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Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
2615333 ONTARIO INC.
Applicant
- and -
CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,

9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. and
9654445 CANADA INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985 c. B-3, AS AMENDED AND SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(Motion returnable October 3, 2024)

TDB Restructuring Limited (“TDB”), in its capacity as receiver, without security (in such
capacity, the “Receiver”) of the lands and premises municipally known as 134, 148, 152, 184/188,
214, 224 and 226 Harwood Avenue South, Ajax, Ontario (the “Harwood Properties”) and the
assets, undertakings and properties of the Respondents acquired for, or used in relation to such
lands, including all proceeds thereof (collectively, the “Property”), will make a motion before the
Honourable Justice Cavanagh presiding over the Ontario Superior Court of Justice (Commercial
List) (the “Court”) on October 3, 2024, at 10:30 a.m., or as soon after that time as the motion can
be heard, at 330 University Avenue, Toronto, Ontario. Please advise if you intend to join the

hearing of the motion by email to Alexander Soutter at asoutter@tgf.ca.



mailto:asoutter@tgf.ca

.

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

[]

In writing under subrule 37.12.1 (1) because it is (insert one of on consent,

unopposed or made without notice);

L] In writing as an opposed motion under subrule 37.12.1 (4);
[] In person;
[] By telephone conference;
X By video conference, via Zoom, the details of which will be made available by the
Court in CaseLines.
THIS MOTION IS FOR:
1. An order, in substantially the form attached at Tab 3 (the “Order”) of the Motion Record

(the “Motion Record”) that, among other things:

(a)

(b)

approves the agreement of purchase and sale dated June 27, 2024, as amended on
September 1, 2024 (as amended, the “APS”) and the associated transaction (the
“Transaction”) between the Receiver and 1000612843 Ontario Inc. (the
“Purchaser”) and, upon delivery of a certificate by the Receiver containing
confirmation of the closing of the Transaction, vesting in the Purchaser all of the

Respondents’ right, title and interest in and to the Property (as defined in the APS);

approves the agreement of purchase and sale dated September 12, 2024 (the “Back
Up Bid Agreement”) and the associated conditional transaction between the Town
(as defined below) and the Receiver and, upon delivery of a certificate by the
Receiver containing confirmation of the closing of such transaction, vesting in the
Town all of the Respondents’ right, title and interest in and to the Property (as

defined in the Back Up Bid Agreement);
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(©) approves a proposed partial distribution of the proceeds of the Transaction;

(d) approves a proposed allocation of the cash portion of the Purchase Price (as that
term is defined in the APS);

(e) seals the Confidential Appendices (as defined in the Fifth Report of the Receiver
dated September 16, 2024 (the “Fifth Report™));

® approving the (a) Fifth Report and the Receiver’s activities, decisions and conduct
set out therein, (b) Receiver’s Interim Statements of Receipts and Disbursements
for the period February 1, 2024 to August 31, 2024 and (c) the Receiver’s fees and
disbursements up to and including August 31, 2024, and its counsel’s fees and
disbursements up to and including July 31, 2024.

2. Such other relief as counsel may request and this Honourable Court may deem just.

THE GROUNDS FOR THIS MOTION ARE:

Background

3. The Harwood Properties are a collection of real property parcels located in Ajax, Ontario,

across the street from the City Hall for the Town of Ajax (the “Town”). The Harwood

Properties consist of units in a strip mall and a parking lot.

The Development Agreement

4. Certain Harwood Properties are subject to a development agreement (the “Development

Agreement”) between Lemine Real Estate Consulting Inc. (“Lemine”) and the Town.

Lemine is a developer and an affiliate of the Respondents. The Respondents are

single-purpose corporations that own the various parcels that comprise the Harwood

Properties.



-4 -
One feature of the Development Agreement was that, if Lemine defaulted under the
Development Agreement, the Town would have the right to repurchase some of the
Harwood Properties at a certain price as determined by the terms of the Development

Agreement (the “Town Repurchase Price”).

The Town’s Prior Proceedings

6.

Prior to this proceeding, the Town commenced an action and alleged that Lemine defaulted
under the Development Agreement. The Town was successful in obtaining a finding that
Lemine breached the Development Agreement. That result was upheld by the Ontario

Court of Appeal.

Following the Court of Appeal’s decision, the Town commenced another action (Court File
No. 433/20, the “Town’s Repurchase Action”) for a determination of the Town
Repurchase Price. The Town’s Repurchase Action was on notice to the Respondents’

secured creditors, including the Applicant.

Among other things, the Applicant plead that,

(a) it was not given notice of the Town’s prior action and that the orders made in such

action were not binding on it; and
(b) the Town was not entitled to exercise the Repurchase Right or exercise it at the

Town Repurchase Price alleged by the Town.

There was a live dispute in the Town’s Repurchase Action as to whether the Applicant’s

rights pursuant to its mortgages over the Respondents’ lands were in priority to the Town’s
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Repurchase Right, as the Applicant’s mortgage is registered prior in time to the registration

of the Development Agreement against the relevant parcels.

The Applicant Commenced this Proceeding

10.

11.

12.

13.

14.

By the time the Town’s Repurchase Action was commenced, the Debtors had also
defaulted in respect of their obligations to the Applicant, a secured creditor. The Applicant

commenced this proceeding for an order appointing the Receiver over the Property.

Pursuant to an Order of this Court dated April 15, 2021 (the “Appointment Order”), RSM

Canada Limited was appointed as receiver, without security, over the Property.

Effective February 1, 2024, the name RSM Canada Limited was changed to TDB
Restructuring Limited on all active engagements of RSM Canada Limited pursuant to an
order of this Court. As such, references to RSM Canada Limited in the Appointment Order,
other orders made in this proceeding, and in prior reports of the Receiver should be

interpreted as being with reference to TDB.

The Appointment Order was made with the consent of the Applicant and the Town, over

the objections of the Respondents and others.

On April 26, 2021, the Respondents appealed the Appointment Order. On February 24,
2022, four days before the scheduled hearing of the appeal, the Respondents advised the
Court of Appeal that the appeal was settled on a without-costs basis. On February 24, 2022,

the Receiver resumed its activities pursuant to the Appointment Order.
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The Town’s Rights Under the Appointment Order

15.

16.

17.

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

(a) market and negotiate the terms and conditions of sale of the Property, provided that
such terms and conditions are satisfactory to the Town, unless otherwise ordered

by the Court; and

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

in consultation with the Town.

The Appointment Order also provides that, unless otherwise agreed to by the Town and
the applicable purchaser or transferee (a “Prospective Purchaser”), none of the Harwood
Properties subject to the Development Agreement could be sold, conveyed, transferred,
leased or assigned by the Receiver without the Prospective Purchaser agreeing to enter into
a development agreement (a “New Development Agreement”) with the Town, on
mutually agreeable terms, which include a “Right of Repurchase” in favour of the Town.
Such right was to be “substantively similar to such right provided for in the Development

Agreement.”

There was no provision in the Appointment Order that the New Development Agreement
would be on the same terms as the Development Agreement, or that the business terms of

the New Development Agreement were to be the same or similar.

The Competing Interests of the Town and the Respondents’ Creditors

18.

The Town’s interests include ensuring that it enters into a New Development Agreement
with a reputable, capable developer who will re-develop the Harwood Properties. Pursuant

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



19.

20.
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Repurchase” that is “substantively similar to such right provided for in the Development

Agreement”.

The Town Repurchase Price was to be set pursuant to the Development Agreement, an
agreement that was entered into over 10 years ago. There was a dispute as to the calculation
of the Town Repurchase Right, which was never resolved by the Court. In the Receiver’s
view, which is not believed to be controversial, the Town Repurchase Price alleged by the
Town was an amount significantly below the current market price for the Harwood
Properties. Had the Receiver gone to market with a New Development Agreement that
contained the same language as the Town’s Right of Repurchase, the Town Repurchase
Price would have effectively imposed a price ceiling for the Property that is insufficient to

repay any material amount of the secured debt registered against such Property.

In contrast, the interests of the Respondents’ other mortgagees include maximizing the
value of the Property, and such interests would have been negatively affected by a price

ceiling on the Harwood Properties.

The New Development Agreement

21.

22.

The Receiver made extensive efforts to negotiate a draft of a New Development Agreement
with the Town. These efforts were significant and time consuming because, among other
reasons, the Receiver was attempting to balance two competing interests — those of the

Town and those of the Respondents’ mortgagees.

After significant negotiations with the Town and consultations with stakeholders, the
Receiver and the Town were able to prepare a form of draft New Development Agreement

that was acceptable to the Town, the Receiver, and the Applicant.
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23. The draft New Development Agreement provided, among other things, that:

(a)

(b)

(©)

the successful purchaser was required to build a development on the Harwood
Properties in accordance with the “Development Plans”, being plans substantially

in accordance with the existing approved Site Plan Agreement;
the successful purchaser under the Sale Procedure would be required to:

(1) apply for a permit to allow construction to commence within 60 days from
the date that the sale of the lands from the Receiver to such purchaser closes,

and
(i1) commence construction within 150 days of obtaining such a permit,

failing which the Town would have the right to require the purchaser to convey the

Property to the Receiver; and

the successful purchaser would be required to complete construction of the
development within 30 months of the date that such purchaser commences
construction, failing which the purchaser would be subject to liquidated damages

in the amount of $1,000 per day.

The Sale Procedure and Bids

24. In consultation with the commercial real estate broker retained by the Receiver (the

“Broker”), the Receiver developed a sale procedure (the “Sale Procedure”) that was
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intended to canvass the market for the opportunity to acquire the Property. The Sale

Procedure was approved by Order of this Court on June 1, 2023.!

Outcome of the Sale Procedure

25.

26.

27.

28.

29.

The Bid Deadline was August 24, 2023. There were only two Bidders.

Following the Bid Deadline, the Receiver engaged in discussions with these Bidders to
determine if their bids were Qualified Bids and with a view to improving the terms of such

Bids, if possible.

One Bidder was disqualified for failure to pay a deposit as required by the Sale Procedure,

despite being given ample opportunity to do so.

During the course of the Receiver’s discussions with the other Bidder (“Bidder #2”), the
Receiver was advised by Bidder #2 that,

(a) they had determined that the Building Permit Plans did not exist;

(b) approximately 6-7 months, and approximately $3 million, would be required for

Building Permit Plans to be prepared; and

(c) that they required a $3 million abatement to the price set out in their Bid.

The proposed abatement to the purchase price was unacceptable to the Receiver. Bidder #2

was not selected as having made a Successful Bid.

! Capitalized terms under the heading “The Sale Procedure and Bids” have the meaning given to them in the Sale
Procedure.
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Directions regarding a new Sale Procedure

30.

31.

In March 2024, the Applicant brought a motion for a determination that its rights vis-a-vis
the Harwood Properties that are subject to the Development Agreement are in priority to
the rights of the Town arising from the Development Agreement. The Receiver also

brought a motion for directions relating to a further sale procedure.

The Court heard and dismissed the Applicant’s motion on March 4, 2024. The Court also

held that,

In conclusion, I observe that the Applicant and the Town share an
interest in having the Harwood Properties sold to a developer. The
Town’s interest is that the property be sold by the Receiver for the
construction of an appropriate building that corresponds with the
Town’s “vision” for the proposed development. The Applicant’s
interest is that the Harwood Properties be sold by the Receiver
expeditiously under a process that will realize fair value that is not
lessened by unreasonable restrictions that the market will not accept.
Although there is some tension between these interests, it seems to
me that with diligent effort by the parties, it is possible to achieve a
sale of the Harwood Properties by the Receiver in compliance with
the Appointment Order and that satisfies the interests of the
Applicant and the Town.

The Receiver brought a motion that was heard with the Applicant’s
motion. Included in the relief sought by the Receiver is an order for
advice and direction regarding a further or amended sale procedure
in respect of the Harwood Properties (and related property). I
adjourned this part of the Receiver’s motion until after my decision
on the Applicant’s motion.

Activities Following the March 2024 Motions

32.

Following the result of the March 2024 motions, the Receiver considered how best to
attempt “a sale of the Harwood Properties by the Receiver in compliance with the

Appointment Order and that satisfies the interests of the Applicant and the Town.”
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34.

35.
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The Receiver ultimately determined that the most likely option for a successful path
forward would involve a development agreement that had appropriate construction
milestones and permitted the Receiver to disburse the purchase price promptly after
closing. The Receiver conveyed its views to the Town on a call on April 3, 2024, and
confirmed them in writing on April 16, 2024 (having not yet received a substantive

response from the Town).

The Town did not provide a substantive response until May 21, 2024, when it advised that
it intended to make an offer to purchase the Property rather than negotiating or addressing
the outstanding revised draft of the New Development Agreement. The Town confirmed
this intent in writing on May 23, 2024. The Town submitted a draft agreement of purchase
and sale on Friday, May 31, 2024. The Receiver reviewed it and determined that it was not
in an acceptable form. The Receiver sent the Town a form of revised agreement of purchase
and sale that would be acceptable on June 7, 2024. Discussions with the Town regarding
this draft agreement continued in June 2024. On July 3, 2024, counsel to the Town
indicated it was sending the revised agreement for execution by the Town, however, such
agreement was not received until after an intervening and superior offer was received by

the Receiver from the Purchaser.

In the approximately two months since the Town advised that it intended to make an offer
to purchase the Property, the Receiver received another bid from the Purchaser. The
purchase price in the APS from the Purchaser offers a significantly better result for the
stakeholders than the Town was offering. The Receiver has a deposit with respect to the
Transaction in its trust account. The Purchaser has confirmed its willingness to enter into

the New Draft Development Agreement and has given a signed copy to the Receiver.



36.

37.
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Since receiving the APS from the Purchaser, the Town has delivered a form of agreement
of purchase and sale and offered to deliver a deposit, however, given the APS from the
Purchaser is the superior bid, the Receiver did not enter into an agreement with the Town.

Rather, the Receiver subsequently entered into the Back Up Bid Agreement.

It is the Receiver’s view that, having regard to all of the circumstances, the Transaction is
the best outcome for all stakeholders. It is also the Receiver’s view that, having regard to
all of the circumstances, it is appropriate to approve of the Back Up Bid Agreement and

the associated transaction.

Sealing Order

38.

The Confidential Appendices contain commercially sensitive information, including an
appraisal for the Harwood Properties and a summary of the bids submitted in the Sale
Procedure and submitted by the Purchaser and the Town outside of that process. The
disclosure of the terms of such appraisal and/or bids would interfere with the important
public interest of maximizing recovery in this insolvency proceeding. A sealing order
pending the termination of this proceeding is an adequately limited necessity in order to
give effect to that important public interest. Reasonable alternative measures would not

prevent the risk associated with disclosure of such information.

Approval of Receiver’s activities, R&D and fees

39.

The Receiver has acted reasonably, prudently, and not arbitrarily, in carrying out its
activities, and has discharged its duties and responsibilities in accordance with the terms of
the Appointment Order. It would be appropriate to approve the Fifth Reports and the

Receiver’s activities, decisions and conduct set out therein.
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41.

42.

43.
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The Receiver is seeking approval of its Interim Statements of Receipts and Disbursements

as described in the Fifth Report.

In accordance with paragraphs 17 and 18 of the Appointment Order, the Receiver is also
seeking Court approval of its fees and disbursements up to and including August 31, 2024,
and approval of the fees and disbursements of its counsel, Thornton Grout Finnigan LLP
(“TGF”) and its real estate counsel, Garfinkle Biderman LLP (“GB”), up to and including

July 31, 2024.

The Receiver, TGF and GB have maintained detailed records of their time and
disbursements as they relate to this proceeding, as more particularly described in the Fifth

Report.

The professional rates and disbursements of the Receiver and its counsel are comparable to
the rates charged by other professional firms in the Toronto market for the provision of
similar services, and the Receiver is of the view that the professional fees and disbursements
set out in the fee affidavits appended to the Fifth Report are reasonable in the circumstances

and have been validly incurred in accordance with the Appointment Order.

Other Grounds

44,

The Receiver relies on:
(a) the provisions of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3, as amended;

(b) the Rules of Civil Procedure, RRO 1990, Reg 194, as amended, including Rules

2.03, 3.02, 37 and 39 thereof;
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(©) the orders made to date in this proceeding and the equitable and inherent

jurisdiction of this Court; and

(d) such further and 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:

(a) the Second Report, Third Report and Fourth Report, previously filed;

(b) the Fifth Report and the fee affidavits appended thereto; and

(©) such further and other evidence as counsel may advise and this Honourable Court
may permit.
September 16, 2024 Thornton Grout Finnigan LLP
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INTRODUCTION

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated April 15, 2021 (the “Appointment Order”), RSM Canada Limited
(“RCL”) was appointed as receiver (the “Receiver”), without security, of certain lands and
premises owned by the Respondents, identified in Schedule “A” hereto (the “Harwood
Properties”), and all of the assets, undertakings and properties of the Respondents
acquired for, or used in relation to such lands and premises, including all proceeds thereof
(collectively, the “Property”). A copy of the Appointment Order is attached as

Appendix “A” to this fifth report of the Receiver (the “Fifth Report™).

Effective March 1, 2024, the name RCL was changed to TDB Restructuring Limited
(“TDB”) on all active engagements of RCL pursuant to an order of this Court. As such,
references to RCL in the Appointment Order, other orders made in this proceeding, and in
prior reports of the Receiver should be interpreted as being with reference to TDB. A copy
of the March 1, 2024, order effecting this change is attached as Appendix “B” to this

report.

The purpose of this Fifth Report is to:

(a) provide an update on the Receiver’s activities since the Applicant’s motion in
March 2024 and the directions originally sought by the Receiver with respect to the

sale of the Property;

(b) provide information regarding relief sought by the Receiver on its motion for,

among other things:
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(1) approval of the agreement of purchase and sale dated June 27, 2024, as
amended by amending agreement dated September 1, 2024 (the “APS”),
between the Receiver and 1000612843 Ontario Inc. (the “Purchaser”) and
the associated transaction (the “Transaction”);

(i1) approval of a back-up bid by the Town (as defined below) pursuant to an
agreement of purchase and sale dated September 12, 2024 (the “Back Up
Bid Agreement”) and the associated conditional transaction;

(ii1)  approval of a partial distribution from the proceeds of the Transaction;

(iv)  approval of a proposed allocation of the Purchase Price (as that term is
defined in the APS);

(v) approval of this Fifth Report and the Receiver’s activities, decisions and
conduct set out herein;

(vi)  approval of the Receiver’s Interim Statements of Receipts and
Disbursements for the period February 1, 2024, to July 30, 2024;

(vii)  approval of the Receiver’s and its counsel’s fees and disbursements up to
and including July 30, 2024; and

(viii) an order sealing the Confidential Appendices (as defined below).

TERMS OF REFERENCE

In preparing this Fifth Report and making the comments herein, the Receiver has relied

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

the information contained in this Fifth Report may refer to, or is based on, the Information.

As the Information has been provided by other parties or obtained from documents filed



I11.

-6 -

with the Court in this matter, the Receiver has relied on the Information and, to the extent
possible, reviewed the Information for reasonableness. However, the Receiver has not
audited or otherwise attempted to verify the accuracy or completeness of the Information
in a manner that would wholly or partially comply with Canadian Auditing Standards
pursuant to the Chartered Professional Accountants of Canada Handbook and, accordingly,

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

Unless otherwise stated, all monetary amounts contained in this Fifth Report are expressed

in Canadian dollars.

BACKGROUND

The Harwood Properties

6.

The Harwood Properties are a collection of real property parcels located in Ajax, Ontario,
across the street from the City Hall for the Town of Ajax (the “Town”). The Harwood

Properties consist of units in a strip mall and a parking lot.

The Harwood Properties are comprised of:

(a) the “Phase 1A Lands”, being the lands bearing PIN 26459-0108 (LT), municipally

known as 184/188 Harwood Avenue South;

(b) the “Phase 1B Lands”, being those lands bearing PINs 26459-0050(LT),
26459-0046(LT) and 26459-0045(LT), municipally known as 132/134, 144/148

and 150/152 Harwood Avenue South; and

(©) the “Utility Lands”, being those lands bearing PINs 26459-0037(LT),
26459-0036(LT) and 26459-0035(LT), municipally known as 214/222, 224 and

226 Harwood Avenue South.
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8. A PIN map of the parcels comprising the Harwood Properties and surrounding lands is

attached as Appendix “C” to this report.

registration,

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

'is a summary of the charges (reflecting principal amounts secured only)

registered on title to the Harwood Properties in favour of:

(a)

(b)

(©)

(d)

(e)

®

the Applicant 2615333 Ontario Inc. (“261”, which took assignment of charges in

favour of Toronto Capital Corp. and other lenders);
the Town;

My Capital Club Inc. (“MCC”);

Scougall Management (1987) Limited (“Scougall”);

Lakeshore Luxe Design and Build Group Inc. (“Lakeshore”, which took an
assignment of the mortgage held by Lawco Limited, which took an assignment of

the mortgage held by Ajax Master Holdings Inc.); and

Investecs Developments Inc. (“Investecs™).

! For greater certainty, this summary does not include any construction liens or other encumbrance registered on title
to the Harwood Properties, or execution registered in the appropriate Land Registry Office against the Respondent
that owns the applicable Harwood Property. This chart is current as of October 2023.
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Harwood Properties by municipal address on Harwood Ave South

Utility Lands Phase 1A Phase 1B Lands
Lands
132/134 144/148 150/152 0’ 214/222 224 226
261 261 261 Town 261 261 261 ($0.5MM)
($2.05MM) ($2.05MM) ($2.05MM) ($1.422MM) ($2.05MM) ($2.05MM)
261 ($5MM) | 261 (85MM) | 261 ($5MM) | 261 261 ($5MM) | 261 (§5MM) | MCC
($5MM) ($1.3MM)
MCC MCC MCC MCC MCC MCC Lakeshore
($1.3MM) ($1.3MM) ($1.3MM) ($1.3MM) ($1.3MM) ($1.3MM) ($18.5MM)
Scougall Scougall Scougall Lakeshore Lakeshore Lakeshore 261 ($4MM)
($2MM) ($2MM) ($2MM) ($18.5MM) ($18.5MM) ($18.5MM)
261 261 ($4MM) | 261 ($4MM) | Scougall
($4MM) ($2MM)
Scougall Scougall Scougall Investecs
($2MM) ($2MM) ($2MM) ($1MM)
Investecs Investecs Investecs
($1MM) ($1MM) ($1MM)

The Development Agreement

10. Certain Harwood Properties, specifically the Phase 1A Lands and the Utility Lands, were
subject to a development agreement (the “Development Agreement”) between Lemine
Real Estate Consulting Inc. (“Lemine”) and the Town. Lemine is a developer and an
affiliate of the Respondents. The Respondents are single-purpose corporations that own the

various parcels that comprise the Harwood Properties.

11. A copy of the Development Agreement and its amendments are attached collectively as

Appendix “D” to this report.

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

Development Agreement the Town would have the right to repurchase the Phase 1A Lands

2 The Phase 1A Lands, being PIN26456-0108(LT), are a parking lot and, while in this proceeding they have been
referred to previously as having municipal address 184/188 Harwood Avenue South, it appears after further
investigation that there is no municipal address associated with this land.
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and the Utility Lands, but not the Phase 1B Lands, at a certain price as determined by the

terms of the Development Agreement (the “Town Repurchase Price”).

The Town’s Prior Proceedings

13.  Prior to this receivership proceeding, the Town commenced an action and alleged that
Lemine defaulted under the Development Agreement. The Town was successful in
obtaining a finding that Lemine had breached the Development Agreement.’ That result

was upheld by the Ontario Court of Appeal.*

14.  Following the Court of Appeal’s decision, the Town commenced another action (Court File
No. 433/20, the “Town’s Repurchase Action”) for a determination of the Town
Repurchase Price. The Town’s Repurchase Action was on notice to the Respondents’

secured creditors, including the Applicant.
15. Among other things, the Applicant plead in response to the Town’s Repurchase Action
that,

(a) it was not given notice of the Town’s prior action and that the orders made in such

action were not binding on it; and
(b) the Town was not entitled to exercise the Repurchase Right or exercise it at the

Town Repurchase Price alleged by the Town.

16. There was a live dispute in the Town’s Repurchase Action as to whether the Applicant’s

rights pursuant to its first mortgage over the Respondents’ lands were in priority to the

3 Central Park Ajax Developments Phase 1 Inc v Ajax (Town), 2018 ONSC 5769.
4 Central Park Ajax Developments Phase I Inc v Ajax (Town), 2019 ONCA 793.


https://canlii.ca/t/hvb8w
https://canlii.ca/t/j2psl
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Town’s Repurchase Right, as the Applicant’s mortgage is registered prior in time to the
registration of the Development Agreement against the relevant parcels (as set out in the

table in paragraph 9).

The Applicant Commenced this Proceeding

17.

18.

19.

20.

21.

By the time the Town’s Repurchase Action was commenced, the Debtors had also
defaulted in respect of their obligations to the Applicant, a secured creditor. The Applicant

commenced this proceeding for an order appointing the Receiver over the Property.

Pursuant to the Appointment Order, TDB (formerly RCL) was appointed as receiver,

without security, over the Property.

The Appointment Order was made with the consent of the Applicant and the Town, over

the objections of the Respondents and others.

The Appointment Order did not determine the priority issue as between the Applicant and
the Town, nor was such a determination sought at the hearing of the application to appoint

the Receiver.

On April 26, 2021, the Respondents appealed the Appointment Order. On February 24,
2022, four days before the scheduled hearing of the appeal, the Respondents advised the
Court of Appeal that the appeal was settled on a without costs basis. On February 24, 2022,

the Receiver resumed its activities pursuant to the Appointment Order.
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The Town’s Rights Under the Appointment Order

22.

23.

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

(a) market and negotiate the terms and conditions of sale of the Property, provided that
such terms and conditions are satisfactory to the Town, unless otherwise ordered

by the Court; and

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

in consultation with the Town.

The Appointment Order also provides that, unless otherwise agreed to by the Town and
the applicable purchaser or transferee (a “Prospective Purchaser”), none of the Harwood
Properties subject to the Development Agreement could be sold, conveyed, transferred,
leased or assigned by the Receiver without the Prospective Purchaser agreeing to enter into
a development agreement (a “New Development Agreement”) with the Town, on
mutually agreeable terms, which include a “Right of Repurchase” in favour of the Town.
Such right was to be “substantively similar to such right provided for in the Development

Agreement.”

The Competing Interests of the Town and the Respondents’ Creditors

24.

25.

The Town’s interests include ensuring that it enters into a New Development Agreement
with a reputable, capable developer who will re-develop the Harwood Properties.
Throughout this receivership proceeding, the Town has emphasized that it wants to see its

“vision” for the Harwood Properties given effect.

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

agreement that was entered into over 10 years ago. As set out above, the dispute as to the
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calculation of the Town Repurchase Right was never resolved by the Court. In the
Receiver’s view, which is not believed to be controversial, the Town Repurchase Price
alleged by the Town was an amount significantly below the current fair market value of
the Harwood Properties. Had the Receiver gone to market with a New Development
Agreement that contained the same language as the Town’s Right of Repurchase, the Town
Repurchase Price would have effectively imposed a price ceiling for the Property that is
insufficient to repay any material amount of the secured debt registered against such

Property.

In contrast, the interests of the Respondents’ other mortgagees (the Town is also a
mortgagee) include maximizing the value of the Property. Their interests would have been
negatively affected by a price ceiling on the Harwood Properties, especially given the

highly leveraged state of the Harwood Properties.

New Development Agreement

27.

The Receiver made extensive efforts to negotiate a draft of a New Development Agreement
with the Town. These efforts were significant and time consuming because, among other
reasons, the Receiver was attempting to balance two competing interests — those of the
Town and those of the Respondents’ mortgagees. Those activities were discussed in the
Receiver’s Second Report dated May 2, 2023 (the “Second Report”) and approved by the
Court by Order dated June 1, 2023. A copy of the Second Report (without appendices) will
be included in the Receiver’s Motion Record. A copy of the Court’s June 1, 2023, Sale

Procedure Order is appended as Appendix “E” to this Fifth Report.
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28. After significant negotiations with the Town and consultations with stakeholders, the
Receiver and the Town were able to prepare a form of draft New Development Agreement
that was acceptable to the Town, the Receiver, and 261. The terms of the draft New

Development Agreement are discussed further below.

The Sale Procedure & Bids

29.  In consultation with the commercial real estate broker retained by the Receiver (the
“Broker”), the Receiver developed the Sale Procedure that was intended to canvass the
market for the opportunity to acquire the Property.’

Outcome of the Sale Procedure

30.  Immediately following the Sale Procedure Order being made, the Receiver published
notice of the Sale Procedure on its website.

31.  Following the Sale Procedure Order being issued, the Broker commenced marketing the
Harwood Properties for sale, which included the following activities:
(a) arranging for a sale sign to be placed at the Harwood Properties;
(b) preparing a: (1) teaser brochure, and (i1) form of confidentiality agreement (“CA”);

(©) contacting a list of approximately 3,600 industry contacts including developers,

builders, financiers, and others, enclosing details of the Property;

(d) listing the Harwood Properties on MLS on July 3, 2023;

5 Capitalized terms under the heading “The Sale Procedure & Bids” have the meanings given to them in the Sale
Procedure.
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(e) establishing an online data room, which provided prospective purchasers with
access to confidential information relating to the Property and the Sale Process (the
“Data Room”) upon execution of a CA, including a template form of agreement of

purchase and sale and the draft New Development Agreement; and

® arranging for a large colour advertisement to be published in The Globe and Mail

on July 11, July 13, August 10 and August 15, 2023.

In response to the Broker’s marketing efforts, nineteen (19) potential purchasers executed

CAs and were given access to the Data Room.

The Bid Deadline was August 24, 2023. There were only two Bidders. A summary of the
bids submitted by these two Bidders, attached hereto as Confidential Appendix “1”, will

be filed with the Court subject to a request for a sealing order.

Following the Bid Deadline, the Receiver engaged in discussions with these Bidders to
determine if their bids were Qualified Bids and with a view to improving the terms of such

Bids, if possible.

One Bidder was disqualified for failure to pay a deposit as required by the Sale Procedure,

despite being given ample opportunity to do so. This Bidder is the Purchaser.

During the course of the Receiver’s discussions with the other Bidder (“Bidder #2”), the
Receiver was advised by Bidder #2 that,

(a) they had determined that certain plans did not exist;

(b) approximately 6-7 months, and approximately $3 million, would be required for

those plans to be prepared; and
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(©) that they required a $3 million abatement to the price set out in their Bid.

37. The proposed abatement to the purchase price was not acceptable to the Receiver or the
Applicant. Bidder #2 was not selected as having made a Successful Bid.

Terms of the draft New Development Agreement
38. The draft New Development Agreement provides, among other things, that:

(a) the successful purchaser is required to build a development on the Harwood
Properties in accordance with the “Development Plans”, being plans substantially

in accordance with the existing approved Site Plan Agreement; and
(b) the successful purchaser under the Sale Procedure would be required to:

(1) apply for a permit to allow construction to commence within 60 days from
the date that the sale of the lands from the Receiver to such purchaser closes,

and
(i1) commence construction within 150 days of obtaining such a permit,

failing which the Town would have the right to require the purchaser to convey the

Property to the Receiver.

Directions regarding a new Sale Procedure

39.  In March 2024, the Applicant brought a motion for a determination that its rights vis-a-vis
the Harwood Properties that are subject to the Development Agreement are in priority to
the rights of the Town arising from the Development Agreement. The Receiver also

brought a motion for directions relating to a further sale procedure.
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40. The Court heard and dismissed the Applicant’s motion on March 4, 2024. The Court also

held that,’

In conclusion, I observe that the Applicant and the Town share an
interest in having the Harwood Properties sold to a developer. The
Town’s interest is that the property be sold by the Receiver for the
construction of an appropriate building that corresponds with the
Town’s “vision” for the proposed development. The Applicant’s
interest is that the Harwood Properties be sold by the Receiver
expeditiously under a process that will realize fair value that is not
lessened by unreasonable restrictions that the market will not accept.
Although there is some tension between these interests, it seems to
me that with diligent effort by the parties, it is possible to achieve a
sale of the Harwood Properties by the Receiver in compliance with
the Appointment Order and that satisfies the interests of the
Applicant and the Town.

The Receiver brought a motion that was heard with the Applicant’s
motion. Included in the relief sought by the Receiver is an order for
advice and direction regarding a further or amended sale procedure
in respect of the Harwood Properties (and related property). I
adjourned this part of the Receiver’s motion until after my decision
on the Applicant’s motion.

Activities Following the March 2024 Motions

41.  Following the result of the March 2024 motions, the Receiver considered how best to
attempt “a sale of the Harwood Properties by the Receiver in compliance with the
Appointment Order and that satisfies the interests of the Applicant and the Town.”

Communication with the Town

42. The Receiver ultimately determined that the most likely option for a successful path
forward would involve a development agreement that had appropriate construction
milestones and permitted the Receiver to disburse the purchase price promptly after

closing. The Receiver conveyed its views to the Town on a call on April 3, 2024, and

6 2615333 Ontario Inc v Central Park Ajax Developments Phase I Inc et al, 2024 ONSC 1484 at paras 55-56.
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confirmed them in writing on April 16, 2024 (having not yet received a substantive
response from the Town). A copy of this April 16, 2024, correspondence is attached as

Appendix “F” to this Fifth Report, together with the Receiver’s follow-up emails.

The Town did not provide a substantive response until May 21, 2024, when it advised that
it intended to make an offer to purchase the Property rather than negotiating or addressing
the outstanding revised draft of the New Development Agreement. The Town confirmed
this intent in writing on May 23, 2024. A copy of this correspondence (without attachment,
which discloses the Town’s proposed purchase price) from the Town is attached as

Appendix “G” to this Fifth Report.

The Town submitted a draft agreement of purchase and sale to the Receiver on Friday, May
31, 2024. The Receiver reviewed it and determined that it was not in an acceptable form.
The Town’s offer also provided for an unacceptably low deposit. The Receiver sent the
Town a form of revised agreement of purchase and sale that would be acceptable on June
7, 2024. Discussions with the Town regarding this draft agreement, and an appropriate
deposit, continued in June 2024. On July 3, 2024, counsel to the Town indicated it was
sending the revised agreement for execution by the Town, however, such agreement was
not received until after an intervening and superior offer (discussed below) was received

by the Receiver from the Purchaser.

On July 23, 2024, the Town sent the Receiver a signed agreement of purchase and sale,
however, given that the Receiver had received and negotiated the Transaction, which
represented a superior offer for the Property, the Receiver did not enter into this agreement

with the Town.
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Rather, as discussed below, the Receiver and the Town entered into the Back Up Bid
Agreement, pursuant to which the Town agreed to be a back up bidder and would purchase

the Harwood Properties if the Purchaser failed to close on the Transaction.

The APS and the Transaction

47.

48.

In the approximately two months that followed the Town advised that it intended to make
an offer to purchase the Property, the Receiver received another bid from the Purchaser.
The cash component of the purchase price in the APS from the Purchaser offers a
significantly better result for the stakeholders than the Town’s offer. The Receiver has a
deposit with respect to the Transaction in its trust account. The Purchaser has confirmed
its willingness to enter into the New Draft Development Agreement and has given a signed

copy to the Receiver to be held in escrow.

A copy of the APS, with partial redactions, is attached as Appendix “H” to this Fifth
Report. An unredacted copy of the APS is attached as Confidential Appendix “2” to this

Fifth Report. The APS’ terms include that:

(a) Purchase Price: see the summary appended as Confidential Appendix “3” to this
Fifth Report or the unredacted APS. The Purchase Price includes a cash component
that is materially higher than the amount offered by the Town to purchase the
Harwood Properties. The Purchase Price also includes that the Purchaser will
assume the mortgage in favour of Lakeshore, an affiliate of the Purchaser (except
for the amount secured by such mortgage in favour of amounts owing to Lawco
Limited);

(b) Purchased Assets: the Harwood Properties;



49.

(©)

(d)

(e)

®

-19 -

Deposit: see the summary appended as Confidential Appendix “3” to this Fifth

Report or the unredacted APS;

Development Agreement: the Purchaser has agreed to enter into a New
Development Agreement and has submitted a signed copy of same to the Receiver,

which the Receiver holds in escrow pending approval and closing of the APS;

Allocation of Purchase Price: as agreed upon between the Purchaser and the

Receiver or as ordered by the Court; and

Closing Date: three Business Days following the Court granting the Vesting Order

(as those terms are defined in the APS).

On September 1, 2024, having regard to the requirement in s.4.5 of the APS that the Vesting

Order (as defined in the APS) be made by September 30, 2024, and having regard to the

Court’s schedule, the Receiver and the Purchaser entered into an amendment to the APS

that extended that deadline to October 4, 2024. A copy of this amending agreement is

attached as Exhibit “I” to this Fifth Report.

The Back Up Bid

50.

After the Receiver and the Purchaser entered into the APS, having regard to the Town’s

expression of continued interest in the Harwood Properties and the benefit to the

stakeholders that would accrue in having a final sale of the Harwood Properties without

the attendant cost of a further motion, the Receiver approached the Town regarding

entering into an agreement pursuant to which the Town would purchase the Harwood

Properties if the Purchaser failed to close on the APS.
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The Town and the Receiver entered into such an agreement (the Back Up Bid Agreement),
a redacted copy of which is attached as Exhibit “J” to this Fifth Report. An unredacted
copy of the Back Up Bid Agreement is attached as Confidential Appendix “4” to this

Fifth Report.

It is the Receiver’s view that, having regard to all of the circumstances, the Transaction,
with a back up bid in the form of the conditional transaction contemplated by the Back Up
Bid Agreement is the best outcome for all stakeholders. The Receiver therefore
recommends that the Court approve the APS, the Transaction, the Back Up Bid Agreement
and the conditional transaction contemplated thereby. The applicable circumstances

include:

(a) the Sale Process included a broad canvassing of the market for potential purchasers.
The Property has been exposed to the market since June 2023 (though the listing of

the Property expired on November 30, 2023);
(b) the Purchaser is willing to enter into the New Development Agreement;
(c) there are no conditions to closing of the APS;

(d) the Receiver has consulted with the Applicant and is advised that the Applicant

supports the Transaction;

(e) the Transaction represents the highest and best acceptable offer for the Property

that the Receiver has received;

® having regard to the procedural history of this receivership proceeding detailed
above, it is in the best interests of all stakeholders to effect a sale of the Harwood

Properties as soon as possible; and
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(2) having regard to the fact that the Town proposed to purchase the Harwood

Properties in lieu of discussing a revised form of New Development Agreement.

Proposed Distribution

53.

54.

55.

It is a condition of the APS that the Purchaser enter into a development agreement with the
Town. The New Development Agreement, which the Purchaser has signed and the Town
previously confirmed to the Court was acceptable to it, provides that,

Sales, Marketing and Repurchase Costs means all costs of the
Receiver associated with the marketing and sale of the [Harwood
Properties] and the possible repurchase of the [Harwood Properties]
from the [Purchaser], including the costs of the Receiver’s sales
agent, the Receiver’s professional costs, and those of their counsel,
associated with the sales and possible repurchase processes,
including negotiating with the Town, potential purchasers and the
[Purchaser], and the Receiver’s professional costs, and those of their
counsel, associated with bringing a motion for approval of the sale
to the [Purchaser] in the Receivership process and any and all costs
relating to the repurchase, including any Land Transfer Taxes
payable by the Receiver in connection with the repurchase.

Until the Construction Commencement Date, the Receiver will hold
the price paid by the Developer for the [Harwood Properties], less
an amount equal to the Sales, Marketing and Repurchase Costs, in
escrow, such amounts being the “Escrow Funds”.

The Receiver’s Sales, Marketing and Repurchase Costs (as defined in the New
Development Agreement) are $950,757.87 (this amount includes the fees and costs
incurred by the Receiver for the period March 1, 2022 — August 31, 2024, and its counsel
for the period February 24, 2022 — July 31, 2024). No amount is owing on account of the

Receiver’s sales agent.

The Receiver seeks an order authorizing it to: (a) distribute the above amount to itself or
its counsel on account of their fees; (b) distribute the above amount to a lender who has

been issued a Receiver’s Certificate (as defined in the Appointment Order) on the basis
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that the Receiver has already drawn upon such certificate(s) for the purpose of paying the
fees and costs included in the Receiver’s Sales, Marketing and Repurchase Costs; and/or
(c) retain the above amount in anticipation of the Receiver’s future costs and expenses,
including those of its counsel.

Proposed Allocation of Purchase Price

56. The APS does not require a specific allocation of the Purchase Price as between the
different Harwood Properties, but does require that the Purchase Price be allocated before
closing for tax purposes. If the distribution of the proceeds of the Transaction to creditors
is determined to be the same as the allocation of the Purchase Price as between the
individual Harwood Properties, the creditors are affected given the different encumbrances
on the individual Harwood Properties, including property taxes and the encumbrances

referred to in paragraph 9, above.

57. The Receiver proposes the following percentage allocation of the cash portion of the

Purchase Price:

Harwood Properties by municipal address on Harwood Ave South

Utility Lands Phase 1A Phase 1B Lands
Lands
132/134 144/148 150/152 0 214/222 224 226
6.66% 6.66% 6.66% 60% 6.66% 6.66% 6.66%
58.  Inarriving at the above proposed allocation, the Receiver considered, among other things:

(a) an updated appraisal that it obtained for the Harwood Properties, on an as-is, where-
is and subject to the New Development Agreement basis, a redacted copy of which
is appended as Appendix “K” to this Fifth Report, and an unredacted copy of

which is appended as Confidential Appendix “5” to this Fifth Report; and
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(b) the views of the Purchaser.

Sealing Order

59.

Confidential Appendices “17, “2”, “3” and “4” (collectively, the “Confidential
Appendices”) to this Fifth Report contain commercially sensitive information, an
unredacted copy of the APS, a summary of the outcome of the Sale Procedure, a summary
of the APS’ terms, and an appraisal for the Harwood Properties. The disclosure of such
matters would interfere with the important public interest of maximizing recovery in this
insolvency proceeding. A sealing order pending the termination of this proceeding is an
adequately limited necessity in order to give effect to that important public interest.
Reasonable alternative measures would not prevent the risk associated with disclosure of

such information.

Receiver’s Interim Statement of Receipts and Disbursements

60.

The Receiver’s Interim Statement of Receipts and Disbursements for the period February
1,2024, to August 31, 2024, is attached as Appendix “L” to this report. During this period,
total receipts were $1,465,014, and disbursements were $1,437,555, resulting in an excess

of receipts over disbursements of $27,459.

Professional Fees

61.

The Receiver’s accounts total $43,880.00 in fees and disbursements, plus HST in the
amount of $5,704.40, for a total of $49,584.40 for the period January 1, 2024, to August
31, 2024 (the “Receiver’s Accounts”). Redacted copies of the Receiver’s Accounts,
together with a summary thereof, the total billable hours charged per the accounts, and the
average hourly rates charged per the accounts, supported by the Affidavit of Bryan A.

Tannenbaum sworn September 13, 2024, are attached as Appendix “M” to this report.
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The accounts of the Receiver’s counsel, Thornton Grout Finnigan LLP, total $99,276.57
in fees and disbursements, plus HST in the amount of $12,905.95, for a total of $112,182.52
for the period from January 1, 2024, to July 31, 2024 (the “TGF Accounts”). Redacted
copies of the TGF Accounts, together with a summary of the personnel, hours and hourly
rates described in the TGF Accounts, supported by the Affidavit of Rebecca L. Kennedy

sworn September 12, 2024, are attached as Appendix “N” to this report.

The accounts of the Receiver’s real estate counsel, Garfinkle Biderman LLP, total
$117,393.20 in fees and disbursements, plus HST in the amount of $15,262.07 for a total
of $132,655.27 for the period from April 16, 2021, to July 31, 2024 (the “GB Accounts”).
Redacted copies of the GB Accounts, together with a summary of the personnel, hours and
hourly rates described in the TGF Accounts, supported by the Affidavit of Avrom Brown

sworn September 12, 2024, are attached as Appendix “O” to this report.
CONCLUSIONS

The Receiver respectfully requests that this Court make an Order:

(a) approving of the APS and the Transaction;

(b) vesting all of the Debtors’ right, title and interest in and to the Harwood Properties

to the Purchaser;
(c) approving the proposed distribution described herein;

(d) approving of the Back Up Bid Agreement and the transaction contemplated thereby

in the event that the APS does not close;

(e) sealing the Confidential Appendices;
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® approving the Receiver’s fees and disbursements, and those of its counsel;

(2) approving the Receiver’s Interim Statement of Receipts and Disbursements; and

(h) approving the Receiver’s activities as described in this Fifth Report.

All of which is respectfully submitted to this Court as of this 16th day of September, 2024.

TDB Restructuring Limited, in its capacity
as Court-appointed Receiver of the Property
listed on Schedule “A” hereto,

and not in its personal or corporate capacity

Per:
/.7 ’ /

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President
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Schedule “A”

PIN26459-0050 (LT) - PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134 HARWOOD
PIN26459-0046 (LT) - LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
PIN26459-0045 (LT) - LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

PIN26456-0108 (LT) - PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING,
PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN OF
AJAX 184/188 HARWOOD

PIN26459-0037 (LT) - LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 AJAX
AS IN CO52847; AJAX-214 HARWOOD

PIN26459-0036 (LT) - TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557;
TOWN OF AJAX- 224 HARWOOD

PIN26459-0035 (LT) - PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX- 226 HARWOOD



APPENDIX “A”



Court File No. CV-20-00651299-00C

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 15TH
MR. JUSTICE CAVANAGH )

) DAY OF APRIL, 2021

BETWEEN:

2615333 ONTARIO INC.
Applicant

and

CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,
9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. AND
9654445 CANADA INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing RSM
Canada Limited as receiver (in such capacities, the "Receiver"), without security, over the lands

and premises described as:

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

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

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

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

PIN26459-0036(LT)-TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN
CO72557, TOWN OF AJAX- 224 HARWOOD

PIN:26459-0035(LT)- PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT
FROM FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY,
FOR THE CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF
CONSTRUCTING, REPAIRING AND MAINTAINING WATERMAINS AND
SEWERS IN OR UNDER THE SAID LANDS; AJAX- 226 HARWOOD

(collectively the “Harwood Properties”) owned by Central Park Ajax Developments Phase 1
Inc., 9654488 Canada Inc., 9654461 Canada Inc., 9654372 Canada Inc., 9617680 Canada Inc.,
and 9654445 Canada Inc. (the “Debtors”) was heard February 11, 2021 via videoconference at

Toronto, Ontario.

ON READING the Application Record of the Applicant, the Responding Record of the
Respondents, the Application Record of the Responding Party the Corporation of the Town of
Ajax, the Supplementary Responding Record of the Respondents, the Affidavits of Baozheng
Zheng and Allen Rutman on behalf of the Responding Party Ajax Master Holdings Inc., and the
Reply Record of the Applicant and on hearing the submissions of counsel for the Applicant, the
Respondents, The Corporation of the Town of Ajax, Ajax Master Holdings Inc. and Investecs
Developments Inc., and on reading the consent of RSM Canada Limited to act as the Receiver

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



SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RSM Canada Limited is hereby appointed Receiver, without security, of the Harwood
Properties and for all of the assets, undertakings and properties of the Debtors acquired for, or
used in relation to the Harwood Properties, including all proceeds thereof (together with the

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

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage and operate the Property, including the powers to enter into any
agreements, incur any obligations in the ordinary course of business, or

cease to perform any contracts of the Debtors in respect of the Property;



(d)

(e)

®

(2

(h)
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

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

Debtors in respect of the Property;

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

respect of the Property;

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

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

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtors in respect of the Property or the
Receiver, and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for judicial
review in respect of any order or judgment pronounced in any such

proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate, provided, however, that such terms and
conditions must be satisfactory to the Town of Ajax, unless otherwise

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

thereof out of the ordinary course of business,

(1)

(i)

without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

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

with the approval of this Court, in consultation with the Town of
Ajax, in respect of any transaction in which the purchase price or
the aggregate purchase price exceeds the applicable amount set out

in the preceding clause;

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

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

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

(iii)

unless otherwise agreed to by the Town of Ajax and the applicable
purchaser or transferee, none of the real property presently subject
to the Development Agreement and Agreement of Purchase and
Sale between Windcorp Grand Harwood Place Ltd. and the Town
of Ajax, as amended (The “Development Agreement”) shall be
sold, conveyed, transferred, leased or assigned by the Receiver
without the purchaser or transferee agreeing to enter into a
development agreement with the Town of Ajax, on mutually
agreeable terms, which include a Right of Repurchase in favour of
the Town of Ajax, substantively similar to such right provided for

in the Development Agreement.

