the Purchaser waives compensation or accepts the above noted Compensation, in either case,
in full satisfaction of any delayed occupancy compensation payable by the Vendor for the period up to the new Firm Occupancy Date or
Delayed Occupancy Date.
{d} ¥ the Purchaser for his or her own ptirposes requests a change of date or dates, then paragraph 10{c) shall nat apply.

1. Termination of the Purchase Agreament

{a} "The Vendor and the Purchaser may terminate the Prirchiase Agreement by mustual written consent, such written cansent ta be given at the ime
of the termination.

(b) 1f far any reason (ather than hreach of contract by the Pucchaser) Occupancy has not been given ta the Purchaser by the Outside Occupancy
Date, then the Purchaser has 30 days to terminate the Purchase Agreement by written notice to the Vendor, If the Purchaser does not provide
written notice of termination within such 30-day perind, then the Purchass Agreement shall continue to be binding on bath parties and the
Delayed Occupancy Date shall be the date set by the Yender under paragraph 6(b), regardless of whether such date is beyond the Outside
Occupancy Date,

(¢) 1 calendar dates for the applicable Critical Dates are not inserted in the Statement of Critical Dates; or if any date for Occupancy is expressed in
the Puechase Agreement or in any other documient to be subject to change depending upon the happening ol an event (other than as permitted
in this Addendum), then the Purchaser may terminate the Purchase Agreemient by wrilten notice to the Vendor,

(d) The Purchase Ag 1t may be terminaled in accordance with the requirements of section 2.

(¢} Nothing in this Addendum derogates from any right of termination that cither the Purchaser or the Vendor may have at law or in equity on the
basis of, for example, frustration of contract or fundamental breach of contract.

(f) Dxceptas parmilted in this section, the Parchase Agreement may not he terminated by reason of delay in Occupancy alone,

12. Return of Monies Paid on Termination

(3} Ilthe Purchase Agrecment is lerminated (other than as a result of breach of contrat by the Purchaser), the Vandor shall retuen all monies paid
by the Purchasee including deposit(s) and monies for upgrades und extras, within 10 days of such termination, with interest fram the date each
amuunt was paid tu the Vendor to the date of retutn to the Purchaser. The Purchaser cannot be compellad by the Veudor ta exscute a release
of the Vendor and/or a termination agraament as 3 prerequisite to olitaining the return of manies payable as a cesult of termination of the
Purchase Agreement under this paragraph.

(b) The rate of interest payable on the Purchaser’s monies shall b caleulated in accordance with the Condmminitin Aet.

(c) Notwithstanding paragraphs 12(a) and 12(b), f either party iniliates legal proceedings to contest iennination of the Purchase Agreement or the retum
of monies paid by the Purchaser; and oblains a kegal determination, such amounts and intecest shall be payable as determined in those proceadings.

13. Addendum Prevails

The Addendum furms part of the Purchase Agreement. The Vendar and Purchaser agree that they shall not include any provision in the
Purchase Ag t or any dinent to the Purchase Agreement ar any other document (or indirectly do so thraugh replacement of
the Purchase Agreement) that derogates from, conflicts with or is inconsistent with the provisions of this Addendum, except where this
Addendum expressly permits the parties to agree or consent to an alternative arrangenient, The provisions of this Addendum prevail
over any such provision.

14, Time Periods, and How Notice Must Be Sent

() Anywritten notice required wnder this Addendum may be given personally or sent by email, fax, courier ar registered mail to the Purchaser or
the Vendor at the address/contact numbers identified on page 2 or eplacement address/contct numbers as provided in paragraph {¢) below.
Notices may also be sent ta the solicitor for each party if necassary contact information is pravided, but natices in all events must be sent to the
Purchaser and Vendor, as applicable,

Wrilten notice given by one of the means identified in parageaph (2] is deemed to be given and received: on the date of delivery or transmission,
if given personally or sent by email o fax (or the next Business Day if the date of delivery ot transmission is not 2 Business Day}; on the second
Business Day following the date of sending by coutier; or on the [ifth Business Day following the date of sending, if seal by registered mail, 12
postal stappage or interruption occors, notices shall nat be sent by registered mail, and any notice sent by registered mail within 5 Business Days
prior io the commencement of the pastal stoppage or infercuption must he re~sent by another means in order to be effective, For purposes of
this paragraph 14{b), Busincss Day includes Remembrance Day, if it falls ont 4 day other than Saturday or Sunday, and Baster Monday:

(¢) Ifeither party wishes to receive wrilten notice under this Addendum at an addressfcantact number other than those identified on page 2,

the pacty shall send written natice of 1he change of addressfcontact number ta the other pasty,

Time perlods within which ar following which any act is to be done shall be caleudated by excluding the day of delivery or transmission and
including the day on which the period ends.

{e} ‘Time periods shall be calculated using calendar days including Business Days but subject to paragraphs (f), (g) and (h) below,

(f) Where the time for ruaking a <laim under this Addendum expires on a day that is not a Business Day, the claim may be made on the

next Business Day.