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

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

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

than such permitted encumbrances as may be acceptable to the purchaser

or rights that run with the land.
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to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors in respect of the Property;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any Property

owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

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

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

the performance of any statutory obligations,

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (i1) all of their current and former directors,

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

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

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

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

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors relating to the Property, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the foregoing,
collectively, the "Records") in that Person's possession or control, and shall provide to the
Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this
Order shall require the delivery of Records, or the granting of access to Records, which may not
be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTORS IN RESPECT OF THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or in
respect of the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of the Debtors or in respect of the Property are hereby stayed and suspended pending
further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

0. THIS COURT ORDERS that all rights and remedies against the Debtors in respect of the
Property, the Receiver, or affecting the Property, are hereby stayed and suspended except with
the written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any "eligible financial contract" as defined in the BIA,
and further provided that nothing in this paragraph shall (i) empower the Receiver or the Debtors
to carry on any business which the Debtors are not lawfully entitled to carry on, (i1) exempt the
Receiver or the Debtors from compliance with statutory or regulatory provisions relating to
health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect

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

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors in respect of the Property, without written

consent of the Receiver or leave of this Court.



CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors in respect of the Property or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation, all computer software, communication and other
data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Debtors in respect of the Property are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Receiver, and that the Receiver shall
be entitled to the continued use of the Debtors' current telephone numbers, facsimile numbers,
internet addresses and domain names in respect of the Property, provided in each case that the
normal prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtors or such other
practices as may be agreed upon by the supplier or service provider and the Receiver, or as may

be ordered by this Court.

RECEIVER TO HOLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts"). For certainty, all receipts in respect
of the Property shall be deposited into the Post Receivership Accounts and all Permitted
Disbursements (defined below) shall be drawn from the Post Receivership Accounts. “Permitted
Disbursements™ shall include realty taxes, utilities, insurance, maintenance expenses, other
reasonable Property-specific expenses, and business expenses associated with the Property. The
monies standing to the credit of such Post Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Receiver to be paid in accordance with

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

13. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

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

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.
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19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

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

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

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

enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

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

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

24 THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

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

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

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

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

day after mailing.
GENERAL

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

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

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

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

28. THIS COURT ORDERS that the Land Registry Office for the Land Titles Division of
Durham (No. 40) shall register this Order against title to the Harwood Properties.
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29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid
by the Receiver from the funds in the Receiver’s possession with such priority and at such time

as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

Digitally signed by
Mr. Justice Cavanagh




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the "Receiver") of the
Property, as such terms are defined in the Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") datedthe ~ dayof 2020 appointing the Receiver (the
"Order") made in an application having Court file number CV-20- , has received as such
Receiver from the holder of this certificate (the "Lender") the principal sum of $ ,
being part of the total principal sum of $ which the Receiver is authorized to

borrow under and pursuant to the Order.

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

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

DATED the day of , 20

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

Per:

Name:
Title:
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2615333 ONTARIO INC. CENTRAL PARK AJAX DEVELOPMENTS PHASE 1

Applicant and INC. et al.
Respondents

Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
APPLICATION UNDER SUBSECTION 243(1) OF THE

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-
3, AS AMENDED AND SECTION 101 OF THE

COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS
AMENDED

Proceeding commenced at Toronto

ORDER

GARFINKLE BIDERMAN LLP
Barristers & Solicitors
1 Adelaide Street East, Suite 801

Toronto, Ontario
M5C 2V9

Wendy Greenspoon-Soer LSUCH#: 34698L
Tel: 416-869-1234
Fax: 416-869-0547

Lawyers for the Applicant,
2615333 ONTARIO INC.

File Number: 12256-001
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Court File No. CV-24-00715515-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) FRIDAY, THE 157
)
JUSTICE CONWAY ) DAY OF MARCH, 2024
BETWEEN:
TDB RESTRUCTURING LIMITED
Applicant
and
RSM CANADA OPERATIONS ULC
Respondent

APPLICATION UNDER Rule 14.05(3)(h) of the Rules of Civil Procedure
SUBSTITUTION ORDER

THIS APPLICATION made by TDB Restructuring Limited (“TDB”) for an order,
among other things, substituting the name of RSM Canada Limited with the name TDB
Restructuring Limited on the Substituted Mandates (as defined below), was heard was heard this

day by way of judicial video conference in Toronto, Ontario by Zoom videoconference

ON READING the Application Record of TDB, including the Affidavit of Bryan A.
Tannenbaum sworn February 27, 2024, together with the exhibits attached thereto (the
“Affidavit”’), and on hearing the submissions of counsel for TDB, no one else appearing,

although served as evidenced by the Affidavit of Service of Lynda Christodoulou sworn

February 28, 2024

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

and hereby dispenses with further service thereof.

DOC#11279511v2



BIA MANDATES

2. THIS COURT ORDERS that the name TDB Restructuring Limited be and is hereby
substituted in place of the name of RSM Canada Limited as Trustee in Bankruptcy (the
“Bankruptcy Trustee”) of the estate files listed as bankruptcies on Schedule “A” hereto (the
“BIA Estates™) and as Proposal Trustee (the “Proposal Trustee”) of the estate files listed as
proposals on Schedule “A” hereto (collectively with the BIA Estates, the “BIA Mandates™) and
any reference to the name RSM Canada Limited in any Court Order in respect of such BIA
Mandates or any schedule to such Court Order shall be replaced by the name TDB Restructuring
Limited.

3. THIS COURT ORDERS that, for greater certainty all, real and personal property
wherever situate of the BIA Estates shall be, remain and is hereby vested in TDB Restructuring
Limited in its capacity as Bankruptcy Trustee, to be dealt with by TDB Restructuring Limited in
accordance with the provisions of the Bankruptcy and Insolvency Act (Canada) (the “BIA”),

pursuant to its powers and obligations as Bankruptcy Trustee of the BIA Estates.

4. THIS COURT ORDERS that TDB Restructuring Limited is authorized and directed to
continue and to complete the administration of the BIA Mandates, to deal with the property in
the BIA Mandates in accordance with its duties and functions as Bankruptcy Trustee or Proposal
Trustee, as the case may be, as set out in the BIA and to receive all remuneration of the
Bankruptcy Trustee or Proposal Trustee in the BIA Mandates for services performed from the
commencement of each of the BIA Mandates until the discharge of the Bankruptcy Trustee or

Proposal Trustee, as applicable.

5. THIS COURT ORDERS that that the requirement and responsibility for taxation of the
Bankruptcy Trustee’s or Proposal Trustee’s accounts in respect of the BIA Mandates with
respect to all work performed in respect of such BIA Mandate from the initial appointment of
RSM Canada Limited or any other party, through to the completion of the administration of such
BIA Mandates and discharge of TDB Restructuring Limited as Bankruptcy Trustee or Proposal

Trustee, as applicable, shall be completed using the name TDB Restructuring Limited.

DOC#11279511v2
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6. THIS COURT ORDERS AND DIRECTS that to the extent that security has been
given in the name of RSM Canada Limited in cash or by bond of a guarantee company pursuant
to section 16(1) of the BIA (the “Security”), such Security shall be transferred from the name
RSM Canada Limited to the name TDB Restructuring Limited and any party holding such
Security be and is hereby directed to take all steps necessary to effect such transfer. TDB

Restructuring Limited shall retain all obligations respecting the Security.
RECEIVERSHIP PROCEEDINGS

7. THIS COURT ORDERS that the name TDB Restructuring Limited be and is hereby
substituted in place of the name RSM Canada Limited as the Receiver, Receiver and Manager, or
Interim Receiver (collectively, “Receiver”) in respect of the mandates listed in Schedule “B”
hereto (the “Receivership Proceedings) and any reference to the name RSM Canada Limited
in any Court Order in respect of such Receivership Proceedings or any schedule to such Court

Order shall be replaced by the name TDB Restructuring Limited.
CCAA PROCEEDINGS

8. THIS COURT ORDERS that the name TDB Restructuring Limited be and is hereby
substituted in place of the name of RSM Canada Limited as Monitor of the estate files listed as
CCAA restructuring proceedings on Schedule “C” hereto (the “CCAA Estates”) and any
reference to the name RSM Canada Limited in any Court Order in respect of such mandates (the
“CCAA Mandates”) or any schedule to such Court Order shall be replaced by the name TDB

Restructuring Limited.
ESTATE TRUSTEE DURING LITIGATION PROCEEDINGS

0. THIS COURT ORDERS that: (i) the name TDB Restructuring Limited be and is hereby
substituted in place of the name RSM Canada Limited as Estate Trustee During Litigation in
respect of the mandate listed in Schedule “D” hereto; and (ii) the name Bryan A. Tannenbaum
of TDB Restructuring Limited be and is hereby substituted in place of the name Bryan A.
Tannenbaum of RSM Canada Limited as Estate Trustee During Litigation in respect of the
mandate listed in Schedule “D” (collectively, the “Estate Mandates”), and any reference to the

name RSM Canada Limited in any Court Order in respect of such Estate Mandates or any

DOC#11279511v2
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schedule to such Court Order shall be replaced by the name TDB Restructuring Limited.
Collectively, the BIA Mandates, the Receivership Proceedings, the CCAA Mandates and the

Estate Mandates are referred to herein as the “Substituted Matters™).
SUBSTITUTED MANDATES

10. THIS COURT ORDERS that TDB Restructuring Limited (and its directors, officers,
employees, agents, legal counsel and other representatives, as applicable) will continue to have
all rights, benefits, protections and obligations granted to RSM Canada Limited (and its legal
counsel and representatives, as applicable) under any order made in the Substituted Mandates or
any statute applicable to the Substituted Mandates or any contract or agreement to which TDB
Restructuring Limited is party under the name RSM Canada Limited in the Substituted
Mandates. For greater certainty and without limitation, this includes the benefit of any
indemnity, charge or priority granted in the Substituted Mandates and relief from the application
of any statute including the Personal Information Protection and Electronic Documents Act

(Canada) (“PIPEDA”™).

11. THIS COURT ORDERS that to the extent required by the applicable Orders in the
Substituted Mandates, the accounts of RSM Canada Limited and its legal counsel in respect of
the Substituted Mandates shall be passed in accordance with the applicable Orders in the

Substituted Mandates in the name and on the application of TDB Restructuring Limited.
ACCOUNTS

12. THIS COURT ORDERS that TDB Restructuring Limited be and is hereby authorized
to transfer any and all accounts from the name RSM Canada Limited to the name TDB
Restructuring Limited and, if the name on such accounts cannot be changed, to transfer all funds
that remain in its trust bank accounts that belong or relate to the Substituted Mandates, or
otherwise, to accounts in the name TDB Restructuring Limited, and TDB Restructuring Limited
be and is hereby authorized to take all steps and to execute any instrument required for such
purpose. Any bank, financial institution or other deposit-taking institution with which TDB

Restructuring Limited banks be and is hereby authorized to rely on this Order for all purposes of

DOC#11279511v2
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this paragraph and shall not be under any obligation whatsoever to inquire into the propriety,

validity or legality of any of the foregoing actions.

13. THIS COURT ORDERS AND DIRECTS that TDB Restructuring Limited be and is
hereby authorized to endorse for deposit, deposit, transfer, sign, accept or otherwise deal with all
cheques, bank drafts, money orders, cash or other remittances received in relation to any of the
Substituted Mandates where such cheques, bank drafts, money orders, cash or other remittances
are made payable or delivered to the name TDB Restructuring Limited, in relation to the same,
and any bank, financial institution or other deposit-taking institution with which TDB
Restructuring Limited banks be and is hereby authorized to rely on this Order for all purposes of
this paragraph and shall not be under any obligation whatsoever to inquire into the propriety,

validity or legality of any of the foregoing actions.
GENERAL

14. THIS COURT ORDERS that this Order shall be effective in all judicial districts in

Ontario which govern any of the Substituted Mandates.

15. THIS COURT ORDERS that the requirement for a separate Notice of Motion and
supporting Affidavit to be filed in the Court file of each of the Substituted Mandates be and is

hereby waived.

16. THIS COURT ORDERS that TDB Restructuring Limited shall notify the parties on the
Service Lists of the Substituted Mandates (if applicable) of the new website established for such
Substituted Mandate and shall post a copy of this Order to the website of each Substituted
Mandate and that such notice shall satisfy all requirements for service or notification of this
motion and this Order on any interested party in the Substituted Mandates including, without
limitation, proven creditors within the BIA Mandates, parties on the Service Lists of the
Substituted Mandates (if applicable), the applicable bankrupts or debtors within the Substituted
Mandates, and any other person, and any other requirements of service or notification of this

motion be and is hereby waived.

17. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, to give
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effect to this Order and to assist TDB Restructuring Limited in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to TDB Restructuring Limited as
may be necessary or desirable to give effect to this Order, or to assist TDB Restructuring Limited

and its agents in carrying out the terms of this Order.

18. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry or filing.

DOC#11279511v2



Schedule “A”:

Bankruptcies

10.

11.

12.

13.

14.

15.

Name
Carrington Homes Limited
Fernicola, George
D. Mady Investments Inc.
Eco Energy Home Services Inc.
Ontario HVAC & Water Inc.

2305992 Ontario Inc.

BIA Mandates

Fernwood Developments (Ontario) Corporation

Legal Print and Copy Incorporated
Commerce Copy Incorporated
TDI-Dynamic Canada, ULC
Limestone Labs Limited

2465409 Ontario Inc.

Creative Wealth Media Finance Corp.
Knight-Pro Inc.

Ulmer, Blair

Division 1 Proposals

Name

. Vaughn Mills Packaging Ltd.

RLogistics Limited Partnership
RLogistics Inc.

1696308 Ontario Inc.

Estate Number

31-457618

31-457619

31-2281994

31-2502463

31-2613545

31-2655918

31-2661061

31-2884436

31-2884438

31-2903815

31-2907613

31-2939766

31-3003083

31-3013900

32-159136

Estate Number

31-2895096

31-3040679

31-3042209

31-3042213



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22

Schedule “B”: Receivership Proceedings

Name
Z. Desjardins Holdings Inc.
485, 501 and 511 Ontario Street South, Milton, ON
Eco Energy Home Services Inc.
3070 Ellesmere Developments Inc.
Fernwood Developments Ontario Corporation
Utilecredit Corp.

134, 148, 152, 184/188, 214, 224 and 226 Harwood
Avenue, Ajax, ON

Greenvilla (Sutton) Investment Limited (private
receivership)

2088556 Ontario Inc. (private receivership)
935860 Ontario Limited (private receivership)
Areacor Inc.

Limestone Labs Limited and CleanSlate
Technologies Incorporated (private receivership)

12252856 Canada Inc.

Harry Sherman Crowe Housing Co-operative Inc.
Richmond Hill Re-Dev Corporation

Stateview Homes (Hampton Heights) Inc.

142 Queenston Street, St. Catharines, ON

2849, 2851, 2853, 2855 and 2857 Islington Avenue,
Toronto, ON

311 Conacher Drive, Kingston, ON
Real Property owned by King David Inc.

CBJ Developments Inc. et al.

. 25 Neighbourhood Lane, Etobicoke, ON M8Y 0C4

Court / OSB Number

CV-23-00706607-00CL

CV-23-00696349-00CL

CV-19-614122-00CL

CV-19-00627187-00CL

CV-20-00635523-00CL

CV-20-00636417

CV-20-00651299-00CL

31-459273

31-459274

31-459275

CV-22-00674747-00CL

31-459498

CV-22-00691528-00CL

CV-22-00688248-00CL

CV-23-00695238-00CL

CV-23-00700356-00CL

CV-23-00705617-00CL

CV-23-00701672-00CL

CV-23-00701672-00CL

CV-23-00710411-00CL

CV-23-00707989-00CL

31-459784



1.

Schedule “C”: CCAA Proceedings

Name

Quality Sterling Group, comprising
Quality Rugs of Canada Ltd., Timeline
Floors Inc., Ontario Flooring Ltd.,
Weston Hardwood Design Centre
Inc., Malvern Contact Interiors Ltd.,
Timeline Floor Inc. Ontario Flooring
Ltd. Weston Hardwood Design Centre
Inc. Malvern Contract Interior Limited
Quality Commercial Carpet
Corporation Joseph Douglas Pacione
Holding Ltd. John Anthony Pacione
Holding Ltd. Jopac Enterprises
Limited, and Patjo Holding Inc.

Court Number

CV-23-00703933-00CL



Schedule “D”: Estate Trustee During Litigation Proceedings

Name
1. The Estate of Sarah (Sue) Turk *
2. The Estate of Sarah (Sue) Turk *
3. The Estate of Lev Alexandr Karp — discharge
pending
4. The Estate of Peter Trezzi
5. The Estate of Florence Maud Anderson *
6. Estate of Murray Burke
7. Estate of Robert James Cornish
8. Estate of Anne Takaki *
9. Estate of John Takaki *
10. Estate of James Frederick Kay **
11. Klaczkowski Family Trust **
12. Estate of Ethel Ailene Cork **

13. Estate of Justin Milton Cork **

* In the name of Bryan A. Tannenbaum of RSM Canada Limited.

** |In the name of Bryan A. Tannenbaum only.

Court Number

01-3188/14

05-35/14

05-100/17

05-265/17

01-4647/16

05-159/19

2988/19

CV- 23-00693852-00ES

CV-22-00011105-00ES

CV-22-00011105-00ES

06-006/14

CV-21-00659498-00ES

CV-23-00710309-00ES

CV-23-00710291-00ES



TDB RESTRUCTURING LIMITED and RSM CANADA OPERATIONS ULC

Court File No. CV-24-00715515-00CL
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ORDER

CHAITONS LLP

Barristers and Solicitors
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() The terms upon which the Developer will acquire the Phase 1A Lands, the Utility
Lands and to develop the Phase 1A Lands and the Utility Lands;

{b) The financial incentives to be provided by the Town;

(€} The basks upon which the Town may be required o expropriate the Utlity Lands
and the securily to be provided by the Developer if such expropriation is required;
and

{d) The Town confirms that the Proposed Development, as defined herein, is permitted
according o the applicable Zoning By-law of the Town of Ajax and the Official Plan
for the Regional Municipality of Durham and e Town of Ajax.

IN CONSIDERATION of the mutual covenants contained in this Agreement, the parties hereto
apree to and with each other as follows:

11

12

13

14

1.8

19

1.10

111

VT LD

SECTION 1
DEFINITIONS

“Abovergrade Building Permit” means a Building Permit for that part or pasis of a
structure that is to be consirucied above-grade and shall not inchude any Building
Permits for excavation, shordng and/ or foundations.

“Agreement”, “hereto”, “hereof”. “herdin”, “hereby”, “hervunder” and similar
expressions sefer 1o this Agreement including the attached Schedales, as amended from
time to time, and “Arhcle”, "Section” "Subsection”, "Paragraph”, “Subparagraph” and
“Schedule” followed by a number or letter refer to the specified article, section,
subsection, paragraph, subparagraph or schedule, 2s the case may be, of this Agreement,

“Ajax Plaza” means that portion of the existing development on the Phase 18 Lands
abuiting Phase 1B Road 1 as depictsd on Schedule “B-27,

“Applicable Laws” means, in respect of any person, property, transaction of event, all
spplicable federal, provincial and mamicipal laws, including Environmental Laws,
stitutes, segulations, rules, by-laws. policies and guideiines, all orders and permits, and
all applicable comnon laws o cquitable principles whether niow o hereafter in fore
and effect,

“Apartiment Unit™ means a self-contained wiut within an apartment-style structure that
i¢ either one of several units in 2 multi-unit residential apartment building or a unit
within & building vegistered pursuant to the Condominium Act.

“Agpplications” means applications pursuant fo the Planming Ac and/or the
Consdonifum Act.

“Authorization” means, with tespect to any Person, any order, permit, approval,
comsent, waiver, livence or similar authorizaion of any Goversinental Entity having
jurtsdiction over the Person.

“Building Code Act’ wmeans the Building Code Act, 1992, 5.0. 1992, ¢. 23, a5 amended,
superseded or replaced from time 10 time.

“Building Permit” means a peemit issuexd by the Town pursuant to the Building Code
Act, to construct a bullding, foundation or structure on the Lands and includes a
demolition permit, an excavation and shoring permit.

“Business Pray” weans any day other than a Saturday, Sunday a siatutory holiday in the
Province of Ontarie or any day on which the Town's offices are closed for business, For
greater clarity, “Family Day” shall be deemed not to be a Business Day.

“Closing” means the completion of this Agreement.
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“Closing Date” means the day falling on the ninetieth {90m) day after the conditions
wore particudarly described in Sections 11.1 and 11.3 have been satisfied or waived oz, in
the eventsuch day is not 2 Business Day, the following Business Day.

"Condominium Act” means the Condominium Acl, 1998, 5.0. 1998, ¢. C.19, as amended,
superseded or replaced from time to time.

“Consent” means a consent issued by the Land Division Committee for the Region of
Durham to transfer a part of the Landa pursuant 1o section 53 of the Plarming Act.

“Council” means Council of the Town.

"Damages” means any losses, Hiabilities, damages o out-of-pocket expenses (including
logal fees and cxpenses on a full indermnity basis without reduetion for barifl rates or
similar reductions) whether resulting from an action, suil, proreeding, arbilration, daim
of demand that is insituted or asserted by a third party, including a governmental
entity, or a cause, matter, thing, act, omission oy state of facts nat involving a third party,

“Deposit” has the meaning ascribed in Subsection 7,11(a) herein,
“Developer” means Windcorp Grand Harwood Place Ltd.

“Development Charges Act” means the Development Charges Act, 1957, 5.0. 1997, ¢. 27, as
amended, superseded or replaced from time to time,

“Development Charges” means those charges under the Town's development charges
by-law passed from time to time, pursuant to the Developmnst Charges Act.

“Development Plans” has the meaning set out in Subsection 3.1.

“Downtown CIP” means the Downtown Community {mprovement Plan passed by
Council, pursuant to subsection 28(2) of the Planning Act, as By-law 44 - 2005, and a5
farther amended from time to time.

“Eligible Assembly Costs” has the meaning set out in Subsection 7.6.

“Envirommental Laws” means afl applicable Laws of Governmental Entities and il
ather statutory requirements relating to public or occupational health and safety or the
profection of the enviroroment and all Authorizations issued pursuant to such Laws or
statutory requirements.

“Execution Date” means the date of execution of this Agreement by both parties.
“Existing Environmental Report” has the meaning set out in Subsection 9.1(a)(i).

“Existing Tenants” means for the purposes of this Agreement, the commercial tenancies
within the Ajax Plaga, as of the Execution Date.

“Expropriations Act” means the Expropriations Act RS.0. 1990 c. E26 as amended,
superseded or replaced from time to time.

*fore Majeure Event” means a bonn fide delay in the performance of any obligation
arising, under this Agreenont by roason of strikes or other labour disharbances, civil
disturbancs, material or Jabour shorfage not at the fault of the Developer, acts of public
enemy, wat, terrorism, riots, sabotage, crime, lighining, earthquake, fire, hurricans,
tornado, flood, explosion or other act of God.

“Future Application” means any complete application filed in accordance with the
Playming Act which conforms to B provisions of the Town of Ajax Official Plan.

“Governmental Entity” wmeans {i) federal, provindal, musicipal, Incal or other
gevermmental or public depariment commission, board, bureau, agercy, commissioner,
tribunal or instrumentatity, (i) any subdivision or authority of any of ihe above, and {ilf)
any guasi-povernmental or privale body exercising any regulatory, expropiiation or
taxing authority under or for the account of any of the sbove.
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132 “Hazardous Materials” means any waste or other substance that is listed, defined,
designated or classified as, or otherwise determined to be, hazardous, radicactive or
toxic or a pollutant or a contaminant under or pursuani 1o any Environumental Laws,
indluding any mixtare or solution thereof, and specifically including petroleum and all
derivatives thereof or synthetic substitutes thereof or polychlorinated biphenyls and
asbestos or asbestos-containing materials.

133 “HST” means the Harmonized Sales Tax,

134 “Lands” means the lsnds shown as Phase 1A, Phase 1B and the future Phase 2 Lands
and Phase 3 Lands as depicted on Schedule “B-2",

135 “Laws”. means any and all applicable i) laws, constitutions, treaties, statutes, codes,
ordinances, orders, decrees, rules, regulations and by-laws (ii) judgments, orders, writs,
injunctions, decisions, awards and directives of any Govemnmental Entity and (1ii) to the
extent that they have the force of law, policies, guidelines, notices and protocols of any
Governmental Entity.

136  “Minor Variance” means a minor variance granted by the Committee of Adjustment
for the Town pursuant to section 45 of the Plaiining Act.

137 “Permitted Encumbrances” means those encumbrances set out in Schedule “C”.

1.38 “Person” means a natural person, partnership, limited partnership, litnited Hability
partnership, corporation, limited liability company, unlimited Hability company, joint
stock company, trust, unincorporated association, joint venture or other entity or
governmental entity, and pronouns have a similarly extended meaning.

139 “Phase 1A Lands” mcans the lands depicted in Schedule “B-2".

140 “Phase 1B Lands" means the lands depicted on Schedule “B-2”.

141 “Phase 2 Lands” means the lands depicted on Schedule “B-2".

142 “Phase 3 Lands” means the lands depicted on Schedule “B-2".

143  “Planning Act” means the Planning Act, RS.C. 1990, c. P.13, as amended.

144  “Private Phase 1B Lands” means the lands on Phase 1B not owned by the Town and /
depicied enSchedale VB-2%, v

EIAS “Project Building{s)” means a building comprising a component of the Proposed
Development. ;
Bﬁ}é "Proposed Development” means the proposed development of the Phase 1A Lands as E V
' contemglated by the Development Plans.
147 "Purchase Price” has the meaning set out in Subsection 7.5 hereto.
148 “Purchaser” means the Develoger.
149 “Region” means the Regional Municipality of Durham.

150 “Rehabilitation Tax Rebate Program” means the program of the same name as more
perticularly described in section 2.2.5 of the Downtown CIP By-law.

151 “Requisition Date” means the thirtieth {30%) day prior to the Closing Date.

T

“Site Plan Application” means 4 complets application as defined in the Town's Official .
Plan pursuant to section 41 of the Ploming Act. _}

G
i
2

153  “Site Plan Approval” means an approval required under Subsection 11.3{a) pursaant to
section 41 of the Planping Act end /or pursuant (o any requirements reasonably imposed
by the Town for the Proposed Development.

AT 2



154 “Town Development Conditions” has the meaning ascribed in Subsection 3.3.
155 “Town Phase 1B Lands” has the meaning ascribed in Section 13.2
15 “Town's DC By-law” means Town Development Charge By-law No. 83-2008,

157  “Utility Lands” means those lands as described on Schedule “B-1” and depicted on
Schedule “B-2".

158 “Value Reassesemnent Date” means the date on which a Project Building is fit for
occupancy pursuant to the Building Coie Act.

159 “VYendor” means the Town of Ajax.

1.60 “VIB” has the meaning ascribed thereto in Section 7.11(b)

1.61 “VTB Mortgagor” has the meaning ascribed thereto in Section 7.11{b).

1.62 “Zoning By-law” means the Town's zoning by-law applicable to the Proposed

Development, as may bc amended from time to time.

SECTION 2
INTENT AND GENERAL OBLIGATIONS

21 Financial Incentives.

The financial incentives to be provided by the Town to the Developer for the development of
the Phase 1A Lands, as more particularly set out in this Agreement, include:

(a) a partial municipal tax rebate for the Town's portion of property taxes;
(b)  the rebate of ali fees paid to the Town in respect of any Applications,
{©) an exemption of all Development Charges pursbant to the Town's DC By-law;
{d)  arebate of all fees in respect of the issuance of any Building Permits; and
(&)  parkland dedication charges at lowest rates provided in the Downtown CIP
In each case in respect of the Phase 1A Lands,

22 Parking Requirement Reduction,

In addition to a reduchon in the above-captivned items, the Town acknowledges that the
Downtown CIP provides the opportunity for the Developer to make an application for a
reduction in the parking requirements as otherwise required by the Zoning By-law.

23  Required Improvements.

{a)  [evelopment of the Phase 1A lands will require the acquisition of the Udlity
Lands that are more partivularly described in this Agreement These acquisitions
are required in order for the Doeveloper to develop the Phase 1A Lands. it is
wndersiood and agreed by the Developer and Ajax that the Developur's
acquisition of the Utility Lands are 2 condition pracedent of the incentives under
the Downtown CIP and under this Agreement and the purchase by the
Developer of the Phase 1A Lands.

(b}  The Town will support the development of the Phase 1A Lands through financial
incentives to the Developer pursuant to incentive programs offered by the
Region under the Regional Revitalization Plan,
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SECTION 3

P PROPOSED DEVELOFPMENT
_/ ( 3. Development to be Substantially in Accordance with Plans.
While acknowledging that, at this time, it is a conceptual design, the Town and the Developer

agree that Wﬂop the Phase 1A Lands, and if applicable the Phase 1B
Lands, substanti TSE with the plans annexed hercto as Scheduhe "I (the

“Development Plans}. The Town sekniowiedges: elgper 15 relying upon the Town's
warranty and frepresentation regarding the zoning permissions applicable to the Phase 1A
Lands in agreeing to enter into this Agreement.

32  Development Plans Subject to Change.

The parties hereto acknowledge and agree that, subject to the Venduor’s conditions in Subsection
113, the Developer misy alter the Development Plans, provided such alterations are nol material
alterations. Where the Developer proposes o maderially alter the Development Plans, the
parties will act reasonably anid use their respecive best effurts v revise the Davelopment Plans
in a tmanner satisfactory to both parties. It 1 understeod and agreed that it shall be a material
alteration to propose development on the Phase TA Lands that would sesult in less then 10
storeys, less than 2,300 square meters of total office and/or less than 2,800 square meters of
retail gross floor area.

33  The Town Development Conditions.

The following conditions are the conditions that must be satisfied in respect of the development
of the Phase 1A Lands {the “Town Development Conditions”):

{a)  The design and construction of all Project Buildings shall incorporate the
sustainable building technologies and practices more particularly ocutlined in
Schedule “B” (the “Sustainable Elements”) that shall be included as conditions
of Site Plan Approval and as a condition of any Site Plan Agreement.

{b) The at-grade portions of the Project Buildings to be constructed facing Hartvood
Avenue and Road 1 as depicted on Schedule “B-2” shall be constructed for use as
grade-related commercial and/or vetai]l premises (the “Grade-related
Commercial Premises”).

(¢) The ownership of public highway identified as Road 1 as depicted on
Schedule”B-2” shall be retained by the Town.

34  Timing of Commencement of Construction.

{#)  Following its acyuisition of the Phase 1A Lands, the Devaloper agrees to proceed
expeditionsly with the developmert of the Project Bolldings to be located
denlopment SH T TRSSe TR Lo S comeaaree T faer than e ()
development on 56 afl co later than hree (3)
months from the Closing Datg, weather permitiing. The Developer shall not be
required W constrict the stacked townhouse live/ work units on the Phase 14
Lands ustil the Phase 1B Lands are developed.

() Itis understood and agreed that construction of the services in the Utility Lands
may be carrisnd oul at the same time a5 constroction of the deveiapmentm the
Phase 1A Lands provided that temporary parking arrangements in accordance
with Schedule “G” including temporary parking on the Utility Lands are in place
before the existing parking on the Phase 1A Londs is removed. For greatr
clarity, the existing parking on the Phase 1A Landds shall not be removed until
the Developer has (1) acquired the Utility Lands and demolished all existing
buﬂdmgs on the Utility Lands, {2) constraction has commaenced 1o install all
services in the Utility Lands and {3) provided temporary parking in accordance
with Schedule “G” hereto. 1t is understood that the use of the temporary parking

on the Utility Lanids and Road 1 lands may not be available during
fisnited periods of the installation of the services to faclitate the construction
activities related to the installation of the services in the Utility Lands and Road 1
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Lands. Notwithstanding any of the foregoing, the Developer may remove
existing parking spaces on the Phase 1A Lands for the purposes of the erection of
a temporary sales office and to facilitate the construction of the services in Road 1
as shown on Schedule”B-2",

35  Site Plan Application

The: Developer shall submit a Site Plan Application to the Town for the Proposed Development
by January 15, 2014, The Town shall act diligently to process and approve the Site Plan
Apphr:auun for the Propased Development wath the anticipated approval being obtained within
twelve (12) months of submission bv the Developer. The Developer agrees to act diligently to
process and respond to commerits by the Town on the Site Plan Application.

3.6  Servicing

The Developer shall be responsible for the construction and/or reconstruction ¢f sanitary
sewers, water mains, and storm sewers op the Phase 1A Lands and (if applicable) the Phase 1B
Lands, the location and cother specifications for which shall be more precisely determined
through a Site Plan Application.

3.7  Stopping Up of Phase 1A Lands.

Within ninety (%0) days of the Exerution Date, the Fown shall take the necessary steps to stop
up and close the Phase 1A Lands a8 part of the Harwood Avenue road allowance,

38  Temporary Sales Office.

Upon request by the Develaper (provided that the Phase 1A Lands hava been closed as part of
the Harwood Avenue road allowance, as referted to in Subsaction 3.7 above), the Town shall,
subject to any required Site Plan Approval, promptly issue a licence to permit the Developer to
erect a femparary sales office on the Phase 1A Lands for the purposes of marketing the
Proposed Development.

When the Developer no longer requires the temporary sales office for the purposes of
developing any portion of the Lands, the Town has the option to request that the Developed
donate the temporary sales office o the Town provided that the Town must relocate the
tamporary sales office from the Phase 1A Lands, at its own cosf, within thirty {30} days of the
Daveloper notifying the Town that the temporary sales office can be removed. In the event that
the Town elects 0 acquire the temporary sales office, the Town shall provide a charitable tax
receipt to the Developer for the value of the temporary sales office.

3.8  Temporary Parking.

The Developer shall provide temporary parking arrangements, at the sole cost of the Developer,
as set out in Schedule “G” prior to the summencement of construction of the Propused

Development.

310 Official Plan Designation and Zoning,

The Town shall not initiate or grant any amendment to the in-force Official Plan or Zoning By-
law or pass an interim control by-law which would have the effect of prohibiting the Proposed
Development on the Phase 1A Lands.

3.11 Minor Variances.

In the event that a minor variance{s) are required to permit the Propesed Development on the
Fhase 1A Lands, the Town shall assist the Developer in any application for such variance(s).

312  Constructor.

The Developer will obtain the Town's giritr wiitien approval to the constructor(s) that it yetains
o carry out the Proposed Development or any material portion theredd, not to be unreasonably
withheld.

Lot AL ]
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SECTION 4
DOWNTOWN CIP INCENTIVES

Downtown CIP Incentives are a package,

®

b

The Town and the Developer acknowledge and agree that the incentives more
partictilarly described in this Section 4 form & package of incentives {co}lecmly,
the “Downtown CI¥ Incentives”) that are to be grarited 10 the Developer in
corjunction with the Developer's development and construction of the Proposed
Development.

The Town and the Developer further acknowledge and agree that the benefit
accruing to the Developer as a consequence of the Downtown CIP Incentives has
been considered, in addition to other normally assessed factors, in arriving at the
Purchase Price for the Phase 1A Lands.

Rehabilitation Tax Rebate Program.

®

)

©

(&)

()

®

4]

The Town-confirms that this Agreement satisfies the provisions of section 225
{h) of the current Downlown CIF By-fow requiring the Town and the Developor
{0 enter into a “Redevelopment Agreement”.

The Town agroes the incentive to be provided t6 the Developés pirsvant 1o the
Rehabilitstion Tax Rebate Program (o “Rehabilitation Tax Rebate®) in respect of
the Phase 1A Lands shall be eighty percont (80%) of the Incremental differehosin
the Town' s component of the property taxes betwaen:

{i) property taxes exigible in respect of that part or paris of the Phase 1A
Lands as of the Execution Date; and

(i)  property taxes exigible on the same part or parts of the Phase 1A Lands
on the Value Reassessment Date,

The Develpper heteby covenants and agrees that, after the Value Reassessment
Date for any particular Project Building, it shall co-operate with the Municipal
Property Assessment Corporation ("MPAC™) to facilitate an sssessment of the
value of 3 part or parts of the Phisse 1A Lands on which 3 Project Bullding has
been constructed and thet part of the Phase 14 Lands associated with such
Project Building that may not be fit for occupancy (@ "Postconstruction
Asszessment”} for the purposes of determining the value of the lands comprising
said Project Building as of the Value Reassessment Date.

For the purpose of the determination of the commencemént of Kehabititation Tax
Rebates, the parties herelo agree that there shall be a new date of “project
completion” (as, that term 15 vsed in the Downtown CIP f&y—law) for each Project
Buikling. For greater clarity, each Pm;ect Building shall reccive an independent
Rehab:imﬁon Tax Rebate commencing upon the first calendar year after the
Value Reassessment Date for each Project Building.

Provided the property taxes for a given Project Building and its assodated
portion of the Phase 1A Lands ag determined above are notin arrears; the Town
shall commence paying the Developer tie Rehabilitation Tax Rebates af the
commencernent of the next tax yesr following the Value Reassessment Date for
the applicable Project Building.

The Rehabilitation Tax Rebate for each Project Building shall expire ten (10) years
after the Value Reassessment Date for each Project Building,

The rebate under the Rehabilitation Tax Rebatc Program to be provided by the
Towi to the Developer pursuant 10 this section shall be paid by the Town to the
Developer or #s it may direct provided that the Town shall not be required to
make multiple payments at any one time and provided that any rebate will not
enure to any residential condominium unit owners.
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Flanning and Development Fees Gramt & Development Charge Exemption /
Grant Programs.

Pursnant to the Planning and Development Fees Grant Progam componehit of the Downtown
CIP, and, if required, upon the amendment of the CIP eligibifity requirements io incdude the
Proposed Development, the Town covenants and agrees that;

4.4

IRV

(a)

)

{c)

()

(e}

it'shall provide a sebate to- the Developer equal 1o the amount of all fees charged
in respect of any Applications in respect of the Lands or in respect of any permits
or licérises for signege and/or demolition in respect of the redeveloprent of the
Lands;

it shall exempt all Development Chargis otherwise payable to the Town in
respect of the development and/or construstion of any component of the
Proposed Development; and

in respect of any fee charged pursuant to the Builiding Code Act for a Building
Permit to permit the construction of any structure at the Phase 1A Linds, the
Town shall, provide a 100% rébate to the Develogier for issuance of such Building
Permit in accordance with the Downtown CIP,

The grasts, waivers and/ or rebates to be provided by the Town W0 the Developer
pursuant to this section shall be paid by the Town to the registered owrwr of that
part of the Phase 1A Lands subject to the applicable Plenning Act application
and/or Building Permit application at such time as:

{1)  in the case of an Application, when the Application receives final
approval; and

(3  in the case of a Building Penmit application, when the Chief Building
Official for the Town, or their designate, completes an inspection of the
structure for which the Planning Act or Building Permit application was
filed and such steucture is fit for occupancy in accordance with the
Building Code Act

provided that any grants, waivers and/or rebates will not enure to any
residential condominium unit owners,

The payment by the Tows 1o the Developer of any rebate or the walver of any fec
shall be conditional upon the Developer having paid or, 1o the extent provided
hereunder, provided securily for, all chsts amsocisted with the expropriation by
the Town of the Utility Lands if such expropriation is required.

Fees, Levies or Charges Paid by Letter of Credit.

(@

(b)

The Town acknowledges and agmees that wherever a fee, levy or charge,
including without limitation, any fess applicable to Applications or applications
for a Building Permit {a “Rebateable Payment™), is to be paid to the Town in
respect of any matter covered by the Planning and Development Fees Crant and
Development Charges Exemptiony Grant Programs as provided in Subsection 43
and such fee, levy or charge may be subjéct fo a rebate on a future nocasion, sudck
payment may be made in the form of an jrrevocable letter of credit in favour of
the Town {a “Rebateable LC").

The Town agrees that where the Developer pays a Rebateable Payment by
delivery of a Rebateable LC, at such Yme as the rebateable portion of the
Rebateable Payment would have otherwise accrued to the Developer the Town
shall, at the option of the Developer, either:

6)] return the Rebateable 1.C to the Developer within seven (7) days;

{ii)  cause a reduction in a Rebateable LC to the extent the Rebateable LC
exceeds the amount for which security is required (the “Excess LC
Amount”); or
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1i}  apply the Excess LT Amount to any other Rebateable Payments to be
made by the Developer.

{c]  The Town shall be entiticd to draw upon the Rebateable LC in the event and to
the extent that the Developer does not qualify for any rebate or exemption under
the Downtown CIF.

45 Redunced Parkland Dedication Requirements Program.

Pursuant o the Reduced Parkland Dedication Requirements Program, the Town will accept a
reduced requirement for cash in bieu of pasidand based o the vatio of % of the land area for
residential development or 2% of the land area for non-residential development. The cash-ine
lieu shall be payable price 16 the isssance of 3 Building Permit and shall be calculated based on
a market value of $1,200.000.00 per acre without any adjustment as described in Subsections 7.3
or 7.6,

SECTION 5
REGIOMAL, PROVINCIAL AND FEDERAL INCENTIVES

5.1 Best Efforts by Town.
The Town shall use best efforis 1o assist the Developer, including the preparation and/or
supporting of any required applications {as applicable), to obtain incentives from the Region,
Province of Ontario and federal government in conjunction with the Proposed Development,
including but not limited to:

{a)  taxincentive financing;

{b)  reduction in education properly taxes;

fc)  incentives under the Durham Regional Revitalization Program; and

{d)  amny other incentives that may be available,

SECTION 6
PURCHASE AND SALE & CLOSING

6.1 Parchase and Sale.

The Developer agrees to purchase from the Town, and the Towni hereby agrees to sell to the
Developer, the Phase 1A Lands.

62  Closing.

The Closing shall occur on the Closing Date or such other date as the parties may agree in
writing.

65  Completion

This Agreement shall be completed on the Closing Date at which time possession of the Phase
1A Lands shall be given to the Developer or its nomines.

6.4 Risk,

Subject to any licensing agreement with the Developer for the temporary sales office, the Phase
1A Lands shall be at the risk of the Town antil the Closing Date.

65  Survey.

el
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The Developer shall be tesponsible. at its sole cost, for the preparation and registration of the
reference plan of survey necessary to complete the herein transaction, The survey shall be
submitted to the Town for its approval prior to its registration. The survey shall identify the
roads abutting the Phase 1A Lands as parts on the survey,

SECTION 7
PURCHASE ARRANGEMENTS

71 Purchased Lands.

To advance its objectives with respect to conununity improvement and economic development,
Ajax will sell the Phase 1A Lands o the Developer. The Phase 1A Lands have an approximate
awea of 235 acres and shall be confirmed by 2 certificate of 2 gualified surveyar.

7.2 Market Value.

The market value for purposes vf establishing the Purchase Price for the Phase 1A Lands is one
million and two hundred thonsand dollars (SL200,000.00) per acre based on the Phase 14
Lands in their current state, unserviced, prior to assembly and without reference to any
improvements currently in place, but assuming the Phase 1A Lands are vacant, with servicing
availabie to the perimeter of the Phase 1A Lands and available for {fieir highest and best use.

7.3 Revised Market Value as a Result of Reguired Remediation,

To the exient that the soils or groundwater of the Phase 1A Lands and/or the Utility Lands
requise any remediation work, eithoer before or aftey the Closing Date, in order to carry out the
Developer's obligations hereunder and fo develop the Project Buildings, as a resull of any
Hazardous Materiuls on fw Phase 14 Lands and/or the Utility Lands:

(@)  the market value of the Phase 1A Lands for the purposes of establishing the
Purchase Price will be adjusted accordingly and the Purchase Price will be
addjusied to the extent that the market value of the Phase 1A Lands is alteved;

{b)  if the Town and the Doveloper cannot agree on a revised market value for the
Phase 1A Lands, then each Party shall obtain its own indeépendent appraisal of
the Phase 1A Lands, In the event that the two appraisals provide different
market values for the Phase 1A Lands and the Town's appraiser and the
Developet’s appraiser cannot agree o revised market value, then the Town’s
appraiser and the Developer's appraiser shall agree o obtain a third
independent appraisal. Qut of the three appraisals, the median of the two
appraisals that are ciosest in value will be deemed o be the revised market value
of the Phase 1A Lands, and the Purchase Price will be aliered accordingly:

(9] in the event that the determination that the Phase 1A Lands and/or Utility Lands
reguire remediation work is made subsequent to the Closing Date, the parties
agrey: that the adjusiments Yo the market value and Purchase Price for the Phase
1A Lands will take place post-Closing and to the extent that the Parchase Price is
adjusted downwards, the Town will repay the difference to the Developer as to
50%, by way of 2 repayment o the Developer, and as o 50%, by reducing the
indebtedness secnved by the VI8, This provision will survive the Closing: and

(d)  the Developer shall, prior is carrying out any semediation work. promptly notify
the Town of any required remedistion work and the manner in which the
remediation work s intended to be carrded out as a result of any Hazardous
Materials on the Phase 1A Lands and/or the Utility Lands.

74  Commercial Leasing Programme.

In developing its leasing programme for the commercial space to be included in the Project
Buildings located on the Phase 1A Lands, the Developer agrees that it will:

()  give all Existing Tenants in the Ajax Plaza an opportunity to lease space within
such Project Buildings;

SOV
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{d)  Provided that nothing i (1) above will ablige the Developer 1o enter into leases
with commercial tenants whose businesses would not be consistent with the
tenant mix that the Geveloper hopes 1o achieve at the Proposed Development or
for rental rates that are below then currént markel rates for comparable
commercial space.

7.5 Purchase Price.

The Purchase Price for.the Phase 1A Lands {the “Purchase Price”) shall be the market value of
the Phase 1A Lands, as may be adjusted putsuant to Subsection 73, less the lesser of the
amount of the Developer's Eligible Assemtly Costs {as hereinafter defined) or the market value
of the Phase 1A Lands. For greater <larity, the Eligible Assembly Costs will not reduce the
Purchase Price to below zero.

76  Eigible Assembly Costs.
The Developer's Eligible Assembly Costs include:

/(a) The purchase price {whother paid by the Town or the Developer) as sei out in
agreements v the acquisition of the Utility Londs and ‘the Private Phase 18
Lands, if applicable {the “Private Purchase Apreements”) a5 well as.any fees or
payments incurred as codsidération for entenng Infp the Private Purchase
Agreements;

a{)) all expropristion costs {including costs and compensation) relating to the
expropriation of the Utility Lands and, if applicable, the Phase 1B Lands;

Ay The reasonable fees incurred to hire land acquisition agents to purchase the
Utility Lands and the Private Phase 1B Lands (if applicable);

}-I) The costs with respect to entering into and completing the Private
! Purchase Agreements;

(e)  The actual land transfer tax incurred in completing the Private Purchase
Agreements;

(f)  The actual demolition and related remediation costs of existing buildings and
other improvements on the Utility Lands and the Phase 1B Lands (if applicable);
and

{g)  The cost of relocating sanitary, stormwater and water services on Commercial
Avenue hut limited to the frontage of the Phase 18 Lands.

7.7  Calcdation of Eligible Assembly Costs,

{fay  In the event thal, within bwo (2) vears after the Closing Date, the Parchaser has
not acquined the Privale Phase 1B Lands, either by privale purchase or by
expropriation, and the Town and the Developer have not éntered into the
agreement described on Section 13.2(b), Hen Eligible Assembly Costs shall not
include the items contained in Subsections 7.6 {a), (b), {0}, {d), {&) and {f) bui shall
include itern (g);

{(b)  In the event the Developer develops the Phase 1B Lands, the Eligible Assembly
Costs shall not include the items set out in Subsection 7.6{g).

{c) 1t iz possible that the towl amount of Eligible Assembly Costs will change
upwards or downwards after Closing, either because of the operation of
Subsection 7.7(a) above, or because some of the items to be included in Eligible
Assembly Costs are not known or quantified until after Closing.

The: pasties agres t calenlate the final Higible Assembly Costs by not later than twenty five (25)

moniths after the Closing Date, and amend the Purchase Price accordingly. To the extent the
Purchase Price is adjusted downward, the Town will, within thirty (30) days, pay the difference

Horna v
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to the Developer as to 50% by way of cash repayment o the Developer and as to 50% by
reducing the indebtedness secured by the VIB.

78  Acquisition of Utility Lands and Phase 1B Lands -

The Developer will be responsible for acquisition of the Utility Lands and the Phqpéﬁ Lands (if
applicable). Subject to Subsection 7.7(a), the acquisition of the Phase 1B Tands shall not be a
condition of this Agreement. The incentives to be provided under the Downtown CIP, together
with the Purchase Price of the Phase 1A Lands subject to any applicable Eligible Assembly
Costs, shall represent the Town'’s financial contribution to the Proposed Development.

79  Responsibility for the Acquisition of Lands for Proposed Development.

The Developer will pay the Purchase Price for the acquisition of the Phase 1A Lands. Under no
circumstances shall the Town be responsibile for the payment of private fand acquisition costs to
permiit the Proposed Development, other than through the provision of devalopment incentives
provided under the Dowatovwn CIP and the Eligible Assembly Costs being dedacted from the
Purchase Price,

7.10  Additional Assistance from Town.
Prior to Closing, the Town will assist the Developer with respect to the following matters:

() Coordinating development approvals for the Site Plan with the Region and GO
Transi

() Assisting in public consultation and public information sessions with
staketolders, including the private cwners in the Ajax Plaza;

{c) Any Issues related to land ownership, land boundaries and easements.
711  Payment of Purchase Price.
The Purchase Price shall be payable as follows:

{8)  within forty-five (45) days of the Execution Date, the sum of $150,000,00 (the
"Dieposit”) © the Town's solicitor’s; Polak MoKay and Hawkshaw in trastas a
deposit to be held pending completion or other termination of this Agreement
and to be credited aguinst the Purchase Price al Closing, o2 repaid o the
Developer with interest and without deduction if this Agreement is terminated
and Closing does not oceur. The Deposit shall be invested in thirly (30) day term
deposits from time to time and the interest eamned thereon shall be paid w the
Developer as soon as reasonably possible following the Closing or other
termination of this Agreement; and

{(b)  on the Closing Date, the Developer (or the “VTB Mortgagor™ for the purposes of
this Subsection 7.11) shall execute, deliver to the Vendor and register on fitle to
the Phase 1A Lands a mortgage of the Phase 1A Lands (the “VTB”) including the

following terms:
i.  Principal: 50% of Purchase Price

ii. Interest 4% por annum to be paid on maturity
{calkeulated semi-armually, not in advance)

ii. Balance Due In three (3) years.

iv.  Prepayment: The VIB Monrigagor, its successors and assigns, may
prepay the whole or any part or parts of the principal
sam secured by the VIB st any time or times withont
notice or penalty,

v. Tripartite Upon the Developer obtaining construction financing,

Agreementand  the Town shall ender into a triparfite agreement with the
Waterfall Developer and the construction lender, which

BT
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Payments agreement, inter alia, will set out the order of repayment

with respect to the proceeds from unit sales in the
Proposed Develapment.

SECTION §

OWIN'S RIGHT TO REPURCHASE & DEVELOPER'S RIGHT TO ADJUSTMENT

Definitions.

“Town Repurchase Event” means:

)

Developer confirming to the Town that it intends on proceading with the
development of Phase 1A in a manner that dots sof conform 0 or that s
materially different from the Dave!ﬂpment Plans, and the Developer and
the Town cannot agree on revisions to the Development Plans; and /or

provided the Developer is not awaiting comments or confirmation of
approval on any Application from the Town, or any building permit or
ather permit from the Town or the Region or Province, the Developer
failing 1o take reazonable steps fo proceed with fhe construction of the
Phase 1A Lands and/or the Utifity Lands within three (3) mioriths from
the Closing Date, weather peamitting,

Town's Right to Repurchase.

In the event of 2 Town Repurchase Even, the Town shall have the right o repuschase all (but
ot less thanall) of the Phase 1A Lands, the tility Lands and, if applicable, the Phase 18.1Lands
{eollectively, the “Repurchased Lands”) subject to the following terms and canditions (the
“Town's Right to Repurchase”):

BTATIVY

(@)

®)

{0

)

(id)

The purchase price for the Repurchased Lands shall be the greater of:

the Purchase Price paid by the Developer o the Town for the Phase 1A
Lands, plus the-puschase price paid for (orif applicable, the expropyiation
st of) the Utility Lands and, fapplicable, the Phase 18 Lands; plus

the Developer's hard and soft out-of pocket expenses attributable to any
infrastructure it has dmgned and/or constructed whose benefit is
attributable, in whole or in part, to the Phase 1A Lands, the Utility Lands
and, if applicable, the Phase 1B lands.

Prior to exercising its rights pussuant this Subsection 8.2, the Town shall deliver
written notice to the Developer {the “Repurchase Notice”) confirming:

1ty
(i)

(D

the Town's intention to exercise the Town’s Right to Repurchase;

whether the Town's Right to Repurchase arises under Subsection 8.1{a}{i)
or 8.1(a){i);

a summary of the facts giving rise to the Town Repurchase Event.

Upon seceipt.of the Répurchase Motice, the Developér shalf have ninety (90) days
ttr abort the Town Repurchase Event (the “Curing Period™) by:

®

(1)

in the case of a Town Repurchase Event described in Subsection 8.1{a)(3},
confirming that the Developer will proceed with the development of the
Phase 1A Lands in a manner that conforms to the Development Plans or
in a manner that does not conform to the Development Plans but which
the Town approves nonetheless; or

in the case of a Town Repurchase Event described in Subsection 8.1(a)(ii),
takes steps to commence construction on the Phase 1A Lands.
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The clusing date of the repurchase of the Phase 1A Lands and purchase of the
Utility Lands and, 5f applicable, the Phase 18 Lands shall be the day that s sixty
{60) days from the date the Town delivers the Repurchase Notice to the
Duveloper at which time the Developer shall transfer the Phase 1A Lands to the
Town free and clear of all encumbrances, other than encumbrances in place at the
time of Closing or otherwise approved by the Town.

SECTION 9
INVESTIGATION OF PROPERTY

Materials to be Produced by Town.

@

(b)

No later than fiftéen {15) days after the Execution Date (the “Delivery Date®), the
Town shall detiver and/or make available to the Developer the following
materials (the ”Delivery Materials™):

{i) all s0il and environmental inspections, audiis, reports, tests, siudées and
assessments made with respect to the Phase TA Lands in its possession or
contro] {the “Existing Enviz tal Reports™);

(i)  all other reports, for example traffic studies, with respect to the Phase 1A
Lands;

(iii}  any other documenis or materials relating to the Phase 1A Lands that the
Developer may reasomably request in writing and that are in the
possession or control of the Town,

It this Agreement is terminated, all Delivery Materials will be returned to the
Town.

Access to Property.

(a}

&)

{©

From the Execution Date usdil the Closing Date, the Developer and its agents,
advisurs, consultants, employees and lenders will have access to the Phase 1A
Lands during normal business houss, unless otherwise authorized by the Town,
uptn reasonable prior writien notice o the Town for the puwipose of inspecting
the Phase 1A Lands ingluding performing physical and structural inspections,
sojl test< and environmental sudits. Such access shall not aubstantially interfere
with the parking areas of the Phase 1A Lands and the area of access shall be
subjject to the prior approval of the Taown acting reasonably. The Developer shall
repair any of the Phase 1A Lands following such inspection te the conditions
existing prior to such inypections.

The Town may accorpany the Developer and its agents, consultants, employces
and lenders on any inspections and during any tests and andits,

I'he Developer is not liable for any Dagages incurred by Town arising from
Developer's discovery of adverse facts or conditions with respect to the Phase 14
Lands, which fagts or conditions were not otherwise caused by Developer’s
activities on the Phase 1A Lards, or any pre-existing condition on the Phase 14
Lands.

SECTION 10
REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Vendor.
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The Vendor represents and warrants as foflows to the Purchaser as of the date hereof and as of
the date of Closing and acknowledges that the Purchaser is relying upon the representations
and warranties in connection with its purchase of the Phase 1A Lands:

e e T4

(a)

®)

{c

@

(e)

®

{g)

o

i

®

The Vendor has the authority to enfer into this Agreement and complete the
transaction contemplated hereunder.

The Vendor has comyixed with all applicable Town by-laws and policies in
respest of iy entering into this Agreement aivd the completion of the fransaction
contemplated heraunder, ‘including without Bmitation, the satisfiction of any
requirements of any sole-sourcing and divesture by-laws or policies.

The Durham in-force Official Plan, the Town’s in-force Official Plan and the
Zoning By-law permit the Proposed Development on the Phase 1A Lands to
include the following:

(U] as many as 350 residential Apartment Units;

(i)  a maximum height of 10 storeys, which is the minimum height to be
constracted by the Developer;

(ii)  as many as 48 stacked townhouse live/work units;

(iv) tatal of 5100 squark metres of office (3300 Syware wittes) and rotal
(2,800 square metres) floor space, consisting of two (2) stintys of office
space and ground floor retail; and

(vi)  the uses described in Schedule “F” hereto.

The Vendor is not a non-resident of Canada within the meaning of the Income Tax
Act (Canada).

Excupt for the Purchaser under this Agresmend, no Person has any wiitten of
aral agresment, opifon, understanding of copwhitrén?, o any fight or privilege
vapable of becoming such for the purchase or athir acquisition from the Vendor
of any of the Phase 14 Lands.

The Vendor Is the sole registired owner of the Fhase 1A Lands with good and
marketable and insirable title to the Property, free and clear of ali encumbrances,
except for Permitted Encumbrances.

All accounts that are due and owing far work or services performed or materials
Placed vr furnished upon or in respect of the construction, completion, repair,
rentvation ¢r maistenance of the Phase 1A Lands have been fully paid, subject to
statutory holdbacks the amount of which holdbacks will be credited in favour of
the Purchaser on the statemnent of adjustments at Closing.

The Vendor is not bound by any agreement to ender into any, tenshcy
agreements, leases, subleases, agreements to lease or sublease, offers to lease or
sublease, renewals of leases or subleases, siorage agreements, parking
agreements and other agreements, rights or licences aliowing any Person to use,
possess ot occupy any portion of the Phase 1A Lands or any part of it.

There are ro agreements, coniracts, licences, undértakings, engagemanis or
commitments of any nature {other than registered encumbrances) selating to the
construction, owrnership, development, operation, meinfenaide, Tepols,
management, cleaning, security, fire protection, servicing or any other aspect of
the Phase 1A Lands.

There are no actions, suits, arbitrations, alternative dispute resolution processes,
or administrative or othar proceedings by or before any governmental entity or
othwr Parson, panding, o1, ko the kanwiedge of the Vendar, threstoned agamst of
affecting the Phase 1A Lands, which would be reasanably expected to Bterfere
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with the Vendor's abifity 1o carry out the trarsactions conteraplated hereby, and
the Vendor does net know of any valid bagis for any such action, suit, arbitration
process or proceeding,

(k)  The Vendor is a registrant for the purposes of the Tax imposed under Part IX of
the Excise Tax Add (Canada),

(£}] Environmental Matters,

i To the best of the Vendor's knowledge, without having completed any
independent study or Inguiry, tweithor the Phase 1A lands nor any
properiies adjacent 1o the Phase 1A Lands are contaminated except to the
extent disclosed in any Existing Environmental Reports disclosed to the
Puorchaser.

ii. There are no Existing Environmentad Reports relating to environmentzl
matters affeching the Phase 1A Lands which are in the possession or
under the control of the Vendor.

i, The Purchaser will have no obligation to assume and will not by reason
of completion of the ransaction contemplated by this Agreement assume
or become Tiable for any obligations in respect of any employees, and the
Vendor shall indemnify and hold harmless the Purchaser from and
against any and all such liabilities and obligations.

102  Representations and Warranties of the Purchaser,

The Purchaser represents and warrants as follows to the Vendor and acknowledges that the
Vendor is relying on such representations and warranties in connection with its sale of the
Phase 1A Lands:

(@) The Parchaser is, o3 will before Closing, be registered for the purposes of Part IX
of the Excire Tax Act (Canada) in accordance with the reguirements of
Subdivision {d) of Division V thereof and 4t will continue o be so registerad at
the Closing Date, and the Phase 1A Lands are being purchased by the Purchaser
#s principal for fis own account and is not being purchased by the Purchaser as
an agent, trustee, of otherwise on behall of or for anather person.

SECTION 11
CONDITIONS OF CLOSING

113 Purchaser Conditions.

Ihe Develaper's obligation to carry oui the trangaction conwmplated by this Agreement is
subject to fulfilment of each of the following conditions on or before the Closing Date of such
other date as may be specified (the "Purchaser’s Conditions”):

=y
{Z)”} Tite to the Property. On the Closing Date, the Town's title to the Phase 1A
\_/ Lands shail be 2 good and marketable title in fee simple, free and clear of all
mortgages, fiens, charges, encumbrances, restrictions, leases and any other claims
and interests whatsoever save and accept for the Permitied Encumbrances.

®) wmmwm By one hundred and cighty (180}
days after the Execution Dafe, the Developer shall be satisfied, in is sole
discretion, as to the sm Fhase 1A Lands, including without limitation, its

b geotechnical, sail and snvirenmental state.
' /

Official Plan and Zonite. On the Closing Date, the Developer shall be satisfied, it
its sole discretion, that the Town's Official Plan, Region's Official and zoning
applicable to the Phasge 1A Lands has not been amended from that applicable to
the Phase 1A Lands on the Execution Date save and except any amendment

required by the Developer fo permidt the Development Plans,

o

{’. o~
ML
e



ke

=000

f {dj  Economic Feasibility. By the first anniversary of the Execution Date, the

L3 Developer is satisfied in its sole discretion with the economic feasibility of the
development of the Phase 1A Lands in accordance writh the Development Plans.
The Developer shall have the right to extend the date for satisfaction of this
condition on two (2} occasions, each such extension not to exceed six (6} months
and provided that the Developer gives not less than thirty (30} days’ notice to the
Town of each such extension.

Fennormic feasibility is to be evaluated by the Developer based on 2 numbses of
factrs including, without limitation, a minimum unit sales target of sighty five
percent {85%), the cost of construction, financial retur/profit, the cost and
avatlability of financing, and activity on adjacent properties within the Lands,

If the condition contained in this Subsection 11.1(d) is nat satisfied and this
Agreement is terminated as a result, upon request by the Town, the Developer
will provide to the Town a report, on a confidential basis, indicating the
reasoning behind the Developer's decision. This report will be submitted on a
without prejudice basis, and because it will contain commercially sensitive
information, it will not be made available pursuant to freedom of information
IBguests,

(e}  Performance of Terms Covenants and Conditions. ANl of the ferms, covenants
and conditions of this Agreeient 10 be complied with or performed by the Town
on or before the Closing Date sfiall have been complied with or performed in all
material respects on or beﬁy-:f,‘ the Closing Date.

112  Satisfaction or Waiver of Purchaser Conditions.

The conditions in Subsection 11.1 above are for the gole benefit of the Developer and may be
waived by the Developer at any time 1f the Developer's conditions set forth in Subsection 11.1
are not satisfied or waived in writing by the Developer by the dates specified, the Agreement
shall be terminated, all obligations of the parties to cach other shall be at an end and the Deposit
with accrued interest shall be returned to the Developer, without prejudice to any remedies
available to the Developer at law for breach of covenant

113  Vendor Conditions. \\-\\

{#} The Town has granted Site Plan Approval in respect of the Proposed
Tevelopment and that the parties have entered into a site plan agreement
satisfactory to both the Town and the Developer. The Town shall be reasonable
in its negotiation of the site plan agmement. 1 & onderstond and agseed that the
site plan agreement shall include the obligations of the Developer, at ity sole
cwrsts, tor the construction of the Road 1 (as depicted on Schedule “B-27), the
relocation of sanitary, stormwater and water services on Commercial Avenue
and the conveyance of all or part of the Uslity Lands to the Town. \

{b)  The Developer has acquired or the Town has expropriated the Utility Lands on
or before the Closing Date.

114  Satisfaction or Waiver of Vendor Conditions,

The conditions in Subsection 11.3 are for the sole benefit of the Town and may be waived by
Town at any tow, i the Town's Conditions set forth in Subsecion 11.3 are not satisfied or
waived in wiiting by the Town by the daies specified. the Agreemont shall be terminated, alf
obligations of the parties 1o each othet shall be at an end and the Deposit with actrued interest
shall be returned to the Developer,

115  Title Examination.
Title 1s to be examined by the Developer at the Developer’s expense.
11,6 Reguisitions.

{a) the Developer shall be allowed until the date which is sixty (60) days priot to the
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Tosing Date to investigate the ttle 1o the Phase 14 Lands at its own expenib and
title to the Fhase 1A Lands shall be good and matketable in few simple suliject to
Fermitted Encimbrances and froe from liens, charges and mortgages fincluding
focal improvements; any prior outstaniding dévelopment charges. and capml
contribution) and iF within that Bme the Developer shall furnish the Town in
writing with any objections to the title which the Town shall be unable to
remove, temedy of satisfy and which e Developer will not waive, this
Agreement (nobwithistanding any intermediate acts or negotiations with respect
to such objections) shafl be nuf] and void and the Deposit shall be returned
without deduction and with accrued interest.

Save s 1o any valid ub;echtms so miade within such Hime; and save with respent
o any requisitions going 1o the soot of Htle and/or materially fimiting the
Developer's sbility fo canstiuct the Froposed Development, the Developer shall
be conclusivily deemed to have accepted the title.of the Town to the Phase 14
Lands.

117  Utility Lands Acquisition.

121

(@)

)

©

The Developer shall be responsible, at its sole cost but subject to the Eligible
Assembly Costs; for the acquisition of the Utility Lands and demolition of the
buildings located on the Utility Lands.

In the event the Developer is vnable to reasomably acquire the Wity Lands
privately, the Town agrees to procesd with e process of expropriating such
part of Utility Lands provided that:

i the Déveloper has made a request to the Town to proveed with the
provess of expropriation by not later than the date wihich is s {§) months
before the expected Closing Date;

() &w Developer bas delivared to the Town security, in an mnount
satigfactory to the Town, adling reasonably, o satisfy ail findncial
cbligations the Town miay incur a8 & result of such expropriation,
including but without fimiting the foregeing, fand compensation and
injurious affection claims;

(iif)  the Developer has satisfied or waived the Purchascr’s Conditions
contained in Subsection 11.1{b) and {d); and

{iv)  the Vendot’s condition in Section 11.3 (a) has been satisfied.

Following determination of all costs payable by the Town for the expropriation
of any parf of the Utility Lands, the Town agrees to convey ko the Developer any
portion of the Utility Lands expropriated by the Town and not required for

municipal purposes.

SECTION 12
CLOSING ARRANGEMENTS

Closing Arcangements,

This Agreement shall be completed on the Closing Date.

122 Documents of the Town.

The Town shall deliver to the Developer's solicitory on the Closing [iate the following
documents fully sxecuted by the Town, where applicable, or such other parbies as way be

specified:

oz e Rl

@®

Transfer: A registerable Transfer transferring the Phase 1 A Lands in fee simple
1o the Developer;
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{e}

H
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Direction re Funds: A direction identifying the party io whom the balance of the
Purchase Price to be paid on closing;

Certificate of the Town: A certificate of the Town certifying that it is not a non-
resident within the meaning of Section 116 of the Income Tax Act {Canada);

Undertaking to Readjust: An undertaking to readjust those items typically
contained on the statement of adjustments;

Bring-down Certificate: A certificate executed by the Town confirming that the
warranties and representations given by the Town pursuant fo this Agreement
have not changed and remain valid;

Such other deeds, conveyances resolutions and other documents as the
Developer or its solicitors may reasonably require in order to implement the
intent of this Agreement.

123 Docaments of the Developer.

The Developer shall deliver to the Town's soliciters on the Closing Date the following
documents, fully executed by the Developer, where applicable, or such other parties as may be

specified:
(@)

)]

)

(d)

{e)

®

Purchase P'rice. The Purchase Price subject o the adjustments but less the
amaunt to be secured by the VTB Mortgage by certified cheque;

Direction re Title: A direction identifying the name of the party to whom the
Phase 1A Lands is to be conveyed;

HST Declaration and Indemnity. A statutory declaration or certificate of an
officer of the Developer confirming its registration number for HST purposes;

Undertaking to Readjust: An undertaking to readjust thosc items typically
contained on the staternent of adjustments;

Bring-down Certificate: A certificate executed by the Developer confirming that
the warranties and representations given by the Developer pursuant to this
Agreement have not changed and remain valid; and

the VTB Mortgage.

124 Taxes and Fees,

(a)

(b}

General: The Developer shail be responsible tor goods and services tax and for
sales tax and for registration fees and property transfer tax payable in connection
with the ransactions contemplated herein. Each party shall pay its own legal fees
with respect to this transaction.

HST.: The Developer and the Town acknowledge that, as of the date of this
Agreement, harmonized sales tax ("HST") is exigible on this transaction and is
not included in the Purchase Price. As HST &5 exigible on this transaction, the
Developer covenants and agrees that it shall: provide to the Town the instrument
referred to in Subsection 12.3{c) above and indemnify the Town from and against
all HST. penalties, costs and interest payable by or assessed against the Town in
relation to the purchase of the Phase 1A Lands by the Developer, in which case
the Town shall not require payment to it of HST.

125  Electronic Registration.

(@)

SEUREVS vt

The Town and the Developer covenand and agree to cause thelr respective
solicitors o enter into a document registration agreement (the “DRA") tc govern
the electronic submission of the transfer/deed for the Phase 1A Lands and the
VTB to the applicable Land Registry Office. The DRA shall outline or establish
the procedures and timing for completing all registrations electronically and



{b}

(]
Lh
i

provide for all clasing documents and closing funds to be held in sscrow
pending the submission of the transtet/ deed and tie V1B 1o the Land Registry
Office ard its aczptance by virtue of being assigned 2 registiation number. The
DRA shall also provide that if there is a problem with the Teraview electronic
registration systemn which does not sllow the parties to electronically register all
registration documoents on Closing, the Closing Date shall be deemed 1o be
extended until the next day when the said system is accessible and operating for
the applicable Land Registry Office applicable to the Property.

Any notice, approval, waiver, agreement, instmrent of Comunumication
permitted, teguired or contemplated in this Agreement may be gwen or
delivered and accepted or received by the Developer’s Solicitors on behalf of the
Developer and by the Town's Soliciors on behall of the Town and any tender of
¢lesing documents and the balance of the Purchase Price may be made upon the
Toven's Solivitors andd the Drveloper's Solicitors, as the case may be. The Town
and the Developer acknowdedge and agree that insofar as the tender of any
documents to be electronically regisieted is corwerned, the tender of same will be
deemed to be effective and proper when the solicitor for the party lendering has
completed all steps requited by Teraview in order ko complete this transaction
that ¢an be performed or underiaken by the tendering party’s solicitor without
the cenperation or participation of the other party’s solicitor, and specifically
when the tendering party’s soliciior has electonically “signed” the
transfer/deed. the VIB and any other Closing Document, if any, to be
clectronically registered for completeness and granted access to the other party's
solicitor to same, but without the necessity of the lendering pariy’s solicitor
actually releasing such documents to the other party’s solicitor for registration.

SECTION 13
PHASE 1B LANDS

131  Best Efforts to Acquire Private Phase 1B Lands.

)

i)

Duning e period stasting on the date that is six (6) months aftes the Execution
Date and ending on the third anrversary of the Execution Date o the date this
Agreement is terminated, whichever s first to occur, the Develaper will use its
reasonable commercial efforis o acquire the Private Phase 1B Lands privately,
and shall report to the Town periodically on the status and results of its efforts.
For greater clarity. there is no absclute obligation on the Developer 1o acguire
any of the Phase 1B Lands.

Reasonable commercial efforts means that: (1} as parcels in the Private Phase 1B
Lands become available for sale, the Developer will make offers to acquire those
pareels conditional oo the acquisition of all of the Private Phase 18 Laruds and
subject o w purchase prive of those parcels being acceptable 10 the Developer,
acling reasonably; and (2) the Developer will obtain an appraisat of the market
value for each parcel in the Private Phase 18 Lands that it has been unable 1o
acquire and will provide evidence to the Town, indluding a capy of the appraisal,
that it has made reasomable commercial efforts {0 acquire such parcel af the
appraised market value.

In the event that the Developer is unable to reasonably acquire the Private Phase
18 Lands privately, and if the Developer 50 requests of the Town, and provided
that the Town and the Developer have entered into the agrenment as set out in
Section 13.2 (b), the Town agrees o proceed with the process of expropriating the
Private Phase 18 Lands and convey the Private Phase 18 Lands w the Developer,
all at the tost of the Developer, subject to appropriate security being delivered by
the Developer to the Town in an amount satisfactory 1o the Town, acting
reasonably, to satishy all finarcial obligations the Tewn may incur és a result of
such expropriation,



=20 -

132 Acquisition of Town Phase 1B Lands.

(a)  Provided that the Developer acquires the Private Phase 18 Lands privately or the
Town expropristes the Private Phase 1B Lands, the Town shall sell the portion of
the Phase 18 Lands owned by the Town {the "Town Phase 1B Lands”) to the
Developer upon request by the Developer, in accordance with the terms of the
agreement o be entered into between the Developer and the Town as set out in
Subsection 13.2(b), provided that the Developer develops the Phase 18 Lands
substantially in accordance with the conceptual plans annexed hereto as
Schedule “D°.

{b}  The Town and the Daveloper will enter into good faith negotiations with respect
to the acquisition and development of the Town Phase 1B Lands which will be
the same in form and content as this Agreeinent, mutntfs nubandis, with the
applicable sections of this Agreement being Sections 1, 2.1, 2.2, 3.1-3.2, 3.3(a), 3.5,
3.8,330:212, 4, 5, 6, 71-7.6, 74 712, 8, 9, 10, 11.1-11.7, 12, 14, 15, 16 and 17, or
as the parties may forther agree to. The agreement described in this subsection
(b} shall be entered Jite within one year of the Execution Date failing which,
undess otherwise mutuslly agreed by fhe parties, $he oblipations of the parties in
this Agreement with respect to the Phase 1B Lands, except Subsection 7.7(a),
shal} be at an end. For greater clarity, the agresment for the acquisition and
development of the Town Phase 1B Lands is to be conditional on the Developer
acquiring the Private Phase 1B Lands.

SECTION 14
PHASE 2 LANDS AND PHASE 3 LANDS
141 Right of First Offer.

Before the Town may offer for sale any part of the Phase 2 Lands and/ov the Phase 3 Lands,
owned by the Town (the “Town Phase 2 and Phase 3 Lands™ 1o any third party, the Town shall
figst uffer for sale the Town Phuse 2 and Phase 3 Lands o the Developer subject to the foliowing
terms and conditions:

{a) The Developar will have ninety (30) days following fhe date that the Town
presents the Developer with such offer to decide whather it wishes to enter into
negotiations for the acquisition of the Town Phase 2 and Phase 3 Lands intended
to be sold by the Town;

b} I the Developer wishes In enter into negohations with the Town for the
acguisition of the Town Phase 2 and Phase 3 Lands intended to be sold by the
Town, the Developer shall deliver to the Town written notice thereof. Promptiy
after receipt of such notice, the Town and Developer shall commence good fafth
negotiations for & pericd not t0 exceed one hundred and twenty {120) days after
the date that the Developer gives the requisite notice to the Town, and the Town
will advise the Developer of the miniraum price which the Town is prepared to

Town Phase 2 4nd Phase & Lands fndended 1o be sold by the Town or if the
Developer and Town do 1ot enter inke A written agreement for the acguisition of
such lands within one hundred and tweity (120) days after the Town's receipt of
the notice in (b) above, then the herein right is at an end and the Town is free to
enter inko an agreement with a third party; and

(d)  In the event Bt the Developer delivers writlen aotice to the Town that it clecis
to forge = vights under this Agreement fo pursue the acquisition of the Tows
Phase 2 and Phase 3 Lands. the Town shall not be obligated to follow the
procedure described in this Section 14.

4 (
accept for the Land in question;
(€ ¥ the Tleveloper elects not 1o enter into negotiations for the acquisition of the lé/

ST vl
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142  Obligation of the Town.

The obligation of the Town set out in Subsection 14.1 shall not apply if the Town determines {‘
that the Developer has constructed any portion of the Proposed Development in 3 manner that
is not substantially in accordance with the Development Plans and Site Plans. /

143 Notification.

Ins the event that the Town makes the determination described in Section 14.2, the Town shall
notify the Developer immediately and the Town shall advise the Developer in writing as to the
basis for such determination.

SECTION 15
SHARED SERVICES

15.1 Shared Services.

H is understood and agreed that the construction of certain services by the Developer for the
development of the Phase 1A Lands, including roads, sidewalks, pedestrian routes, streetscape
treatment and services may benefit the other parts of the Lands {collectively, the “Shared
Services”). It is further understood and agreed that the Shared Services are not included in the
Town's DC By-law,

152 Reimbursement of Front End Costs

{@@ In the event that a party other than the Developer develops the Phase 1B Lands,
Phase 2 Lands and/or Phase 3 Lands, or any portion thereof, the Town shall
require as a condition of any application to the Town for development that such
party reimburse the Developer for the front end costs that the Developer has
incurred in servicing the Phase 1A Lands (and if applicable, the Phase 18 Lands),
to the extent those Shared Services also benefitted the Phase 1B Lands, Phase 2
Lands and/or Phase 3 Lands, as applicable.

{b) In the event the Town determines to sell any portion of the Town Phase 1B
Lanids, Phase 2 Lands and/or the Phase 3 Lands which are owned by the Towr,
it will include in the sale price an amount equal to the Shared Services benefitting
the Town Phase 1B Lands, Town-owned portion of the Phase 2 Lands and Phase
3 Lands, which sum the Town shall pay to the Developer upon receipt, in
reimbursement of the Developer’s front end costs.

{c} To the extent that Subsection 15.2(a) is applicable, the Parties will agree, before
the date when the Developer waives its conditions under this Agreement as per
Subsection 11.1, upon the proportion of the Developer's front end costs of the
Shared Services which benefit the Phase 1B Lands (if applicable), Phase 2 Lands
and for Phase 3 Lands.

{d)  In the event any such condition is appealed to a Court or administrative tribunal
{such as the Ontario Municipal Board), the Developer shall be permitted to take
carriage of such appeal and, if it does so, will be solcly responsible for ail costs
associated therewith.

SECTION 16
ARBITRATION

16.1 Disputes to be Resclved by Arbitration.

if the parties cannot, after negotialing in good faith, agree upon the resolution of any dispute
arising from the interpretation of a provision of this Agreemnent, then the parties agree that such
dispute will be resolved by binding arbitration pursuant to the Arbitmfion Act, 1991, S.0.1991, ¢.
17, as may be amended from time to ime {the “Arbitration Act”).

SURTI v
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16.2 Commencement of Arbitration.

{a) ik the event a dispute arises between the parties and one or both parties believe
that the dispute Is undikely to be resolved ttuough negoliation, in awardance
with the provisions of this Agreeroeni, that party shall deliver a nobice of
arbitration {the “Asbitration Notice”) to the other party stating the intention to
proceed to arbitration.

{b)  The arbitration shall commence within twenty (20} Business Days of delivery of
the Arbitration Notice.

(€ Upon receipt of the Arbitration Notice, the parties have seven (7) Business Days
o agree upon & sihgie arbitrator, In the evenl that the partics cannot agree upon
a single arbirator, each perty shall, within three (3) Business Days thereafter,
name an arbitrator, The two arbitrators chiosen shall then select a third arbitrator
who shall serve as the sole arbitrator.

{d}  The sclected arbitrator shall establish all procedural requirements of the
arbitration pursuant to the Arbitration Act as well as the determination of cosis
that may be pavabfe by one party to the other.

{2) In seleting an arbitvalor, the parties acknowiedge and agree that any the
arhitration shall commence within twenty (20) Business Days of delivery of the
Arbitration MNotice and any arbitrator nominated shall be available within such
dates.

163  Decision of Arbitration Panel.

The parties acknowledge and agree that the decision of the arbitrator shall be final,
164  Expenses of Arbitration.

The parties acknanwledge and agree that the expenses of any arbitration shali be borne by the
parties in accordance with the decision of the arbitralor.

SECTION 17
MISCELLANEOUS

17.1 Intention of Parties,

Notwithstanding any other provisions of the Agreement. provided that prior to execution the
Town passes 2 by-law suthorizing execution of this Agreement, the parties hiereto agree with
each othor that none of #w provisions of the Agreement (including a provision stating the
Farties” intention) is intended to operate, nor shall have the affect of operating in any way &
fetter either the Council which authorized the execution of the Agreement or any of ity
suceessors in the exercise of any of such Council’s discrefionary powers, Notwithstanding the
foregoing, the parties hereto acknowledge that the Developer maintains and may exercise alf
rights and remedies available at law or equity against the Town in the event of nan-fulliiment,
non-observance or nof-pecformance of any condition, obligation of covenant under this
Agreement, in whole or in part, by the Town,

17.2  No Challenge to Jurisdiction.

1tis agreed and acknowiedged by the parties herete that sach s satisfied as 0 the junsdiction of
the other to enter inde the Agreement. The Parties therefore agree thiat they will not challenge
the jfurisdiction of themselves or the other Parly to enter into the Agreement, nor will they
challenge the legality of any provision in the Agreement and, likewise, the partics shaill noi
question the jurisdiction of the Town fo enter into the Agreement nor guestion the legality of
any provision contained herein. The Parties hereto, their successors, assigns and lessees aze and
shall be estopped from contending otherwise in any proceeding before a Conrt of compatent
jurisdiction

Pt



173  Further Assurances.

The parties hereto covenant and agree that at all times, and from Hme t© Bme hereafter, upon
every reasonable written request so to do, they shall make, execute, deliver or cause to be made,
done, executed and delivered, all such further acts, deeds, assurances and things as may be
required for more effectively implementing and carrying out the true intenit and meaning of the
Agreement,

174 Time of the Essence.
Time shall be of the essence in all respecis for the purposes of this Agreement,
175 Tender.

Any tender of documents or money may be made upon the party being tendered or upon iis
solicitors and money may be tendered by certified chegue or bank draft.

176  Relationship of the Parties.

Nothing in this Agreement shall be construed so as to make either party a partner of the other.

3177  Force Majeure.

Notwithstanding anything in the Agreement to the contrary, if the Develuper is bona fide
delayed in or prevented from performing any obligation arising under the Agreement by reason
of a Force Majeure Fvent not caused by its own default and not avoidable by exercise of
reasonable effort or foresight, then performance of such obligation is excused for 5o long as such
cause and ifs effects exists. Moreover, the Developer will be entitied, without being in breach of
the Agreement, to carry cut such obligation within a reasonable time period after the cessation
of such cause.

178  Notices.

{a)  Addzesses for Notice: Any nofice, request, consent, acceptance, waiver or other
communication required or permitted to be given under this Agreement (a
“Notice”} shall be in writing and shall be given by delivery or written electronic
communication which results in a written or printed notice being given to the
applicable address set forth below:

in the case of the Town addressed to it at:

Town of Ajax
65 Harwood Avenue South
Ajax, ON L15 2H9

Attention: Town Clerk
Telephone:  (905) 683-8207

with a copy to:

Polak, McKay & Hawkshaw

487 Westney Road South, Unit 16
Ajax, ON L1S 6V8

Artention: Ron Hawkshaw
Tztephone:  ($05) 428-2063

and in the case of the Developer addressed o it at:
Windcorp Grand Harwood Place Lid.

3601 Highway #7, Suile 400
Markham, ON L3R 0M3
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Attention: Laura Starr
Telephone:  (905) 943-2581

With a copy to:

Stikeman Elliott LLP
§300 Commerce Court West 199 Bay Street
Toronto, ON MSL 1B9

Attention; Dana Porter
Telephone:  {416) 869-5533

Receipt of Notice: Any Notice, if personally delivered, shall be deemed to have
been validly and effectively given and received on the date of delivery if received
prior to 5:00 p.m. (Eastern Standard Time) on a Business Day, otherwise the date
of delivery shall be deemed to be on the Business Day next following such date.
Any rotice, if sent by fax communication, shall be deemned to have been validly
and effectively given and received on the date of ransmission if received prior to
5:00 p.m. (Toronto time) on a Business Day, otherwise the date of delivery shall
be deemed to be on the Business Day next foliowing such date. Notices given by
electronic mail alone will not be effective.

Change of Address for Notice: By giving to the other party at least tan (10) days’
Notice, any party may, at any time and from time to time, change its addyess for
delivery or communication for the purposes of this Section 17.8.

17.9  Schedule.

The schedules attached hereto are incorporated into this Agreement by reference and are
deemed to be a part hereof.  The schedules attached hereto are as follows:

Schedule “A” Location And Parameters Of Commiunity Improvement Plan
Schedule “B-1"  Description Of Lands

Schedule “B-2”  Sketch Of Lands

Schedule “C” Permitted Encumbrances

Schedule “I)” Phase 1A and 18 Development Plans

Scheduie “E Sustainable Rlements

Schedule “F” Permitted Uses

Schedule “G” Temporary Parking Arrangements

1710 Lawyers as Agents,

Notices, approvals, waivers and other documents permitted, required or contemplated by this
Agreement may be given or delivered by the parties or by their respective solicitors on their

behalf.

1711 Assignment.

The Developer may, upon prior notice to the Town given no later than seven (7) Business Days
prior to the Closing Date, assign all of its right, title and interest in and to this Agreement to a
related entity or under the control of the Developer provided that:

(@

)

FTIT

such assignee covenants and agrees with the Town to assume and be bound
hereby;

the Developer shall be and remain liable hereunder until Closing, after which
time, only the assignee shall have any obligations hereunder.



&

The Parties acknowledge that the agreement for the development of the Phase 1B Lands, as per
Subsection 13.2(b), may be entered into by a different entity {other than the Devcloper) with the
Towm.

1712 Title Direction.

The Developer may direct title to the Phase 1A Lands be taken in the name of one or more
entities related to or under the control of the Developer.

17.13 Non-Merger.

Except as herein ctherwise provided, none of the covenants, provisions, representations and
warranties of this Agreement shall merge in the deed or transfer of the Property or any other
document delivered on the Closing Date and the provisions of this Agreement shall survive the
Closing Date.

1714 Enurement.

This Agreement shall enure to the benefit of and shall be binding upon the parties, shaj). be
binding upen their respective sucoessors and permitted assigns and shall enore to the benefit of
and be enforceable only by such successors and permitted assigns that have succeeded or which
have received such assignment in the manner permitted by this Agreement.

1715 Compliance with Planning Act.

This Agreement is subjoct to compliance with the provision of the Pluming Act, and this
Agreement shall be effective to cmate an interest in kands only if such provisions are complisd
with prior to the Closing Date.

17.16 Counterparts.

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

{Signature Pages to Follow]






SCHEDULE “A”
LOCATION AND PARAMETERS OF COMMUNITY IMPROVEMENT PLAN

SCHEDULE A - AREA BOUNDARIES FOR THE
DOWNTOWN COMMUNITY iIMPROVEMENT PROJECT AREA
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SKETCH OF LANDS

SCHEDULE “B-2”
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SCHEDULE “D”
PHASE 1A AND PHASE 18 DEVELOPMENT PLANS

DRAWING ARCHITECT PROJECT  DATE
No.

PROPERTY ACQUISITION PLAN, ZEIDLER  204T165 09/12/12

PHASES 1A AND 1B

DEVELOPMENT PROGRAMME ZEIDLER 2041165 10/25/12

OVERLALD (PHASE 1A) ON THE

AERIAL PHOTOGRAPH

DEVELOPMENT PROGRAMME ZEIDLER  204T165 10/23/12

OVERLAID ON THE AERIAL

PHOTOGRAPH

SITE PLAN_SCALE 1:1000 ZEIDLER  204T165 10/23/12

GROUND FLOOR PLAN_SCALE 1:500  ZEIDLER 204T165 10/23/12

PHASE 1A_UNDERGROUND ZEIDLER 204T165 1/23/12
PARKING PLAN _SCALE 1:500
PHASE 1B_UNDERGROUND ZEIDLER 20471165 10/23/12

PARKING PLAN_SCALE 1:500
PODIUM FLOOR PLAN_SCALE1:500  ZEIDLER  204T165 10/23/12

TYPICAL RESIDENTIAL FLOOR ZEIDLER 2047165 10/23/12
PLAN_SCALE 1:500

SECTION AA_SCALE 1:500 ZEIDLER 204T165 10/23/12
SECTION BB_SCALE 1:500 ZEIDLER 2047165 10/23/12
RENDERING VIEWS ZEIDLER 2047165 10/19/12
RENDERING 1 ZEIDLER 2047165 10/19/12
RENDERING 2 ZEIDLER 204T165 10/19/12

RENDERING 3 ZEIDLER 2047165 10/19/12

“PT-1



SCHEDULE “E”
SUSTAINABLE ELEMENTS

Parking Siandards

(=)

For residential portions of the Proposed Development, if a Project Building
will be providing for more than the minimum number of parking spaces
required pursuant to the Zoning By-law, any additional patking spaces must
provide rovghed-in conduits to allow future electrical outlets for plug-in
electrical vehicles.

Cycling Infrastructure

)

e

The development shall incorporate on-site bicycle parking on the basis of the
following:

{H For residential porticns of the Proposed Development a minimum
number of bicycle parking spaces allocated for residents and for
visitors shall be provided based on an assesstient of the bicycle
parking needs of future residents with a view to encouraging the use
of this mode of transportation; and

{11} For commerciai/office portions of the Proposed Development, a
minimum of §.2 spaces per 100 m2 gross floor area; and

Bicycie parking spaces for residents of the Residential portions of the
Proposed Development shall be situated in a weather-protected, secure area
with controlied access, or secure individuzl enclosures.

Pedestrian Infrastructure

@)

{e)

U}

(&)

®

Froject Buildings shall be designed and constructed to connect to adjacent
off-site pedeswian paths, surface transit stops and patking areas {car and
bicyclo);

Ornesite sidewalks, crosswalks and walkways shall be designed and
constiucted to be continuous, universally accessibie, barrier free and clearly
designated.

Outdoor waiting areas shall be designed and constructed to offer protection
from the weather;

Pedestrian-specific lighting shall be directed on to sidewalks, pathways,
entrances and outdoor waiting areas;

The main entrance to Project Buildings shall have a pedestrian connection to
& recenstructed surface transit stop for Durham Transit and GO Transit
vehicles, to be constructed by the Developer.

Urban Heat Island Reduction

{H

Large growing shade tcees shall be planted at the equivalent of 6-8 metre
intervals starting from the property line:

{iy Along all frontages adjacent to public highways;
(i)  Along all frontages adjacent to public open space; and,

{iif)  Along all public walkways and driveways,

Environmentaily Conscious Roofing Systems {“ECRS")

g

ECRS may include “white roofs”, “organic/ green roofs”, sustainable power
elements {i.e, solar cells or windmiil} or other roof technologies that provide

“E* g
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environmentally susteinable elements to a building for purposes including
but not limited to storm water management and/or prevention of heat islansd
and/or the generation of sustainable energy.

(k)  Project Buildings shall take Incorporate ECRS where feasible; provided that
the portion of a roof available for ECRS will be reduced where such area is
used;

(iv) as an ouldoor amenity area for use of said Project Building’s
occupants;

{v}  es part of a healing, ventilation and air conditioning systemy; and
(vi} to provide elevator overruns.

Minimum Energy Performance

& All residential units shail be individually metred,

Stormwater Refenfion and Runoff

{m) In order to minimize stormwater leaving the Property, the Project Buildings
shall be designed and constructed to retain 25 mm from a 24 hour rainfall
event for rainwater reuss, on-site infiltration and/or cvapohranspiration;

{i) In order to manage and clean stormwater that leaves the Property, the
Project Buildings shall be designed and constructed to remove 80% of
tota] suspended solids on an annwal loading basis from all runoff
leaving the Property based on postdevelopment level of
imperviousness; and

()  Minimize the amount of E. Coli entering the storm sewer system.

Landscape Elernents

(n}  Watcer efficient plant material shall be used for at least 30% of the soft
tandscaped ares;
{i) A minimum of 50% of the vegetation species used in landscaping

shall be native to the area in which the Property is located.
Bird Friendly Design

{o) A Project Buildings shall be designed and consiructed to ensure that design
features minimize the rigk of migratory bird collisions through appropriate
glass treatments; and

{1 Ground level ventilation grates shall have a porosity of less than 2 an
x2em,

Light Pollution

{p)  Exterior light fixtures shall be installed that are shielded to prevent glare
and/or light trespass onto neighbouring properties.

{i) No uwp-lighting shall be provided from exterior light fixtures unless
otherwise permitted for public art or displays.

Storage and Collection of Recycling and Organic Waste

1) A dedicated area shall be provided within the Project Buildings for the
collection and storage of recycling and organic waste,

"N -2






SCHEDULE “F”
PERMITTED USES

Permitted Uses - DCA/MU Downtown Central Area - Mixed Use Zone
*  Accessory Qutdoor Patio
s AriGallery
+ Banquet Facility
» Commerdal Fitness contre
¢ Conunercial School
Community Centre
Convenience Store
Crisis Care Facility
Day Care Facility
Dry Cleaning Depot
Dry Cleaning Establishment
Financial Insstitubion
Funeral Home
Hotel
Laundromat, Self Serve
Library
Mudical Clinic?
Motel
Motor Vehicle Rental Depot
Metor Vehicle Sales Establishment?
Museum
Office
Parking Lot as a Principal Use
Personal Service Shop
Place of Assembly
Place of Entertainment
Flace of Worship
Restaurant
» Retaj] Store?
e Service or Repair Shop
Sports Arenia
Vetermary Clinic
Dwelling, Street Townhouset
Dwelling, Live-Work Unuts®
Dwelling, Maisonette
Dwelling, Multiple Attachede
Dwelling, Back-to-Back Townhouse
Dwelling, Back-to-Back Stacked Townhouse
Dwelling, Apartment
Senior Citizens” Apartment
s Nursing Home
» Home Based Business

* 4 @ & e ¢ @ s LI IR IR 2NE TN B T ) * & 8 a = & & & @ o o &

-

1 Provided that in a residential mixed-use building, the main entrance to the medical clinic is separate snd apast
from the main eatrance to the residential portion of the building, with no shared lobby, foyer, or commton enlry
area,

* Excluding acressary sexvice/ repair facilities and cuidoor storage or display of vetucles.

* Individual retail uses having 8 gross lessable floor area in excess of 4,645 m2, located in a multi-uni
commercial building erecled after July 14, 2003, in & residentis] mixed-use building, or in 4 free-standing
building, skhail not be permitted. However, none of the provisions of this By-law shall apply te prevent the
expansion of any individual retail store up kv & maxinmm gross leasable floor ares of 9,300 m2 provided that the
retadl store existed priof to fuly 14, 2003 as part of & shopping centre and that has a total gross Jeasable floor aren
of the particulur relail store, in all instances, is not more than half the total ground floar ares of the overalt
building.

4 !)wel]?ngs having frontage on Bayly Sireet, Commercial Avenue, Falby Court, Harwood Avenue South, Kings
Crescent, Kitney Drive, Mackenzie Avenue, Monarch Avenue and/or any east-west link between Kitney Drive
snd Harwood Avenue, shall be designed as live-work units, with dirccted pedestrian aveess (not vehicular) o
these ronds.

¥ See Footnote 4.

& Spe Faotnote 4.
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SCHEDULE “G”

TEMFPORARY PARKING ARRANGEMENTS
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BETWEEN:

THE CORFORATION OF THE TOWN OF AJAX
(hereinafies rofarred o as “Alax” or the *Town™)
OF THE FRST PART,
- ad-

WINDCORP GRAND BARWGDD FLACE LYD.
mmmmumw

OF THE SECONDY PART,

WHEREAS the Owner utid the Town entered into » Davelopment

Agreement
anil ai Agcectmeat of Putchare und Salo, Bated July 18, 2013 (e Agruuml")wlm

m;ﬂmmmmhmbyhmdmnmmw
the Town;

AND WHEREAS the parties hereto have agreed to amend the Agresment.
NOW THEREFORE (his Agreement witnegsoth thet o conslderstion of moutual

benefits, the Pariles hereto agree as follows:

L

Section 3.5 of the Agreament {s xmonded byddeﬁngﬁemds'mhurdu
.(‘::gﬂls 2010'1; by da i o o
, 2015

Sectlon 3.7 of the Agrecmon is amended by delotiog Gio words *Within ninaty
@&ﬁaﬁg&mwmmmmm‘%mymmm
B "l

. Seoton 8.8 of the Agracwdnt ls-imsnded by deleriag e words “(provided that

the Phass 1A Lewté Jisve bren clossd e pant of @ie Harwood Avgpoo rosd
allowatfoe, ns referred to fn Subsection 3.7 tbove)”.

. Thoe shall bs of the easence of tiis sgresment and each of it provisions.