Priot natice periods that bagin on it day that is not a Business Bay shall begin on the next eaclier Business Day, except that notices may

be sent and/or received an Remembrance Day, if it falls an a day other than Saturday or Sunday, or Faster Manday.

Every Critical Date must oceur on s Rusiness Day. I the Vendor sets a Critical Date that occurs on a date other than a Business Day,

the Critical Date is deemed to be the nest Business Day

o

(d

(8
(k)

=

Far more Information please visit wwwi.tarion.com
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PROTECTING ONTARIO'S NEVY HOME BUYERS

| Condominium Form
] {Firm Qccupancy Date)

SCHEDULE A
Types of Permitted Early Termination Conditions
‘ (Section 2)

1. The Vendor of a condominium home is permitted to make the
Purchase Agreement conditional as follows:

() upon reccipt of Approval from an Approving Authority for:
(i) achange to the official plan, other governmental development plan ar zaning by-kuv (including a niinor variance);
(i} aconsent to creation of a lot(s) ot pact-lot(s);
{iti) a certificate of water potability or other measure relating to domestic water supply to the home;
(iv) a certilicate of approval of septic system or other measure relaling to waste disposal from the home;

(v} completion of hard services for the property or surcounding arca (Le., roads, rail crossings, water lines, sewage lines,
other utilities);

{vi) allocation of domeslic water or storm ar sanitary sewage capaciiy;
{vii} easements or similar rights serving the praperty or surrounding area;

(viii) site plan agreements, density agreements, shared facilitics agreemnents or other develapment agreements with Approving
Autharities ar nearby landowners, and/or any development Approvals required from an Approving Authority; andfor

(ix) site plans, plans, clevations andfor specifications under architectural contrals imposed by an Approving Authority.
The above-noted conditions are for the benefit of both the Vendor and the Purchaser and cannot be waived by either party.
{(b) upon:

(i} reccipl by the Vendor of confirmation that sales of condominium dwelling units bave exceeded a specified thrashold
by a specified date;

(i) receipt by the Vendor of confirmation that financing for the praject on terms satisfactory to the Vendor has been
arranged by a specified date;

(i)} receipt of Approval from an Approving Authority for a basement walkout; andfor
{iv) confirmation by the Vendor that it is satisfied the Purchaser has the linancial resources to complele the transaction,

'The above-noted canditions are for the henefit of the Vendor and may be waived by the Vendor in its sole discretion.

2. The following definitions apply in this Schedule:

“Approval” means an approval, consent or permission (in final form not subject to appeal) from an Approving Authority and
may include completion of necessary agreements (i.e,, site plan agreement) to altow Lnwful access to and vse and occupancy of
the praperty for its intended residential purpose.

“Appraving Authority” means a government (fedetal, provincial or municipal), governmental agency, Crawn corporation, ar
quasi-governmental authority (a privately operated organization exercising anthority delegated by legislation or a government).

3. Each condition must:

{(a) bese umbxepnralely;
(b) be reasonably specific as to the type of Approval which is needed for the transaction; and
(c) identify the Approving Authority by reference to the level of gavernment andfor the identity of the governmental agency,

Crown corporation or quasi-governmental authority,

4, For greater certainty, the Vendor is not permitted to make the
Purchase Agreement conditional upon:

{a) receipt of 1 building permit;
(b} receipt of an accupancy permit; andfor

{c) completion of the home.

TARN-ADDCF-2008 _— e , 7087




OREA =6 Confirmation of Co-operation
| and Representation

Farm 320 for use in the Province of Ontorla

puver. AnissaLing-LingYuen

8323 KennedyRAPH2L Markham . i LR SWT

For the purposes of ihis Confirmalion of Cooparalion and Representation, "Seller* includes a vendor, o landlord, or o prospeciive, seller, vendor or landlord and "Buyer”
Includes a purchaser, o fenont, or a prospeciive, buyer, purchaser or tenant, “sale” includes a lease, and “Agreement of Purchase and Sale” includes an Agresment to Lease.

The folfowing faformation i conlifined by the viidersigned salespatsanibiroker repragastistives of the Beskdraga(s), If a Co-o ¥aling Brokerage Is
involved in the fronsaction; the hmkwqggx'ggréé to cgo-operatef A }hsiderciione:f, arnd on the terms und: cogd‘t?ons as sei.gu‘t belgw. g

DECLARATION OF INSURANCE: The undersigned salaspdarson/hvolier rapresentdiive(s) of the Brakerage(s) hereby declare that he/she is
‘Ingurid os required by the Real Estate and Businass Brokaes Act, 2002 (REBBA 2002} and Regulations,

1. LISTING BROKERAGE
a) |Z| The Listing Brokerage represents the interests of the Seller in this transaction. It is further understood and ogreed thet:

1] D The listing Brokerage is not representing or providing Customer Service lo the Buyer.
(It the Buyer is working with a Cooperaling Brokerage, Section 3 is to be completed by Cooperating Brokerage}

2) D The Listing Brokerage is providing Customer Service to the Buyer,

b) D MULTIPLE REPRESENTAYTION: The Listing Brokerage hus entered into a Buyer Representalion Agreament with the Buyer ond represents
the interests of the Seller and the Buyer, vrith their cansent, for this lransactlon. The Listing Brokerage must be impartial and equally protect
the interests of Ihe Seller and tha Buyer in this ransaction, The Lisling Brokeraga has a duty of full disclosurs fo both the Seller and the Buyer,
including o requirement to disclose cll factual Information obout the property known to the Listing Brokerage. However, the Listing Brokerage
shall not disclose:

* That the Sellar may or will accept less than the listed price, unless atherwise instructed in writing by the Seller;
* That the Buyer may or will pay more than the offared price, unless otherwise insiructed in wriling by the Buyer;

hg:nigiivation of or parsonal infarination-abiout the Seller or Bisyar, unless otherwise instructed in wilinigs by the pary to which the

infermetion applies, or unless failire to disclose would consfitute. fraudulent, unlavdul or unethical pratiice;

» The price the Buyer should offer or the price the Seller should accept; :

* And; the Lisling Brokerage shall not disclose fo the Buyer the ferms of any other offer.

However, 1t is understood thot factual market inforinalion about comparable properlies and information known fo the Lisling Brokerage
concarning potential uses for the property will be disclosed to bolh Seller and Buyer io assist them o come to their awn conclusions.

Additional commens and/or disclosures by Listing Brokerage: {e.g. The Lisling Brokerage represents more than one Buyer offering on Ihis property.)

.

2, PROPERTY SOLD BY BUYER BROKERAGE ~ PROPERTY NOT LISTED

D The Brokerage ... toprasent the Buyer and the property is not listad with ony real estale brokerage. The Brakerage will be paid
{doss/does not}

D by the Seller in occordance with a Seller Customer Service Agreement
or D by the Buyer directly

Addilional comments and/or disclasures by Buyer Brokerage: [e.g. The Buyer Brokerage represents more than one Buyer offering on this propesty.)

INITIALS OF BUYER(S)/SELLER{S)/BROK;

=

COOFERATING/BUVER BROKERAGE SElYeR LISTING BROKERAGE
: 's resenved, THs form wos developed by OFEA for f vsa ard reprodaction of Ps members and Ecenseas
£t ercept wit prior wien consent of OREA. Do nol aber when priring or reprodesing the soedard preset poricn. Form 320 Revised 2015 Page 1 of 2
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RAGE REPRESENTATIVE(S] (Where applicable) .

@ 2015, Ontaria Redl Esoe Associction
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3. Co-operaling Brokerage completes Sectlon 3 and Listing Brokerage completes Section 1.

CO-OPERATING BROKERAGE- REPRESENTATION:

a) [ZI The Co-operating Brokerage represents fhe interests of the Buyer in this Iransaction.
b) D The Cooperaling Brokerage Is providing Customer Service to the Buyer in this Iransaclion.

q D The Cooperaling Brokerage is not representing the Buyer and has not enlered info an agreement o provide customer servicals) fo the Buyer.:

CO-OPERATING BROKERAGE- COMMISSION:

a) E The Listing Brokerage will pay the Cooperating Brokerage the commission os indicated in the MIS® information for the property
AS P ERMLS ......................................................................... to be paid from the amount paid by the Seller o the Listing Brokerage.

) D The Co-operaling Brokeroge will be paid as follows:

Additionol comments and/or disclosures by Cooperaling Brokerage: {e.g., The Cooperating Brokerage represents more ihan one Buyer offering on this property.)

Commission will be poyable as described abave, plus applicable taxes.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Whevre applicable)

HOMELIFE. LANDMARK REALTY INC . "Tradeworld 'Réiift'y Inc Brokerage
{Nome'of Cooparating/Buyer Brokerage) crmm “lameof ﬁsllng Brokerage): !

J240 WQODBINE AVEUNIT 103 MARKHAM 4394 Steeles Ave E STEDI Markham ONT
( . A16- 491-3228 Fox: 416 491-0288

e 30 1B LSS L NS R crarrecanns FOXULTANI I NS00, i FRETRRE

. Dt Mar 5, 2016
{Ml&o‘ et 16-bhd i Co opirglt ng.&uyur Brokeroge}
EORGE CHAN

iPm\! Mamia of :Bmkef/&z!espe:m Represaniolive:of the Brokeroge)

CONSENT FOR MULTIPLE REPRESENTATION (Yo be completed only If the Brokeruge represenls more than one client for the Irnnsucﬂun)

The Buyer/Seller consent with thelr inltlals to their Brokerage
represeniing more thaun one client for this fransaction,

BUYER'S INITIALS SELLER'S INITIALS

ACKNOWI.EDGEMENTi

I huve [7. ‘eiv d, read, and understand the ubo @ informatlon,

3‘?:._

\.&le
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