Except as specificlly amended hareby (he pantiee hereto do in all respects mlify
mdmn!hmﬂu;nmklmuo(ﬂm\pmﬂ

This mnmntdwﬂlbnbhdlngupmadmmhmabmefuduchd&n
pacticy ond their respective sucoassars sod assigus, -

Thiy agreement may be exscuted 1o sny munber of connterparts, esch of whick I
deemed to be an original, andl such countapanty logether taustiuts oor and tho
sore instranrent, Travarnission of an executed xignature page by facsimils, emull

o othar electronte muans (s os effertive &4 waneslly exervted counrecpert of

this agreenient.
[Signesare page 1 follow.}
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IN WITNESS WHEREQF tho prriics have sigied This sgnsizunnt by e bands of thelr
respective officers duly smthorized tn that bel e dite set oot above,

THEE CQR OF THE TOWN OF AJAX

This: Depaty Clork
‘We bave sutharity to bind B Corporatioa,

WINDCORP GRAND HARWOOD PLACE LID.

‘Name; Laurs 8terr
‘Titley Prosidom

1 have the authority 10 hind the Coypatiticn.




AMENDING AND ASSUMPTION AGREEMENT made msa"ﬁgof June, 2013,

BETWEEN!

THE CORPORATION OF THE TOWN OF AJAX
(hercinafter refemed to as “Ajox" or the “Town™)
OF THE FIRST PART,
- and-
WINDCORP GRAND HARWOOD PLACE LTD.

(hereinafier referred to 85 the “Developer’™)
OF THE SECOND PART,

-and-
LEMINE REAL ESTATE CONSULTING INC.
(hereinafier referved to £s the “Assignee™)
OF THE THIRD PART.

WHEREAS the Developer and the Town entered into a Devalopment Agreement
and Agreement of Purchasc asd Sale dated July 15, 2013 with respect mriong other
matters the purchese by the Developer of certain lands owned by the Towi and defined in
such egreemient as the Agreement;

AND WHEREAS the Developer and the Town enlered inlo an -Amending
Apreement duted Seplember 22, 2014 for the purposes of mending the Original |
Agreement ( the "First Amending Agreemant™); :

AND WHEREAS Sitc Plan Approval hes been issued for the Proposed |
Development subject to the Developer catering into & site plan agrecment with the Town
{ the * Site Plan Agreement™);

AND WIIEREAS the Devcloper hes walved the Purchaser’s Conditions as
defined in the Agreement save and except the Purchaser's Conditions sct out in Seetion

11.1 {8) () and (@) of the Agreement;

AND WHEREAS the Devaloper and the Town cniered into 2 Licease of Land
end Temparary Sales Pavition Agrecment dated Seplember 2014 {the “Salos Pavilion
Agrecment™ in conngetian with the construction by the Developer for the Sales Pavilion
&s herein defined;

AND WHEREAS by an agreement dated June 23, 2015 the Developer has
assigned the benefit of the Agreement and the Sales Pavilion Agrcement fo the Assignee;

AND WHEREAS the Town, in accordanea with the Agreement and the Sales
Pavilion Agreement has been requested to approve the assignment of the Agreement and
the Sales Pavilion Agreement to the Assignee; »



Agrecment and the Sales Pavilion Agreewsent to the Assignee the parties hereto have
apreed to further amend the Agresment as herein set out (the “Second Amending

Agreement™).

NOW THEREFORE this Second Amending Agreement witnesselh that in
consideration of mutunl benefits the Panies hereto agree es follows:

AND WHEREAS in consideration of the Town opproviog the assignment of mej /

l. Subsection 1.18 of the Apreement is amended by defeting “Windcorp Grand
Harwood Place L1d." and substirating therefore * Lemine Real Estate Consulting

Inc.",
2, Subsection 1.53 of the Agreement is deleted and the following substituted

therefore:
*'Site Plan Approval” mesns the approval granted by the Towa for the site plan /
and associsted drswings dated April 7, 2015 under Subsecon 113 (o)

pursuant to Section 41 of the Planning Act .

3, Subsection 1.57 of the Agreement is amended by deleting the words “described
on Schedule “B-1 ond” and subsection 1.39 of the Agreement io amended by
adding the words “and described in Schedule “B.17,

4, Section 1 Definitions of the Agreement is amended by adding the following
thereto:

“1.51.1 “Sales Povilion" means the sales pavilion to be constructed by the
Developer in accordance with the Sales Pavilion Agreement on lands owned by
the Town for the purposes of sefling units within the Proposed Development”,

zsm)semiml 34 (8) of the Agreement is deleted and the following substituted
therefore: )

"Following its scquisition of the Phasel A Lands, the Developer sgrees te procsed
expeditionsly with the development of the Peoject Buildings to be located thersor,
In this regard the Developer covenanis and agrees to commence construction of
the building in the Proposed Developroent no later thon twelve (12) months from
the date of the metisfaclion or waiver of the Purchaser's Conditions sel out in
Section 11.1 {d} of the Agrecmend as amended.  The Developer shall be required
to constuct the stecked towmhouse live/work units in conjunciion with the k

construciion of the building in the Proposed Developrment”,

6, Subscction 3.4 (b) of thc Agrecmen! is amended by adding the words * s more
perticularly deseribed in the Site Plan Approval” following the words “Utility
Lands" in linc 4 of the said subscetion.

7. Subsection 3.9 of the Agroeoment is amended by inserting the words * as more
particularly described In the Siic Plan Approval” afler the words *“in Schedule
“G".

8. Subsection 3.8 “Temporary Seles Officc” of the Apgreement is amended by
deleling the second paragraph of the subsection 3.8 and by deleting the words "
the Phase 1A Lands “ in the first paragraph of subscction 3.8 and substituting
therefore the words * the Site as defined in the Sales Pavilion Agreement”,

9, Subsection 6.5 is deleled from the Agreement.

10, Subsection 6.1 of the Agreenient fs amended by adding the words “being the
lands described as Part 1 on Plan 40R-28209",
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Subsection 7.1 of the Agreement is amended 1o delete the words '™an
wpproximate area of 2.35 aeres” and substituta therefore the words “an area af

0.98 hectares™,

@Submﬁon 7.6 of the Agreement is smended by deleting all reference to the Phase

13,

14,

15.

1B Lands in subpamgraphs (a), (b), (c) and (F) such that it is understood and
sgreed that Eligible Assembly Costs shall oot include any cost whalsoever
associated with the Private Phase 1 B Lunda or the Town Phase 1B Lands except

38 get out i subparagraph (g) of subxection 7.6.

Subsection 7.7 of the Agreement is amended by deleting the words * as to 50% by
way of cash repsymeat io the Developer and as to 50% by reducing the
indebledness secured by VTB™ and substituting therefore the wonds * by first
reducing the indebledness secured by the VIB and thereafier, If any part of the
difference remains, by way of cash repsyment to the Developer™,

Subsection 7.8 of the Apreement Is amended by deleting all reference to the Phuse
1B Lands therein,

Subsection 8.1 (2) () of the Agreoment {3 amended by deleting the words
“Development Plans” and substituting therefore the wonds "Site Plan Approval”,

16, Subsection 8.1 {s) (i) of the Agreement iy amended by deleting the words

o

*within three ( 3} roonths fom the Closing Dato” and substituting therofore ™ in
sccordance with Subsestion 3.4 (8) of this Agrezment”,

Subsection 11.1 (d) of the Agreement is amended by deleting the wonds “By the
first enniversary of the Execution Date” and substituting therefore “By July 15,
2016", Subssction 11.1 (d} ol the Agreement is further amended by deleting
“The Developer sholl bave the right to extend (he date for the satisfction of this
condition on two occasions, cach such extension not to exceed six (6) months, and
provided that the Developer gives not 1ess than thirty (30 days’ oolice 10 the Town
of each such extension”,

ubﬂﬂlnn 113 (=) of the Agreement is amended by sdding the fullowing theretn;

*The Site Plon Agreement shell be entered into no Iater than December 31, 2015,
It is understood snd sgreed thet the Site Plun Agreement shall inchsde provisions
for the delivery of security 1o the Town in the form of o letter of credit issued by a
Schedule 1 Canadian Bank sccuring, among other matters, the instaliation of the
internal and extemal zord works, sanitary and storm scwer works, watcrmalns and
connections, engincering epprovals and landscsps works ¥,

Subscetion 11.3 (b) of the Agreement is amended by delcling the words “the
Closing Diate” and substituling therefore the wonds “December 31, 2015™ and by
adding the words * or commeneed expropriation of, in secordance with subsection
11.7," aficr the word “expropriated”. Subscction 183 (b) is further amended by
adding the following thereto;

“In the cvent this Agreement is terminated for any reeson and the Developer has
ecquired the Urility Lands the Town shell have the option, but not the obligation,
to purchase the Utility Lands from the Developer at the price pald by the
Developer for the Utility Lands. The Developer shall, no later than the teath
(10%) day after the date this Agrocment is 1erminated, deliver to the Town a copy
of cach agrecment of puschase and sale entered into by the Daveloper for the
purchase of the Utility Lands. Wilhin thirty (30} days following the dellvery

of ell the agreements of purchase and sale the Town shell advise the Developer,
in writing, of Its ijtention to purchase g1l but nol less than i of the Utillty Lands
from the Developer feiting which the right of the Town to purchase the Utility
Lands as herein set out shall he at an end. In the cvent the Town exerclses its



tigh! to purchase the Utility Lands as hereln set out the purchase shall be
completed in accordance with subsection B.2 (d) of the Agraement,

20. Subseetion 11.3 is further amended by edding the following thereto;

*(c) The Devclaper shall o latwer than July 15, 2015 dollver to the Town the
securdtien required to be delivared pursusot to the Sstes Pavilion Agrezment. I is
scknowledped that it is the Intent of ths Developer (o commence comstraction of
the Saley Pavilion no latar then August 1, 2015 and complete construction of tie
Saley Pavilion no later than November 30, 2015. Notwithstaniding the Developer's
intent as hereln st out, §l is @ condition of this subseclion 11.3 (b) that the
construction of the Sales Pavilion shall commence no later than Jenuary 2, 2016
and the cotepletion of the construction shall be no Iater then Apit 15, 2016,
subject to weather conditions.  In eddition the Developer shall, no Juter than July
8, 2015 complele tha inalallation of the curbing, paving and yequired site works
required for the construction end use of tho Sales Pavillon ia ascordanoe with the
Sales Pavilion Agreenent.”

. Subsection 11.6 of the Agreement is amended by deleting the words “the date
which s sixty (60) days prior to the Closing Date” and substituting therefore the
wornds “December 31, 20157

22. Subsection 11,7 (b) (i) is amended by deleting the words “the date which is six
months before the expecied Closing Date” sod substitating therefore "Seplember
1,2015",

23, Section 13 of the Agreement s delcted in its entirety.
. Section 14 of ihe Agrecment is amended as follows:

*The title of the Section shell now read “PHASE 1B LANDS, PHASE 2 LANDS

AND PHASE 3 LANDS". —— e
o

Section 14 of the Agreoment is further amended by including the Phase 1B Lands

aowned by the Town in the Right of First Offer in favour of the Developer such

that the definitdon of “Town Phiase 2 ond Phase 3 Lands™ shall now read “Town

Phase 1B, Phase 2 and Phase 3 Lands™.

Subsection 14.1 of the Agreement i3 further ameaded by deleting the wosds
“ninety (90), ane hundred end swenty (120) and oue hundred and twenty (120) in
subiperagraphs (a), (b) and (c) and substituting thesefore the wordy “thinty (30),
ninoty (90) and nincty (90)" respectively.

2

—

Subscction 14.1 of the Agreement is further emended by rdding subsection 14,1
() as follows thereto;

“ {e) In addition to the Right of First Offer scl out in this subsection 14.1, upon
commencement of construction of the building for the Proposcd Development the
Town and the Developer, if the Devcloper eleets, in writing, within thirty (30)
days of the commencement of such construction, will enter Into good Taith
negotistions with sespeet to the sequisition and development of the Tova Fhase
1B, Phiaso 2 and Phase 3 Lands which will bo in the samic form end content 28 this
Agriemonl, mutstis mulandis, or as (e parties may further agre w, It s
undersiood and agreed thel, prior to commencement of negotialions and as »
coadition of the Town 1o negotisic sn agresment for the scquisition of the Town
Phase 1B, Phasc 2 and Phesc 3 Lands, the Developer shall submit to the Town,
for its approval, & concepl plan for the proposed development of the Phese 1B,
Phase 2 end Phase 3 Landz, The agreement described in this subscelion (c) shall
be entered info within nincty (90) deys of tho reecipt of the notice by the Town of
the Dovcloper’s clection to enter inlo such negotimtions. In the cvemt the
Devélaper doss mot elect {0 enter info negolistions within the time set owt in this



subssection (8) or the agresment ks 5ol besh eotored foty by tie date set oot fa
this sebsection () the cbligaions of the Town 1 enter lnls any negoristions mmd

ﬂn'rm’lmwﬁwhnuwlwmﬂwofﬁmn&rmmhﬂs
sulrsoction 4.1 simll be a an snd. Por purposes of clarity & is umdersiond snd
sgrend that S Phave 1B Lands shall be déwiaped with the Phise 2 Lands or O
Phase 3 Landy antd the Town's obligation 10 negatlate for the sais of fhe Town's
Phass 1B, Phase 2 and Phase 3 Lands a0 w1 ot in this subsection 14.1 {v) shell be
subjess ta a concept plas th provides fbr the developioesl of the Fhase 1D Lands
wmmhmam«umn-aammmw

Bubsection 14.1 () of the Agreartm Is aended by nikiing the words "uad tio
sight of election in frvour of the Disvelupr sst out in Subsection 14.1 (6" after the
words “then the hovein right” i line five of subsection (¢).

25. Subsection 173 of the Agreement is herby smended by adding theraio she
fllowing:

“in the vave of ths Assignes scidrosyed 60 it at:
5000 Yongs Steat

Teleplnae:  (418) 224-3893
With » copy &x

20 Adelaide Street Exst
Suits 303

Toronto, Ontario
MSCITS

Attention:  Brims O
Telsphone:  (416) 603-1991

26. Schedule “Dol”™ of ths Aproement s amended by dsicting thw wordy
“DESCRIPTION OF LAND™ and substituttng Gorofors the wonds
“DESCRIPTION OF THEB PHASE )A LANDS". Scheduls “B-1" & Nuther
stwended by deleting ihe wonds “ss o be deteninined by the preparation of &
sefereacs phus of sucvey™ snd subatitutiog therefirs the woeds “ now bolag Part |
Plan SORZKUV™ Bubacction 179 is mmended by thanging Scheduls *B-1"
Description of Lands to Schedule *B»1" Doseription of Phase LA Lands.

37, Timo shall be of the easence of this A geecment and esch of ks provisions,

28, The Awmsigoes hereby sovenasts with the Town & be bound by the terms end
sonditions of the Agrécrrent as ameniied rnd the Ssles Pavilion Agrecment,

25. The Yown hercby consemis &0 the assignment of ilc Agreement and the Ssicy
Pavilion Agreement v 1he Avsignes. This Second Amending Apreement stll
vuoly ks clfeot on the assigoment of the Agroement 1o the Assignes,

30. Unlsss piherwise dolined in this Sctond Amonding Agroement, the caphialized
{forma and definitions in the Agroomuet shall apply o this Secund Ameading
Agreement sad the capiiialized tarma dcfincd in tiris Socond Amending Agrosmin

shall apply io and have the same mesning in the Agreement,



31, Except a3 specifically amended bereby the partles hereto do in el respects ratify
end confirm the provisions of the Agreement,

32, Tils Agreement shafl be binding upon and enure 1o the benefil of esch of the
parties,
33, This Agreement musy be execuled and delivered In severs] countirparts, each of

which shall be decmed #n origined but s{l of which when taken together shall
constitule ons and the same Second Amending Agresment,

IN WITNESS WHEREOF the parties have sipned this Ageeement by the hands
of thslr respective officars duly suthorized in that behalfas of the daie set oul above,

THE CORPORATION OF THE TOWN DF AJAX
"f":""‘“ T — B W
';’-—:)__.
Con ammn) TazpAa~]
Title: Mayor (ﬂm%)
Per: -~ 2 A
N ellsbury
Title: Depuly Clerk
Wa hiave suthouity to bind the Carporation.

Wmﬂﬂ PLACE LTD.
Por:,

Neme: Lauan Storr
Title: President

I have the authority to bigd the Corporation.

Thave the suthority 1o biad the Corporation,
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July 15, 2016
BY EMAIL: ronald hawkshaw @pmhlawoffice.com

Ronald Jobm Hawkshaw i .
Barrister & Solicitor

Polak McKay & Hawkshaw, LLP

467 Westney Road South, Unit 16

Ajax, Ontario L1S 6V8

Dear Mir. Hawkshaw,

RE: WAIVER AND AMENDMENT
LEMINE REAL ESTATE CONSULTING INC, (“LEMINE™) AND THE TOWN
OF AJAX (“AJAX™) .

As per LeMinie’s discussion with Ajax on July I'l, 2016, and Ajak’s sibsequent email dated July
12, 2016 requesting LeMine’s agreement with <certain provisions, as more particularly 6t out
below, please be advised that LeMine agrees wilh and and accepis the folloving: ‘

«.  Based on the assurances given to the Developer by the General Govemaiice Comutittee
members on Jily 11, 20186 with respeet to permiiling the Developer to submit an aniended Sie
Plau and an amenédnient 1o the Site Plan Agreeinent Jor the addition of two storeys, changes 1o
the west elevation (appresimately 170 units) und additional andergrannd parking te thie Project

Building, the-Develuper hefeby, waives condition 11..1 (d) us aménded by:the Ameriding and
Asstnption Agreemem dated Juie 29, 2015, - ) ’

. The Development Agreement and Agreement of Puréhase and Sale-dated July 15, 2013 ay’

amended is hereby further amended by the uddition of Subsection 1 1.1 08 Jollgivs:

“By October 31, 2016 the Town has granted approval” of an amended Site Plan and an
ainenduient io the Site Plun Agreement dated December 29, 2015 theit jrermits.the addjrion of no
storeys, changes-to the west eleyation “(approximeely. 170 units) and-addifonal undergrangd
garking.to the Project Brijlding. The Developer agrees to submii 1o the Town o revised Site Plan
showing the addition of the. nvo wiareys, changes to the West elévation ani o udditional Tevel of
nnderground parking 1o the Project-Building'on or: before September 15, 2016. It is understsod

and agreed that nothing herein obligatés the Town 1 grant Siich gpproval, I the e veut the Toin

-has gianted the ‘approval &s’ herein set éur this condition shall be- déeited -to Jive bedn

satlyfied. "

1500 36™ Ave, Richmand Hill ONL48 ANE T+ {0-905.508-1800  F: 01-809-£08-1806
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I trust you will find the foregoing satisfactary. I ask you o kindly indicate your acceptance of the
provisions as set out above, by signing and dating below and returning the same to my attention,

TTTE O AL ] R I e IR U SRy SR T A L 1y AT

Please contact me for any further information,

Thank you in advance.

Yours Very Trul

Gurpreet (Rocky) Badwal
General Counsel

CC: Gary Muller (email); Geoff Romanowski (email)

Lo

ACCEPTANCE

By signing below, we, the Town of Ajax, hereby accept the Provisions set dut above this .
day of July, 2016, )

TOWN OF ATAX

Per;
Name: ,
Tite:

NALD J; HAWKSHAW -

D edt py Ja(xc;"éo,;

1600 16 Ave, Richmrand Hill ON L4B ANG T: 01-505-508-1800 F;01-905-508-1806 .
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APPENDIX “E”



Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 15T

)
JUSTICE KIMMEL ) DAY OF JUNE, 2023

2615333 ONTARIO INC.
Applicant

-and -

CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC., 9654488 CANADA INC.,
9654461 CANADA INC., 9654372 CANADA INC., 9617680 CANADA INC. and
9654445 CANADA INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER
(Approving Sale Procedure and Ancillary Matters)

THIS MOTION made by RSM Canada Limited, in its capacity as receiver (in such
capacity, the “Receiver”), without security, of certain lands and premises owned by the
Respondents, identified in Schedule “A” hereto, and all of the assets, undertakings and properties
of the Respondents acquired for, or used in relation to such lands and premises, including all
proceeds thereof (collectively, the “Property”), for an order approving a Sale Procedure in respect
of the Property, authorizing the Receiver to enter into an agreement with Avison-Young
Commercial Real Estate Services, LP for the purpose of listing the Property for sale (the “Listing
Agreement”), approving the Receiver’s First Report dated May 14, 2021 (the “First Report™)
and Second Report dated May 2, 2023 (the “Second Report”) and the Receiver’s activities,
decisions and conduct set out therein, amending the Order of Justice Cavanagh dated

April 15, 2021 (the “Appointment Order”) to increase the Receiver’s Borrowings Charge limit



.

set out in paragraph 20 of the Appointment Order, sealing Confidential Appendices “1” and “2”

to the Second Report, and approving the Interim R&D (as defined in the Second Report), was

heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the First Report, the Second Report, and on hearing the submissions of

counsel for the Receiver and such other parties listed on the Counsel Slip, no one else appearing

although duly served as appears from the Affidavit of Service of Roxana G. Manea sworn

May 29, 2023, filed,

SALE PROCEDURE

1.

THIS COURT ORDERS that the Sale Procedure attached hereto as Schedule “B” is
approved, and the Receiver is authorized and directed to carry out the Sale Procedure in
accordance with its terms and this Order, and to take such steps as are reasonably necessary

or desirable to carry out and give full effect to the Sale Procedure.

THIS COURT ORDERS that the Receiver is authorized to enter into an agreement with
Avison Young Commercial Real Estate Services, LP for the purpose of listing the Property

for sale.

THIS COURT ORDERS that the Receiver and its respective representatives and advisors
shall have no corporate or personal liability whatsoever to any person, in connection with
conducting the Sale Procedure, or for any act or omission related to the Sale Procedure,
save and except for any gross negligence or wilful misconduct on their part, as determined
by this Court. Nothing in this Order shall derogate from the protections afforded to the
Receiver by section 14.06 of the Bankruptcy and Insolvency Act (Canada) or the

Appointment Order.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act (Canada), the Receiver may disclose personal
information of identifiable individuals to prospective purchasers or bidders and to their
advisors, but only to the extent desirable or required in furtherance of the Sale Procedure.
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
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to its evaluation of the potential purchase described in the Sale Procedure, and if the
prospective purchaser or bidder does not make a Bid by the Bid Deadline, if their Bid is
not selected as a Qualified Bid, or if after being selected as a Qualified Bidder such Bidder
is not selected as the Successful Bid or a Back-up Bid (as such capitalized terms are defined
in the Sale Procedure), such person shall return all such information to the Receiver, or in

the alternative, destroy all such information.

RECEIVER’S BORROWINGS CHARGE

5.

THIS COURT ORDERS that paragraph 20 of the Appointment Order is hereby amended

and restated as follows:

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from
time to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $1,500,000 (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it
deems advisable for such period or periods of time as it may arrange, for the purpose
of funding the exercise of the powers and duties conferred upon the Receiver by
this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s
Borrowings Charge”) as security for the payment of the monies borrowed,
together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person,
but subordinate in priority to the Receiver’s Charge and the charges as set out in
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

SEALING

6.

THIS COURT ORDERS that Confidential Appendices “1” and “2” to the Second Report
shall be sealed, kept confidential and not form part of the public record, until further Order
of the Court.

APPROVAL OF RECEIVER’S ACTIVITIES AND INTERIM R&D

7.

THIS COURT ORDERS that the First Report and the Second Report, and the Receiver’s
activities, decisions and conduct set out therein are hereby ratified and approved, provided,
however, that only the Receiver in its personal capacity and only with respect to its own

personal liability, shall be entitled to rely upon or utilize in any way such approval.



8.

-4 -
THIS COURT ORDERS that the Interim R&D (as defined in the Second Report) is
hereby approved.

GENERAL

9.

10.

1.

THIS COURT ORDERS that the Receiver is at liberty to apply to the Court for advice

and directions with respect to this Order and/or the Sale Procedure.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or outside of Canada to
give effect to this Order and to assist the Receiver in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are herby respectfully requested
to make such orders and to provide such assistance to the Receiver, as may be necessary
or desirable to give effect to this Order and to assist the Receiver in carrying out the terms

of this Order.

THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without further need for entry and filing.
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Schedule “A”

PIN26459-0050 (LT) - PT LT 3, PL 488 AJAX AS IN CO78427; AJAX- 134 HARWOOD
PIN26459-0046 (LT) - LT 6 PL 488 AJAX; AJAX - 148 HARWOOD
PIN26459-0045 (LT) - LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

PIN26456-0108 (LT) - PART OF MUNICIPAL PARKING AREA, PLAN 488 PICKERING,
PART 1, PLAN 40R28209; SUBJECT TO AN EASEMENT AS IN DR1517437; TOWN OF
AJAX 184/188 HARWOOD

PIN26459-0037 (LT) - LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT 22 PL 488 AJAX
AS IN CO52847; AJAX-214 HARWOOD

PIN26459-0036 (LT) - TO LT 22 PL 488 AJAX; PT LT 23 PL 488 AJAX AS IN CO72557;
TOWN OF AJAX- 224 HARWOOD

PIN26459-0035 (LT) - PCL 23-1 SEC M27; LT 23 PL M27 EXCEPT THE NLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T AN EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX- 226 HARWOOD
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Schedule “B”

Sale Procedure



Sale Procedure

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

On June 1, 2023, the Court made an order (the “Sale Procedure Order”) among
other things, approving this Sale Procedure for the solicitation of offers or proposals

(each a “Bid”) for the acquisition of the Harwood Properties.

Accordingly, the following Sale Procedure shall govern the sale process relating
to the solicitation by the Receiver of one or more Bids for the Harwood Properties.

All denominations are in Canadian Dollars.

1. Definitions

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

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

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

“Back-up Bid” means the next highest and/or best Qualified Bid after the
Successful Bid, as assessed by the Receiver, taking into account financial and contractual
terms and the factors relevant to the Sale Procedure, including those factors affecting the
speed and certainty of consummating the proposed sale;

“Back-up Bidder” means the Bidder that submits the Back-up Bid;
“Bid” means a bid submitted by a Bidder pursuant to Section 2 hereof;

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

“Bidder” means a party that submits a Bid in accordance with Section 2;

Doc#4099792v2



“Confidential Data Room” means a private data room prepared and maintained by
the Receiver or the Listing Agent containing confidential information in respect of or
related to the Harwood Properties;

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

“Confidential Information Memorandum” means the confidential information
memorandum prepared by the Listing Agent providing certain confidential information in
respect of or related to the Harwood Properties;

“Confidentiality Agreement” means an executed confidentiality agreement in form
and substance acceptable to the Receiver and its counsel,

“Debtors” means, collectively, 9617680 Canada Inc., 9654372 Canada Inc., Central
Park Ajax Developments Phase 1 Inc., 9654488 Canada Inc., 9654461 Canada Inc. and
9654445 Canada Inc.;

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

“Good Faith Deposit" means a cash deposit in an amount equal to 10% of the
purchase price as set out in the Agreement of Purchase and Sale;

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

“Listing Agent” shall mean Avison-Young Commercial Real Estate (Ontario) Inc.;
“Notice Parties” means the Receiver, its counsel and the Listing Agent;

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

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

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

“Sale Hearing” means the hearing of a motion by the Receiver for an Order
approving the sale of the Harwood Properties to the Successful Bidder, together with such
other relief as the Receiver may deem appropriate to seek;

“Successful Bid” means the highest and best Qualified Bid as determined by the
Receiver, taking into account financial and contractual terms and the factors relevant to the
Sale Procedure, including the Expense Reimbursement, if applicable, and those factors
affecting the speed and certainty of consummating the proposed sale; and

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

1. Assets for Sale

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

An en bloc sale of the Harwood Properties is preferred.

2. Sale Procedure Structure and Bidding Deadlines

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

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

3. Participant Requirements

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

4. Access to Due Diligence Materials

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

5. Information from Interested Parties

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

6. Bid Requirements

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

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

clean and redline version of the Agreement of Purchase and Sale that must

constitute a written and binding commitment to close on a transaction for the
purchase some or all of the Harwood Properties, or such subset of the Harwood
Properties as permitted by the Agreement of Purchase and Sale, on the terms

and conditions set forth therein;

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

obtains court approval of the Successful Bid, subject to the provisions hereof

regarding the Back-up Bid being deemed to be the Successful Bid;

c¢) Conditions. A Bid may not be conditional on obtaining financing or any
internal approval or on the outcome or review of due diligence. Any other
terms and conditions associated with a Bid may not, in aggregate, be more
burdensome in the sole and exclusive opinion of the Receiver;

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

commitment for financing or other evidence of the Bidder’s ability to close on

the Agreement of Purchase and Sale satisfactory to the Receiver; (ii)

appropriate contact information for such financing sources; and (iii) names of
all principals of the Purchaser together with names of all development partners
whether corporate or personal in sufficient detail to allow the Receiver to make

a determination as to the Purchaser’s ability to complete the transaction in
accordance with the terms of the Agreement of Purchase and Sale;

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

f)  Good-Faith Deposit. Each Bid must be accompanied by a Good Faith Deposit
that shall be paid to the Receiver's counsel by wire transfer or banker's draft, to
be held by the Receiver's counsel in trust in accordance with this Sale
Procedure and which shall constitute the Deposit under the Agreement of
Purchase and Sale.

The Receiver shall be entitled to seek additional information and clarifications from
Bidders in respect of their Bids at any time.

7. Designation as Qualified Bidder

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

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

8. Determination of Successful Bid

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

As noted above, an en bloc sale of the Harwood Properties is preferred. If, however,
a Qualified Bid is received for the Development Lands and Utility Lands, and another
Qualified Bid is received for the Commercial Lands, and the Receiver determines such
Qualified Bids should be treated together as the Successful Bid or the Back-up Bid, the
Receiver may then select both such Qualified Bids to be, jointly, the Successful Bid or
Back-up Bid, as applicable.

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

For greater certainty, a Qualified Bidder will not be selected as the Successful
Bidder or Back-up Bidder, if any, if the Receiver has not received that above confirmation
from such Qualified Bidder and the Town of Ajax.



Upon determination of the Successful Bid and the Back-up Bid, if any, the
Receiver shall, as soon as reasonably practicable, seek Court approval of, and authority
to consummate, the Successful Bid and the transactions provided for therein. The
Receiver shall post notice of its application to Court for approval of the Successful Bid
on its website established pursuant to the Appointment Order.

9. Acceptance of Successful Bid

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

10. “AsIs, Where Is”

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

11.  Free Of Any and All Encumbrances

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

12. Back-up Bid

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

13.  Return of Good Faith Deposit

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

14. Modifications and Reservations

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



Schedule "A"

Hardwood Properties

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

PIN No. 26459-0046 (LT) — LT 6 PL 488 AJAX; AJAX — 148 HARWOOQOD;

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

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

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

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

PIN No. 26459-0035 (LT)—PCL 23-1 SECM27; LT 23 PL M27 EXCEPT THENLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD

Doc#4099792v2



TO:

Schedule “B”
ACKNOWLEDGEMENT

RSM Canada Limited, in its capacity as court-appointed receiver and manager of
the lands and premises described on Schedule “B” to the Sale Procedure

(collectively, the “Harwood Properties”) (the “"'Receiver”)

The sale procedure with respect to the sale by the Receiver of the Harwood
Properties, as approved by the Court on June 1, 2023 (the “Sale Procedure’)

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

DATED this day of ,2023.

Per:
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the corporation.



Schedule “C”
DEVELOPMENT AGREEMENT

DEVELOPMENT AND PURCHASE AGREEMENT between

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

- And -

THE DEVELOPER CORPORATION
PURCHASER IN RECEIVERSHIP PROCESS
(the “Developer™)

WHEREAS the Developer, through the Receivership process defined herein, acquired title to the
properties identified in Schedule “A” to this Agreement (hereinafter the “Schedule “A” Lands”)

AND WHEREAS the Developer has assured the Town of Ajax that the Developer will construct
a mixed-use development in accordance with the Development Plans listed in Schedule “B” to this
Agreement (hereinafter “the Development Plans™);

AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that the Town
of Ajax would require the Developer to enter into a Development Agreement for the purpose of
ensuring that the mixed-use development and services upon a portion of the Schedule “A” Lands
are constructed in accordance with the Development Plans;

AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that its rights
would be subject to a potential Conveyance Event (as defined below), if the Developer does not
proceed with the construction of the mixed-use development in accordance with the terms of this
Agreement;

AND WHEREAS it is vital to Ajax to see that the mixed-use development is developed upon a
portion of the Schedule “A” Lands in a timely manner in accordance with the Development Plans;

AND WHEREAS the Developer had an opportunity to review this Agreement prior to acquiring
title to the Schedule “A” Lands through the Receivership process;

AND WHEREAS the Town of Ajax approved of the Developer in accordance with the terms of
the Receivership Order on the basis that the Developer would execute this Agreement, which
requires the Developer to construct the mixed-use development and services upon a portion of the
Schedule “A” Lands in accordance with the Development Plans and which also provides for a
potential Conveyance Event;

NOW WITNESSETH that in consideration of the exchange of $5.00 of lawful money of Canada



from one party to the other and other good and valuable consideration which each party
acknowledges as having been exchanged between the parties, and the sufficiency of which is
hereby acknowledged, the parties agree as follows:

1.  The above recitals are accurate and form part of this Agreement.

2. DEFINITIONS

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

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

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

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

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

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

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



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

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

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

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

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

3.

The Developer shall apply for a permit to allow construction to commence within 60 days
after the date on which the Developer’s purchase of the Schedule “A” lands from the
Receiver closes, and commence construction of the mixed-use development within the
greater of 150 days after such permit has been obtained, or such other period mutually
agreed to by the Developer, the Receiver and Ajax (the “Construction Commencement
Date”). Should the Developer refuse or fail to commence the construction of the mixed-
use development within the time permitted in Section 3 herein, the refusal or failure to
commence is considered a Conveyance Event under the terms of this Agreement.

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

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



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

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

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

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

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

ABILITY OF THE DEVELOPER TO SEEK CHANGES TO THE DEVELOPMENT



PLANS AFTER DEVELOPER AQUIRES TITLE TO THE DEVELOPMENT LANDS

11.

12.

13.

14.

15.

16.

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

It is acknowledged and agreed by the Developer that the Town, as decision maker (and not
as a contracting party to this Agreement) under the Planning Act or any other applicable
statute, may, at its sole discretion, approve or reject the alteration of the Development Plans
as proposed by the Developer and the Developer agrees to abide by the decision of the Town,
as decision maker.

Should the Developer file an application for an Official Plan Amendment, a Zoning By-law
Amendment, or a Site Plan Amendment that in any way relates to the Development Lands
and appeal any such application to the Ontario Land Tribunal, the filing of such an appeal is
a Conveyance Event under the terms of this Agreement.

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

Should the Developer file an application to seek a minor variance pursuant to Section 45 of
the Planning Act that in any way relates to the Development Lands, the Developer agrees to
pursue the approval of the minor variance at the Committee of Adjustment only if Town
staff files a staff report in support of the requested variance(s).

Should the Developer file an application to seek a minor variance pursuant to Section 45 of
the Planning Act that in any way relates to the Development Lands, and should Town staff
file a staff report that recommends refusal of the requested variance(s), the Developer shall,
within two (2) days of the release of the staff report, withdraw its request, prior to any
decision having been rendered by the Committee of Adjustment, including a deferral of the
consideration of the application, for any variances which staff recommends be refused
through its staff report.



CONVEYANCE OF THE SCHEDULE “A” LANDS

17.

18.

19.

20.

21.

22.

A Conveyance Event means the following:

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

b. The Developer filing an appeal to the Ontario Land Tribunal in furtherance of
seeking approval for an Official Plan Amendment, a Zoning By-law Amendment
or a Site Plan Amendment in relation to any of the Development Lands;

c. The Developer refusing or neglecting to withdraw its application for a minor
variance or minor variances as required under Section 16 of this Agreement;

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

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

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

Until the Construction Commencement Date, the Receiver will hold the price paid by the
Developer for the Schedule “A” Lands, less an amount equal to the Sales and Marketing
Costs, in escrow, such amounts being the “Escrow Funds”.

Notwithstanding anything to the contrary in this Agreement, after the Construction
Commencement Date the Town shall have no right to require a Conveyance and the Receiver
shall be under no obligation to hold the Escrow Funds in escrow.

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

Upon receiving notice in writing from the Town that the Town intends to require a
Conveyance, the Developer shall transfer the title of Schedule “A” Lands, free and clear of
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all encumbrances, to the Receiver, on or before fifteen (15) days from receipt of the written
notice from the Town.

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

RECEIVER’S RIGHT TO NOT CONVEY THE SCHEDULE “A” LANDS

24.

25.

26.

27.

Should a Conveyance Event arise, and the Town choose not to exercise its right to require
a Conveyance of the Schedule “A” Lands, the Town may, at its sole discretion, permit the
Developer to continue to deal with the Schedule “A” Lands in such manner as agreed to by
the Town, in writing.

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

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

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

LETTER OF CREDIT

28.

Concurrent with the execution of this Agreement, the Developer shall post a letter of credit,
in a form satisfactory to the Town and in an amount of $250,000.00, for the purpose
allowing the Town to draw upon the letter of credit pursuant to Section 10, above.

REPRESENTATIONS AND WARRANTIES

29.

The Town represents and warrants to the Developer that:

a. as of the date of this Agreement, the Durham Region in-force Official Plan, the
Town’s in-force Official Plan and the in-force Zoning By-law applicable to the
Development Lands permits the mixed-use development to be constructed upon the
Development Lands;
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b. the Town will not initiate or grant any amendment to the in-force Official Plan or
any amendment to the in-force Zoning By-law applicable to the Development
Lands or pass an interim control by-law which would have the effect of prohibiting
or delaying the construction of the mixed-use development.

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

a. the Developer has the authority to enter into this Agreement and the ability to
complete the obligations contemplated herein.

ARBITRATION TO RESOLVE DISPUTES

31.

32.

33.

If the parties cannot, after good faith, discussions, agree upon the resolution of any dispute
arising from the interpretation of a provision of this agreement, except as noted in Section
33, below, then the parties agree that such dispute will be resolved by binding arbitration
pursuant to the Arbitrations Act 1991, S.0. 1991, c. 17, as may be amended from time to
time, on the following basis:

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

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

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

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

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

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



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

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

65 Harwood Avenue South

Ajax, ON

L1S 2H9

Attention: Chief Administrative Officer

36. The Developer can be served at:

XXXXXXXXX

37. The Receiver can be served at:

11 King Street West, Suite 700,
Toronto, ON
MS5H 4C7

Attention: Bryan Tannenbaum
Attention: Jeff Berger

CC Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200
Toronto, ON

M5K 1K7

Attention: Rebecca L. Kennedy
Attention: Alexander Soutter

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

MISCELLANEOUS



39.

40.

41.

42.

43.

44,

45.

46.

47.

48.

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

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

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

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

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

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

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

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

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

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



49.

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



Schedule A

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

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

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

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

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

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

PIN No. 26459-0035 (LT) - PCL 23-1 SECM27; LT 23 PL M27 EXCEPT THENLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD



PLAN/DRAWING

A1.0 — Context Plan

Schedule B
Development Plans
PREPARED BY

Kirkor Architects & Planners

FINAL REVISION DATE

November 27, 2015

Al.1 — Site Plan

Kirkor Architects & Planners

December 15, 2015

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

Kirkor Architects & Planners

December 15, 2015

A2.2 — Level 1 Floor Plan

Kirkor Architects & Planners

December 15, 2015

A2.3 — Mezzanine & Level 2
Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.4 —Level 3 &4 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.5—Level 5 & 6 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.6 —Level 7 & 8 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.7 — Level 9 & 10 Floor
Plans

Kirkor Architects & Planners

November 27, 2015

A2.8 — Mechanical
Penthouse & Enlarged Plans

Kirkor Architects & Planners

November 27, 2015

A3.1 — Exterior Elevations

Kirkor Architects & Planners

November 27, 2015

A3.2 — Exterior Elevations
(Courtyard)

Kirkor Architects & Planners

November 27, 2015

A4.1 — Building Sections

Kirkor Architects & Planners

November 27, 2015

A5.1 — Shadow Study

Kirkor Architects & Planners

November 27, 2015

PCL-CMP-01 PCL March 20, 2015
PCL-CMP-02 PCL March 20, 2015
PCL-CMP-03 PCL March 20, 2015
PCL-CMP-04 PCL March 20, 2015
PCL-CMP-05 PCL March 20, 2015
PCL-CMP-06 PCL March 20, 2015




PLAN/DRAWING

PREPARED BY

FINAL REVISION DATE

PCL-CMP-07 PCL March 20, 2015
L-1a — Ground Level MBTW December 16, 2015
Landscape Plan

L-1b — Roof Level 4 MBTW September 22, 2015
Landscape Plan

L-2 — Ground Level Grading MBTW December 16, 2015
Plan

L-3a — Ground Level Planting MBTW December 16, 2015
Plan

L-3b — Roof Level 4 Planting MBTW December 16, 2015
Plan

L-D1 — Landscape Details MBTW December 16, 2015
L-D2 — Landscape Details MBTW December 16, 2015
L-D3 — Landscape Details MBTW December 16, 2015
L-D4 — Landscape Details MBTW December 16, 2015
L-D5 — Paving Details MBTW December 16, 2015

1 — General Notes

Morrison Hershfield

December 16, 2015

2 — Surface Removal Plan

Morrison Hershfield

December 16, 2015

3 — Sub-Surface Removal
Plan

Morrison Hershfield

December 16, 2015

4 — Storm Drainage Area Plan

Morrison Hershfield

December 16, 2015

5 — Sanitary Drainage Area
Plan

Morrison Hershfield

December 16, 2015

6 — General Plan

Morrison Hershfield

December 16, 2015

7 — Grading Plan

Morrison Hershfield

December 16, 2015

8 — Erosion and
Sedimentation Control Plan

Morrison Hershfield

November 27, 2015

9 — Temporary Parking Plan
Phase la

Morrison Hershfield

December 16, 2015




PLAN/DRAWING

10 — Plan and Profile Street
HA”

PREPARED BY

Morrison Hershfield

FINAL REVISION DATE

December 16, 2015

11 — Plan and Profile Street
HBH

Morrison Hershfield

December 16, 2015

12 — Plan and Profile Street
HCH

Morrison Hershfield

December 16, 2015

13 — Plan and Profile Street
HCH

Morrison Hershfield

December 16, 2015

14 — Plan and Profile Street
HDH

Morrison Hershfield

December 16, 2015

15 — Details

Morrison Hershfield

December 16, 2015

16 — Lighting Layout

Morrison Hershfield

December 16, 2015

17 — Photometric Layout

Morrison Hershfield

December 16, 2015

18 — Electrical Details

Morrison Hershfield

December 16, 2015

19 — Existing Vegetation
Plan

Morrison Hershfield/Matthew
Hooker

November 27, 2015

20 — Tree List and Details

Morrison Hershfield/Matthew
Hooker

November 27, 2015

21 — Road Cross Sections

Morrison Hershfield

December 16, 2015

22 — Utility Coordination Plan

Morrison Hershfield

December 16, 2015

TMIP’s
9766C001, 9766C002,
9766C003

LEA Consulting Ltd.

December 18, 2015

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

LEA Consulting Ltd.

December 18, 2015

Stormwater Management
Report

Morrison Hershfield

December 16, 2015




Schedule C

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

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

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

PIN No. 26459-0035 (LT)—PCL 23-1 SECM27; LT 23 PL M27 EXCEPT THENLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD



Schedule D

Site Plan Agreement



THIS SITE PLAN AGREEMENT made this A4 dayot I>ee
BETWEEN:

. 2015

THE CORPORATION OF THE TOWN OF AJAX
(hereinafter referred to as the “Town™)
OF THE FIRST PART,
- and -
2480832 Ontario inc.
(herelnafter referred to as the “Owner™)

OF THE SECOND PART.
WHEREAS:

The Town pursuant to a Development Agreement and Agreement of Purchase and Sale
dated July 15, 2013 and amended by the Amending and Assumption Agreement dated

June 29, 2015 (the "Development Agreement’) has agreed to convey to the Owner the
Lands as hereinafter defined;

By application SP2/14, the Owner has applied to the Town under Seclion. 41 of the

Planning Act, R.8.0. 1990, c. P.13, {the “Act"} for site plan approval in respsct of its
development of the Lands;

The Town requires the Owner to-enter into an agreement with i prior to the
development, including redevelopment, of the Lands and the erection, construction and
instaliation of buildings, structures, facilities and works thereon as permitted by
subsection 41 (7) of the Act and as requirad by the Davslopment Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of rﬁutual
benefits, the Parties hereto agrea as follows:

1. The lands and premises affscted by this Agreement (hereinafter referred to as the
“Lands") are those lands more particularly described in Schedule “A” hereto.

2, No development, including redevelopment, shall be undertaken on the Lands except in
accordance with the following plans and drawings and any rovisions there to as
approved by the Town (the “Plans”);

A1.0 ~ Context Plan Kirkor Architocts & Planners | November 27, 2018
A1.1 - Site Plan Kirkor Architects & Planners | December 15, 2015
A2.1 - Underground Parking Kirkor Architects & Planners | Deceamber 15, 2015
Garage — Lovel P1 & P2

A2.2 - Level 1 Floor Plan Kirkor Architects & Planners | December 15, 20156
A2,3 - Mozzanine & Level 2 Kirkor Architects & Planners | November 27, 2015
Floor Plans

A2.4 - Level 3 & 4 Floor Plans Kirkor Architects & Planners | November 27, 2015
A2,5 - Level 5 & 6 Floor Plans Kirkor Architects & Planners | ‘November 27, 2015
A2.6 ~Level 7 & 8 Floor Plans Kirkor Architects & Planners | November 27, 2015
A2.7 —Level 8 & 10 Floor Plans | Kirkor Architects & Planners | November 27, 2015
A2.8 - Mechanical Penthouse & | Kirkor Architects & Planners | November 27, 2015,
Eniarged Plans

A3.1 - Exterior Elevations Kirkor Architects & Planners | November 27, 20115




A3.2 - Exterior Elevations .

Kirkor ‘Architects & Planners

November 27, 2015

(Courtyard)
A4.1 - Building Sections Kirkor Architects & Planners | November 27, 2015
AS5.1 — Shadow Study Kirkor Architects & Planners | November 27, 2015
PCL-CMP-01 PCL March 20, 2015
PCL-CMP-02 PCL March 20, 2015
PCL-CMP-03 PCL March 20, 2015
PCL-CMP-04 PCL March 20, 2015
PCL-CMP-05 PCL March 20, 2015
PCL-CMP-08 PCL March 20, 2015
PCL-CMP07 PCL March 20, 2015
L~1a — Ground Lave! Landscape MBTW December 16, 2015
Plan
L-1b — Roof Level 4 Landscape MBTW Septomber 22, 2015
Plan
L-2 ~ Ground:Level Grading Plan MBTW December 16, 2015
L-3a — Ground Levet Planting MBTW Dacember 16, 2015
Plan
L-3b ~ Roof Level 4 Planting MBTW December 16, 2015
Plan
L-D1 ~ Landscape Details MBTW December 16, 2015
| L-D2 - Landscape Details MBTW Decomber 16, 2015
L-D3 - Landscaps Details MBTW Docamber 18, 2015
L-D4 - Landscape Detalls MBTW December 16, 2015
L-D5 — Paving Detalls MBTW December 16, 2015
1 - General Notes Morrison Hershfield December 16, 2015
2 - Surface Removal Plan Morvison Hershileld December 16, 2018
3 — Sub-Surface Removal Plan Morrison Hershfield December 16, 2015
4 - Storm Drainage Area Plan Morrison Hershfleld December 16, 2015
5 ~ Sanitary Drainage Area Plan Morrison Hershfield December 16, 2015
6 - General Plan Morrison Hershfield- December 16, 2015
7 - Grading Plan Morrison Hershfield December 16, 2015
8 - Erosion and Sedimentation Morrison Hershfield November 27, 2015
Control Plan
9 ~ Temporary Parking Plan Morrison Hershfield Decomber 16, 2015
Phase 1a
10 - Plan and Profile Strect ‘A’ Morrison Hershfield Decembor 16, 2015
11 - Plan and Profile Street ‘B’ Morrison Hershfield Dscember 16, 2015
12 — Plan and Profile Strest ‘'C’ Morrison Hershfleid December 16, 2015
13 - Plan and Profile Street ‘'C’ Morrison Hershfield December 16, 2015

14 - Plan and Profile Street 'D’

Worrison Hershflold

December 16, 2015

-2-




16 . Datalls Morrison Hershfisid ‘December 16, 2015
16 — Lighting Layout Morrison Hershfield December 16, 2015
17 - Photometric Layout Morrison Hershfiold December 18, 2015
18 - Electrical Details Morrison Hershfield Doecomber 16, 2015
19 - Existing Vegetation Plan Morrison Hershfield/Matthew | November 27, 2015
Hooker
20 ~ Troe List and Details Morrison Hershfield/Maithew | November 27, 2015
Hooker
21 ~ Road Cross Sections Marrison Hershfield December 16, 2015
22 .. Utility Coordination Plan Morrison Hershfield December 16, 2015
TMIP's ’
9766001, 9766002, 3766C003 LEA Consulting Ltd. December 18, 2015
Truck Turning Movements
P1, P2, P3, P4, 5, & P& LEA Consulting Ltd. Decomber 18, 2015
Stormwater Management Report Morrison Hershfield December 16, 2015
3. (1)  As a condition to the approval of the said Plans, the Owner agrees to Install and

maintain to the Town's satisfaction and at the sole risk and expense of the Cwner
any or alj of the facilities or works including the grading, landscaping, fencing, the
removal of snow from access ramps and driveways, parking and loading areas
and walkways ae shown on the Plans (the "Works”).

()

()

(iit)

for the purpose of guaranteeing the installation and maintenance, by tHe
Owner, of the Works required to be installed and maintained pursuant to
a condition of approval imposed under Section 2 above, restoration of
public lands under subsection (5) below, construction of the Services
defined. in Section 19 of this Agreement and payment of any amounts
payable by the Owner pursuant to this Agreement the Owner shall detiver
to the Town prior to the execution of this Agreement, security (the
“Performance Guarantee®) in the form of an imevocable Letter of Credit
issued by a chartered bank in Canada approved by the Treasurer of the
Town, acting reasonably, in an amount as detsrmined by the Town. The
Ferformance Guarantee may be drawn upon by the Town in such
amounts and at such times as the Town, in its sols discretion, deems
advisable should the Owner fall to install or maintain the Works, fail fo
install or maintain the Services, fall to restore public lands or fails to pay
any amount required to be paid by the Owner pursuant fo this Agreement
or fail to comply with any obligation of the Owner pursuant to this
Agreement provided the Town has provided the Owner with 2 nofice of
default and established a time frame In which to rectify the default and the
Owner fails o comply with such tima frames.;

the amount of the Performance Guaranies shsll be based on the cost of
instaliation of the Works and Services and may be reduced by the Town
at the sole discration of the Town upon the completion of the Works and
Services but in no event shall the Performance Guarantee be reduced
below the amount equal fo the total of 100% of the cost 1o complete or

reclify any default plus the maintenance required of any Works or
Services.

if, in the opinion of the Town the amount of the Psrformance Guarantes is
Insufﬁment then tha Town shall recalculate the amount of the
Performance Guarantee and ghall advise the Owner of such recalculation
and provide the Owner with.a copy of such recalculation and the Owner

3



(2)

3)

(4)

shall defiver any additional security required by the Town within seven (7}
businsss days of its recelpt of such notice.

(iv)  Schedule "C* is a guide to the amount of the Performance Guarantee
required but in determining the sufficiency of the Performance Guarantee

regard shall be given to the total cost of satistying all of the obligations of
the Owner pursuant to any provisions of this Agreement.

(v)  where any Warks or Services are not Installed or where the Owner Is in
default of any of its obligations in this Agreement, the Town may enter
and Install such Works or Services or perform such obligations at the
Owner's expense and apply the Performance Guarantee to reimburse the
Town and where the Performance Guarantes is insufficient the expense
shall be a charge on the Lands. !t Is hereby acknowledged and agreed
that the Performance Guarantse is held by the Town for its sole banefit
and not for the benefit of, by way of trust or otherwise, any person
constructing or supplying any of the Works or Services, directly or
indirectly, on behalf of the Owner,

Prior to the execution of this Agreament by the Town, the Owner shall, if required
by the Town, deposit with the Town the sum of TWENTY THOUSAND

DOLLARS ($20,000.00) (the “Mud and Right of Way Deposit”) to guarantse
that: '

(1] the streets shall be kept free from deposits and dsbris . In the event
debris or deposits remain on the sireets for more than four (4)
consecttive hours after receiving notice from the Town, the Town shall be
entitied fo clean the streets and deduct the cost of same from the Mud
and Right of Way Deposit; and

(#) the Owner further covenants and agrees with the Town { repalr any
damage to other lands and/or streets caused by the work or construction
carried on by the Owner on the Lands, by restoring the lands and streets
to the condition existing prior to the damage sustained, Such restoration
is to be undertaken by the Owner at its own expense upen nofification by
the Town to the Owner. If the Owner does not undertake the restoration in
& reasonable time frame the Town shall be enlitled to restore the lands
and streets and deduct the cost from the Mud and Right of Way Deposit.

The Owner shall immediately reimburse for all costs incurred so that the Mud and
Right of Way Daposit is reinstated.to the sum of TEN-THOUSAND DOLLARS
($10,000.00). The Mud and Right of Way Deposit shall be retumned to the Owner
once the development of the Lands is completed to the satisfaction of the Town.

The Mud and Right of Way Deposit may be included in the Performance
Guarantee.

Prior to the execution of this Agreement by the Town, the Owner shall, if required
by the Town, deposit with the Town the sum of FIVE-THOUSAND DOLLARS
($5,000.00) to guarantes that streets shall be kept free from ftter and parbage
emanating from the Lands during construction (the "Litter Deposit®). In the event
litter and garbage remain on the sireets for more than four (4) consecutive hours
after receiving notice from the Town, the Town shall be entitied to clean the
streets and deduct the cost of same from the Litter Deposit. The Owner shall
immaediately relmburse the Town for all costs Incurred so that the Litter Deposit is
reinstated to the sum of FIVE-THOUSAND DOLLARS ($5,000.00). The Litter
Deposit may be inciuded in the Performance Guarantes.

The Owner agrees with the Town:
) to pay the taxes in full on the Lands as requirad by law from time to time;

(i)  to pay the costs of all registrations incurred by the Town relating in any
way 1o tis Agreement;

{ify ta pay to the Town prior to the signing of this Agresment by the Town, the
sum of $1,000.00 for digital drawing management fees;

4



(6)

7

()

®)

(10)

)

(iv)  to pay to the Town prior to the signing of this Agreement by the Towm, the
sum of $201,600.00 for cash-in-lieu of parkland as required by the Town's
Parkland Dedication Policy, By-law 79-2006, as amended;

V) not applicable to this Agreement as the development Is exempt from
development charges pursuant to the Development Agreement;

(v}  to pay for the costs of the control-architect for his review of the elevation
Plans In accordance with Section 25 of this Agreement;

(vil  to pay to the Town prior to the sigriing of this Agresment by the Town, the
sum of $750.00 for benchmark construction purposes;

(viiiy to pay to the Town prior to the signing of this Agreement by the Town, the
sum of $3,000.00 for the Town's Litter Management Program;

(i)  to pay to the Town prior to the signing of this Agreament by the Town, the
sum of $60,910.76 for engineering review, inspection and administration
service fees;

()  topay to the Town prior to the signing of this Agreement by the Town, the
sum of $63,715.57 for architectural landscape review and inspaction
service fees;

() to payto the Town prior to the signing of this Agreement by the Town, the
sum of $4,800.00 for the maintenance of the stormwater; and

(xdi} to pay to the Town prior to the signing . of this Agreement by the Town the
legal fees incurred by the Town In connection with this Agreement in the
amount of $609.37.

The Owner covenants and agrees, at its sole cost, to restore any public lands

disturbed or dameged as a result of the development of the Lands to the
satisfaction of the Town.

The Owner covenants and agrees that all garbage and recyclable material shali

be stored inside the bulldings shown on the Plans and accessible to vehicles for
removal,

The Owner covenants and agrees fo be responsible for all waste collection from
the Lands.

The Owner covenants and agrees not to erect, locate, relocate or otherwise
place any sign or light or light standard on any part of the Lands or on the
exterior portion of any building or other structure thereon, unless the light or light
standard and the sign location iz as approved in the Plans. All signs shall
conform to the Town's municipal By-law Mo, 27-2008 (Sign By-law) as amendet.

Site illumination must be designed with a zero Humination cut-off at the praperty
line.

The Qumer covenants and agrees that no mechanical equipment, such as air
conditioners or ventilators, or signs, satellite dishes or any other equipment shalt
protrude from the roof or any other portion of the building(s) unless the design
and location thereof, including the screening of such equipment from public view,
are as pproved in wrifing by the Town.

The Owner covenants and agrees to ensure that the “as-built’ site servicing and

landscape plans for the Lands are forwarded in digital format, and AutoCAD
compatible, to the Town.

The Owner covenants and agrees that a construction management plan and a

pedestrian management plan shall be submitted to and be approved by the Town

prior fo the Issuance of building permit approval. The construction management

plan shall include, but is not limited to, all stages of construction, all proposed

staging areas, all proposed construction access points, all material storage
-5-
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(12)

(13)

areas, all-construction office trailers, all locations of required construction fencing
and hoarding, and all parking locations for construction works and trades. The
pedesirian management plan shall include, but is not lmited to, all safe
pedestrian walkways and sidewalks, all pedestrian signage, all accessible plaza.
parking locations during all steges of construction.

The Owner covenants and agrees to clean local area streets of mud caused by
development on the Lands & minimum of three times per week and a maximum
of. five tines per week, fo the satisfaction of the Director of Flanning and
Development Services or his designate.

The Town may have quslitative or quantitetive tests made of any materials which
have been, or are proposed to be used in the consiruction ¢f any Services
required by this Agreement. The OQwner agrees fo submit all tests to the Town
and the costs of such tests shall be paid by the Cwner within thirty (30) days of
the account for same being rendered by the Town.

Underground Stormwater Control Structure

N

@

The Owner covenants and agrees to install, maintain and not remove any
underground stornmwater quality cortrol structure or any stormwater quantity
devices. The Owner shall have the underground stormwater qualily control
structure inspacted annually and maintzined accordingly. The inspection and
maintenance of the underground stormwater quality control structure must be
completed by a gualified contractor. The Owner shail keep accurate and up to
date records of all inspections and mainfenance of the underground stormwater
quality control structure, If the Town so requests, the Owner shall deliver o the
Manager of Engineering of.the Town , within ien (10) days of such request, a
record of all inspections and maintenance of the underground stormwater quality
control structure. If the Owner does not supply the records of inspection and
maintenance the Town may enter upon the Lands, inspect the stormwater quality
control structure and cany out, if necessary in the sole discretion of the Town,
the maintenance thereof at-the Owner's expenss. Ih the event that any costs
incurred by the Town are not pald by the Owner within ten (10) days of the
deliver of the Town's invoice therefore, the Town shall be entitled, in addition to

any other remedy it may have, to add such costs to the tax roll and collect same
in the same manner as taxes.

Upon completion of the landscaping and submission of the certificate of
substantial completion for the landscaping associated with the underground
stormwater management quality control structure the COwner covenants and
aprees to supply to the Town the following:

M a copy of a five year contract for the malntenance and: cleaning of the
underground stormwater management quality control structure,

(3] a cerfificate stating that the underground stormwater quality control
structure has been installed in conformance with the approved Plans and

that the unit has been inspected, cleaned and all adjustments have bsen
completed.

Refuse Storage

The Owner covenants and agrees to accommodate all facilities for refuse storage within
the buildings which are part of the Development.

Timing of Completion

(1

Upon approval by the Town of the Plans, the proposed building(s), structure(s),
Works and Servicas shall be erected, constructed, installed and maintained in
conformance with the Plans as approved. Unless ctherwise agreed, the said
work shall be fully completed within thity (30) months of the date of
zcommencament of srection or construstion. For the purposes of establishing the
thirty (30) month period, the date of building permit issuance shall be used to
determine the commencement date and such determination shall be final and
binding on the parties hereto,
B
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(2)  If erection, construction or installation has not commenced i1 accordance with
the provisions of the Development Agreement the approval of the Plans may, at
the option of the Town, become null and void in which event the Plans must be

resubmitted for approval prior to any erection, construction or installation
commencing.

Building Permit Issuance

The Owner agrees that the issuance of any bullding permit in respect of the Lands may
not be requested until the Plans have been approved by the Town and the Lands have
been conveyed to the Owner by the Town.

Building Levels

(1)  The Owner covenants and agress that all bulldings erected on the Lands shall
conform o building levels approved by the Town before the building operstions
are commenced. Building levels and building location shall be:checked by an
Ontatic Land Surveyor and certification of such levels and locations shall be
submitted to the Town prior to a sub-fivor for such bullding being constructed.

(2) At the time of application for building permit, a soil investigation report of the
Lands must be provided to the Chief Building Official of the Town to verify the
structural adequacy of the proposed foundation.

()] Prior to pouring concrete footings for each building or structure to be erected on
the Lands a soils field report prepared by a qualified Professional Engineer shall
be submitted to the Chief Building Official of the Town verifying adequate bearing
capacity and the level of permanent ground water which may affect the soil
bearing capacity. In the event the solils field report demonstrates a need for
revisions to the foundstion design or construction of a de-watering or
subdrainage system the Owner covenants and agrees.to submit to the Chief
Building Official of the Town for his approval, prior to the commencement of
construction, design drawings showing such revisions or system.

(€] Prdor to the issuance of a bullding permit, access to the Lands for any
construction vehicles or equipment or emergency vehicles or equipment is
required. The access must be a minimum of a granular base road, capable of
providing a route for fire vehicles and extending to an existing, maintained public
road, {o the satisfaction of the Town and the Fire Department of the Town,

(5) Prior to issuance of building permit, watermains and hydrants, storm and sanitary
sewer facilites must be constructed and installed in accordance with this
Agreement and a certificate of preliminary acceptance has been aceceptad.

Registration

The Owner covenants and agrees that the Town may rogister this Agreement against
the titie to the Lands and that the Town may enforce the provisions of this Agreement

against the Owner of the Lands and against any and all subsequent owners of the
Lands.

Certificates

The Owner covenants and agrees to deliver to the Town a Certificate of Compliance

from a Professional Engineer cerfifying that all Works and Services have been

canstructed in accordance with-the approved Plans and sound. engineering practices
and that grading has been completed according to approved grading plans. Such
cetfificate or certificates shall be delivered to the Town within six (6) months of

completion of installation of the Works and Services and prior fo the retum of the
Performance Guarantee,

The Owner covenants and agrees to deliver to the Town a Certificate of Substantial

Completion from a Landscape Architect in good standing with the O.ALA. (Ontario

Agsociation of Landscape Architects) cerlifying that all landscape work has been

constructed snd materials installed in accordance with the approved Plans and that
-fw
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sound engineering and horticultural practices have been implemented. Such certificate
or certificates shall be delivered to the Town within six (8) months of completion of

installation of the Works and Services and prior to the retum of the Performance
Guarantee.

The Owner covenants and agrees to deliver to the Town a Photometrics Certificate from
a certified Electrical Engineering Consultant certifying that ali slectrical luminaires have
been installed in accordance with the approved Plans. Such cerificate or certificates
shall be delivered to the Town within six (6) months of completion of Instaliation of the
Works and Services and prior to the retum of the Performance Guarantee,

Breach of Agreement

Notwithstanding any action taken by or remedy avaliable to the Town or to any other
governing body or authority any breach of this Agreement may be restrained by action at
the instance of a ratepayer of the Town or at the instance of the Town or a local board
thereof just as if such breach were a contravention of a By-law of the Town to which
Section 440 of the Municipal Act, 2001, 5.0. 2001, ¢. 25 as amended, applied.

Binding Agreement

This Agreement, the Schedules hereto, and everything contained therein, shall enure to
the benefit of and be binding upon the parties hereto and their respective heirs,
exacutors, successors and assigns, and Section 446 of the Munlcipal Act, 2001, S.0O.,
2001, ¢. 25 as amended, shall be applicable to the obfigations created herein.

Indemnlification

The Owner will indemnify the Town from all actions, causes of action, suils, claims and
demands whatscever and alt costs incurred in respect thereof by reason of the Owner
doing, failing to do or doing incorrectly or negligently anything which by the terms of this
Agreement it is required to do. Without limiting the foregoing the Owner agrees to
indemnify and hold harmless the Town for all costs, fees, expenses and disbursements
incurred by the Town in connection with the preparation for and attendance at a hearing
before a Court of Law or tribunal as a result of the Occupational Health and Safety Act,

R.8.0. 1990 ¢. 0.1 and any Order issued thereunder with respect 1o the development of
the Lands.

Noise

“Construction” includes erection, alteration, repair of the Works or buildings, painting,
grading, excavating, laying of pipe and "construction equipment” means any equipment
or device designed and intended for use in construction.

“Noise” means sound otiginating from construction on the Lands and received on other
lands.

No noise shall be emitted or caused to be emitted from the Lands or from construction of
the Services on other lands on Sunday and statutory holidays and except between the
hours of 7:00 a.m. and 8:00 p.m. on each day Monday to Thursday, between the hours

of 7:00 a.m. and 5:00 p.m. on Fridays and between the houre of 9:00 am. and 5:00 p.m.
on Saturdays.

Street Numbers

The Owner covenants and agrees to affix the street number(s) for any bullding or parts
of buiidings on the Lands to a wall of the bullding, or other approved locations, which
faces a public street so as {0 ensure clear visibility of the number at all times from the
public street. Each number(s) shall be a minfmum of ten (10) cenimetres in height.

Liability Insurance
The Owner covenants and agrees to obtain and maintain public liability and property

damage insurance, salisfactory to the Town, to protect the Owner and Town jointly

against loss, damage or Injury to persons or property caused directly or indirectly by
reason of the Owner undertaking the development of the Lands. A certificate of such
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insurance shall be filed with the Town prior to the execution of this Agreement, including
the Town of Ajax as an additional Insured, and such policy shall be effective until final
sign off of the consulting engineer or architect and release of all securities by the Town,

Such policy shall be in an amount not less than $5,000,000.00 and shall not be

cancellable unless prior notice has been received by the Town not less than thirly (30)
days prior to cancellation date.

Debris

The Owner covenants and agress to remove debris and litter on the property in
accordance with the Town's “The Clean and Clear By-law” as amended.

Refer to Section 47.

Municipal Services

{1 Inthis Agreement “Services” shall mean works to be installed by the Owner and {o
be assumed for ownership by the Town or works to be installed or carried aut on
municipal property.

(2)  The Owner shall construct, install and carry out in a good and workmanlike manner
all the Services as shown on the Plans, including but without fimiting the foregoing,
grinding and resurfacing, sldewalks, curbs and gutters, driveway aprons, and storm
sewers connections. The Plans for Services may be amendexd from fime to time but
such amendments shall not take effect unless approved by the Town. All Plans for
Services and any cther drawings required therefore pursuant to.this Agreement
shall be prepared in accordance with the Design Criteria and Standard Detall

Drawings adopted by.the Town and in accordance with the Digital Data and format
requirements of the Town.

(3) The Owner shali canry out o caused to be canied out the installation of the storm
sewer connections in the accordance with Town Standards. Upon completion of the
said connections the Owner shall defiver to the Town as-bulit drawings for all storm
sewer service connections and rear lot catch basins.

4) The Town may have qualitative or quantitative tests made of any materials which
have been, or are proposad to be used in the construction of any Services required
by this Agreement and the cost of such tests shall be paid by the Owner.,

Private Property Maintenance Period for Works

(13  The Owner agrees thal all Works shall have a maintenance period of twelve (12)
months from the date of recsipt of the Cerliificate of Compliance andior Certificate
of Substantial Compietion. The Owner must arrange for a final inspection of the
Site Works towards the end of the maintenance period.

(2) The Owner agrees that the Town shall not reduce the Performance Guarantee

below 25% of the estimated cost of installation of the Works during the
maintenanca period.

Municipal Property Performance and Maintenance Guarantes

{m Before commencing the construction, installation or performance of any of the Services
provided for hevein or before the Town issues a letter releasing the Plan for registration,
whichever first occurs, the Owner shall supply the Town with a 100% performance and
maintenance guarantee (hereinafter called "Performance Guarantee™), sither In the form
of a cash deposit or Unconditional and Irrevoceble Letter. of Credit approved by the Town
Treasurer in an amount as determined in Schedule "A" for the purpose.of:

)] guaranteeing the satisfactory construction, instaliation or performance of the
Servicas;

(i) guaranteeing the payment of any amounts payable to the Town under this
Agreament;



(i guaranteeing the payment of any amount, including legal expenses that the

Town may be required to pay under or as @ result of claims pursuant to the
Construction Lien Act, R.8.0. 1890 ¢, 035,

(iv)  guarantesing all underground Sesvices, workmanship and materials for s period
of two £2) years fram the date of sertification;

1) guarantesing all above ground Services, workmanship and materials inciuding all

landscaping works and meterials for a period of two (2) years from the date of
vertification sat out in Section 22{3); and

(v}  guarantseing af other obligations of the Owner i this Agrasment.

{2 The Performance Guarantee may be reduced by the Town gt the sole discrafion of the
Town but in ne event shall the Performance Guarantee be reduced below the amount
ouual to the total of 100% of tha tnst of the Services ant Lot grading, sodding anid
driveway paving remaining to be completed, plus 10% of the value of the Services as
finally compieied. The balance of any Performance Guarantee shall be retumed fo the

Owner, loss any deductions for ractification of deficiencles, when the above ground
Services have been assumed.

(k)] H, in the opinion of the Town the amount of the Performance Guarantee is Insufficient,
then the Town shal! recalculate the amount of the Performance Guaraniee and shal!
advise the Owner of such recalculation and provide the Owner with a copy of such
recaiculation and the Owner shall defiver any adtitionsl security required by the Town
within seven (7) business days of its receist of such notice.

[£)] Schedule "A” 8 2 guide to the amount of the Performance Guarantee reguired but in
determining the sufficiency of the Performance Guarantee regard shail be given fo the

tolal cost of satisfying all of the obligations of the Owner pursuant to any provisions of this
Agreement.

(5} Whare any Services are not installad In accordance with the Schedule of Construction or
where the Owner is in default of any of s obligations in this Agreemert, the Town may
enter end install such Services or perform such obligations at the QOwner's expense and
apply the Performance Gusrantee 1o reimburse the Town and where the Perdformance
Guarantee [s insufficient the expense shall be a charge on the Land as set out in Section
33. It s hereby acknowledged and agreed that the Performance Guarantes ig held by the
Town for its sole benefit and not for the benefit of, by way of trust or otherwiss, any
person performing any of the Services, directlv of indirectly, on behalf of the Owner.

{8 To ensure the completion of all works, the Performance Guarantee shali not be reduced
below an amount equal o the cost of completing the works as detennined by the Town.
if the works are not completed within eix months of the first ococupancy of the huikling,
seasonal conditions permitting, in addition to any other available remedies, the Town may
draw upon the Performance Guarantee 16 its full vaiie and complsts same.

Construction Lien Act

The Owner agrees that it will comply with the Construction Lien Act and hold I iis
possesgion and in a separate fund, which fund shall be designated a trust fund, the
statutory holdback and added amounts required by reason of notice of construction lizn
ciaims. Such money will not be disbursed except in compliance with the Construction
Lien Act. The Owner will be responsible to and save harmiess the Town for any loss
suffered by the Town, including legal expenses, by reason of any negiect or refusal by
the Owner to comply with the Construction Lien Act and/or this Section. The Town shali
be entitled to apply the Performance Guarantes to cover liens and costs that may be

claimed against or include the Town in respect of work done or improvements made to
lands owned by the Town .

Traffic Control - Flagging

Flagging for traffic control for the development of the Lands shall be in conformance with
the procedure cutiined in the pamphlet entitled “Traffic Control Manua! for Roadway Wistk
Operations - Fleld Edition” issusd by the Ministry of Transportation of Ontaric, Coples of
this pamphiet may be sbtained from Ministry of Tranaportation's Digtrict Office.

Each flagman shall, while controlling traffic, wear an approved flucrescent biaze orange or

fluorescent red safety vest an approved fiucrescent biaze orange or fluorescent rad
armband on each amm and an approved flusrescent biaze orange or fluorescent red hat.

@
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Supply of Construction Signs

The Owner is resporiaible for the supply, erection, maintenance and subsequent removal of
all temporary traffic control devices, including signs, lights, barricades, defineators, cones,
etc., required during the development of the Lands,

Traffic controls shall be provided in general accordance with the latest edition of the
“Ontaric Traffic Manual Book 7, Temporary Conditions®.

The Owner shall provide the Town with a Traffic Control Plan (the “TCP”} for review and
approval. The TCP must include a procedure for the control and maintenance of treffic. The
TCP must be supplied at least seven (7) days prior to commencing werk.

Maimenance of Road for Local Traffic

The Owner hereby accepts full responsibilty to maintain a road for local traffic and
reasonable access for residents to thelr driveway. The Owner shall supply at its expense,
all labour, eguipment and material o maintain the road in & satisfactory condition including

hut not limited to the supply and placing of Granular ‘A, salcium chioride, bituminous
patching material.

Architectural Control

The Owner shall, prior to applying for any building permit, comply with the Town's
architectiiral control requirements. The Owner shall pay for or reimburse the Town for the
cost of a Control Architect. Such paymenis shall be made to the Town within thirty (30)
days of the Town submitting to the Owner its invoice.
Professional Engineers and Other Consultants
{1}  The Owner shall employ a Professionsl Engineer to:

@) design alt Warks and Servicas other than the landscape Works;

a prepeare and fumish all drawings, plans, reports and certificates as required
by the Town, or pursuan to this Agreement;

(i}  obtain all approvale required from all other govemmental authoriies or
agencies;

(Vv  provide the field lavout, the contract administration and site supervision and
inspectioh of the construction of all Works and Services;

Vi  maintain ail records of construction and upan completion, advise the Town
of all construction changes and final measurements;

(v}  provide the Town with "as consiructed” drawings from time t¢ time upon
compietion of the coneiruction of the Services in paper and digital format
satisfactory to the Town;

(il act as the Owners representative in all matters pertaining fo the
gonstruction of the Services;

(vily issue “Letter or Latters of Completion”™;

{h¢  perform such additionat functions and services as may be required pursuant
1o this Agresment; an:

(x)  provide the Town with Grading Certification.

(2} The Professional Engineer, or any successor thereto, shall continue 1o be retained

until the completion of the development of the Lands and all cerlificates have been
supplied.

At
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(3)  The Owner shall, at all imes and from time to time, at the Owner's expense,
fumish all reasonable aid and assistance to the Professional Enginesr, the Town
and any other consultant, inspector or inspection firm in connection with this
Agreement, the Services, the Plans or the Lands, including all necessary tasting
certification and inspection of material and methods as may be required by the
Professional Enginesr, the Town, inspector or Inspection firm, Al tests required
shall be carried out in accordance with the specifications of the person
requesting such fest, and shall be performed at the cost of the Owner.
Notwithstanding any inspection that may be carried out by the Town, or any
inspector or ingpection firm on behalf of the Town, the failure of the Town or the
said inspector or inspection firm to condemn or object io any defective work or
material shall not constitute a waiver of any specification or the approval or
acceptance of any defective work or matetial, and the Owner shall remain
responsible for all and any work done or required to be done in accordance with
the terms of this Agreement, including the repair or replacement of any defective
work or material, at the Owner's sole cost and expense. in the event that the
Town has required any quantitative or qualitative test for any purpose
whatsoever as a pre-condition of any futher construction, the Owner shall not
construct such Services for which the test is required until such test has heen
received, reviewed and approved by the Town and has issued an order in
connection therewith. Such order may specify which work and in what manner it
should be done, and may be subject to conditions and may specify that such

work is to be completed within a specified time period and the Owner shall
comply with all terms of such order.

@)  The Owner shall employ a Landscape Architect that is in good standing with the
Ontarlo Assoclation of Landscape Architects (O.A.L.A.) to design and supervise
landscape Warks and {o issue a “Certificate of Substantial Complstion”.

(6)  The Owner shall employ a Landscape Architect that is in good standing with the
Ontario Association of Landscape Architects (O.ALA) or an Intemational
Sociely of Arboricutture {1.S.A.) Certified Arborist to design tres preservation and
supervise the installation of tree protection hoarding and tree removal Works.

Emergency Vehicle Access

The Owner covenants arxd agrees that access routes for emengency vehicles shall be
provided in accordance with the requirements of the Ontario Buliding Code and Ajax Fire
and Emergency Services. Where roadways provide aceess to condominium developments,
or huildings on private lands, the design and construction of the access route shall meet the
requirements of the Ontario Bullding Cods and the Town of Ajax Engineering Standards.
Access routes for emergency vehicles shall be maintained to new bulldings, construction
trailers and material storage areas at all times during construction. Water supply for fire
fighting purposes must be kept accessible and operational at all times.

Prior to occupancy of any building, an application o designate the required fire route In
accordance with the Town's Traffic By-law 5-2004, as amended, must be submitted and
approved by Ajax Flre and Emergency Services. All fire route signs shall be installed, prior
to occupancy, to the approval of Ajax Fire and Emergency Services.

Not applicable to this Agreement

Gost of Service Relocation

Should the relocation or abandonment of existing services and utliities become necessary

as a result of any work done on or in conjunction with the Plang, the Owner covenants and

agrees to pay the cost of such relocation or abandonment of any exising services and
utilities.

Tree Preservation

) Prior to the execution of this Agreement by the Towm, the Owner shall, deposit
with the Town the sum of Eighteen Thousand Five Hundred Dollars
($18,500.00) as outiined in Schedule 'C’ attached hereto, 1o ensure that the
hezlth of the persevered frees has bsen maintained during site works and

G
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construction. This security may be relsased two (2) years ‘after the completion of
construction.

(2) Trees allocated for preservation shall be fully protected with free protectuon
_hoarding, as per the approved Existing Vegetation Plan and Tree List and
_Detalls. Tree protection zones shall be established prior to any site works, and shalt
remain in satisfactory condition, as desmed by the Town, until the completion of

construction. No works, including construction, shall take plaoe within tree
protection zones.

Retaining Wall Installation and Inspection

The Owner covenants and agrees to apply for and obtain a building permit for a retaining

wall, if any, prior to construction thereof. The Qwner is responsible for the following
requirements:

(1)  Obtaining a Consulting Engineer that would be responsible for the design and
inspection services for the retaining wall. The Consulling Engineer must be qualified
in the area of segmental retaining wall design and construction and must be
licensed to practice engineering in the Province of Ontario. Prior to construction the
Consulting Engineer shall review the site soil conditions and the geometric
conditions to ensure the designed wall is compatible for the site;

(2  The Consulting Enginger shall provide to the Town reports of canstruction of the
retaining wall;

(3) The Consulting Engineer shall supply a Cerfificate of Compliance for the retaining
wall(s), cerlifying that all constructed retaining wali(s) have been constructed in

accordance with the approved Plans and in accordance with good engineering
practics.

Definiion:

Consulting Engineer shall refer to an individual or firn retained by the Owner to provide
design and inspection services for the retaining wall. The Consulting Engineer must be
qualified in the area of segmental retaining wall design and construction and must be
licensed to praclice engineering in the Province of Ontario.

Alr Conditioning Units

All required air conditioning units shall be installed in accordance with, By-law 95-2003,

as amended, andior in accordance with the location indicated on the Plans. All air

conditioning units {condensers, evaporators, and line-sets) shak be installed and sized
appropriately and to the manufactures specifications to ensure that all required alr
conditioning units function in an efficient manner and do not require future modifications.
No air conditioning units shall be permitted af-grade or visible from a public sireet.

Sustainable Building Elements

The Cwner covenants and agrees that the development of the Lands shall incorporate
all sustainable elements oullined within Schedule ‘E’ of the Devalopment Agreement
which includes but is not limited to, parking standarde for electric vehicles, cycling
infrastructure in the form of cycle track, bike lockers and racks, pedestrian infrastructure
in the form of sidewalks, ‘crosswalks, transit stops, pedestrian lighting, indoor and
outdoor waiting areas all being accessible in nature, urban heat island reduction
methods being shade frees 8 - 12 metres apart where possible, with a continuous frea
trench and/or silva cell system along all property lines, environmentally Conscious
Roofing System (ECRS) in the form of a roof-top outdoor amenity space for the buildings
occupants, individually metered units, stormwater runoff and retention methiods to retain
25 mm of water for a 24 houe. period and to remove 80% of total suspended sollds,
landscape elements to include 50% native species with water efficient characteristics,

bird friendly design elements, light poflution limiting fixtures, and proper storage and
collection methods for recyeling and organic waste,
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Construction of Streets ‘A’, ‘B’, ‘C’, and 'D’ and associated services and lands

Future streets, being Street ‘A’, Street ‘B, Street ‘C’ and Street ‘D’ as shown on the
Plans shall remain under full ownership of the Town, but the Owner is fully obligated,
and at its sole costs, for the construction of these streets, including, but without limiting
the foregoing, the relocation of sanitary, stormwater and water services on Commercial

Avenue and the conveyance of all or part of the Utility Lands as defined in the
Development Agreement to the Town.

All proposed streets (Streets ‘A’, ‘B’, ‘'C’ & 'D’) are to be constructed to full municipal
standards, including all services (sanitary, storm, and water services) as per the Town of
Ajax and Region of Durham standard requirements. These streefs will also. be
constructed as per Drawing 9 — Temporary Parking Phasing Plan prepared by Morrison
Hershfield (Drawing No. 9, and dated December 16, 2015).

Timing of the Removal Parking Fleld

The Owner acknowiedges that the Development Agresment requires the Owner to
construct ternporary parking prior to the commencement of construction on the Lands.
The existing: parking field consisting of 217 parking spaces on the Lands shall not be
removed or decommigsioned until the developer has completed the temporary parking
requirements of the Development Agreement including, but without limiting the
foregoing, the construction of all services in the Utility Lands and Strests ‘A, 'B', ‘'C’ and
‘D', all as sst out in the Development Agreement..

Sales Pavilion - Conditions of Removal

When the Owner no longer requires the temporary sales pavilion (or if the Sales Pavilion
is no longer operational) as constructed by the Owner on other lands ownad by the
Town for the purposes of developing any portion of the Lands the sales pavilion-shail be

removed within 30 days by the Owner of the Sales Pavilion, unless the Town agrees
otherwise,

Constructor Approval by Town .

In accordance with the Development Agreement the Owner shall.obtain the Town’s prior
written approval of the constructor whom is retained fo carry out all works associated
with the development of the project.

Survey for Lands to be Sold

That the Developer be respansible for and at its sole expense, prepare and register the
reference plan survey necessary to complete the transaction of the lands that the

development Is going to be on. The survey shall also identify all abutting roads abutting
the Phase 1A lands as parts on the survey.

Utility Lands
All dealings with the Utility Lands shall be in accordance with Development Agreement.
Building of the Project -

The proposed building will be constructed In its antirety as one building. Thére will ba no
phasing of the building, nor will there be one side of the building bullt at a time. The

entire building, including alf underground parking structures will be buiit and a bullding
permit will only be issued for the entire building, with no exceptions.

CMPIPMP & Communications Plan

An .overall Construction Management Plan/Pedestrian Management Plan will be
approved. by the Town of Ajax prior to the issuance of any building permit for any
component of the project. Also each stage of construction referenced in the approved
Construction Managemsnt Plan/Pédestrian Management Plan will be reviewed and
approved prior to construction occurting and with each stage of construction a Town

approvad communication will be preparad by the Developer for circulation to afl affected
properties and parties.

«14-
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Monitoring and Maintenance of Permeable Elaments

The Owner will be required to carry out all of the monitoring and maintenance of all
permeable slements within the development for a period of 5 years after full installation
of the permeable elements. Prior to the Town assuming the permeable elements the
owner shall supply a report and cerfification of full functionality by the Owner's
Professional Engineer, subject to the Town's approval.

Plan and Construction Coordination

All Plans shall be coordinated so that they deplct the same base information. This must
be done in order to ensure that at the time of construction all of these overlapping

elements are addressed. These matters must be addressed through a preconstruction
meeting.

Engincoring Drawing Approvals Prior to Bullding Permit Issuance

All engineering drawings must be finalized and approved by the Town of Ajax

Engineering Services prior to bullding permit issuance. This includes, but Is not limited
to, drawings showing how the interim streets are goirg to be consfructed, how the future
permanent streets are going to be constructed (Streets 'A’, ‘B', 'C', and 'D’), and a utility
coordination plan signed off by all required utility providers.

Certification of Acceptance

In this Agreement “Functional” means;

] the Professional Engineer's Letter of Completion has been delivered fo the Town;

i) drawings for the General Plan of Services have been submiited to the Town In AuteCAD
format acceptable to the Town in accordance with the Design Criteria; and

iil) close circuit television (CCTV) inspection videos of the storm. sewer gystem have been
deliverad to the Town.

“Certificates of Preliminary Acceptance of Services” indicating the start of the
maintenance period  for underground Services shall be issued by the Town as follows:;

)] underground Services are Functional and all deficiencies comected to the
satisfaction of the Town;

i) base curb and base agphalt are complete;

i) as-huilt drawings for all underground Services including service connections
have been delivered to the Town; and

v} a statutory declaration by the Owner that all accounts for underground Services
have been paid has been delivered to the Town.

*Certificate of Prefiminary Acceptance of Services” Indicating the start of maintenance
period for aboveground Services shall be issued by the Town as follows:

M completion of all aboveground Services including landscaping and boutevard
planting required by this Agreement;

{in if required by the Town the street and walkway lighting has been completed and
is operational;

(iiy  the Professional Engineer's Letter of Completion referred to in Section 26;

{iv)y  a Statutory Declaration of the Owner that all accounts have bean paid has been
deliverad to the Town;

{v)  expiry of any Construction Lien Act (Ontaric) holdback peried;
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(v}  the Owner has complied with all of the provisions of this Agreement; and
(vil)  Preliminary Lot Grading Certification has been delivered to the Town.

The Town shall, within sixty {60) days from the receipt of the Professional Engineer's
Letter of Completion, either advise in writing the Professional Enginesr that such work
has been completed to its satisfaction or has not been completed to its satisfaction as
the case may be and if the Town does not within the said sixty (60) day period so advise
the Professional Engineer, it Is assumed the work has been accepted unless the Town is
delayed in inspecting the work and such delay is not the fault of the Town in which case
the sixty (60) day period may be extended by the Town equal to the period of delay.

“Certificate of Final Acceptance® indicating the end of the maintenance period for
underground Services shall be issued by the Town subject to the following:

(i issuance of a Cerlificate of Preliminary Acceptance of aboveground Services;
and

(i)  an inspection by the Town of the Services to be covered by such Certificate of
Final Acceptance indicating thet all such Services have been malntained and all

deficiencies and defecis in such Services have been corrected by the Owner to
the satisfaction of the Town.

“Cerfificate of Final Acceptance” indicating the end of the maintenance petiod for
aboveground Sarvices shall be issued by the Town subject to the following:

()] a complete set of "as constructed” Drawings satisfactory to the Town including lot
grading elevations and boulevard tree planting locations submitted on mylar

drafiing film acceptable to the Town In accordance with the Design Criteria, but
not untit the Services are acceptable; and

@iy  the Owner has cleaned out, the oil and grit separator and inspected the quality
control structura and outlet control devices and performed all of its obligations

under the terms of this Agreement at which time the Town wili assume ownership
of the Services and the maintenance thereof.

Construction

The Owner shall not commence construction of any Services unless:

® a Caerlificate of Insurance has been delivered in accordance with Section 16 and
fhe Performance Guarantes has been provided in accordance with Section 3;

() the Plans for the Services have been approved by the Town;

(i}  the Owner has given five (5) full business days written notice to the Town of its
intention to commence construction; and

(iv) the Owner has submitted to the Town a detailed construction scheduie
(hereinafter called the "Schedule of Construction™) at least 45 days prior to
commencement of construction indicating the various stages of construction,
references to the location of each stage, the anticipated date of commencement
of construction and the anticipated completion date of each stage of construction
relating to the construction of the Services and the Schedule of Construction has
been approved by the Town.  In the event that the Owner should fail to comply
with the provisions of this paragraph, then the Town may at any time after such
default prepare #ts own schedule of construction and upon sending a copy of
such schedule to the Owner, it shall become binding and effective on the Owner
in the same manner and to the same extent as if such schedule of construction
had been prepared by the Owner and approved by the Town. The Schedule of
Construction may be revised with the approval of the Town upon nat less than thirty
(30) days notice to the Town prior to the date on the Schedule of Construction to be
revised.

The Owner shall construct the Services in accordance with the Sthedule of
Construction. Failure to fully complete all Services In accordance with the Scheduls of
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Construction shall be deemed to be a default of the Owner pursuant to the terms of this
Agreement, and the Town shall be entitied to avail itself of all remedies contained herein
with respect to such default. Upon such default and in addition to any other remedy the
Town may have, the Town may require that the Owner cease and desist from doing any
further work on the Lands, and the Owner hereby agrees to stop work Iif it receives
notice to do so. The aforesaid agreement to stop work refers to any and all construction
of any nature or kind whatsoever in connection with the Lands, including the construction
of houses or other bulldings or structures on the Lands. If the Owner Is unable to fulfil
the Schedule of Construction by labour disputes, fire or by a cause of any kind beyond

:::_s control then the Schedule of Construction shall be amended with the approval of the
own.

The construction of Services shall be deemed completed only upon the issuance of a
Certificate of Preliminary Acceptance by the Town.

If the Owner covers or permits to be covered work that has been designated for special
tesls, inspections or approvals by the Town before such special tests, inspections or
approvals have been made, given or completed, the Owner shall, if so directed by the
Town, uncover such work, have the inspection or test satisfactorily completed and make
good such work at the Owner's expense. The Town may order any part or paris of the
Services to be specially examined should it believe that such work is not in accordance
with the requirements of this Agreement. [f, upon examination, such work is in the
opinion of the Town found not in accordance with the requirements of this Agreement,
the Owner shall correct such work and regardless of any finding as aforesaid the Owner
shall pay all expenses in connection with the provisions of this clause.

Incomplete or Faulty Work

If in the opinion of the Town the Owner fails to install the Services, -or, having
commenced to install the Services, fails or neglects to proceed to complete the Services
in accordance with the Schedule of Construction, or, in the event that the Services are
not being Installed according to the requirements of this Agreement, or if the Owner
abandons the work, in addition to any other remedy the Town may have and upon the
Town giving seven days' written nofice to the Owner or its Professional Engineer, the
Town may, without further notice, enter upon the Lands if necessary and proceed fo
supply all materials and to do all necessary works in connection with the instaliation of
the Services including the repair or reconstruction of faulty work and the replacement of
materials not in accordance with the gpecifications, and to charge the cost thereof,
together with an engineering fee of 15% of the cost of such materials and works, to the
Owner who shall forthwith pay the same upon demand by the Town, such entry by the
Town shall be as agent for the Owner and shall not be deemed, for any purposes
whatsoever, as an acceptance or assumption of the Services by the Town. The Town,
in addition to alt other remedies it may have, may apply for an order from a Court of
competent jurisdiction orderifig the Owner to cease construction of any building on the

Lands until such Services are completely installed in accordance with the requirements
of the Town.

When, after the Owner has commenced construction of the Services, but before the
Services have been finally accepted by the Town, any of the Services provided by the
Owner do not function properly and, in the opinion of the Town, repairs are necessary to
be made to prevent damage or hardship to any persons or any property, the Town shall
notify the Owner or the Professional Engineer of the repalrs which are required fo be
made. !nh the event the condition as aforesaid is an emergency, or immediate repair is
required, then the Town without prior notice may take such action and do all such acts
and things as are considered necessary and advisable in the place of the Owner, and
the Owner shall reimburse the Town for any and all expenses incurred, whether directly
or indirectly by the Town, in connection with such action.

The Owner further covenants and agrees with the Town that it will repalr any damage
that may be caused to any of the Services, including grading and landscaping, by any
person, resulting from the construction of any buildings on the Lands or resulting from
the construction of any of the Services or other matisrs which the Owner is obligated to
perform under this Agreement. 1t is further understood and agreed that if damages
should accur to any of the Services it shall be assumed that such damages were caused
by the above-mentioned construction operations and the onus shall therefore be upon
the Cwner to prove otherwise.
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61.

Roadways
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The Owner shall maintain all streets constructed or reconstructed by the Owner
suitable for vehicular fraffic after the installation of Granular ‘A’ material and until
the work thereon has been finally accepted by the Town.

The granular base, when possible, shall be laid just prior to the time that curbs
and gufters are constructed. Any granular base material which has, in the
opinion of the Town, become contaminated with deleterious materiat or is

otherwise defermined to be unacceptable, shall be removed and shall not
become part of the final road base.

The granular stone base shall be inspected and approved by the Professional
Engineer before the base course of asphalt is laid in accordance with the Town's
material testing requirements.

The Owner agrees to maintain such streets free from construction deposits and
debris after the first lift of asphalt has been laid.

The final lift of asphalt paving shall not be placed until underground service
trenches have been subjected to a full winter for consolidation purposes and until
the Owner has tested all such sfreets in accordance with a testing method
approved by the Town.

Concrete Sidewalks

All sidewalks shall be constructed in locations as shown on the Pians.

Walkways and Boulevards

0

(&)
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The Owner shall carry out or cause to be carried out, at its expense, boulevard
tree planting in accordance with the Town's policy on boulevard planting, pruning
and tree removal as amended from time to fime and subject to the approval of
the Town. Boulevard planting is to be illustrated on “STREET TREE PLANTING
PLANS" describing spedies, quantities and schematic locations for street trees.
Such plans are to be based upon the utility co-ordination drawings prepared for
the development and shall form part of the engineering drawings described by
Schedule “H” of this Agreement. Utility co-ordination plans are fo be prepared in
anticipation of the requirement for street trees. The free planting shall be

completed within six (8) months of the completion of grading and sodding of the
boulevard.

The Owner agrees to grade, topsoil, seed and provide interim drainage on all
park biocks (as per Section H. Parklands and Open Spaca, Town of Ajax Design
Criteria and Standard Drawings) in conjunction with the Drawings.

In the event the Owner agrees te develop parks beyond the requirements of
subparagraph (lil). parks and walkways, including lighting. shall be constructed In
accordance with the approved Engineering Drawings. The said drawings shall
show the proposed freatment of parks and all dedicated lands together with

school sites and shall be prepared in accordance with drawings approved by the
Town.

Prior to the acceptance of the works in the parks and boulevards the Owner shall deliver

to the Town as-built drawings showing all works and plantings constructed or planted
thereon.

The Town reserves the right to revise or request a revision to any drawing
necessaty for the better utilization of the parks or boulevards,

The Owner agrees to insert a notice in all agreements of purchase and sale for
any dwelling unit in the Plan and in the sales office as follows:

“Any parks and open spaces shown within this plan of subdivision may or may
not include future facilities for active and/or passive recreational use, This
decision shall be at the sole discretion of the Town of Ajax.”

-18-




52.

Storm Sewers

(i) A complete system of storm sewers and appurtenances shall be installed by the

glmer to service the Lands and other lands covered t in accordance with the
ans.

(i) Storm sewers shall be connected and drained to outiets approved by the Town.

ity ?‘»e Owner shall flush and clean all the'storm sewers prior to accsptance by the
own. ’

()  All storm sewers regardless of size are to be inspected by Closed Circuit
Television and the Owner shall submit reports and tapes to the Town prior the
issuance of a Certificate of Preliminary Acceptance of Services.

Street Lighting

The Owner covenants and agrees to design, eupply and install at its own expense, street
lighting, including poles, standards, lamps, wires and switches and supplemental
equipment; and poles, standards and lamps to be at all locations shown in the Plans
such work to be done to the approval of the Town and in accordance with the
specifications. Note: LED lighting is required for this subdivision as per the new lighting
standards in the Town Design Criteria and Standards dated January, 2014.

Hydro Services
The Owner covenants and agrees with the Town:

M To enter into a separate agreement with Veridian Connections for the supply of
elactrical distribution services within the Plan;

@n To provide evidence of entering into the sald agreement with Veridian
Connectlons prior to the release, by the Town, of the Plan for registration.

{iiy To design, supply and install af their own expense an underground electrical
distribution service using above ground, low profile transformers and junction
boxes to service all lots and blocks within the Plan, according to drawings and
specifications approved by Veridian.

Development Agreement

The Owner covenanis and agreas to comply with the obligations of the Development
Agresment with respect to the development of the Lands and the construction of the
Services and the obligations of the Owner in this Agreement are in addition to the
obligations of the Owner in the Development Agreement.
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IN WITNESS WHEREOF the Parties hereto have hereunto affixed their respective corporate

seals, duly attested by their proper authorized officers.

SIGNED, SEALED & DELIVERED

P e

7\
) THE GU'RFSORA ON OF THE TOWN OF AJAX
’ rd

i i /
{ \év ey

sl Mt Vs S

- ) Steve Parish, Mayor"

'

T et Yot

- ' A
DL ety St

3 Nipéle Wellsbury, /
¥y Manager of Legislative Services/Deputy Clerk

) /We have the authority to bind the Corporation
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SCHEDULE “A”
Legal Description

Ali and singular that certain parcel or tract of land described as Part 1, 40R-28209, Town of Ajax,
Regional Municipality of Durham, Part of PIN # 2645-80086 (LT),

21




SCHEDULE “B”

SECURITY CALCULATIONS FORM

£4

25
320
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FEHUNL

mz

m2

each

each

each
each
each
@ach

each
each
each
each
each
each
each
each
gach
each
each
&ach

-22.

$65.00

$75.00

$85.00

$60.00

$1,500.00

$300.00

$1,500.00
$175.00
$450.00
$35.00
$15.00

$75.00

$50.00
$50.00

$30.00
$150.00

$2,500.00
$600.00
$150.00
$1,250.00
$250.00
$1,250.00
$2,000.00
$900.00
$200.00
$250.00
$400.00
$800.00

$117,850.00

$61,875.00

$171,275.00

$4,900.00

$1,500.00

$5,700.00
$7,500.00

$900.00
$1,120.00
$9,420.00

$57,750.00
$2,850.00

$750.00
$48,000.00

$15,000.00
$2,400.00
$2,100.00
$15,000.00
$14,500.00
$5,000.00
$8,000.00
$7,200.00
$800.00
$1,500.00
00,00
$14,400.00




i HNCOSTES vy OTAL
each $400.00 $3,200.00

each $1,000.00 $4,000.00
sach $250.00 $14,000.00
each $100.00 $12,800.00
each $35.00 $20,440.00
each $15.00 $21,420.00
m? $20.00 $3,120.00
1,488 m? $85.00 $126,480.00
1,145 m? $85.00 $57,325.00
| 0840 m $75.00 $70,500.00
. C s v $80.00 $21,300.00
' m2 $50.00 $11,500.00
each $2,000.00 $4,000.00
@ach $5,000.00 $15,000.00
each $2,700.00 $10,800.00
each $1,400.00 $2,800.00
each $300.00 $5,400.00
each $1,250.00 $12,500.00
gach $800.00 $8,000.00
each $1,250.00 $20,000.00
280 $150.00 $42,000.00
12 each $900.00 $10,800.00
24 each $175.00 $4,200.00
27 each $450.00 $12,150.00
' 172 each $35.00 $6,020.00

$15.00 $15,720,00

per block $5.000.00

$5,000.00

1 each $5,000.00 $5,000.00
1 each $5,000.00 $5,000.00
each $5,000.00 $5,000.00
each $3,000.00 $12,000.00
each $4,000.00 $80,000.00
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100% of total $419,850.00
cost

" " 100% of total $578,500.00
cost
1 each $20000.00  $20,000.00
C 1 each $5.000.00 $5,000.00

$5,000.00 $5,000.00

EQ

Prior to Town Staff completing a site inspection to reducel/release a letter of credit, the
required Certificate of Compliance and Certificate of Substantial Completion must be
submitted by a Professional Engineer and Landscape Architect respectively certifying
that all works have been constfructed in accordance with the approved plans.




SCHEDULE “C”

Summary of financial payments and guarantees to the Tawn of Ajax by the Owner

METHOD OF
PAYMENT PAYMENT AMOUNT ‘ DUE DATE
Irrevocable Lettar of Prior to Execution of
Performance Guarantee Credit $2,289,815.00 Agreement
I -
Digital Drawing Management | Bank Draft or $ 1.000.00 Prior to Execution of
Fee Certifled Cheque e Agreement
5% Residential
$57,600.00
. Bank Draft or 2% Commercial | Prior to Execution of
Cash-in-liets of Parkisd Certified Chegue $144,000.00 | Agreement
Total
$201,600.00
Prior to Execution of
Tax Arrears Cash Nil Agreement
Registrations Cash By Invoice .Li.’g;: Invoice by
Prior to lssuance of
Development Charges Cash As Per By-law Each Building
Permit
|
_ Bank Draft or Prior fo Execution of
Benchmark Certified Cheque $750.00 | Agreement
Architeciural Gontrol Cash By Invoice Jpon - Imvolce - by
. Bank Draft or Prior to Execution of
Legal Fees Ceriified Cheque $609.37 Agreement
| Lifter Management Program ?::?t':ﬁgdmgtgqua $3,000.00 zg'?erég‘s:tecution of
Tree Compensation Payment g:’:t'l‘ﬁ‘:d"ag:;que $18,500.00 22?;;;;’;“”‘“’" of
Mud snd Right-of-Way Deposit gz*:t‘;ﬂ‘;’fg;;que $20,000.00 Zg:’;et;s:f"“*h“ of
Architectural Landscape .
. | Bank Draft or Prior to Execution of
Review and Inspection Service . $63,715.57
Fees Certifled Chegque Agreement
Engineering Review, Inspaction Bank Draft or Prior o Execution of
and Administration Service y $50,910.75 OF 10 EXSGUTion o
Fees Cerlified Cheque Agreement 1
Stormwater Maintenance Fee gzrr‘t‘i(ﬂgdmgh:que $4,800.00 Kg?;;o;‘eExmecution of |
Liability lnsurance Insurance Certificate $5,000,000.00 :g?;;;gfc ution of




APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0O. 1990, c. C.43, AS AMENDED

2615333 ONTARIO INC. -and- CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC.,, et al

Applicant Respondents

Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

ORDER
(Approving Sale Procedure and Ancillary Matters)

Thornton Grout Finnigan LLP

TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Tel:  (416) 304-0603
Email: rkennedy@tgf.ca

Alexander Soutter (LSO# 72403T)
Tel:  (416) 304-0595
Email: asoutter@tgf.ca

Lawyers for the Court-appointed Receiver, RSM Canada Limited
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From: John Hart <jhart@ritchieketcheson.com>

Sent: Wednesday, May 15, 2024 12:20 PM

To: Alexander Soutter; Rebecca Kennedy

Cc: ‘Bryan Tannenbaum?’; ‘Jeffrey Berger'; ‘Geoff Romanowski'

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Starting at 5 pm is not an issue for me. | have not checked the availability of Mr. Romanowski. While his
attendance is preferable, it is not necessary on Tuesday.

John

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Wednesday, May 15, 2024 12:06 PM

To: John Hart <jhart@ritchieketcheson.com>; Rebecca Kennedy <Rkennedy@tgf.ca>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good afternoon,
| am available Tuesday afternoon. I'd prefer we start at 5pm if possible.
If that works, please let me know and I'll send a Teams link. | suggest that we have Bryan, Jeff and Geoff join.

Regards,
Alex

E| Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the |
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by cal
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Wednesday, May 15, 2024 10:12 AM

To: Rebecca Kennedy <Rkennedy@tgf.ca>; Alexander Soutter <ASoutter@tgf.ca>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good Morning Ms. Kennedy

| appeared before the General Government Committee of Town Council of Ajax on Monday May 13, 2024 (I had
previously referenced my anticipated attendance as being before Town Council itself and | apologize for that
error). At that time, the Central Park Ajax matter was discussed and instructions were provided, which instructions
are required to be ratified by Town Council at its meeting on May 21, 2024. Immediately after ratification, | shall
advise you of how the Town has instructed me to proceed. For your reference, | attach the Report of the General
Government Committee, in which this matter is noted as being “Carried” (see pages 94 and 98).



Itis likely that Town Council will ratify the recommendation of General Government Committee presented to it for
consideration; nonetheless, | am required to wait until my instructions are ratified before | can engage in any
communication regarding same.

Could we schedule a meeting for late on Tuesday (after 5 pm) so that | can apprise you of the Town’s position.
Thank you.

John

From: Rebecca Kennedy <Rkennedy@tgf.ca>

Sent: Wednesday, May 15, 2024 8:59 AM

To: John Hart <jhart@ritchieketcheson.com>; Alexander Soutter <ASoutter@tgf.ca>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Mr. Hart,
Do you have instructions? We need an update.

Thanks,
Rebecca

Rebecca Kennedy | rkennedy@tgf.ca | Direct Line: 416-304-0603 | Thornton Grout Finnigan LLP | Suite 3200, 100 Wellington Street West,
P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | Phone: 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca

Rebecca Kennedy | Rkennedy@tgf.ca | Direct Line +1 416 304 0603 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by ca
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Friday, May 10, 2024 12:50 PM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; '‘Bryan Tannenbaum' <pbtannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good Afternoon, Mr. Soutter

| expect to receive instructions on Monday afternoon when | appear before Ajax Town Council at a closed session
convened for the purpose of addressing the various issues that presently exist.

I will communicate with you thereafter in accordance with the instructions that | receive.

Have a good weekend.

John R. Hart

Ritchie, Ketcheson, Hart & Biggart LLP
1 Eva Road, Ste. 206

TORONTO, Ontario

M9C 475

Tele: 416 622 6601 Ext 1009 NEW EXTENSION



Fax: 4166224713

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Friday, May 10, 2024 12:45 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good afternoon Mr. Hart,
We trust you have instructions now. Please respond to our questions.

Regards,

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by ca
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Monday, May 6, 2024 11:14 AM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Dear Mr. Soutter
| reference your e-mail dated April 30, 2024, set out below.

| have a meeting scheduled today with Senior Staff of Ajax and a meeting scheduled with the Mayor and Senior
Staff on Thursday. Once | have instructions to respond to your specific questions, | will do so.

| do wish to offer one comment. At our last meeting, the Town provided “outside the box” proposals in order to find
a way to sell this property. Thinking “outside the box” seems to be required because of the difficulties related to
creating a mutually agreeable “Right of Repurchase”. The Town and the main Creditor spent a great deal of time
trying to find a “Right of Repurchase” that could be included in the proposed development agreement. According
to the Receiver, that Right of Repurchase was rejected by the marketplace. Accordingly, the only way that an
“acceptable” Right of Repurchase could possibly be created would be with the involvement of the proposed
Stalking Horse bidder, in order to determine what would be acceptable to it. | am not presently in a position to offer
any comment that the Town may have on the proposed Stalking Horse bidder. That being said, if the Receiver
wants to have the Stalking Horse bidder discuss a Right of Repurchase on a WITHOUT INSTRUCTIONS WITHOUT
PREJUDICE basis, then the Town would participate in such venture. | want to be clear that this offer is being made
solely to accommodate the apparent tight deadlines that exist and should not be construed as an acceptance in
any way of either the Stalking Horse bid or the Stalking Horse bidder.

| will provide you with information and instructions as | receive same.

Thank you.



ohn R Hart

Ritchie, Ketcheson, Hart & Biggart LLP
1 Eva Road, Ste. 206

TORONTO, Ontario

MOC 475

Tele: 416 622 6601 Ext 1009
Fax: 4166224713

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Tuesday, April 30, 2024 7:58 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Dear Mr. Hart,

It has been 14 days since our emails now. We need to know if the proposed Stalking Horse Bidder is a satisfactory
purchaser. Please update us on the Town’s position and where we are in the timeline that you refer to below. That
timeline, taking a month to answer a question that calls for a binary answer, won’t do, particularly given the drop dead
date we all have as a result of the maturity of Hillmount’s facility at the end of this year.

To avoid further delay, please also give us the Town’s position on the meaning of what Right of Repurchase would be
“substantively similar” to the one provided for in the original development agreement.

Regards,

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by ca
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Tuesday, April 16, 2024 5:08 PM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: [EXTERNAL]RE: Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Importance: High

Dear Mr. Soutter

| want to first address your last point. | am not in a position on Tuesday April 16, 2024 to provide you with a position
on Friday April 19, 2024 about whether the Town considers the proposed Stalking Horse Bidder as a “satisfactory
purchaser”. | must again remind you that | take instructions from the Town Council of Ajax and such
instructions can only be received at a properly convened meeting of Town Council. Advising me as Counsel
for the Town on a Tuesday that you want instructions by Friday is eminently unreasonable.

4



That being said, | in the process of drafting a report to Town Council in which | am seeking instructions from Town
Council and can include that request therein. The time lines within which | am presently working are as follows:

- April 19" to report to CAO;

- Week of April 22" —report to the Mayor and get direction to proceed to Council;
- Week of April 29" — determine meeting date to brief/get direction from Council;
- Meeting no later than May 13" General Government Committee meeting.

Mr. Romanowski is presently out of the office but has advised me that he will be reviewing his e-mails from time to
time. As | am an external counsel, | am notin a position to arrange/schedule Special Meetings and therefore make
no comment about the possibility of same. Nonetheless, | do acknowledge that Special Meetings of Town Council
can be called on certain matters using requisite procedures.

| will respond to your various other points shortly.

John R. Hart
Counsel for the Town of Ajax

Ritchie, Ketcheson, Hart & Biggart LLP
1 Eva Road, Ste. 206

TORONTO, Ontario

MOC 475

Tele: 416 622 6601 Ext 1009
Fax: 4166224713

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Tuesday, April 16, 2024 4:39 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; Bryan Tannenbaum <btannenbaum@tdbadvisory.ca>; Jeffrey Berger
<jberger@tdbadvisory.ca>; Geoff Romanowski <Geoff.Romanowski@ajax.ca>

Subject: Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Dear Mr. Hart,

Thank you for meeting with us virtually on April 3. As we advised on the call, the Receiver is considering proposing a
further sale procedure with RPL Holdings Limited (the “Stalking Horse Bidder”) to be a stalking horse bidder. If that path
were taken, the next steps in this proceeding would be to (a) finalize a development agreement acceptable to the
Stalking Horse Bidder, the Town, the Receiver and the Applicant, (b) finalize a stalking horse agreement acceptable to
the stalking horse bidder and the Receiver, (c) return to Court to seek approval of an updated sale procedure, (d) carry
out that procedure and close on the successful bid. We discussed that four-point framework with you on our call.

We also discussed the issues with the draft development agreement that was before the Court in June 2023 that will
need to change: (a) the timing for construction milestones will need to change given the feedback that the Receiver has
obtained from the market; (b) the Receiver can no longer hold the purchase price in escrow given the maturity of the
Hillmount facility, and will have to be able to make a final distribution to creditors before that deadline; and (c) whether
the Town would agree to include some of the “incentives” contained in the original development agreement. On that
point, on our call you advised that the Town would consider including a right of first refusal relating to the Phase 2 and
Phase 3 lands (as those terms were used in the original development agreement).

5



Further, you advised that the restriction on the height of a building to be constructed on the receivership lands has
changed. The heigh was previously limited to 10 storeys because of a nearby steam generating facility. You advised that
because that facility is not an environmental factor anymore, the height of the building need not be restricted to 10
storeys.

We have not yet raised the potential for a stalking horse bid with the proposed Stalking Horse Bidder but, given the
extent of their participation in the last sale procedure we hope they will be interested. On our call you advised that the
Town may take the position that the proposed Stalking Horse Bidder is not a satisfactory purchaser of the lands subject
to this receivership in the eyes of the Town. We were surprised to hear this. The Town had previously advised us of its
concerns regarding the proposed Stalking Horse Bidder’s past projects, but nevertheless confirmed that the proposed
Stalking Horse Bidder was acceptable on a preliminary basis. There were extensive negotiations with the proposed
Stalking Horse Bidder that also involved the Town between mid-September and early November 2023. After the sale
procedure failed, you even raised the potential of having this proposed Stalking Horse Bidder purchase the receivership
lands from the Receiver with me on a telephone call on December 8, 2023. At no point did the Town advise that the
proposed Stalking Horse Bidder might not be acceptable.

Please confirm that, without prejudice to your position regarding what an acceptable development agreement might
entail, the proposed Stalking Horse Bidder is a satisfactory purchaser from the Town’s perspective. Please advise by the
end of the week.

If the Town has other views regarding a further sale procedure or bidder, please propose those views in writing.

Regards,

Alexander Soutter | Associate | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | | | Suite 3200, TD West Tower, 100 Wellington
Street West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616
and delete this e-mail without forwarding it or making a copy. To Unsubscribe/Opt-Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking
the following link: Unsubscribe
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From: John Hart <jhart@ritchieketcheson.com>

Sent: Thursday, May 23, 2024 4:21 PM

To: Alexander Soutter

Cc: ‘Bryan Tannenbaum’; 'Jeffrey Berger'; 'Geoff Romanowski'; Rebecca Kennedy
Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]
Attachments: 20240523161556.pdf

Good Afternoon All

Please find attached my letter to the Receiver confirming the advice given at the Teams meeting on May 21, 2024
that the Town wishes to make an offer to purchase the Central Park Ajax lands.

John

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Thursday, May 23, 2024 2:52 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>; Rebecca Kennedy <Rkennedy@tgf.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Hi John,

We are writing further to our videoconference on May 21, 2024. You advised during that call that the Town intended to
make an offer to buy the property subject to this receivership and that we should expect a letter from you regarding this
offer by the end of the day yesterday. We have not received one. Please let us know when we can expect it.

Regards,

Alex

E| Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the |
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by cal
and delete this e-mail without forwarding it or making a copy.

From: Rebecca Kennedy <Rkennedy@tgf.ca>

Sent: Wednesday, May 15, 2024 1:24 PM

To: Alexander Soutter <ASoutter@tgf.ca>; John Hart <jhart@ritchieketcheson.com>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership

As | advised Alex, | have court Tuesday afternoon, which may go late. Please proceed without me, and | will circle with
the team after the meeting.

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Wednesday, May 15, 2024 12:06 PM

To: John Hart <jhart@ritchieketcheson.com>; Rebecca Kennedy <Rkennedy@tgf.ca>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

1



Good afternoon,
| am available Tuesday afternoon. I'd prefer we start at 5pm if possible.
If that works, please let me know and I'll send a Teams link. | suggest that we have Bryan, Jeff and Geoff join.

Regards,
Alex

From: John Hart <jhart@ritchieketcheson.com>

Sent: Wednesday, May 15, 2024 10:12 AM

To: Rebecca Kennedy <Rkennedy@tgf.ca>; Alexander Soutter <ASoutter@tgf.ca>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good Morning Ms. Kennedy

| appeared before the General Government Committee of Town Council of Ajax on Monday May 13, 2024 (I had
previously referenced my anticipated attendance as being before Town Council itself and | apologize for that
error). At that time, the Central Park Ajax matter was discussed and instructions were provided, which instructions
are required to be ratified by Town Council at its meeting on May 21, 2024. Immediately after ratification, | shall
advise you of how the Town has instructed me to proceed. For your reference, | attach the Report of the General
Government Committee, in which this matter is noted as being “Carried” (see pages 94 and 98).

Itis likely that Town Council will ratify the recommendation of General Government Committee presented to it for
consideration; nonetheless, | am required to wait until my instructions are ratified before | can engage in any
communication regarding same.

Could we schedule a meeting for late on Tuesday (after 5 pm) so that | can apprise you of the Town’s position.
Thank you.

John

From: Rebecca Kennedy <Rkennedy@tgf.ca>

Sent: Wednesday, May 15, 2024 8:59 AM

To: John Hart <jhart@ritchieketcheson.com>; Alexander Soutter <ASoutter@tgf.ca>

Cc: 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger' <jberger@tdbadvisory.ca>; 'Geoff
Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Mr. Hart,
Do you have instructions? We need an update.

Thanks,
Rebecca

Rebecca Kennedy | rkennedy@tgf.ca | Direct Line: 416-304-0603 | Thornton Grout Finnigan LLP | Suite 3200, 100 Wellington Street West,
P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | Phone: 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca



Rebecca Kennedy | Rkennedy@tgf.ca | Direct Line +1 416 304 0603 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by ca
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Friday, May 10, 2024 12:50 PM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; 'Bryan Tannenbaum' <btannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good Afternoon, Mr. Soutter

| expect to receive instructions on Monday afternoon when | appear before Ajax Town Council at a closed session
convened for the purpose of addressing the various issues that presently exist.

I will communicate with you thereafter in accordance with the instructions that | receive.

Have a good weekend.

John R. Hart

Ritchie, Ketcheson, Hart & Biggart LLP
1 Eva Road, Ste. 206

TORONTO, Ontario

M9C 475

Tele: 416 622 6601 Ext 1009 NEW EXTENSION
Fax: 4166224713

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Friday, May 10, 2024 12:45 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; '‘Bryan Tannenbaum' <pbtannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Good afternoon Mr. Hart,
We trust you have instructions now. Please respond to our questions.

Regards,

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by ca
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Monday, May 6, 2024 11:14 AM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; '‘Bryan Tannenbaum' <pbtannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
3




<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>
Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Dear Mr. Soutter
| reference your e-mail dated April 30, 2024, set out below.

| have a meeting scheduled today with Senior Staff of Ajax and a meeting scheduled with the Mayor and Senior
Staff on Thursday. Once | have instructions to respond to your specific questions, | will do so.

| do wish to offer one comment. At our last meeting, the Town provided “outside the box” proposals in order to find
a way to sell this property. Thinking “outside the box” seems to be required because of the difficulties related to
creating a mutually agreeable “Right of Repurchase”. The Town and the main Creditor spent a great deal of time
trying to find a “Right of Repurchase” that could be included in the proposed development agreement. According
to the Receiver, that Right of Repurchase was rejected by the marketplace. Accordingly, the only way that an
“acceptable” Right of Repurchase could possibly be created would be with the involvement of the proposed
Stalking Horse bidder, in order to determine what would be acceptable to it. | am not presently in a position to offer
any comment that the Town may have on the proposed Stalking Horse bidder. That being said, if the Receiver
wants to have the Stalking Horse bidder discuss a Right of Repurchase on a WITHOUT INSTRUCTIONS WITHOUT
PREJUDICE basis, then the Town would participate in such venture. | want to be clear that this offer is being made
solely to accommodate the apparent tight deadlines that exist and should not be construed as an acceptance in
any way of either the Stalking Horse bid or the Stalking Horse bidder.

| will provide you with information and instructions as | receive same.

Thank you.

ot R Hart

Ritchie, Ketcheson, Hart & Biggart LLP
1 Eva Road, Ste. 206

TORONTO, Ontario

M9C 475

Tele: 416 622 6601 Ext 1009
Fax: 4166224713

From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Tuesday, April 30, 2024 7:58 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; '‘Bryan Tannenbaum' <pbtannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: RE: [EXTERNAL] Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Dear Mr. Hart,

It has been 14 days since our emails now. We need to know if the proposed Stalking Horse Bidder is a satisfactory
purchaser. Please update us on the Town’s position and where we are in the timeline that you refer to below. That



timeline, taking a month to answer a question that calls for a binary answer, won’t do, particularly given the drop dead
date we all have as a result of the maturity of Hillmount’s facility at the end of this year.

To avoid further delay, please also give us the Town’s position on the meaning of what Right of Repurchase would be
“substantively similar” to the one provided for in the original development agreement.

Regards,

Alexander Soutter | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by ca
and delete this e-mail without forwarding it or making a copy.

From: John Hart <jhart@ritchieketcheson.com>

Sent: Tuesday, April 16, 2024 5:08 PM

To: Alexander Soutter <ASoutter@tgf.ca>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; '‘Bryan Tannenbaum' <pbtannenbaum@tdbadvisory.ca>; 'Jeffrey Berger'
<jberger@tdbadvisory.ca>; 'Geoff Romanowski' <Geoff.Romanowski@ajax.ca>

Subject: [EXTERNAL]RE: Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Importance: High

Dear Mr. Soutter

| want to first address your last point. | am not in a position on Tuesday April 16, 2024 to provide you with a position
on Friday April 19, 2024 about whether the Town considers the proposed Stalking Horse Bidder as a “satisfactory
purchaser”. | must again remind you that | take instructions from the Town Council of Ajax and such
instructions can only be received at a properly convened meeting of Town Council. Advising me as Counsel
for the Town on a Tuesday that you want instructions by Friday is eminently unreasonable.

That being said, | in the process of drafting a report to Town Council in which | am seeking instructions from Town
Council and can include that request therein. The time lines within which | am presently working are as follows:

April 19" to report to CAO;

Week of April 22" - report to the Mayor and get direction to proceed to Council;
Week of April 29" — determine meeting date to brief/get direction from Council;
Meeting no later than May 13" General Government Committee meeting.

Mr. Romanowski is presently out of the office but has advised me that he will be reviewing his e-mails from time to
time. As | am an external counsel, | am not in a position to arrange/schedule Special Meetings and therefore make
no comment about the possibility of same. Nonetheless, | do acknowledge that Special Meetings of Town Council
can be called on certain matters using requisite procedures.

| will respond to your various other points shortly.

John R. Hart
Counsel for the Town of Ajax

Ritchie, Ketcheson, Hart & Biggart LLP
1 Eva Road, Ste. 206

TORONTO, Ontario

M9C 475

Tele: 416 622 6601 Ext 1009
Fax: 4166224713



From: Alexander Soutter <ASoutter@tgf.ca>

Sent: Tuesday, April 16, 2024 4:39 PM

To: John Hart <jhart@ritchieketcheson.com>

Cc: Rebecca Kennedy <Rkennedy@tgf.ca>; Bryan Tannenbaum <btannenbaum@tdbadvisory.ca>; Jeffrey Berger
<jberger@tdbadvisory.ca>; Geoff Romanowski <Geoff.Romanowski@ajax.ca>

Subject: Central Park Ajax Receivership [IMAN-CLIENT.FID140057]

Dear Mr. Hart,

Thank you for meeting with us virtually on April 3. As we advised on the call, the Receiver is considering proposing a
further sale procedure with RPL Holdings Limited (the “Stalking Horse Bidder”) to be a stalking horse bidder. If that path
were taken, the next steps in this proceeding would be to (a) finalize a development agreement acceptable to the
Stalking Horse Bidder, the Town, the Receiver and the Applicant, (b) finalize a stalking horse agreement acceptable to
the stalking horse bidder and the Receiver, (c) return to Court to seek approval of an updated sale procedure, (d) carry
out that procedure and close on the successful bid. We discussed that four-point framework with you on our call.

We also discussed the issues with the draft development agreement that was before the Court in June 2023 that will
need to change: (a) the timing for construction milestones will need to change given the feedback that the Receiver has
obtained from the market; (b) the Receiver can no longer hold the purchase price in escrow given the maturity of the
Hillmount facility, and will have to be able to make a final distribution to creditors before that deadline; and (c) whether
the Town would agree to include some of the “incentives” contained in the original development agreement. On that
point, on our call you advised that the Town would consider including a right of first refusal relating to the Phase 2 and
Phase 3 lands (as those terms were used in the original development agreement).

Further, you advised that the restriction on the height of a building to be constructed on the receivership lands has
changed. The heigh was previously limited to 10 storeys because of a nearby steam generating facility. You advised that
because that facility is not an environmental factor anymore, the height of the building need not be restricted to 10
storeys.

We have not yet raised the potential for a stalking horse bid with the proposed Stalking Horse Bidder but, given the
extent of their participation in the last sale procedure we hope they will be interested. On our call you advised that the
Town may take the position that the proposed Stalking Horse Bidder is not a satisfactory purchaser of the lands subject
to this receivership in the eyes of the Town. We were surprised to hear this. The Town had previously advised us of its
concerns regarding the proposed Stalking Horse Bidder’s past projects, but nevertheless confirmed that the proposed
Stalking Horse Bidder was acceptable on a preliminary basis. There were extensive negotiations with the proposed
Stalking Horse Bidder that also involved the Town between mid-September and early November 2023. After the sale
procedure failed, you even raised the potential of having this proposed Stalking Horse Bidder purchase the receivership
lands from the Receiver with me on a telephone call on December 8, 2023. At no point did the Town advise that the
proposed Stalking Horse Bidder might not be acceptable.

Please confirm that, without prejudice to your position regarding what an acceptable development agreement might
entail, the proposed Stalking Horse Bidder is a satisfactory purchaser from the Town’s perspective. Please advise by the
end of the week.

If the Town has other views regarding a further sale procedure or bidder, please propose those views in writing.

Regards,



Alexander Soutter | Associate | ASoutter@tgf.ca | Direct Line +1 416-304-0595 | | | Suite 3200, TD West Tower, 100 Wellington
Street West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario M5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and contains confidential information intended only for the person(s) named
above. Any other distribution, copying or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately by calling (416) 304-1616

and delete this e-mail without forwarding it or making a copy. To Unsubscribe/Opt-Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking
the following link: Unsubscribe
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AGREEMENT OF PURCHASE AND SALE
This AGREEMENT made the 27th day of June, 2024.
BETWEEN:

TDB RESTRUCTURING LIMITED, (the “Receiver”)

in its capacity as Court-Appointed Receiver over the lands and
premises set out on Schedule “A” attached hereto and not in its
personal or corporate capacity

(the “Vendor”)

and

1000612843 ONTARIO INC.

(the “Purchaser”)
NOTE TO PURCHASER:

Please indicate below which of the following lands this Agreement of Purchase
and Sale relates to:

Development Lands, Utility Lands and Commercial Lands
[1Development Lands and Utility Lands only
[1Commercial Lands only

In the event that this Agreement of Purchase and Sale does not include the
Development Lands and Utility Lands, any reference in this Agreement of Purchase and
Sale to the Development Agreement shall be considered inapplicable. For greater
certainty, neither the Development Lands nor the Utility Lands can be purchased without
also purchasing the other.

RECITALS:

A. Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List)
(the "Court") dated April 15, 2021, (the "Appointment Order") the Receiver was
appointed as receiver over the lands legally described in Schedule “A” attached
hereto;

B. The Vendor desires to sell and the Purchaser desires to purchase the Purchased
Assets, as more particularly set out herein, subject to the terms and conditions
hereof.

Doc#4099792v2



NOW THEREFORE in consideration of the mutual covenants and agreements set forth
in this Agreement and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged) the Parties covenant and agree as follows:

SECTION 1 - INTERPRETATION

1.1 Definitions

In this Agreement, unless the context clearly indicates otherwise, the following terms shall
have the following meanings:

(@)

(b)

(e)

(9)

“‘Acceptance Date” means the date that this Agreement is executed and
delivered by the Parties it being acknowledged by the Purchaser that this
Agreement will not be effective or binding until the Vesting Order has been
granted;

“Agent” shall mean Avison-Young Commercial Real Estate Services, LP;

"Agreement" means this Agreement of Purchase and Sale, including the
Schedules to this Agreement, as it or they may be amended or
supplemented from time to time, and the expressions "hereof", "herein",
"hereto", "hereunder", "hereby" and similar expressions refer to this
Agreement and not to any particular Section or other portion of this
Agreement;

"Applicable Laws" means, with respect to the Purchased Assets or to any
Person, property, transaction or event, all laws, by-laws, rules, regulations,
orders, judgments, decrees, decisions or other requirements having the
force of law relating to or applicable to such Person, property, transaction
or event;

“‘“Assumed Charge” has the meaning ascribed to it in Section 2.18;
“‘Assumed Liabilities” has the meaning ascribed to it in Section 2.10;

"Business Day" means a day on which banks and the Land Registry Office
for the Region of Durham are open for business but does not include a
Saturday, Sunday, or statutory holiday in the Province of Ontario;

"CIM" means the confidential information memorandum prepared by the
Agent;

"Claim" means any claim, demand, action, cause of action, damage, loss,
cost, liability or expense (including legal fees on a substantial indemnity
basis) and all costs incurred in investigating or pursuing any of the foregoing
or any proceeding relating to any of the foregoing;

"Closing" means the successful completion of the Transaction;



(%))

Q)

(V)

"Closing Date" means the date which is three (3) days immediately
following the date upon which the Vesting Order is granted, or the next
Business Day, as applicable, or such other date as the Parties may mutually
agree upon;

“Commercial Lands” means those lands bearing PINs 26459-0050 (LT),
26459-0046 (LT) and 26459-0045 (LT);

“Conveyance Event” has the meaning ascribed to it in Section 2.14;
“Court” means the Court defined in the first recital of this Agreement;

"Data Room" means the electronic data room established by or on behalf
of the Vendor containing the Property Documents for review by the
Purchaser;

“Development Agreement” means the agreement in the form of the
agreement set out at Schedule “C”;

“Development Lands” means those lands bearing PIN 26456-0108 (LT);

“Debtor” means all or any one of 9617680 Canada Inc., 9654372 Canada
Inc., Central Park Ajax Developments Phase 1 Inc., 9654488 Canada Inc.,
9654461 Canada Inc. and 9654445 Canada Inc;

“‘Deposit” has the meaning ascribed to it in Section 2.5;

"Encumbrance" means any mortgage, charge, pledge, hypothecation,
security interest, trust, deemed trust (statutory or otherwise) assignment,
lien (statutory or otherwise), Claim, title retention agreement or
arrangement, restrictive covenant, rights of way, easements,
encroachments, reserves, or other encumbrance of any nature or any other
arrangement or condition which, in substance, secures payment or
performance of an obligation;

‘Environmental Condition” has the meaning ascribed to it in Section
2.2(a);

"Environmental Laws" means all Applicable Laws concerning pollution or
protection of the natural environment or otherwise relating to the
environment or health or safety matters, including Applicable Laws
pertaining to (i) reporting, licensing, permitting, investigating and
remediating the presence of Hazardous Materials, and (ii) the storage,
generation, use, handling, manufacture, processing, transportation,
treatment, release and disposal of Hazardous Materials including without
limiting the generality of the foregoing the following any written policies and
guidelines and directives, administrative rulings or interpretations, that are
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in effect and applicable to the Vendor or the Property on the Closing Date,
as well as the common law and any judicial or administrative order, consent
decree or judgment that is in effect and applicable to the Vendor or the
Property on the Closing Date, that relates to pollution or the protection of
the environment, including, without limitation, the Atomic Energy Control Act
(Canada), the Canadian Environmental Protection Act (Canada), the Pest
Control Products Act (Canada), the Transportation of Dangerous Goods Act
(Canada), the Environmental Protection Act (Ontario), the Environmental
Assessment Act (Ontario), the Ontario Water Resources Act (Ontario) and
the Occupational Health & Safety Act (Ontario), and the regulations and
guidelines promulgated pursuant thereto or issued by any Government
Authority in respect thereof, and equivalent or similar local and provincial
ordinances and statutory programs and the regulations and guidelines
promulgated pursuant thereto;

“‘Ereg” has the meaning ascribed to it in Section 5.7;

"ETA" means the Excise Tax Act (Canada), as it may be amended from
time to time;

“Excluded Assets” means the assets, if any, listed in Schedule “D”;

“Final Order” means, in respect of any Court order, such order after i) the
expiry of applicable appeal periods; or (ii) in the event of an appeal or
application for leave to appeal or to stay, vary, supersede, set aside or
vacate such order, final determination of such appeal or application by the
applicable court;

"Governmental Authority" means any person, body, department, bureau,
agency, board, tribunal, commission, branch or office of any federal,
provincial or municipal government having or claiming to have jurisdiction
over part or all of the Purchased Assets, the Transaction or one or both of
the Parties and shall include a board, commission, courts, bureau, agency
or any quasi-governmental or private body exercising any regulatory
authority including an association of insurance underwriters;

"Hazardous Materials" means any contaminants, pollutants, substances
or materials that, when released to the natural environment, could cause,
at some immediate or future time, harm or degradation to the natural
environment or risk to human health, whether or not such contaminants,
pollutants, substances or materials are or shall become prohibited,
controlled or regulated by any Governmental Authority and any
"contaminants”, "dangerous substances", "hazardous materials",
"hazardous substances", "hazardous wastes", "industrial wastes", "liquid
wastes", "pollutants"” and "toxic substances", all as defined in, referred to or

contemplated in federal, provincial and/or municipal legislation, regulations,
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orders and/or ordinances relating to environmental, health or safety
matters;

"HST" means all goods and services taxes and harmonized sales tax
payable under the ETA;

"Land Transfer Tax" means all the taxes payable under the Land Transfer
Tax Act (Ontario) and any other applicable provincial or municipal land
transfer tax legislation, including all registration fees, license fees, and other
like charges payable upon a transfer of real property, together with interest,
penalties and additions thereto;

“Leases” means any leases with any tenants relating to the Property;

“Liabilities” means all costs, expenses, charges, debts, liabilities, claims,
demands and obligations, whether primary or secondary, direct or indirect,
fixed, contingent, absolute or otherwise, liquidated or unliquidated under or
in respect of any contract, agreement, arrangement, lease, commitment or
undertaking, Applicable Law and Taxes;

"Parties" means the Vendor, the Purchaser and any other Person who may
become a party to this Agreement;

“‘Permits” means all permits, licenses and applications that may have been
issued or applied for in the name of the Debtor and/or the Vendor in
connection with the servicing and/or development of the Property;

"Permitted Encumbrances" means those Encumbrances listed in
Schedule "B";

"Person" means an individual, a corporation, a partnership, a trust, an
unincorporated organization, the government of a country or any political
subdivision thereof, or any agency or department of any such government,
and the executors, administrators or other legal representatives of an
individual in such capacity;

‘Plans” means all plans and documentation in the possession or control of
the Vendor relevant to the development of the Property including, without
limitation, any project documents, the CIM, engineering drawings,
architectural plans and working drawings, landscaping plans, reports,
project documents other documentation prepared to illustrate or define a
particular aspect of the development of the Property, in each instance, to
the extent forming part of the Data Room;

"Property" means the real property described in Schedule “A” and shown
on the Sketch of Purchased Assets attached hereto as Schedule “A-17,
which is included for convenience and discussion purposes only;



(mm)

(nn)

(00)

(Pp)

(qq)

(rr)

(ss)

(tt)

"Property Documents" means the documents in the Data Room;

"Purchaser Closing Conditions" has the meaning ascribed to it in Section
4.1;

"Purchase Price" shall have the meaning ascribed to it in Section 2.4. For
greater certainty, the Purchase Price shall be exclusive of Transfer Taxes
and any other taxes payable as a result of or in connection with the
Transaction;

“‘Purchase Price Cash Component” shall have the meaning ascribed to it
in section 2.4;

“Purchaser’s Solicitors” means the law firm of Corsianos Lee Vashishth
LLP (Attention: Jacob Lee jlee@clvlaw.ca);

"Purchased Assets" means those assets designated in the “Note to
Purchaser” on the front page of this Agreement as being the lands which
are the subject of this Agreement;

“Receiver” has the meaning described thereto in the Recitals;

"Reports" means collectively any written reports or documents received or
obtained by the Receiver from any third party regarding any aspect of the
Property;

“‘Rights” has the meaning ascribed to it in Section 2.13;

“Sale Procedure” means the sale procedure approved by the Court
attached as Schedule “E”, as maybe amended in accordance with such sale
procedure;

“Sale Procedure Order” means the order of the Court approving of the
Sale Procedure;

“Successful Bid” has the meaning given to it in the Sale Procedure;
“Successful Bidder” has the meaning given to it in the Sale Procedure;

"Transaction" means the transaction of purchase and sale and assignment
and assumption contemplated by this Agreement;

"Transfer Taxes" means all HST, Land Transfer Tax, sales, excise, use,
transfer, gross receipts, documentary, filing, recordation, value-added,
stamp, stamp duty reserve, and all other similar taxes, duties or other like
charges, however denominated together with interest, penalties and
additional amounts imposed with respect thereto;



(bbb) “Utility Lands” means those lands bearing PINs 26459-0037 (LT), 26459-
0036 (LT) and 26459-0035 (LT);

(ccc) “Vendor Closing Conditions” has the meaning ascribed to it in Section
4.3;

(ddd) “Vendor’s Solicitor’ means the law firm of Garfinkle Biderman LLP;

(eee) “Vesting Order” means the order of the Court approving the sale by the
Receiver to the Purchaser of the Purchased Assets and vesting all rights,
title and interest of the Purchased Assets in favour of the Purchaser free
and clear of all Encumbrances other than Permitted Encumbrances in a
form to be agreed upon by the parties, acting reasonably;

(fff)  “Vesting Order Motion” means a motion by the Receiver seeking the
granting of the Vesting Order; and

(ggg) “Work Orders” means any work orders, deficiency notices, outstanding
building permits, orders, or requirements to comply with any Applicable
Laws or issued by any Governmental Authorities.

1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The terms "this Agreement”, "hereof', "herein" and "hereunder" and similar
expressions refer to this Agreement and not to any particular section hereof.

1.3  Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships,
associations, trusts, unincorporated organizations, corporations and governmental
authorities. The term "including" means "including, without limitation," and such terms as
"includes" have similar meanings.

1.4  Schedules
The following Schedules are incorporated in and form part of this Agreement;

Schedule "A"  Property

Schedule “A-1”  Sketch of Property
Schedule "B"  Permitted Encumbrances
Schedule “C*  Development Agreement
Schedule “D”  Excluded Assets



Schedule “E” Sale Procedure

SECTION 2 — SALE AND PURCHASE AND ASSIGNMENT

2.1

Sale and Purchase of Purchased Assets

On the Closing Date, subject to the terms and conditions of this Agreement, the Vendor
shall sell and the Purchaser shall purchase the Purchased Assets and the Purchaser shall
assume the Assumed Liabilities, all in accordance with and pursuant to the terms hereof
and the Vesting Order. The Purchaser acknowledges that it is not purchasing any other
property or assets of the Debtor other than the Purchased Assets.

2.2

"As is, Where is"

The Purchaser acknowledges and agrees that:

(@)

the Vendor is selling and the Purchaser is purchasing the Purchased Assets on an
“as is, where is” basis subject to whatever defects, conditions, impediments,
Hazardous Materials or deficiencies which may exist on the Closing Date,
including, without limiting the generality of the foregoing, any latent or patent
defects in the Purchased Assets. The Purchaser further acknowledges that it has
entered into this Agreement on the basis that the Vendor does not guarantee title
to the Purchased Assets and that the Purchaser has conducted such inspections
of the condition of and title to the Purchased Assets as it deems appropriate and
has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to any matter including, title,
encumbrances, description, fitness for purpose or use, merchantability, condition,
quantity or quality, latent defects, cost, size, value, state of repair, zoning,
permitted uses, permits, compliance with Applicable Laws of Government
Authorities, threatened claims, litigation, the existence or non-existence of
Hazardous Materials flowing onto or from the Purchased Assets or any part
thereof, or in the air, surface or ground water flowing through, onto or from the
Purchased Assets, or any part thereof, any non-compliance with Environmental
Laws including any adverse matters contained in the Reports (the “Environmental
Condition”), compliance with any or all Environmental Laws, or in respect of any
other matter or thing whatsoever concerning the Purchased Assets, or the right of
the Vendor to sell or assign same save and except as expressly provided for in
this Agreement. Without limiting the generality of the foregoing, any and all
conditions, warranties or representations expressed or implied pursuant to the
Sale of Goods Act (Ontario) or similar legislation do not apply hereto and are
hereby waived by the Purchaser. The descriptions of the Purchased Assets set
out in the CIM, in this Agreement or in the Property Documents are for the
purposes of identification only and no representation, warranty or condition has or
will be given by the Vendor concerning the completeness or accuracy of such
descriptions. The Purchaser further acknowledges that the CIM, the Property
Documents and all other written and oral information (including, without limitation,
any analyses, financial information and projections, compilations, studies and the



Plans) obtained by the Purchaser from the Vendor or the Agent with respect to the
Purchased Assets or otherwise relating to the Transaction has been provided for
the convenience of the Purchaser only and is not warranted to be accurate or
complete. The Purchaser further acknowledges that the Vendor shall not be under
any obligation to deliver the Purchased Assets to the Purchaser and that it shall
be the Purchaser’s responsibility to take possession of the Purchased Assets.

notwithstanding any statutory provisions to the contrary, the Purchaser has no right
to submit requisitions on title or in regard to any outstanding Work Orders, and the
Purchaser shall accept the title to the Purchased Assets subject to the Permitted
Encumbrances and the Environmental Condition;

the various parties who prepared the Property Documents may have restricted the
use thereof to the Debtor only, in their respective retainers with the Debtor and any
purported conveyance of any of the Property Documents by the Vendor to the
Purchaser may be subject to such limitations;

without limiting the generality of this Section 2.2, the Purchaser acknowledges and
agrees that the parties have expressly agreed to exclude from this Agreement all
express or implied representations and warranties with respect to the following
matters:

(i) the compliance of the Purchased Assets with Applicable Laws, by-laws or
regulations including without limitation, municipal zoning by-laws and
regulations;

(i) any easements, rights of way, instruments, documents, agreements or
other registered or unregistered interest in the Purchased Assets which
impacts the use, enjoyment, income or development opportunities
connected with the Purchased Assets;

(i)  that the present use or any future use of the Purchased Assets intended by
the Purchaser is or will be lawful or permitted;

(iv)  the execution, good standing, validity, binding effect or enforceability of the
Permitted Encumbrances;

(v) that the Vendor has any right, title or interest in any goodwill associated with
the Purchased Assets, or the use of any name associated with the operation
of the Purchased Assets;

(vi)  the description, title, condition, value, state of repair and fitness for any
purpose of the Purchased Assets; and

(vii)  the compliance of the Purchased Assets with Environmental Laws, Reports
or the existence or non-existence of Hazardous Materials, environmental,
soil or water contamination or pollution on or about the Purchased Assets,
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or otherwise with respect to the environmental condition of the Purchased
Assets;

the CIM, the Property Documents and any assets lists, information packages and
other material concerning the Purchased Assets or the sale thereof provided by or
on behalf of the Vendor and the Agent have been prepared solely for the
convenience of the Purchaser and are not warranted or represented to be
complete or accurate and are not part of this Agreement (unless specifically
provided in this Agreement) and the descriptions of the Purchased Assets provided
to the Purchaser are for the purposes of identification only, no conditions, warranty
or representation has been or will be given by the Vendor concerning the accuracy,
completeness or any other matter concerning such descriptions;

the Vendor is entering into this Agreement solely in its capacity as Receiver and
not in its personal or other capacity and the Vendor and its agents (including the
Vendor’s Solicitors), officers, directors and employees will have no personal or
corporate liability under or as a result of this Agreement, or otherwise in connection
herewith;

save as to any valid objection to title made in respect of matters arising after the
Acceptance Date, the Purchaser shall be conclusively deemed to have accepted
the title to the Property and to have accepted the Purchased Assets subject to the
Permitted Encumbrances and the Environmental Condition and subject to all
Applicable Laws, by-laws and regulations affecting its use. If any valid objection
to title expressly permitted herein is made by the Purchaser prior to the Closing
Date, which the Vendor is unwilling or unable to remove, remedy, or satisfy and
which the Purchaser will not waive or is not satisfied by title insurance, then the
Receiver may terminate this Agreement by notice to the Purchaser, whereupon,
except as herein expressly set forth, the Deposit without interest accrued thereon
shall be forthwith returned to the Purchaser in accordance with and subject to the
terms in Section 2.5 and each of the Purchaser and the Receiver shall be released
from all obligations under this Agreement;

the Purchaser shall not call for the production of any title deed, abstract, survey or
other evidence of title except such of the foregoing as are in the possession of the
Receiver;

the Purchaser acknowledges that, the Vendor has provided the Purchaser access
to the Data Room and that the Purchaser has had sufficient opportunity to review,
and has satisfied itself with respect to, the Property Documents. If for any reason
the transaction is not completed, the Purchaser shall forthwith return the Property
Documents, and delete any electronic copies of them in its possession or control.
The Vendor makes no representation or warranty, express or implied, as to the
accuracy or completeness of any information contained in the CIM and any of the
Property Documents; and
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)] in entering into this Agreement, the Purchaser has relied and will rely entirely and
solely upon its own inspections and investigations with respect to the Property and
the Purchased Assets, including the physical condition and the Environmental
Condition of the Purchased Assets including compliance with Applicable Laws and
has relied solely upon its own judgement resulting from doing so and has not relied
and will not rely on any information, written or oral, furnished by the Vendor or any
other person or entities on behalf of or at the direction of the Vendor including the
Agent, including with respect to value of the Purchased Assets, the development
potential of the Purchased Assets, adequacy, marketability, quantity, location,
condition, quality, fitness or state of repair. The information in the CIM, the Data
Room and description of the Purchased Assets in any marketing material, listing
information, and any like material delivered or made available by the Vendor and/or
the Agent, the Vendor's agents or any other party on its behalf to the Purchaser or
its representatives are believed to be correct, but if any misstatement, error,
inaccuracy or omission (collectively the “Inaccuracies”) is found in the them, the
Purchaser shall not be entitled to any abatement, damages, reimbursement, costs
or to termination of this Agreement as a result of them and the Purchaser releases
the Vendor and its agents from any Claims the Purchaser had, has or may have
as a result of such Inaccuracies.

2.3 Permitted Encumbrances

The Purchaser acknowledges that the Vendor is selling the Purchased Assets subject to
the Assumed Liabilities and that the Vendor undertakes no obligation to discharge the
Permitted Encumbrances on Closing or thereafter.

24 Purchase Price

The purchase price payable by the Purchaser to the Vendor for the Purchased Assets
(the “Purchase Price”) shall be an amount of_ including the assumption
of the mortgage of Ajax Master Holding Inc., for total cash payment of

(the “Purchase Price Cash Component”), allocated as set out in paragraph

2.7.
2.5 Deposit

The Parties acknowledge and agree that the sum of_ being ten (10%) percent
of the Purchase Price Cash Component (the “Deposit’) has been delivered by the
Purchaser to the Vendor’'s solicitor in trust upon submission by the Purchaser of an
executed copy of the Agreement to the Vendor. The Deposit shall be held in a non-interest
bearing account of a Canadian chartered bank or trust company, in trust and to be
disbursed in accordance with the following provisions:

(a) if the purchase and sale of the Purchased Assets is completed on the
Closing Date, then the Deposit shall be released from trust and applied
towards payment of the Purchase Price;
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if the purchase and sale of the Purchased Assets is not completed on the
Closing Date for any reason other than the default of the Purchaser
hereunder, then the Deposit shall, subject to any Claim by the Vendor for
damages under Section 2.12 herein, be released from trust and paid to the
Purchaser in full satisfaction of all Claims incurred by the Purchaser as a
result of such non-completion; or

if the purchase and sale of the Purchased Assets is not completed on the
Closing Date as a result of the Purchaser's default hereunder, then the
Deposit shall be forfeited to the Vendor and released from trust as liquidated
damages and not as a penalty and paid to the Vendor without prejudice to
the Vendor’s rights to reimbursement on account of any Claim of the Vendor
against the Purchaser as a result of such failure and the Vendor shall be
entitled to pursue all of its rights and remedies against the Purchaser,
including the resale of the Purchased Assets. Upon any such resale, the
Purchaser shall pay to the Vendor: (i) an amount equal to the amount, if
any, by which the Purchase Price under the Agreement exceeds the net
purchase price received by the Vendor pursuant to such resale (net of any
commissions and costs and expenses incurred to effect the completion of
such resale including legal costs on a full indemnity basis), and (ii) an
amount equal to all costs and expenses incurred by the Vendor in respect
of the Transaction or occasioned by the Purchaser’s failure to comply with
this Agreement.

2.6 Payment of Purchase Price

The Purchase Price shall be paid and satisfied as follows:

(@)

(b)

on Closing, the Deposit shall be released from trust and credited against
the Purchase Price in accordance with Section 2.5(a); and

on Closing, the Purchase Price, subject to adjustments and minus the
amount paid to the Vendor pursuant to Section 2.6(a), and minus the
Assumed Charge pursuant to Section 2.18, shall be paid to the Vendor or
as the Vendor may direct in writing by way of wire transfer using the Large
Value Transfer System.

2.7 Allocation of Purchase Price

The entire Purchase Price shall be allocated to the Purchased Lands for each parcel
being purchased in allocations to be agreed between the Receiver and the Purchaser,
acting reasonably, or as determined by the Court, with the credit bid portion of the
Purchase price to be allocated to the Development Lands, such that the aggregate of
such allocation equal to the Purchase Price, and the Parties agree that they shall follow
such allocation in determining and reporting their liabilities for any Taxes and, without
limitation, shall file their respective income tax returns prepared in accordance with such
allocation, provided that nothing herein shall require the Vendor to file any income tax
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returns that it is not otherwise required to file. Upon the agreement of the Receiver and
the Purchaser, or the determination of the Court, of the purchase price allocation for each
parcel being purchased, the Receiver and Purchaser shall jointly indicate the allocated
purchase price for each parcel, in the form immediately below:

Commercial Lands Purchase Price
PIN No. 26459-0050 (LT) $
PIN No. 26459-0046 (LT) $
PIN No. 26459-0045 (LT) $

Development Lands

PIN No. 26456-0108 (LT) $
Utility Lands

PIN No. 26459-0037 (LT) $
PIN No. 26459-0036 (LT) $
PIN No. 26459-0035 (LT) $

2.8  Adjustment of Purchase Price

(1)

The Purchase Price shall be adjusted as of the Closing Date in accordance
with the terms of this Agreement for any property taxes (including interest
thereon, if applicable), utilities and any other items which are usually
adjusted in purchase transactions involving assets similar to the Purchased
Assets in the context of a Court supervised sale (the "Adjustments"). The
Receiver shall prepare a statement of adjustments and deliver same to the
Purchaser for its approval by no later than 3 Business Days prior to the
Closing Date. If the amount of any Adjustments required to be made
pursuant to this Purchase Agreement cannot be reasonably determined as
of the Closing Date, an estimate shall be made by the Vendor as of the
Closing Date based upon the best information available to the Vendor at
such time. When such cost or amount is determined, the Vendor or
Purchaser, as the case may be, shall, within 30 days of determination,
provide a complete statement thereof to the other and within 30 days
thereafter the Vendor and the Purchaser shall make a final adjustment as
of the Closing Date for the item in question. In the absence of agreement
by the Parties the final cost or amount of an item shall be determined by an
accountant or such other financial professional appointed jointly by the
Vendor and the Purchaser, with the cost of such accountant’s or other
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financial professional’s determination being shared equally between the
Parties. All re-adjustments shall be requested in a detailed manner on or
before the 60th day after the Closing Date, after which time neither party
shall have any right to request re-adjustment.

(2)  Otherthan as provided for in this section 2.8, there shall be no Adjustments
to the Purchase Price.

2.9  Excluded Liabilities

Other than the Assumed Liabilities, the Purchaser shall not assume and shall not be liable
for any other Liabilities of the Vendor or the Debtor.

2.10 Assumed Liabilities

From and after Closing, the Purchaser shall assume and be liable for the Assumed
Liabilities. The Assumed Liabilities shall consist only of the Liabilities incurred under or
in respect of:

(a) Permitted Encumbrances;

(b)  the use of the Purchased Assets from and after the Closing Date to the
extent relating to periods from and after the Closing Date; and

(c) the Environmental Condition, and any and all Liabilities for the remediation
of the soil and groundwater in, on, over, under or flowing through, onto or
from the Property or any part thereof.

(the foregoing being the “Assumed Liabilities”).
211 Taxes

In addition to the Purchase Price, the Purchaser or the beneficial owner of the Property if
different from the Purchaser shall pay all applicable Transfer Taxes exigible in connection
with the purchase and sale of the Purchased Assets, including, without limitation, HST
and Land Transfer Tax.

The Purchaser will be an HST registrant and a prescribed recipient under the ETA on or
before the Closing Date and will provide its registration number to the Vendor on or before
the Closing Date.

The Purchaser shall deliver, prior to Closing, a certificate in form prepared by the Vendor
acting reasonably certifying that the Purchaser shall be liable for, shall self-assess and
shall remit to the appropriate Government Authority all HST payable in respect of the
Transaction. The Purchaser's certificate shall also include certification of the Purchaser's
prescription and/or registration as the case may be, and the Purchaser's HST registration
number together and the Purchaser shall indemnify and hold harmless the Vendor from
and against any and all Claims, HST, penalties, costs and any interest that may become
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payable by or assessed against the Vendor for all Transfer Taxes arising out of, related
to or connected in any way with the Property or this Transaction. If the Purchaser shall
fail to deliver its certificate, then the Purchaser shall tender to the Vendor at Closing, in
addition to the balance due on Closing, an amount equal to the HST that the Vendor shall
be obligated to collect and remit in connection with the Transaction.

2.12 Inspections

The Vendor will permit the Purchaser, its consultants, agents and representatives to carry
out, at the Purchaser's sole expense and risk, such investigations, soil tests, and
environmental audits as the Purchaser, acting reasonably, may deem necessary with
respect to the Purchased Assets, subject to and conditional upon the following terms and
conditions:

(@) any invasive testing shall require the Vendor’s written approval prior to such
testing;

(b)  the Purchaser shall provide at least two Business Days' notice to the Vendor
of any such tests and inspections and the Vendor will be entitled to have a
representative present during all such tests and inspections;

(c) all soil tests or environmental audits shall be coordinated with the Vendor;

(d) any damage to the Property caused by such tests and inspections will be
promptly repaired by the Purchaser and the Purchaser will indemnify and
save the Vendor harmless from all Claims which the Vendor may suffer as
a result of the said tests and inspections or any other breach of this Section
by the Purchaser; and

(e)  prior to entering the part of Property comprising the Purchased Assets to
conduct the Purchaser's tests and investigations, the Purchaser shall
deliver (or shall cause its representatives completing the Purchaser's
investigations on its behalf to deliver) to the Vendor evidence of liability
insurance coverage for at least $2,000,000.

The Purchaser agrees that the Vendor shall be entitled to deduct from the Deposit the
amount of any Claims which the Vendor may suffer as a result of a breach of this Section
2.12 by the Purchaser. To the extent that the Purchaser commissions any reports in
connection with its tests and investigations of the Property, copies of all such reports shall
be delivered to the Vendor at no cost to the Vendor within three (3) Business Days of
issuance.

2.13 Non-Transferable and Non-Assignable Purchased Assets

To the extent that any of the Purchased Assets to be transferred to the Purchaser on the
Closing, or any Claim, right or benefit arising under or resulting from such Purchased
Assets (collectively, the “Rights”) is not capable of being transferred without the
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approval, consent or waiver of any third Person, or if the transfer of a Right would
constitute a breach of any obligation under, or a violation of, any Applicable Law unless
the approval, consent or waiver of such third Person is obtained, then, except as
expressly otherwise provided in this Agreement and without limiting the rights and
remedies of the Purchaser contained elsewhere in this Agreement, this Agreement shall
not constitute an agreement to transfer such Rights unless and until such approval,
consent or waiver has been obtained. After Closing and for a period of sixty (60) days
following Closing, the Vendor shall:

(@)  maintain its existence and hold the Rights in trust for the Purchaser;

(b)  comply with the terms and provisions of the Rights as agent for the
Purchaser at the Purchaser's cost and for the Purchaser's benefit;

(c) cooperate with the Purchaser in any reasonable and lawful arrangements
designed to provide the benefits of such Rights to the Purchaser; and

(d)  enforce, at the reasonable request of the Purchaser and at the expense and
for the account of the Purchaser, any rights of the Vendor arising from such
Rights against any third Person, including the right to elect to terminate any
such Rights in accordance with the terms of such Rights upon the written
direction of the Purchaser.

In order that the full value of the Rights may be realized for the benefit of the Purchaser,
the Vendor shall, at the request and expense and under the direction of the Purchaser, in
the name of the Vendor or otherwise as the Purchaser may specify, take all such action
and do or cause to be done all such things as are, in the reasonable opinion of the Vendor,
necessary or proper in order that the obligations of the Vendor under such Rights may be
performed in such manner that the value of such Rights is preserved and enures to the
benefit of the Purchaser. To the extent that such approval, consent or waiver has not
been obtained by the 60 day following the Closing, such Right shall be deemed to be an
excluded Purchased Asset and the Vendor may terminate any agreement pertaining to
such Right unless otherwise agreed to by the Parties. The Purchaser shall indemnify and
hold the Vendor harmless from and against any Claim under or in respect of such Rights
arising because of any action of the Vendor taken in accordance with this Section.

2.14 Conveyance Event

At the same time as the Purchaser submits a signed copy of this Agreement to the
Vendor, the Purchaser must submit a signed copy of the Development Agreement to the
Vendor on the understanding that, upon Closing, the Receiver will deliver a copy of the
Development Agreement to the Town to be signed unless the Purchaser and the Town
have agreed to similar form of agreement on terms that are acceptable to the Receiver.

The Receiver will hold the Escrow Funds in escrow until the earlier of the Construction
Commencement Date (as such terms are defined in the Development Agreement) and
210 days after the Closing Date. For greater certainty, after earlier of the Construction
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Commencement Date and 210 days after the Closing Date, the Receiver shall be under
no obligation to hold the Escrow Funds in escrow.

If the Town exercises its right to require a Conveyance pursuant to the Development
Agreement (and as defined therein), the Purchaser shall transfer title of the Purchased
Assets, free and clear of all encumbrances, except for the Permitted Encumbrances, to
the Receiver, within 15 days from receipt of the Town giving notice of its intention to
require a Conveyance. The Receiver shall pay to the Purchaser the Escrow Funds as
consideration for the Conveyance.

The obligations of the Parties under this Section 2.14 survive Closing.
2.15 Sale Procedure Order and Vesting Order
(@) The Receiver and the Purchaser acknowledge that:
I. this Agreement is subject to Court approval; and

ii. Closing is subject to this Agreement being determined by the
Receiver to be the Successful Bid pursuant to the Sale Procedure
and to the issuance of the Vesting Order, and the Vesting Order
becoming a Final Order.

(b) If this Agreement is determined to the Successful Bid (as defined in the Sale
Procedure) pursuant to the Sale Procedure, the Receiver shall use its
commercially reasonable efforts to promptly thereafter file and serve the
Vesting Order Motion on notice to the necessary parties.

(c) If the Purchaser is the Successful Bidder (as defined in the Sale Procedure),
the Purchaser shall provide all information if any, and take any such actions
as may be reasonable requested by the Receiver to assist the Receiver in
obtaining the Vesting Order and any other order of the Court reasonably
necessary to consummate the Transaction.

(d) From and after the Acceptance Date, the Receiver shall provide such prior
notice as may be reasonable under the circumstances before filing any
materials with the Court that relate, in whole or in part, to this Agreement,
the Purchaser, or the Vesting Order and shall consult in good faith with the
Purchaser regarding the content of such materials prior to any such filing
(provided that the Receiver shall not be obligated to incorporate the
comments of the Purchaser and do any such filings).

2.16 Closing Certificate

The parties hereto acknowledge and agree that the Receiver shall be entitled to file with
the Court a certificate, substantially in the form attached to the Vesting Order (the
“Closing Certificate”) upon receiving written confirmation from the Purchaser that all
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conditions to close under this Agreement have been satisfied or waived. The Receiver
shall have no liability to the Purchaser or any other person as a result of filing the Closing
Certificate.

2.17 Receiver’'s Capacity

The Purchaser acknowledges and agrees that in all matters pertaining to the Sale
Procedure, this Agreement, including in its execution, the Receiver has acted and is
acting solely in its capacity as Receiver and manager of the Property pursuant to the
Appointment Order and not in its personal, corporate or any other capacity and the
Receiver and its agents, officers, directors, employees and representatives will have no
personal or corporate liability under or as a result of this Agreement, or otherwise in
connection herewith.

2.18 Assumed Charge

The Purchaser hereby covenants and agrees with the Receiver to assume the
obligations, liabilities and indebtedness of the Debtor under the Charge registered against
the Development Lands and the Utility Lands as Instrument No. DR1675556, as
transferred by Transfer of Charge registered as Instrument No. DR2241513 (collectively,
the “Assumed Charge”) in all respects. For clarity, the debt of the Debtor under Transfer
of Charge registered as Instrument No. DR2103584 shall not be assumed and the
Receiver shall pay down and discharge the debt owed to Lawco Limited pursuant to the
Transfer of Charge.

SECTION 3 - REPRESENTATIONS AND WARRANTIES
3.1 Purchaser's Covenants

The Purchaser covenants and agrees that it will, effective on and after the Closing Date,
assume and be fully responsible for:

(a) all obligations which are to be observed or performed from and after
completion of this Transaction under the Permitted Encumbrances;

(b)  the Assumed Liabilities and any other obligations and liabilities assumed by
the Purchaser as provided for by this Agreement; and

(c) to effect a Conveyance upon the terms of Section 2.14, if the circumstances
arise that require it to do so.

3.2 Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Vendor, which representation and
warranties the Vendor is relying upon, that:
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the Purchaser is and will be as of Closing, a corporation duly incorporated
and validly existing under the laws of its jurisdiction of incorporation and is
duly qualified to purchase and own the Purchased Assets;

the Purchaser has all necessary corporate power, authority and capacity to
enter into this Agreement and the Development Agreement, to perform its
obligations thereunder and to consummate the Transaction;

no consent or approval of or registration, declaration or filing with any
Government Authority is required for the execution or delivery of this
Agreement by the Purchaser, the validity or enforceability of this Agreement
against the Purchaser, or the performance by the Purchaser of any of its
obligations hereunder;

the Purchaser is not a party to, bound or affected by or subject to any
indenture, agreement, instrument, charter or by-law provision, order,
judgment or decree which would be violated, contravened or breached by
the execution and delivery by it of this Agreement or the performance by it
of any of the terms contained herein;

there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Purchaser's knowledge, threatened against or
relating to the Purchaser or any judgment, decree, injunction, rule or order
of any court, governmental department, commission, agency,
instrumentality or arbitrator which, in any case, might adversely affect the
ability of the Purchaser to enter into this Agreement or to consummate the
Transaction and the Purchaser is not aware of any existing ground on which
any action, suit or proceeding may be commenced with any reasonable
likelihood of success;

this Agreement and all other documents contemplated hereunder to which
the Purchaser is or will be a party have been or will be, as of Closing, duly
and validly executed and delivered by the Purchaser and constitute or will,
as of Closing, constitute legal, valid and binding obligations of the
Purchaser, as the case may be, enforceable in accordance with the terms
hereof or thereof;

the Purchaser is not a non-Canadian person as defined in the Investment
Canada Act;

The Purchaser has now and will have on the Closing Date the financial
resources to complete this transaction in accordance with the terms of this
Agreement; and

the Purchaser is registered or will be registered on Closing under Part IX of
the ETA.
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3.3 Record of Site Condition in the Environmental Registry

If at any time following Closing the Purchaser, in its sole discretion, elects to file a Record
of Site Condition (“RSC”) in respect of any Property, then the following clause will be
deemed to have formed part of this Agreement as at the time of execution hereof, in
respect only of the Property for which the RSC is filed:

“The Purchaser covenants and agrees that following the Closing, it shall file, at its sole
cost and expense, a Record of Site Condition in the Environmental Registry as
contemplated under s.168.4 of the Environmental Protection Act for the Property.”

On Closing, the Purchaser shall deliver an indemnity in favour of the Vendor in which it
agrees to indemnify and save the Vendor harmless from any and all Claims incurred by
the Vendor in the event the Purchaser fails to make such filings.

3.4 Receiver's Representations
The Receiver represents and warrants to the Purchaser as follows:

(@) the Receiver has been duly appointed as the receiver of the Purchased
Assets pursuant to the Appointment Order and has full right, power and
authority, subject to obtaining the Vesting Order prior to Closing, to sell the
Purchased Assets, in accordance with the terms and conditions of this
Agreement and the Vesting Order; and

(b)  the Receiver is not a non-resident of Canada for purposes of Section 116
of the Income Tax Act (Canada).

3.5 Survival of Representations, Warranties and Covenants

The representations, warranties, agreements and covenants made by the Purchaser
herein or in any other agreement, certificate or instrument delivered by the Purchaser to
the Vendor pursuant to this Agreement shall survive the Closing, and notwithstanding the
Closing, shall continue in full force and effect for the benefit of the Vendor, without
limitation.
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SECTION 4 — CONDITIONS

4.1  Purchaser Closing Conditions

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions precedent being fulfilled or performed at or prior to the Closing Date (the
‘Purchaser Closing Conditions”):

(@)

(e)

all representations and warranties of the Vendor contained in this
Agreement shall be true as of the Closing Date in all material respects with
the same effect as though made on and as of that date;

the Vendor shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at
or before Closing in all material respects and shall have executed and
delivered or caused to have been executed and delivered to the Purchaser
at Closing all the documents contemplated in Section 5.3 or elsewhere in
this Agreement;

the Development Agreement having been entered into by the Purchaser
and the Town of Ajax;

the Appointment Order, the Sale Procedure Order and the Vesting Order
shall be Final Orders and no order shall have been issued which restrains
or prohibits the completion of the Transaction; and

the Receiver shall have determined in accordance with the Sale Procedure
that this Agreement is the Successful Bid.

The Purchaser Closing Conditions are for the exclusive benefit of the Purchaser. Any
Purchaser Closing Condition may be waived by the Purchaser in whole or in part. Any
such waiver shall be binding on the Purchaser only if made in writing.

4.2  Purchaser Closing Conditions Not Fulfilled

If any Purchaser Closing Condition has not been fulfilled at or prior to Closing, then the
Purchaser in its sole discretion may, either:

(@)

(b)

terminate this Agreement by notice to the Vendor, in which event the
Purchaser shall be released from its obligations under this Agreement and
the Deposit shall be promptly returned to the Purchaser in accordance with
and subject to the provisions of Section 2.5 hereof; or

waive compliance with any such Purchaser Closing Condition, without
prejudice to its right of termination in the event of non-fulfilment of any other
Purchaser Closing Condition.
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4.3  Vendor Closing Conditions

The obligation of the Vendor to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Closing Date (the “Vendor Closing
Conditions”):

(@) all representations and warranties of the Purchaser contained in this
Agreement shall be true as of the Closing Date in all material respects with
the same effect as though made on and as of that date;

(b)  the Purchaser shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at
or before Closing in all material respects and shall have executed and
delivered or caused to have been executed and delivered to the Vendor at
the Closing all the documents contemplated in Section 5.2 or elsewhere in
this Agreement, including the Development Agreement;

(c) there shall be no litigation or proceedings pending against the Vendor, in
respect of the Purchased Assets, for the purpose of enjoining, preventing
or restraining the completion of the Transaction or otherwise claiming that
such completion is improper;

(d)  The Receiver shall have determined in accordance with the Sale Procedure
that this Agreement is the Successful Bid; and

(e)  On the closing date, the Appointment Order, the Sale Procedure Order and
the Vesting Order shall be Final Orders and no order shall have been issued
which restrains or prohibits the completion of the Transaction.

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition may
be waived by the Vendor in whole or in part. Any such waiver shall be binding on the
Vendor only if made in writing. The Closing of the Transaction shall deem all conditions
to be waived or satisfied.

4.4  Vendor Closing Conditions Not Fulfilled

If any Vendor Closing Condition shall not have been fulfilled at or prior to Closing, then
the Vendor in its sole subjective discretion may, without limiting any rights or remedies
available to the Vendor at law or in equity, either:

(a) terminate this Agreement by notice to the Purchaser in which event the
Vendor shall be released from all obligations under this Agreement and,
unless the Vendor Closing Condition that was not fulfilled was the Vendor
Closing Condition contained in Section 4.3(c), the Deposit shall be retained
by the Vendor in accordance with the provisions of Section 2.5 hereof; or
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(b)  waive compliance with any such Vendor Closing Condition without
prejudice to its right of termination in the event of non-fulfillment of any other
Vendor Closing Condition.

4.5 Vesting Order

The obligations of the Vendor and the Purchaser hereunder are subject to the mutual
condition that the Vesting Order shall have been made by the Court on or before
September 30, 2024, thereby approving this Agreement and the Transaction and vesting
in the Purchaser all the right, title and interest of the applicable Debtor in the Purchased
Assets free and clear of all Encumbrances, other than the Permitted Encumbrances. In
the event that said condition has not been fulfilled by the aforesaid date, the Transaction
shall automatically be deemed to be null and void and of no further force and effect as of
said date and provided that the Purchaser is not in default of its obligations hereunder,
the Deposit shall be promptly returned to the Purchaser in accordance with and subject
to the provisions of Section 2.5 hereof. However, if the hearing of the motion for the
approval of the Vesting Order is adjourned by the Court of its own volition or adjourned
over the objection of both the Vendor and the Purchaser, then the deadline for the
granting of the Order shall be extended to five (5) business days following the hearing of
the motion for the approval of the Vesting Order.

SECTION 5 — CLOSING
5.1. Closing

The completion of the Transaction shall take place on the Closing Date or as otherwise
determined by mutual agreement of the Parties in writing.

5.2. Purchaser's Deliveries on Closing

On or before Closing, the Purchaser shall execute or deliver as applicable, to the Vendor
the following, each of which shall be in form and substance satisfactory to the Vendor,
acting reasonably:

(@) payment of the Purchase Price;

(b)  a certificate, dated as of the Closing Date, confirming that all of the
representations and warranties of the Purchaser contained in this
Agreement are true as of the Closing Date, with the same effect as though
made on and as of the Closing Date;

(c) an acknowledgement dated as of the Closing Date, that each of the
Purchaser Closing Conditions have been fulfilled, performed or waived as
of the Closing Date;
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assignment of the Purchased Assets and assumption of the Assumed
Liabilities with an indemnification by the Purchaser in favour of the Vendor
for any Claims under the Assumed Liabilities;

the certificate and indemnity provided for under Section 2.11;

an undertaking to re-adjust any item on or omitted from the statement of
adjustments subject to 60 day limitation period in Section 2.8;

an environmental release and indemnity indemnifying and holding the
Vendor harmless from any and all damages, claims, actions, losses, costs,
liabilities or expenses (collectively "Damages") suffered or incurred by the
Vendor, directly or indirectly, as a result of or in connection with any of the
following, and without restricting the generality of the foregoing, which
include Damages incurred in addressing an administrative order by a
Government Authority or in addressing a notice, investigation or other
process which could reasonably be anticipated to result in such an order:

(i) the presence, release, or the threat of a release of any Hazardous
Materials in, on or under the Property;

(i) the presence of any Hazardous Materials in, on or under properties
adjoining or proximate to the Property;

(i) any other environmental matters relating to the Property;
(iv)  the breach of any Environmental Laws applicable to the Property;

(v)  the release or threatened release of any Hazardous Materials
owned, managed, generated, disposed of, controlled or transported
by or on behalf of the Purchaser;

(vi)  the Environmental Condition; or
(vii)  the Indemnity provided for in Schedule 3.3; and

such further and other documentation as is referred to in this Agreement or
as the Vendor may reasonably require to give effect to this Agreement,
including an executed copy of the Development Agreement.

5.3  Vendor's Deliveries on Closing

(@)

On or before the Closing, the Vendor shall execute and deliver to the
Purchaser the following, each of which shall be in form and substance
satisfactory to the Purchaser, acting reasonably:

(i) statement of adjustments;
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(i) an acknowledgement dated as of the Closing Date, that each of the
Vendor Closing Conditions have been fulfilled, performed or waived
as of the Closing Date;

(i)  an assignment of the Purchased Assets and assumption of the
Assumed Liabilities with an indemnification by the Purchaser in
favour of the Vendor for any Claims under the Assumed Liabilities;

(iv)  assignment of all Leases;
(v) the Vesting Order; and

(vi)  such further and other documentation as is referred to in this
Agreement or as the Purchaser may reasonably require to give effect
to this Agreement.

(b) Upon the completion of the deliveries pursuant to Section 5.2 and 5.3(a),
the Vendor shall immediately file a certificate with the Court (the
"Receiver's Certificate") that the Transaction has been completed and title
to the Property shall vest in the Purchaser effective immediately upon the
fiing with the Court of the Receiver's Certificate and shall deliver to the
Purchaser a copy of same.

54 Risk

The Purchased Assets shall be and remain at the risk of the Vendor until Closing. From
and after Closing, the Purchased Assets shall be at the risk of the Purchaser. In the event
that the Purchased Assets shall be damaged prior to Closing, then the Vendor shall
advise the Purchaser in writing within twenty-four (24) hours of the Vendor learning of
same. In the event that the Purchased Assets shall be materially damaged prior to Closing
then the Vendor shall be entitled, in its sole and absolute discretion, to elect to terminate
this Agreement by notice, in writing, to the Purchaser and in such event the Parties hereto
shall be released from all obligations and liabilities hereunder. If the Vendor shall not
elect to terminate this Agreement as set out above, then the Transaction shall be
completed in accordance with the terms and conditions hereof and the Purchaser shall
be entitled to all proceeds of insurance payable in respect thereof, if any.

55 Termination

If either the Vendor or the Purchaser validly terminates this Agreement pursuant to the
provisions of Sections 4.2, 4.4, 4.5 or 5.4:

(a) all the obligations of both the Vendor and Purchaser pursuant to this
Agreement shall be at an end; and
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(b)  the Purchaser shall have no right to specific performance or any other
remedy against, or any right to recover on account of any Claim it may have
from, the Vendor.

5.6  Breach by Purchaser

If all of the Purchaser Closing Conditions have been complied with or waived by the
Purchaser and the Purchaser fails to comply with the terms of this Agreement, the Vendor
may by notice to the Purchaser elect to treat this Agreement as having been repudiated
by the Purchaser. In addition, the Purchaser shall pay to the Vendor, on demand, the
deficiency, if any, arising upon such resale (after deducting the expenses of resale)
together with interest and all other damages or charges occasioned by or resulting from
the default by the Purchaser.

5.7  Electronic Registration

In the event that a system for electronic registration (“Ereg”) is operative and mandatory
in the applicable land registry office, the Purchaser agrees to cause all necessary
procedures to be taken, as may be required by the Vendor or the Vendor’s solicitors, to
complete the Transaction using Ereg in accordance with the Law Society of Ontario’s (the
‘LSO”) guidelines. If Ereg is operative on the Closing Date, (i) the Purchaser agrees to
use a lawyer authorized to use Ereg and who is in good standing with the LSO, (ii) the
Purchaser’s solicitors will enter into the Vendor’s solicitors’ standard form of escrow
closing agreement or document registration agreement, which will establish the
procedures for closing the Transaction provided same are in accordance with LSO
guidelines, and (iii) if the Purchaser’s solicitors are unwilling or unable to complete the
Transaction using Ereg, then the Purchaser’s solicitors must attend at the Vendor’s
solicitors’ office or at another location designated by the Vendor’s solicitors at such time
on Closing as directed by the Vendor’s solicitors to complete the Transaction using Ereg
utilizing the Vendor’s solicitors’ computer facilities, in which event, the Purchaser shall
pay to the Vendor’s solicitors a reasonable fee therefor.

5.8 Payment of Land Transfer Tax

The parties agree that the Purchase Price will not be shown in the Vesting Order. The
parties agree that any Land Transfer Tax payable by the Purchaser (and similarly, in the
event of a Conveyance Event, any Land Transfer Tax payable by the Vendor) shall be
paid directly to the Ministry of Finance prior to closing such that the Purchase Price will
not be shown on any registered document nor will the Land Transfer Tax paid be shown
on any registered document.

SECTION 6 - GENERAL
6.1. Further Assurances

Each of the Parties shall, from time to time after the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or
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cause to be executed and delivered to the other such documents and further assurances
as may be reasonably necessary to give effect to this Agreement.

6.2. Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmitted by electronic transmission, addressed:

in the case of the Purchaser, as follows:

Attention:  Lakeshore Luxe Design & Build Group Inc. and 1000612843 Ontario
Inc.

Telephone No: 905.370.1093
Email: jlee@clvlaw.ca

with a copy to:
Corsianos Lee Vashisth LLP
6 Ronrose Drive, Suite 301

Vaughan, Ontario L4K 4R3

and in the case of the Vendor, as follows:

TDB Restructuring Limited, Court-Appointed Receiver of 9617680 Canada Inc.,
9654372 Canada Inc., Central Park Ajax Developments Phase 1 Inc., 9654488
Canada Inc., 9654461 Canada Inc. and 9654445 Canada Inc.

11 King Street West

Suite 700, PO Box 27

Toronto, ON M5H 4C7

Attention:  Bryan Tannenbaum

Email: btannenbaum@tdbadvisory.ca
with a copy to:

Garfinkle Biderman LLP

801-1 Adelaide Street East

Toronto, ON M5C 2V9
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Attention: Avrom W. Brown
Email: abrown@garfinkle.com

and

Thornton Grout Finnigan LLP
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Attention: Rebecca Kennedy
Email: rkennedy@taf.ca

Attention: Alexander Soutter
Email: asoutter@tgf.ca

Any such notice or other communication, if given by personal delivery, will be deemed to
have been given on the day of actual delivery thereof and, if transmitted by electronic
transmission before 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have
been given on that Business Day, and if transmitted by electronic transmission after 5:00
p.m. (Toronto time) on a Business Day, will be deemed to have been given on the
Business Day after the date of the transmission.

6.3. Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement
in writing signed by the Vendor and the Purchaser or by their respective solicitors.

6.4. Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian currency.

6.5. Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the Parties hereto and
their respective successors and permitted assigns, provided that the Purchaser shall not
assign the benefit of this Agreement without the prior written consent of the Vendor;
provided the Purchaser may assign its rights and obligations under this Agreement to an
“affiliate” of the Purchaser (as such term is defined in the Business Corporations Act
(Ontario)), provided that the Purchaser remains liable, jointly, with such affiliate for all the
obligations of the Purchaser hereunder. To the extent that any such assignment occurs,
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this Agreement and all provisions hereof shall be binding upon and inure to the benefit of
the Parties and their respective successors and assigns.

6.6. Amendments and Waiver

No amendment of any provision of this Agreement shall be valid unless the same shall
be in writing and signed by the Purchaser and the Vendor. The Vendor and the Purchaser
may consent to any such amendment at any time prior to the Closing with the prior
authorization of their respective boards of directors.

6.7. Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the
Purchased Assets and supersede all prior negotiations, understandings and agreements.
This Agreement may not be amended or modified in any respect except by written
instrument executed by the Parties. No waiver of any of the provisions of this Agreement
shall be deemed to constitute a waiver of any other provision (whether or not similar), nor
shall such waiver constitute a waiver or continuing waiver unless otherwise expressly
provided in writing duly executed by the Party to be bound thereby. Subject to the Vesting
Order being issued by the Court, this Agreement is intended to create binding obligations
on the part of the Vendor as set forth herein and on acceptance by the Purchaser, is
intended to create binding obligations on the part of the Purchaser, as set out herein.

6.8. Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement and
any other agreement, document or instrument executed or delivered in connection with
this Transaction or this Agreement, the provisions of this Agreement shall prevail to the
extent of such conflict or inconsistency.

6.9. Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or
unenforceability of that provision shall not affect the validity or enforceability of any other
provision of this Agreement, all of which shall be construed and enforced as if that invalid
or unenforceable provision were omitted. The invalidity or unenforceability of any
provision in one jurisdiction shall not affect such provision's validity or enforceability in
any other jurisdiction.

6.10. Governing Law

This Agreement shall be governed by and construed in accordance with the Laws of the
Province of Ontario and the Laws of Canada applicable therein and each of the Parties
irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

6.11. Commission
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The Vendor shall be responsible for any commissions to the Agent which for greater
certainty, do not from form part of the Purchase Price. Any other commissions payable to
any other party shall be the responsibility of the Purchaser.

6.12. Statutory References

All references to any statute is to that statute or regulation as now enacted or as may
from time to time be amended, re-enacted or replaced and includes all regulations made
thereunder, unless something in the subject matter or context is inconsistent therewith or
unless expressly provided otherwise in this Agreement.

6.13. Actions to be Performed on a Business Day

Whenever this Agreement provides for or contemplates that a covenant or obligation is
to be performed, or a condition is to be satisfied or waived on a day which is not a
Business Day, such covenant or obligation shall be required to be performed, and such
condition shall be required to be satisfied or waived on the next Business Day following
such day.

6.14. No Registrations

The Purchaser hereby covenants and agrees not to register this Agreement or notice of
this Agreement or a caution, certificate of pending litigation, or any other document
providing evidence of this Agreement against title to the Property. Should the Purchaser
be in default of its obligations under this Section, the Vendor may (as agent and attorney
of the Purchaser) cause the removal of such notice of this Agreement, caution, certificate
of pending litigation or other document providing evidence of this Agreement or any
assignment of this Agreement from the title to the Property and the Purchaser shall be
deemed to be in default of its obligations hereunder. The Purchaser irrevocably
nominates, constitutes and appoints the Vendor as its agent and attorney in fact and in
law to cause the removal of such notice of this Agreement, any caution, certificate of
pending litigation or any other document or instrument whatsoever from title to the
Property. The Purchaser acknowledges and agrees that until Closing, the Purchaser has
no interest in the Property whatsoever, notwithstanding anything to the contrary herein.

6.15. Strict Construction

Each Party acknowledges that it and its legal counsel have reviewed and participated in
settling the terms of this Agreement and the Parties agree that any rule of construction to
the effect that any ambiguity is to be resolved against the drafting party shall not be
applicable in the interpretation of this Agreement.

6.16. No Third Party Beneficiaries

This Agreement shall be binding upon and enure solely to the benefit of each of the
Parties hereto and its permitted assigns and nothing in this Agreement, express or
implied, is intended to confer upon any other person any rights or remedies of any nature
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whatsoever under or by reason of this Agreement. Nothing in this Agreement shall be
construed to create any rights or obligations except between the Parties, and no person
or entity shall be regarded as a third party beneficiary of this Agreement. Each of the
Parties agrees that all provisions of this Agreement, and all provisions of any and all
documents and security delivered in connection herewith, shall not merge and except
where otherwise expressly stipulated herein, survive the closing of the Transaction.

6.17. Planning Act

This Agreement is entered into subject to the express conditions that it is to be effective
only if the provisions of Section 50 of the Planning Act (Ontario) and amendments, are
complied with.

6.18. Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or electronic mail of an executed counterpart of this Agreement
shall be deemed to constitute due and sufficient delivery of such counterpart.

6.21 Expenses

Each Party shall be responsible for its own legal and other expenses (including any Taxes
imposed on such expenses) incurred in connection with the negotiation, preparation,
execution, delivery and performance of this Agreement and the Transaction and for the
payment of any broker's commission, finder's fee or like payment payable by it in respect
of the purchase and sale of the Purchased Assets pursuant to this Agreement.

(Remainder of this page intentionally left blank)
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6.22 Announcements

Except as required by law including applicable regulatory and stock exchange
requirements, all public announcements concerning the Transaction shall be jointly
approved as to form, substance and timing by the Parties after consultation.

The Parties have executed this Agreement by their duly authorized officers.

TDB RESTRUCTURING LIMITED in its capacity
as Court-Appointed Receiver and not in its
personal capacity

Signed by:

Mty Buger

Per: 1B6D99C078914D0...

Name: Jeffrey Berger, CPA, CA, CIRP, LIT

Title: Managing Director

1000612843 ONTARIO INC.

Per:

Name: Anthony De Francesco

Title:  Authorized Signing Officer



Schedule A

Property

1. The Property:

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

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

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

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

PIN No. 26459-0037 (LT) — LT 21 PL 488 AJAX; PT LT 20 PL 488 AJAX; PT LT
22 PL 488 AJAX AS IN C0O52847; AJAX — 214 HARWOOD

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

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

Doc#4099792v2



Schedule “A-1”
Sketch of the Property



Schedule B

Permitted Encumbrances

“Permitted Encumbrances” means the following:

1.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act,
R.S.0. 1990, and any amendments thereto or any successor legislation, except
paragraph 11;

. The reservations, limitations, provisos and conditions expressed in the original grant

from the Crown;

Any registered or unregistered easements or rights of way in favour of any
governmental authority or public utility provided that none of the foregoing interfere in
any material adverse respect with the current use of the Property;

Inchoate liens for taxes, assessments, public utility charges, governmental charges or
levies not at the time due;

All agreements and easements, registered or otherwise, for utilities and services for
hydro, water, heat, power, sewer, drainage, cable and telephone serving the Property,
adjacent or neighbouring properties, provided none of the foregoing interfere in any
material adverse respect with the current use of the Property;

Any encroachments, minor defects or irregularities indicated on any survey of the
Property or which may be disclosed on an up-to-date survey of the Property provided
that in either case same do not materially adversely impair the use, operation, or
marketability of the Property;

Zoning (including, without limitation, airport zoning regulations), use and building by-
laws and ordinances, federal, provincial or municipal by-laws and regulations, work
orders, deficiency notices and any other noncompliance;

Any breaches of any Applicable Laws, including Work Orders;

Any subdivision agreements, site plan agreements, developments and any other
agreements with the Municipality, Region, publicly regulated utilities or other
governmental authorities having jurisdiction;

10.Minor title defects, if any, that do not in the aggregate materially affect the use of the

Property for the purposes for which it is used on the date of acceptance of this
Agreement;



11. The following specific instruments registered on title against the Property:

Permitted Encumbrances related to the Property

(unaffected by the Vesting Order)

PIN No. Reg. Num. Date Instrument Type Parties To
26459-0050 C097966 September 29, 1961 Municipal By-Law
DR431409 September 26, 2005 Airport Zoning Regulations
DR963279 January 11, 2011 Director of Titles Order
DR2104350 February 25, 2022 Court Order RSM Canada Limited
26459-0046 C097966 September 29, 1961 Municipal By-Law
DR431409 September 26, 2005 Airport Zoning Regulations
DR2104350 February 25, 2022 Court Order RSM Canada Limited
26459-0045 C097966 September 29,1961 Municipal By-Law
DR431409 September 26, 2005 Airport Zoning Regulations
DR2104350 February 25, 2022 Court Order RSM Canada Limited
26456-0108 C0O169590 June 26, 1968 Municipal By-Law
D79596 November 1, 1978 Municipal By-law The Corporation of the Town of Ajax
DR431409 September 26,2005 | Airport Zoning Regulations The Corporation of the Town of Ajax
DR1508437 | August 24, 2016 Notice of Site Plan Agreement | RoM Canada Limited
DR1511281 | August 31, 2016 Municipal By-Law Alex Master Holding Ine.
Lakeshore Luxe Design And Build Group
DR2121686 April 14, 2022 Court Order Inc.
DR1675556 January 19, 2018 Charge
DR2241513 June 27, 2023 Transfer of Charge
26459-0037 C097966 September 29, 1961 Municipal By-Law RSM Canada Limited
DR431409 September 26,2005 | Airport Zoning Regulations Ajax Master Holding Inc.
DR2104350 February 25, 2022 Court Order Lakeshore Luxe Design And Build Group

Inc.




DR1675556

January 19, 2018

Charge

DR2241513 June 27, 2023 Transfer of Charge
26459-0036 C097966 September 29, 1961 Municipal By-law RSM Canada Limited
DR2104350 February 25, 2022 Court Order Ajax Master Holding Inc.
DR1675556 | January 19, 2018 Charge akeshore Luxe Design And Buld Group
DR2241513 June 27, 2023 Transfer of Charge
26459-0035 | LTC3716 September 29, 1961 | Municipal By-law RSM Canada Limited
DR2104350 February 25, 2022 Court Order Ajax Master Holding Inc.
DR1675556 | January 19, 2018 Charge Lakeshore Luxe Design And Build Grop
DR2241513 June 27, 2023 Transfer of Charge




Schedule C

Development Agreement

Enclosed.
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DEVELOPMENT AND PURCHASE AGREEMENT between

THE CORPORATION OF THE TOWN OF AJAX

(the “Town” or “Ajax”)

- And -

THE DEVELOPER CORPORATION
PURCHASER IN RECEIVERSHIP PROCESS

(the “Developer”)

WHEREAS the Developer, through the Receivership process defined herein, acquired
title to the properties identified in Schedule “A” to this Agreement (hereinafter the
“Schedule “A” Lands”)

AND WHEREAS the Developer has assured the Town of Ajax that the Developer will
construct a mixed-use development in accordance with the Development Plans listed in
Schedule “B” to this Agreement (hereinafter “the Development Plans”);

AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that the
Town of Ajax would require the Developer to enter into a Development Agreement for the
purpose of ensuring that the mixed-use development and services upon a portion of the
Schedule “A” Lands are constructed in accordance with the Development Plans;

AND WHEREAS the Developer acquired title to the Schedule “A” Lands knowing that its
rights would be subject to a potential Conveyance Event (as defined below), if the
Developer does not proceed with the construction of the mixed-use development in
accordance with the terms of this Agreement;
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AND WHEREAS it is vital to Ajax to see that the mixed-use development is developed
upon a portion of the Schedule “A” Lands in a timely manner in accordance with the
Development Plans;

AND WHEREAS the Developer had an opportunity to review this Agreement prior to
acquiring title to the Schedule “A” Lands through the Receivership process;

AND WHEREAS the Town of Ajax approved of the Developer in accordance with the
terms of the Receivership Order on the basis that the Developer would execute this
Agreement, which requires the Developer to construct the mixed-use development and
services upon a portion of the Schedule “A” Lands in accordance with the Development
Plans and which also provides for a potential Conveyance Event;

NOW WITNESSETH that in consideration of the exchange of $5.00 of lawful money of
Canada from one party to the other and other good and valuable consideration which
each party acknowledges as having been exchanged between the parties, and the
sufficiency of which is hereby acknowledged, the parties agree as follows:

1. The above recitals are accurate and form part of this Agreement.

2. DEFINITIONS

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

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

c. Conveyance Event means the event described in section 17 of this
Agreement.
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d. Development Lands means the lands shown and described in Schedule “C”
of this Agreement and which are the part of the Schedule “A” Lands upon
which the Developer is to construct the mixed-use development. In the
event of any discrepancy between the Development Lands as described by
way of their legal description or as shown on the map as part of Schedule
“C”, the legal description shall prevail.

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

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

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

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

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

i. Sales, Marketing and Repurchase Costs means all costs of the Receiver
associated with the marketing and sale of the Schedule “A” Lands to the
Developer and the possible repurchase of the Schedule “A” Lands from
the Developer, including the costs of the Receiver’s sales agent, the
Receiver’s professional costs, and those of their counsel, associated with
the sales and possible repurchase processes, including negotiating with
the Town, potential purchasers and the Developer, and the Receiver’'s
professional costs, and those of their counsel, associated with bringing a
motion for approval of the sale to the Developer in the Receivership
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process and any and all costs relating to the repurchase, including any
Land Transfer Taxes payable by the Receiver in connection with the
repurchase.

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

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

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

Conveyance Event under the terms of this Agreement. The town of Ajax building department shall provide
provide a permit to the Developer within 60 days

after applying for the building permit.
4. The Developer shall give the Receiver and Ajax five business days’ notice before

the date that the Developer intends to start excavation for the construction of the
foundation and underground parking for the mixed-use development.
Representatives of the Receiver and Ajax will attend the Development on the date
that the Developer commences construction.

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

6. Should the Developer refuse or fail to complete the construction of the mixed-use
development within the time permitted in Section 5 herein, the Developer shall,
within ten (10) days thereafter provide a written report to the Town explaining the
reason or reasons for the delay and the expected completion date for the
construction of the mixed-use development.
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8.  Should the Town not be satisfied with the explanation for the delay or the expected
completion date of the mixed-use development as set out in the report referenced
in Section 6, above, or should the Developer fail to submit the required report, the
Town may impose a deadline upon the Developer, which cannot be less than ninety
(90) days from original completion date by which the construction of the mixed-use
development must be completed by the Developer (the “deadline extension date”).

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

ABILITY OF THE DEVELOPER TO SEEK CHANGES TO THE DEVELOPMENT
PLANS AFTER DEVELOPER AQUIRES TITLE TO THE DEVELOPMENT LANDS

11. Should the Developer wish to alter the Development Plans prior to or during the
construction of the mixed-use development, it may do so by way of filing all reports
and documents as required by the Town and in accordance with all applicable
statutes, regulation, and policies of the Town.
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12.

13.

14.

15.

16.

It is acknowledged and agreed by the Developer that the Town, as decision maker
(and not as a contracting party to this Agreement) under the Planning Act or any
other applicable statute, may, at its sole discretion, approve or reject the alteration
of the Development Plans as proposed by the Developer and the Developer agrees
to abide by the decision of the Town, as decision maker.

Should the Developer file an application for an Official Plan Amendment, a Zoning
By-law Amendment, or a Site Plan Amendment that in any way relates to the
Development Lands and appeal any such application to the Ontario Land Tribunal,
the filing of such an appeal is a Conveyance Event under the terms of this
Agreement.

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

Should the Developer file an application to seek a minor variance pursuant to
Section 45 of the Planning Act that in any way relates to the Development Lands,
the Developer agrees to pursue the approval of the minor variance at the Committee
of Adjustment only if Town staff files a staff report in support of the requested
variance(s).

Should the Developer file an application to seek a minor variance pursuant to
Section 45 of the Planning Act that in any way relates to the Development Lands,
and should Town staff file a staff report that recommends refusal of the requested
variance(s), the Developer shall, within two (2) days of the release of the staff report,
withdraw its request, prior to any decision having been rendered by the Committee
of Adjustment, including a deferral of the consideration of the application, for any
variances which staff recommends be refused through its staff report.
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CONVEYANCE OF THE SCHEDULE “A” LANDS

17. A Conveyance Event means the following:

18.

19.

20.

21.

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

b. The Developer filing an appeal to the Ontario Land Tribunal in furtherance
of seeking approval for an Official Plan Amendment, a Zoning By-law
Amendment or a Site Plan Amendment in relation to any of the
Development Lands;

c. The Developer refusing or neglecting to withdraw its application for a minor
variance or minor variances as required under Section 16 of this
Agreement;

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

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

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

Until the Construction Commencement Date, the Receiver will hold the price paid
by the Developer for the Schedule “A” Lands, less an amount equal to the Sales,
Marketing and Repurchase Costs, in escrow, such amounts being the “Escrow
Funds”.

Notwithstanding anything to the contrary in this Agreement, after the Construction
Commencement Date the Town shall have no right to require a Conveyance and
the Receiver shall be under no obligation to hold the Escrow Funds in escrow.

In the event that a Conveyance Event arises, and the Town chooses to require a
Conveyance, then the Town shall, within fifteen (15) days of the Town becoming
aware of the fact that a Conveyance Event occurred, provide written notice to the
Developer and the Receiver, of the Town’s intention to require a Conveyance
pursuant to this Agreement.
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22.

23.

Upon receiving notice in writing from the Town that the Town intends to require a
Conveyance, the Developer shall transfer the title of Schedule “A” Lands, free and
clear of all encumbrances, to the Receiver, on or before fifteen (15) days from
receipt of the written notice from the Town.

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

RECEIVER’S RIGHT TO NOT CONVEY THE SCHEDULE “A” LANDS

24.

25.

26.

27.

Should a Conveyance Event arise, and the Town choose not to exercise its right
to require a Conveyance of the Schedule “A” Lands, the Town may, at its sole
discretion, permit the Developer to continue to deal with the Schedule “A” Lands
in such manner as agreed to by the Town, in writing.

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

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

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

29.

30.

The Town represents and warrants to the Developer that:

a. as of the date of this Agreement, the Durham Region in-force Official Plan,
the Town’s in-force Official Plan and the in-force Zoning By-law applicable
to the Development Lands permits the mixed-use development to be
constructed upon the Development Lands;

b. the Town will not initiate or grant any amendment to the in-force Official Plan
or any amendment to the in-force Zoning By-law applicable to the
Development Lands or pass an interim control by-law which would have the
effect of prohibiting or delaying the construction of the mixed-use
development.

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

a. the Developer has the authority to enter into this Agreement and the ability
to complete the obligations contemplated herein.

ARBITRATION TO RESOLVE DISPUTES

31.

If the parties cannot, after good faith, discussions, agree upon the resolution of any
dispute arising from the interpretation of a provision of this agreement, except as
noted in Section 33, below, then the parties agree that such dispute will be resolved
by binding arbitration pursuant to the Arbitrations Act 1991, S.0. 1991, c. 17, as
may be amended from time to time, on the following basis:

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

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

c. The selected arbitrator shall establish all procedural requirements of the
arbitration pursuant to the Arbitrations Act, as well as the determination of
costs that may be payable by one party to the other.
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d. In selecting an arbitrator, the parties acknowledge and agree that the
arbitration shall commence no later than twenty (20) business days after the
delivery of the arbitration notice and any arbitrator nominated shall be
available within such dates.

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

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

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

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

65 Harwood Avenue South
Ajax, ON
L1S 2H9

Attention: Chief Administrative Officer

36. The Developer can be served at:

66 Carnforth Rd [6&4%??

Y AVAVAVAVAVAVAVAVAN Toronto, ON
M4a 2K7

37. The Receiver can be served at:

11 King Street West, Suite 700,
Toronto, ON
M5H 4C7

Attention: Bryan Tannenbaum
Attention: Jeff Berger
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38.
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CC Thornton Grout Finnigan LLP

100 Wellington Street West, Suite 3200
Toronto, ON

M5K 1K7

Attention: Rebecca L. Kennedy
Attention: Alexander Soutter

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

MISCELLANEOUS

39.

40.

41.

42.

43.

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

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

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

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

The parties covenant and agree that at all times, and from time-to-time hereafter,
upon every reasonable written request so to do, they shall make, execute, deliver
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44,

45.

46.

47.

48.

49.

12

or cause to be made, done, executed and delivered, all such further acts, deeds,
assurances and things as may be required or more effectively implementing and
carrying out the true intent and meaning of this Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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



PLAN/DRAWING

A1.0 — Context Plan
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Schedule B
Development Plans
PREPARED BY

Kirkor Architects & Planners

FINAL REVISION DATE

November 27, 2015

A1.1 — Site Plan

Kirkor Architects & Planners

December 15, 2015

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

Kirkor Architects & Planners

December 15, 2015

A2.2 — Level 1 Floor Plan

Kirkor Architects & Planners

December 15, 2015

A2.3 — Mezzanine & Level 2
Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.4 —Level 3 & 4 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.5 —-Level 5 & 6 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.6 —Level 7 & 8 Floor Plans

Kirkor Architects & Planners

November 27, 2015

A2.7 — Level 9 & 10 Floor
Plans

Kirkor Architects & Planners

November 27, 2015

A2.8 — Mechanical
Penthouse & Enlarged Plans

Kirkor Architects & Planners

November 27, 2015

A3.1 — Exterior Elevations

Kirkor Architects & Planners

November 27, 2015

A3.2 — Exterior Elevations
(Courtyard)

Kirkor Architects & Planners

November 27, 2015

A4.1 — Building Sections

Kirkor Architects & Planners

November 27, 2015

A5.1 — Shadow Study

Kirkor Architects & Planners

November 27, 2015

PCL-CMP-01 PCL March 20, 2015
PCL-CMP-02 PCL March 20, 2015
PCL-CMP-03 PCL March 20, 2015
PCL-CMP-04 PCL March 20, 2015
PCL-CMP-05 PCL March 20, 2015
PCL-CMP-06 PCL March 20, 2015
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PLAN/DRAWING PREPARED BY FINAL REVISION DATE
PCL-CMP-07 PCL March 20, 2015
L-1a — Ground Level MBTW December 16, 2015
Landscape Plan
L-1b — Roof Level 4 MBTW September 22, 2015
Landscape Plan
L-2 — Ground Level Grading MBTW December 16, 2015
Plan
L-3a — Ground Level Planting MBTW December 16, 2015
Plan
L-3b — Roof Level 4 Planting MBTW December 16, 2015
Plan
L-D1 — Landscape Details MBTW December 16, 2015
L-D2 — Landscape Details MBTW December 16, 2015
L-D3 — Landscape Details MBTW December 16, 2015
L-D4 — Landscape Details MBTW December 16, 2015
L-D5 — Paving Details MBTW December 16, 2015

1 — General Notes

Morrison Hershfield

December 16, 2015

2 — Surface Removal Plan

Morrison Hershfield

December 16, 2015

3 — Sub-Surface Removal
Plan

Morrison Hershfield

December 16, 2015

4 — Storm Drainage Area Plan

Morrison Hershfield

December 16, 2015

5 — Sanitary Drainage Area
Plan

Morrison Hershfield

December 16, 2015

6 — General Plan

Morrison Hershfield

December 16, 2015

7 — Grading Plan

Morrison Hershfield

December 16, 2015

8 — Erosion and
Sedimentation Control Plan

Morrison Hershfield

November 27, 2015

9 — Temporary Parking Plan
Phase 1a

Morrison Hershfield

December 16, 2015




PLAN/DRAWING

10 — Plan and Profile Street
“A”
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PREPARED BY

Morrison Hershfield

FINAL REVISION DATE

December 16, 2015

11 — Plan and Profile Street
HBH

Morrison Hershfield

December 16, 2015

12 — Plan and Profile Street
“C”

Morrison Hershfield

December 16, 2015

13 — Plan and Profile Street
HC!!

Morrison Hershfield

December 16, 2015

14 — Plan and Profile Street
“D”

Morrison Hershfield

December 16, 2015

15 — Details

Morrison Hershfield

December 16, 2015

16 — Lighting Layout

Morrison Hershfield

December 16, 2015

17 — Photometric Layout

Morrison Hershfield

December 16, 2015

18 — Electrical Details

Morrison Hershfield

December 16, 2015

19 — Existing Vegetation
Plan

Morrison Hershfield/Matthew
Hooker

November 27, 2015

20 — Tree List and Details

Morrison Hershfield/Matthew
Hooker

November 27, 2015

21 — Road Cross Sections

Morrison Hershfield

December 16, 2015

22 — Utility Coordination Plan

Morrison Hershfield

December 16, 2015

TMIP’s
9766C001, 9766C002,
9766C003

LEA Consulting Ltd.

December 18, 2015

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

LEA Consulting Ltd.

December 18, 2015

Stormwater Management
Report

Morrison Hershfield

December 16, 2015
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Schedule C

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

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

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

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

Site Plan Agreement














































































Schedule D

Excluded Assets

None.



SCHEDULE E

Sale Procedure

To Be Enclosed.
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AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE

BETWEEN:

TDB RESTRUCTURING LIMITED, (the “Receiver”)

in its capacity as Court-Appointed Receiver over the lands and premises set
out on Schedule “A” attached hereto and not in its personal or corporate
capacity

(the “Vendor”)

and

1000612843 ONTARIO INC.

(the “Purchaser”)

WHEREAS:

A.

The Vendor and the Purchaser entered into an Agreement of Purchase and Sale dated June
27,2024 (the “Agreement”);

Except for such change noted below, all other items, terms and conditions of the Agreement
shall remain as stated therein, the Agreement continues to be binding and in full force and
effect, subject to its terms.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein,
the receipt and sufficiency of which are acknowledged, and for other good and valuable
consideration, the parties to this agreement agree as follows:

1.

The recitals are true are incorporated into, and form part of, this Amendment to the
Agreement.

Section 4.5 of the Agreement is amended by replacing the reference to “September 30,
20247, with “October 4, 2024”.

Time remains of the essence in respect of the Agreement.

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

[signature page follows)]
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DATED this 1st day of September

,2024.

TDB RESTRUCTURING LIMITED in its capacity as
Court-Appointed Receiver and not in its personal
capacity

Per:

Name: Jeffrey Berger, CPA, CA, CIRP, LIT

Title: Managing Director

1000612843 ONTARIO INC.

Per:

Name: Anthony De Francesco

Title: Authorized Signing Officer


Jeffrey Berger
Typewriter
1st

Jeffrey Berger
Typewriter
September
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Schedule A
Property

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

PIN No. 26459-0046 (LT) — LT 6 PL 488 AJAX; AJAX — 148 HARWOOD;
PIN No. 26459-0045 (LT) — LT 7 PL 488 AJAX; LT 8 PL 488 AJAX; AJAX — 152 HARWOOD

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

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

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

PIN No. 26459-0035 (LT)—PCL 23-1 SECM27; LT 23 PLM27 EXCEPT THENLY 2 FT FROM
FRONT TO REAR AS SHOWN ON PL M27; S/T EASEMENT, IF ANY, FOR THE
CORPORATION OF THE TOWN OF AJAX, FOR THE PURPOSE OF CONSTRUCTING,
REPAIRING AND MAINTAINING WATERMAINS AND SEWERS IN OR UNDER THE
SAID LANDS; AJAX — 226 HARWOOD
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AGREEMENT OF PURCHASE AND SALE
This AGREEMENT made the 12 day of September 2024.
BETWEEN:

TDB RESTRUCTURING LIMITED, (the “Receiver”)

in its capacity as Court-Appointed Receiver over the lands and
premises set out on Schedule “A” attached hereto and not in its
personal or corporate capacity

(the “Vendor”)

and

THE CORPORATION OF THE TOWN OF AJAX
(the “Purchaser”)
NOTE TO PURCHASER:

Please indicate below which of the following lands this Agreement of Purchase
and Sale relates to:

IDevelopment Lands, Utility Lands and Commercial Lands

[1Development Lands and Utility Lands only

[ICommercial Lands only

In the event that this Agreement of Purchase and Sale does not include the
Development Lands and Utility Lands, any reference in this Agreement of Purchase and
Sale to the Development Agreement shall be considered inapplicable. For greater
certainty, neither the Development Lands nor the Utility Lands can be purchased without
also purchasing the other.

RECITALS:

A. Pursuant to the Order of the Ontario Superior Court of Justice (Commercial List)
(the "Court") dated April 15, 2021, (the "Appointment Order") the Receiver was
appointed as receiver over the lands legally described in Schedule “A” attached
hereto;

B. The Vendor and 1000612843 Ontario Inc. (‘Lakeshore”) entered into an
Agreement of Purchase and Sale dated June 27, 2024 (as amended from time to
time, the “Lakeshore APS”), pursuant to which the Vendor agreed to sell the
Development Lands, Utility Lands and Commercial Lands to Lakeshore;

Doc#4099792v2



C. The Vendor desires to sell and the Purchaser desires to purchase the Purchased
Assets, as more particularly set out herein, subject to the terms and conditions
hereof, which include that the Purchaser will act as a back up bidder and that this
Agreement is conditional upon Lakeshore failing to close on the transaction
contemplated by the Lakeshore APS in accordance with its terms;

NOW THEREFORE in consideration of the mutual covenants and agreements set forth
in this Agreement and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged) the Parties covenant and agree as follows:

SECTION 1 - INTERPRETATION

1.1 Definitions

In this Agreement, unless the context clearly indicates otherwise, the following terms shall
have the following meanings:

(@)

(9)

(h)

“‘Acceptance Date” means the date that this Agreement is executed and
delivered by the Parties it being acknowledged by the Purchaser that this
Agreement will not be effective or binding until the Vesting Order has been
granted;

“Agent” shall mean Avison-Young Commercial Real Estate Services, LP;

"Agreement" means this Agreement of Purchase and Sale, including the
Schedules to this Agreement, as it or they may be amended or
supplemented from time to time, and the expressions "hereof", "herein",
"hereto", "hereunder", "hereby" and similar expressions refer to this
Agreement and not to any particular Section or other portion of this
Agreement;

"Applicable Laws" means, with respect to the Purchased Assets or to any
Person, property, transaction or event, all laws, by-laws, rules, regulations,
orders, judgments, decrees, decisions or other requirements having the
force of law relating to or applicable to such Person, property, transaction
or event;

‘Assumed Liabilities” has the meaning ascribed to it in Section 2.10;

"Business Day" means a day on which banks and the Land Registry Office
for the Region of Durham are open for business but does not include a
Saturday, Sunday, or statutory holiday in the Province of Ontario;

"CIM" means the confidential information memorandum prepared by the
Agent;

"Claim" means any claim, demand, action, cause of action, damage, loss,
cost, liability or expense (including legal fees on a substantial indemnity



(s)

basis) and all costs incurred in investigating or pursuing any of the foregoing
or any proceeding relating to any of the foregoing;

"Closing" means the successful completion of the Transaction;

"Closing Date" means the date which is three (3) days immediately
following the date upon which the Receiver advises the Purchaser, in
writing, that the Lakeshore APS failed to close in accordance with its terms
and that the condition set out in 4.3(a) is fulfilled or the next Business Day,
as applicable, or such other date as the Parties may mutually agree upon;

“Commercial Lands” means those lands bearing PINs 26459-0050 (LT),
26459-0046 (LT) and 26459-0045 (LT);

“Court” means the Court defined in the first recital of this Agreement;

"Data Room" means the electronic data room established by or on behalf
of the Vendor containing the Property Documents for review by the
Purchaser;

“Development Lands” means those lands bearing PIN 26456-0108 (LT);

“Debtor” means all or any one of 9617680 Canada Inc., 9654372 Canada
Inc., Central Park Ajax Developments Phase 1 Inc., 9654488 Canada Inc.,
9654461 Canada Inc. and 9654445 Canada Inc.;

“Deposit”’ has the meaning ascribed to it in Section 2.5;

"Encumbrance"” means any mortgage, charge, pledge, hypothecation,
security interest, trust, deemed trust (statutory or otherwise) assignment,
lien (statutory or otherwise), Claim, title retention agreement or
arrangement, restrictive covenant, rights of way, easements,
encroachments, reserves, or other encumbrance of any nature or any other
arrangement or condition which, in substance, secures payment or
performance of an obligation;

“‘Environmental Condition” has the meaning ascribed to it in Section
2.2(a);

"Environmental Laws" means all Applicable Laws concerning pollution or
protection of the natural environment or otherwise relating to the
environment or health or safety matters, including Applicable Laws
pertaining to (i) reporting, licensing, permitting, investigating and
remediating the presence of Hazardous Materials, and (ii) the storage,
generation, use, handling, manufacture, processing, transportation,
treatment, release and disposal of Hazardous Materials including without
limiting the generality of the foregoing the following any written policies and



(¥)

guidelines and directives, administrative rulings or interpretations, that are
in effect and applicable to the Vendor or the Property on the Closing Date,
as well as the common law and any judicial or administrative order, consent
decree or judgment that is in effect and applicable to the Vendor or the
Property on the Closing Date, that relates to pollution or the protection of
the environment, including, without limitation, the Atomic Energy Control Act
(Canada), the Canadian Environmental Protection Act (Canada), the Pest
Control Products Act (Canada), the Transportation of Dangerous Goods Act
(Canada), the Environmental Protection Act (Ontario), the Environmental
Assessment Act (Ontario), the Ontario Water Resources Act (Ontario) and
the Occupational Health & Safety Act (Ontario), and the regulations and
guidelines promulgated pursuant thereto or issued by any Government
Authority in respect thereof, and equivalent or similar local and provincial
ordinances and statutory programs and the regulations and guidelines
promulgated pursuant thereto;

“‘Ereg” has the meaning ascribed to it in Section 5.7;

"ETA" means the Excise Tax Act (Canada), as it may be amended from
time to time;

“Excluded Assets” means the assets, if any, listed in Schedule “D”;

“Final Order” means, in respect of any Court order, such order after i) the
expiry of applicable appeal periods; or (ii) in the event of an appeal or
application for leave to appeal or to stay, vary, supersede, set aside or
vacate such order, final determination of such appeal or application by the
applicable court;

"Governmental Authority" means any person, body, department, bureau,
agency, board, tribunal, commission, branch or office of any federal,
provincial or municipal government having or claiming to have jurisdiction
over part or all of the Purchased Assets, the Transaction or one or both of
the Parties and shall include a board, commission, courts, bureau, agency
or any quasi-governmental or private body exercising any regulatory
authority including an association of insurance underwriters;

"Hazardous Materials" means any contaminants, pollutants, substances
or materials that, when released to the natural environment, could cause,
at some immediate or future time, harm or degradation to the natural
environment or risk to human health, whether or not such contaminants,
pollutants, substances or materials are or shall become prohibited,
controlled or regulated by any Governmental Authority and any
"contaminants”, "dangerous substances", "“hazardous materials",

"hazardous substances", "hazardous wastes", "industrial wastes", "liquid

wastes", "pollutants" and "toxic substances", all as defined in, referred to or
contemplated in federal, provincial and/or municipal legislation, regulations,



(99)

(hh)

(ii)

orders and/or ordinances relating to environmental, health or safety
matters;

"HST" means all goods and services taxes and harmonized sales tax
payable under the ETA;

"Lakeshore APS“ has the meaning ascribed to it in the Recitals;

"Land Transfer Tax" means all the taxes payable under the Land Transfer
Tax Act (Ontario) and any other applicable provincial or municipal land
transfer tax legislation, including all registration fees, license fees, and other
like charges payable upon a transfer of real property, together with interest,
penalties and additions thereto;

“Leases” means any leases with any tenants relating to the Property;

“Liabilities” means all costs, expenses, charges, debts, liabilities, claims,
demands and obligations, whether primary or secondary, direct or indirect,
fixed, contingent, absolute or otherwise, liquidated or unliquidated under or
in respect of any contract, agreement, arrangement, lease, commitment or
undertaking, Applicable Law and Taxes;

"Parties" means the Vendor, the Purchaser and any other Person who may
become a party to this Agreement;

“‘Permits” means all permits, licenses and applications that may have been
issued or applied for in the name of the Debtor and/or the Vendor in
connection with the servicing and/or development of the Property;

"Permitted Encumbrances" means those Encumbrances listed in
Schedule "B";

"Person" means an individual, a corporation, a partnership, a trust, an
unincorporated organization, the government of a country or any political
subdivision thereof, or any agency or department of any such government,
and the executors, administrators or other legal representatives of an
individual in such capacity;

“Plans” means all plans and documentation in the possession or control of
the Vendor relevant to the development of the Property including, without
limitation, any project documents, the CIM, engineering drawings,
architectural plans and working drawings, landscaping plans, reports,
project documents other documentation prepared to illustrate or define a
particular aspect of the development of the Property, in each instance, to
the extent forming part of the Data Room;



(uu)

(W)

(ww)

(xx)

"Property" means the real property described in Schedule “A” and shown
on the Sketch of Purchased Assets attached hereto as Schedule “A-17,
which is included for convenience and discussion purposes only;

"Property Documents" means the documents in the Data Room;

"Purchaser Closing Conditions" has the meaning ascribed to it in Section
4.1;

"Purchase Price" shall have the meaning ascribed to it in Section 2.4. For
greater certainty, the Purchase Price shall be exclusive of Transfer Taxes
and any other taxes payable as a result of or in connection with the
Transaction;

“Purchaser’s Solicitors” means the law firm of Ritchie Ketcheson Hart &
Biggart LLP;

"Purchased Assets" means those assets designated in the “Note to
Purchaser” on the front page of this Agreement as being the lands which
are the subject of this Agreement;

“Receiver” has the meaning described thereto in the Recitals;

"Reports™ means collectively any written reports or documents received or
obtained by the Receiver from any third party regarding any aspect of the
Property;

“‘Rights” has the meaning ascribed to it in Section 2.13;

"Transaction" means the transaction of purchase and sale and assignment
and assumption contemplated by this Agreement;

"Transfer Taxes" means all HST, Land Transfer Tax, sales, excise, use,
transfer, gross receipts, documentary, filing, recordation, value-added,
stamp, stamp duty reserve, and all other similar taxes, duties or other like
charges, however denominated together with interest, penalties and
additional amounts imposed with respect thereto;

“Utility Lands” means those lands bearing PINs 26459-0037 (LT), 26459-
0036 (LT) and 26459-0035 (LT);

“Yendor Closing Conditions” has the meaning ascribed to it in Section
4.3;

“Vendor’s Solicitor’ means the law firm of Garfinkle Biderman LLP;

“Vesting Order” means the order of the Court approving the sale by the
Receiver to the Purchaser of the Purchased Assets and vesting all rights,



title and interest of the Purchased Assets in favour of the Purchaser free
and clear of all Encumbrances other than Permitted Encumbrances in a
form to be agreed upon by the parties, acting reasonably;

(yy) “Vesting Order Motion” means a motion by the Receiver seeking the
granting of the Vesting Order; and

(zz) “Work Orders” means any work orders, deficiency notices, outstanding
building permits, orders, or requirements to comply with any Applicable
Laws or issued by any Governmental Authorities.

1.2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this
Agreement. The terms "this Agreement", "hereof', "herein" and "hereunder" and similar
expressions refer to this Agreement and not to any particular section hereof.

1.3 Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender
include all genders and words importing persons include individuals, partnerships,
associations, trusts, unincorporated organizations, corporations and governmental
authorities. The term "including" means "including, without limitation," and such terms as
"includes" have similar meanings.

1.4  Schedules
The following Schedules are incorporated in and form part of this Agreement;

Schedule "A"  Property
Schedule “A-1” Sketch of Property
Schedule "B"  Permitted Encumbrances
Schedule “C”  [Intentionally deleted]
Schedule “D”  Excluded Assets
Schedule “E”  [Intentionally deleted]
SECTION 2 — SALE AND PURCHASE AND ASSIGNMENT

2.1 Sale and Purchase of Purchased Assets

On the Closing Date, subject to the terms and conditions of this Agreement, the Vendor
shall sell and the Purchaser shall purchase the Purchased Assets and the Purchaser shall
assume the Assumed Liabilities, all in accordance with and pursuant to the terms hereof



and the Vesting Order. The Purchaser acknowledges that it is not purchasing any other
property or assets of the Debtor other than the Purchased Assets.

2.2

"As is, Where is"

The Purchaser acknowledges and agrees that:

(a)

the Vendor is selling and the Purchaser is purchasing the Purchased Assets on an
“as is, where is” basis subject to whatever defects, conditions, impediments,
Hazardous Materials or deficiencies which may exist on the Closing Date,
including, without limiting the generality of the foregoing, any latent or patent
defects in the Purchased Assets. The Purchaser further acknowledges that it has
entered into this Agreement on the basis that the Vendor does not guarantee title
to the Purchased Assets and that the Purchaser has conducted such inspections
of the condition of and title to the Purchased Assets as it deems appropriate and
has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to any matter including, title,
encumbrances, description, fitness for purpose or use, merchantability, condition,
quantity or quality, latent defects, cost, size, value, state of repair, zoning,
permitted uses, permits, compliance with Applicable Laws of Government
Authorities, threatened claims, litigation, the existence or non-existence of
Hazardous Materials flowing onto or from the Purchased Assets or any part
thereof, or in the air, surface or ground water flowing through, onto or from the
Purchased Assets, or any part thereof, any non-compliance with Environmental
Laws including any adverse matters contained in the Reports (the “Environmental
Condition”), compliance with any or all Environmental Laws, or in respect of any
other matter or thing whatsoever concerning the Purchased Assets, or the right of
the Vendor to sell or assign same save and except as expressly provided for in
this Agreement. Without limiting the generality of the foregoing, any and all
conditions, warranties or representations expressed or implied pursuant to the
Sale of Goods Act (Ontario) or similar legislation do not apply hereto and are
hereby waived by the Purchaser. The descriptions of the Purchased Assets set
out in the CIM, in this Agreement or in the Property Documents are for the
purposes of identification only and no representation, warranty or condition has or
will be given by the Vendor concerning the completeness or accuracy of such
descriptions. The Purchaser further acknowledges that the CIM, the Property
Documents and all other written and oral information (including, without limitation,
any analyses, financial information and projections, compilations, studies and the
Plans) obtained by the Purchaser from the Vendor or the Agent with respect to the
Purchased Assets or otherwise relating to the Transaction has been provided for
the convenience of the Purchaser only and is not warranted to be accurate or
complete. The Purchaser further acknowledges that the Vendor shall not be under
any obligation to deliver the Purchased Assets to the Purchaser and that it shall
be the Purchaser’s responsibility to take possession of the Purchased Assets.



notwithstanding any statutory provisions to the contrary, the Purchaser has no right
to submit requisitions on title or in regard to any outstanding Work Orders, and the
Purchaser shall accept the title to the Purchased Assets subject to the Permitted
Encumbrances and the Environmental Condition;

the various parties who prepared the Property Documents may have restricted the
use thereof to the Debtor only, in their respective retainers with the Debtor and any
purported conveyance of any of the Property Documents by the Vendor to the
Purchaser may be subject to such limitations;

without limiting the generality of this Section 2.2, the Purchaser acknowledges and
agrees that the parties have expressly agreed to exclude from this Agreement all
express or implied representations and warranties with respect to the following
matters:

(i) the compliance of the Purchased Assets with Applicable Laws, by-laws or
regulations including without limitation, municipal zoning by-laws and
regulations;

(ii) any easements, rights of way, instruments, documents, agreements or
other registered or unregistered interest in the Purchased Assets which
impacts the use, enjoyment, income or development opportunities
connected with the Purchased Assets;

(iii)  that the present use or any future use of the Purchased Assets intended by
the Purchaser is or will be lawful or permitted;

(iv)  the execution, good standing, validity, binding effect or enforceability of the
Permitted Encumbrances;

(v) that the Vendor has any right, title or interest in any goodwill associated with
the Purchased Assets, or the use of any name associated with the operation
of the Purchased Assets;

(vi)  the description, title, condition, value, state of repair and fitness for any
purpose of the Purchased Assets; and

(vii)  the compliance of the Purchased Assets with Environmental Laws, Reports
or the existence or non-existence of Hazardous Materials, environmental,
soil or water contamination or pollution on or about the Purchased Assets,
or otherwise with respect to the environmental condition of the Purchased
Assets;

the CIM, the Property Documents and any assets lists, information packages and
other material concerning the Purchased Assets or the sale thereof provided by or
on behalf of the Vendor and the Agent have been prepared solely for the
convenience of the Purchaser and are not warranted or represented to be
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complete or accurate and are not part of this Agreement (unless specifically
provided in this Agreement) and the descriptions of the Purchased Assets provided
to the Purchaser are for the purposes of identification only, no conditions, warranty
or representation has been or will be given by the Vendor concerning the accuracy,
completeness or any other matter concerning such descriptions;

the Vendor is entering into this Agreement solely in its capacity as Receiver and
not in its personal or other capacity and the Vendor and its agents (including the
Vendor’s Solicitors), officers, directors and employees will have no personal or
corporate liability under or as a result of this Agreement, or otherwise in connection
herewith;

save as to any valid objection to title made in respect of matters arising after the
Acceptance Date, the Purchaser shall be conclusively deemed to have accepted
the title to the Property and to have accepted the Purchased Assets subject to the
Permitted Encumbrances and the Environmental Condition and subject to all
Applicable Laws, by-laws and regulations affecting its use. If any valid objection
to title expressly permitted herein is made by the Purchaser prior to the Closing
Date, which the Vendor is unwilling or unable to remove, remedy, or satisfy and
which the Purchaser will not waive or is not satisfied by title insurance, then the
Receiver may terminate this Agreement by notice to the Purchaser, whereupon,
except as herein expressly set forth, the Deposit with interest accrued thereon shall
be forthwith returned to the Purchaser in accordance with and subject to the terms
in Section 2.5 and each of the Purchaser and the Receiver shall be released from
all obligations under this Agreement;

the Purchaser shall not call for the production of any title deed, abstract, survey or
other evidence of title except such of the foregoing as are in the possession of the
Receiver;

the Purchaser acknowledges that, the Vendor has provided the Purchaser access
to the Data Room and that the Purchaser has had sufficient opportunity to review,
and has satisfied itself with respect to, the Property Documents. If for any reason
the transaction is not completed, the Purchaser shall forthwith return the Property
Documents, and delete any electronic copies of them in its possession or control.
The Vendor makes no representation or warranty, express or implied, as to the
accuracy or completeness of any information contained in the CIM and any of the
Property Documents; and

in entering into this Agreement, the Purchaser has relied and will rely entirely and
solely upon its own inspections and investigations with respect to the Property and
the Purchased Assets, including the physical condition and the Environmental
Condition of the Purchased Assets including compliance with Applicable Laws and
has relied solely upon its own judgement resulting from doing so and has not relied
and will not rely on any information, written or oral, furnished by the Vendor or any
other person or entities on behalf of or at the direction of the Vendor including the
Agent, including with respect to value of the Purchased Assets, the development
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potential of the Purchased Assets, adequacy, marketability, quantity, location,
condition, quality, fithess or state of repair. The information in the CIM, the Data
Room and description of the Purchased Assets in any marketing material, listing
information, and any like material delivered or made available by the Vendor and/or
the Agent, the Vendor's agents or any other party on its behalf to the Purchaser or
its representatives are believed to be correct, but if any misstatement, error,
inaccuracy or omission (collectively the “Inaccuracies”) is found in the them, the
Purchaser shall not be entitled to any abatement, damages, reimbursement, costs
or to termination of this Agreement as a result of them and the Purchaser releases
the Vendor and its agents from any Claims the Purchaser had, has or may have
as a result of such Inaccuracies.

2.3 Permitted Encumbrances

The Purchaser acknowledges that the Vendor is selling the Purchased Assets subject to
the Assumed Liabilities and that the Vendor undertakes no obligation to discharge the
Permitted Encumbrances on Closing or thereafter.

24 Purchase Price

The purchase price payable by the Purchaser to the Vendor for the Purchased Assets
(the “Purchase Price”) shall be an amount of _ allocated as set out in
paragraph 2.7.

2.5 Deposit

The Parties acknowledge and agree that the sum of- being ten (10%) percent
of the Purchase Price (the “Deposit”) has been delivered by the Purchaser to the
Vendor’s solicitor in trust upon submission by the Purchaser of an executed copy of the
Agreement to the Vendor. The Deposit shall be held in an interest bearing account of a
Canadian chartered bank or trust company, in trust pending completion or other
termination of this Agreement, and to be disbursed in accordance with the following
provisions:

(a) if the purchase and sale of the Purchased Assets is completed on the
Closing Date, then the Deposit and interest thereon shall be released from
trust and applied towards payment of the Purchase Price;

(b) if the purchase and sale of the Purchased Assets is not completed on the
Closing Date for any reason other than the default of the Purchaser
hereunder (including because any conditions in favour of the Purchaser are
not fulfilled or waived), then the Deposit and interest thereon shall, subject
to any Claim by the Vendor for damages under Section 2.12 herein, be
released from trust and paid to the Purchaser in full satisfaction of all Claims
incurred by the Purchaser as a result of such non-completion; or
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if the purchase and sale of the Purchased Assets is not completed on the
Closing Date as a result of the Purchaser’s default hereunder , then the
Deposit and interest thereon shall be forfeited to the Vendor and released
from trust as liquidated damages and not as a penalty and paid to the
Vendor without prejudice to the Vendor’s rights to reimbursement on
account of any Claim of the Vendor against the Purchaser as a result of
such failure and the Vendor shall be entitled to pursue all of its rights and
remedies against the Purchaser, including the resale of the Purchased
Assets. Upon any such resale, the Purchaser shall pay to the Vendor: (i)
an amount equal to the amount, if any, by which the Purchase Price under
the Agreement exceeds the net purchase price received by the Vendor
pursuant to such resale (net of any commissions and costs and expenses
incurred to effect the completion of such resale including legal costs on a
full indemnity basis), and (ii) an amount equal to all costs and expenses
incurred by the Vendor in respect of the Transaction or occasioned by the
Purchaser’s failure to comply with this Agreement.

26 Payment of Purchase Price

The Purchase Price shall be paid and satisfied as follows:

(@)

(b)

on Closing, the Deposit and interest thereon shall be released from trust
and credited against the Purchase Price in accordance with Section 2.5(a);
and

on Closing, the Purchase Price, subject to adjustments and minus the
amount paid to the Vendor pursuant to Section 2.6(a), shall be paid to the
Vendor or as the Vendor may direct in writing by way of wire transfer using
the Large Value Transfer System.

2.7  Allocation of Purchase Price

The entire Purchase Price shall be allocated to the Purchased Lands as follows: 60% to
the Development Lands; and the balance equally divided among the Utility Lands and the
Commercial Lands, , such that the aggregate of such allocation is equal to the Purchase
Price, and the Parties agree that they shall follow such allocation in determining and
reporting their liabilities for any Taxes and, without limitation, shall file their respective
income tax returns prepared in accordance with such allocation, provided that nothing
herein shall require the Vendor to file any income tax returns that it is not otherwise
required to file.

2.8 Adjustment of Purchase Price

(1)
(2)

[Intentionally deleted]

There shall be no adjustments to the Purchase Price.
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2.9  Excluded Liabilities

Other than the Assumed Liabilities, the Purchaser shall not assume and shall not be liable
for any other Liabilities of the Vendor or the Debtor.

2.10 Assumed Liabilities

From and after Closing, the Purchaser shall assume and be liable for the Assumed
Liabilities. The Assumed Liabilities shall consist only of the Liabilities incurred under or
in respect of:

(@) Permitted Encumbrances;

(b)  the use of the Purchased Assets from and after the Closing Date to the
extent relating to periods from and after the Closing Date; and

(c) the Environmental Condition, and any and all Liabilities for the remediation
of the soil and groundwater in, on, over, under or flowing through, onto or
from the Property or any part thereof.

(the foregoing being the “Assumed Liabilities”).
211 Taxes

In addition to the Purchase Price, the Purchaser or the beneficial owner of the Property if
different from the Purchaser shall pay all applicable Transfer Taxes exigible in connection
with the purchase and sale of the Purchased Assets, including, without limitation, HST
and Land Transfer Tax.

The Purchaser will be an HST registrant and a prescribed recipient under the ETA on or
before the Closing Date and will provide its registration number to the Vendor on or before
the Closing Date.

The Purchaser shall deliver, prior to Closing, a certificate in form prepared by the Vendor
acting reasonably certifying that the Purchaser shall be liable for, shall self-assess and
shall remit to the appropriate Government Authority all HST payable in respect of the
Transaction. The Purchaser's certificate shall also include certification of the Purchaser's
prescription and/or registration as the case may be, and the Purchaser's HST registration
number together and the Purchaser shall indemnify and hold harmless the Vendor from
and against any and all Claims, HST, penalties, costs and any interest that may become
payable by or assessed against the Vendor for all Transfer Taxes arising out of, related
to or connected in any way with the Property or this Transaction. If the Purchaser shall
fail to deliver its certificate, then the Purchaser shall tender to the Vendor at Closing, in
addition to the balance due on Closing, an amount equal to the HST that the Vendor shall
be obligated to collect and remit in connection with the Transaction.
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2.12 Inspections

The Vendor will permit the Purchaser, its consultants, agents and representatives to carry
out, at the Purchaser's sole expense and risk, such investigations, soil tests, and
environmental audits as the Purchaser, acting reasonably, may deem necessary with
respect to the Purchased Assets, subject to and conditional upon the following terms and
conditions:

(@) anyinvasive testing shall require the Vendor’s written approval prior to such
testing;

(b)  the Purchaser shall provide at least two Business Days' notice to the Vendor
of any such tests and inspections and the Vendor will be entitled to have a
representative present during all such tests and inspections;

(c) all soil tests or environmental audits shall be coordinated with the Vendor;

(d) any damage to the Property caused by such tests and inspections will be
promptly repaired by the Purchaser and the Purchaser will indemnify and
save the Vendor harmless from all Claims which the Vendor may suffer as
a result of the said tests and inspections or any other breach of this Section
by the Purchaser; and

(e) prior to entering the part of Property comprising the Purchased Assets to
conduct the Purchaser's tests and investigations, the Purchaser shall
deliver (or shall cause its representatives completing the Purchaser's
investigations on its behalf to deliver) to the Vendor evidence of liability
insurance coverage for at least $2,000,000.

The Purchaser agrees that the Vendor shall be entitled to deduct from the Deposit the
amount of any Claims which the Vendor may suffer as a result of a breach of this Section
2.12 by the Purchaser. To the extent that the Purchaser commissions any reports in
connection with its tests and investigations of the Property, copies of all such reports shall
be delivered to the Vendor at no cost to the Vendor within three (3) Business Days of
issuance.

2.13 Non-Transferable and Non-Assignable Purchased Assets

To the extent that any of the Purchased Assets to be transferred to the Purchaser on the
Closing, or any Claim, right or benefit arising under or resulting from such Purchased
Assets (collectively, the “Rights”) is not capable of being transferred without the
approval, consent or waiver of any third Person, or if the transfer of a Right would
constitute a breach of any obligation under, or a violation of, any Applicable Law unless
the approval, consent or waiver of such third Person is obtained, then, except as
expressly otherwise provided in this Agreement and without limiting the rights and
remedies of the Purchaser contained elsewhere in this Agreement, this Agreement shall
not constitute an agreement to transfer such Rights unless and until such approval,
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consent or waiver has been obtained. After Closing and for a period of sixty (60) days
following Closing, the Vendor shall:

(a) maintain its existence and hold the Rights in trust for the Purchaser;

(b)  comply with the terms and provisions of the Rights as agent for the
Purchaser at the Purchaser's cost and for the Purchaser's benefit;

(c) cooperate with the Purchaser in any reasonable and lawful arrangements
designed to provide the benefits of such Rights to the Purchaser; and

(d)  enforce, at the reasonable request of the Purchaser and at the expense and
for the account of the Purchaser, any rights of the Vendor arising from such
Rights against any third Person, including the right to elect to terminate any
such Rights in accordance with the terms of such Rights upon the written
direction of the Purchaser.

In order that the full value of the Rights may be realized for the benefit of the Purchaser,
the Vendor shall, at the request and expense and under the direction of the Purchaser, in
the name of the Vendor or otherwise as the Purchaser may specify, take all such action
and do or cause to be done all such things as are, in the reasonable opinion of the Vendor,
necessary or proper in order that the obligations of the Vendor under such Rights may be
performed in such manner that the value of such Rights is preserved and enures to the
benefit of the Purchaser. To the extent that such approval, consent or waiver has not
been obtained by the 60" day following the Closing, such Right shall be deemed to be an
excluded Purchased Asset and the Vendor may terminate any agreement pertaining to
such Right unless otherwise agreed to by the Parties. The Purchaser shall indemnify and
hold the Vendor harmless from and against any Claim under or in respect of such Rights
arising because of any action of the Vendor taken in accordance with this Section.

2.14 Conveyance Event
[Intentionally deleted]
2.15 Vesting Order
(@)  The Receiver and the Purchaser acknowledge that:
i. this Agreement is subject to Court approval; and

ii. Closing is subject to the issuance of the Vesting Order, and the
Vesting Order becoming a Final Order.

(b)  The Receiver shall use its commercially reasonable efforts to promptly
thereafter file and serve the Vesting Order Motion on notice to the
necessary parties.
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(c) The Purchaser shall provide all information if any, and take any such actions
as may be reasonable requested by the Receiver to assist the Receiver in
obtaining the Vesting Order and any other order of the Court reasonably
necessary to consummate the Transaction.

(d) From and after the Acceptance Date, the Receiver shall provide such prior
notice as may be reasonable under the circumstances before filing any
materials with the Court that relate, in whole or in part, to this Agreement,
the Purchaser, or the Vesting Order and shall consult in good faith with the
Purchaser regarding the content of such materials prior to any such filing
(provided that the Receiver shall not be obligated to incorporate the
comments of the Purchaser and do any such filings).

2.16 Closing Certificate

The parties hereto acknowledge and agree that the Receiver shall be entitled to file with
the Court a certificate, substantially in the form attached to the Vesting Order (the
“Closing Certificate”) upon receiving written confirmation from the Purchaser that all
conditions to close under this Agreement have been satisfied or waived. The Receiver
shall have no liability to the Purchaser or any other person as a result of filing the Closing
Certificate.

2.17 Receiver's Capacity

The Purchaser acknowledges and agrees that in all matters pertaining to this Agreement,
including in its execution, the Receiver has acted and is acting solely in its capacity as
Receiver and manager of the Property pursuant to the Appointment Order and not in its
personal, corporate or any other capacity and the Receiver and its agents, officers,
directors, employees and representatives will have no personal or corporate liability under
or as a result of this Agreement, or otherwise in connection herewith.

SECTION 3 - REPRESENTATIONS AND WARRANTIES
3.1 Purchaser's Covenants

The Purchaser covenants and agrees that it will, effective on and after the Closing Date,
assume and be fully responsible for:

(a) all obligations which are to be observed or performed from and after
completion of this Transaction under the Permitted Encumbrances;

(b)  the Assumed Liabilities and any other obligations and liabilities assumed by
the Purchaser as provided for by this Agreement; and

(c) toeffect a Conveyance upon the terms of Section 2.14, if the circumstances
arise that require it to do so.

3.2  Purchaser’s Representations and Warranties
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The Purchaser represents and warrants to the Vendor, which representation and
warranties the Vendor is relying upon, that:

(@)

(b)

(e)

the Purchaser is and will be as of Closing, a corporation duly incorporated
and validly existing under the laws of its jurisdiction of incorporation and is
duly qualified to purchase and own the Purchased Assets;

the Purchaser has all necessary corporate power, authority and capacity to
enter into this Agreement and the Development Agreement, to perform its
obligations thereunder and to consummate the Transaction;

no consent or approval of or registration, declaration or filing with any
Government Authority is required for the execution or delivery of this
Agreement by the Purchaser, the validity or enforceability of this Agreement
against the Purchaser, or the performance by the Purchaser of any of its
obligations hereunder;

the Purchaser is not a party to, bound or affected by or subject to any
indenture, agreement, instrument, charter or by-law provision, order,
judgment or decree which would be violated, contravened or breached by
the execution and delivery by it of this Agreement or the performance by it
of any of the terms contained herein;

there is no suit, action, litigation, arbitration proceeding or governmental
proceeding, including appeals and applications for review, in progress,
pending or, to the best of the Purchaser's knowledge, threatened against or
relating to the Purchaser or any judgment, decree, injunction, rule or order
of any court, governmental department, commission, agency,
instrumentality or arbitrator which, in any case, might adversely affect the
ability of the Purchaser to enter into this Agreement or to consummate the
Transaction and the Purchaser is not aware of any existing ground on which
any action, suit or proceeding may be commenced with any reasonable
likelihood of success;

this Agreement and all other documents contemplated hereunder to which
the Purchaser is or will be a party have been or will be, as of Closing, duly
and validly executed and delivered by the Purchaser and constitute or will,
as of Closing, constitute legal, valid and binding obligations of the
Purchaser, as the case may be, enforceable in accordance with the terms
hereof or thereof;

the Purchaser is not a non-Canadian person as defined in the Investment
Canada Act;

The Purchaser has now and will have on the Closing Date the financial
resources to complete this transaction in accordance with the terms of this
Agreement; and
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(i) the Purchaser is registered or will be registered on Closing under Part IX of
the ETA.

3.3 Record of Site Condition in the Environmental Registry

If at any time following Closing the Purchaser, in its sole discretion, elects to file a Record
of Site Condition (“RSC”) in respect of any Property, then the following clause will be
deemed to have formed part of this Agreement as at the time of execution hereof, in
respect only of the Property for which the RSC is filed:

“The Purchaser covenants and agrees that following the Closing, it shall file, at its sole
cost and expense, a Record of Site Condition in the Environmental Registry as
contemplated under s.168.4 of the Environmental Protection Act for the Property.”

On Closing, the Purchaser shall deliver an indemnity in favour of the Vendor in which it
agrees to indemnify and save the Vendor harmless from any and all Claims incurred by
the Vendor in the event the Purchaser fails to make such filings.

3.4 Receiver's Representations
The Receiver represents and warrants to the Purchaser as follows:

(@) the Receiver has been duly appointed as the receiver of the Purchased
Assets pursuant to the Appointment Order and has full right, power and
authority, subject to obtaining the Vesting Order prior to Closing, to sell the
Purchased Assets, in accordance with the terms and conditions of this
Agreement and the Vesting Order; and

(b)  the Receiver is not a non-resident of Canada for purposes of Section 116
of the Income Tax Act (Canada).

3.5 Survival of Representations, Warranties and Covenants

The representations, warranties, agreements and covenants made by the Purchaser
herein or in any other agreement, certificate or instrument delivered by the Purchaser to
the Vendor pursuant to this Agreement shall survive the Closing, and notwithstanding the
Closing, shall continue in full force and effect for the benefit of the Vendor, without
limitation.
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SECTION 4 — CONDITIONS

4.1  Purchaser Closing Conditions

The obligation of the Purchaser to complete the Transaction is subject to the following
conditions precedent being fulfilled or performed at or prior to the Closing Date (the
“‘Purchaser Closing Conditions”):

(@)

(b)

(c)
(d)

(e)

all representations and warranties of the Vendor contained in this
Agreement shall be true as of the Closing Date in all material respects with
the same effect as though made on and as of that date;

the Vendor shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at
or before Closing in all material respects and shall have executed and
delivered or caused to have been executed and delivered to the Purchaser
at Closing all the documents contemplated in Section 5.3 or elsewhere in
this Agreement; and

[Intentionally deleted]

the Appointment Order and the Vesting Order shall be Final Orders and no
order shall have been issued which restrains or prohibits the completion of
the Transaction.

[Intentionally deleted].

The Purchaser Closing Conditions are for the exclusive benefit of the Purchaser. Any
Purchaser Closing Condition may be waived by the Purchaser in whole or in part. Any
such waiver shall be binding on the Purchaser only if made in writing.

4.2  Purchaser Closing Conditions Not Fulfilled

If any Purchaser Closing Condition has not been fulfilled at or prior to Closing, then the
Purchaser in its sole discretion may, either:

(@)

(b)

terminate this Agreement by notice to the Vendor, in which event the
Purchaser shall be released from its obligations under this Agreement and
the Deposit shall be promptly returned to the Purchaser in accordance with
and subject to the provisions of Section 2.5 hereof; or

waive compliance with any such Purchaser Closing Condition, without
prejudice to its right of termination in the event of non-fulfillment of any other
Purchaser Closing Condition.
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4.3  Vendor Closing Conditions

The obligation of the Vendor to complete the Transaction is subject to the following
conditions being fulfilled or performed at or prior to the Closing Date (the “Vendor Closing
Conditions”):

(a) the transaction contemplated by the Lakeshore APS fails to close in
accordance with its terms;

(b)  all representations and warranties of the Purchaser contained in this
Agreement shall be true as of the Closing Date in all material respects with
the same effect as though made on and as of that date;

(c)  the Purchaser shall have performed and complied with all of the terms and
conditions in this Agreement on its part to be performed or complied with at
or before Closing in all material respects and shall have executed and
delivered or caused to have been executed and delivered to the Vendor at
the Closing all the documents contemplated in Section 5.2 or elsewhere in
this Agreement, including the Development Agreement;

(d) there shall be no litigation or proceedings pending against the Vendor, in
respect of the Purchased Assets, for the purpose of enjoining, preventing
or restraining the completion of the Transaction or otherwise claiming that
such completion is improper; and

(e) [Intentionally deleted]

(f) On the closing date, the Appointment Order and the Vesting Order shall be
Final Orders and no order shall have been issued which restrains or
prohibits the completion of the Transaction.

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition may
be waived by the Vendor in whole or in part. Any such waiver shall be binding on the
Vendor only if made in writing. The Closing of the Transaction shall deem all conditions
to be waived or satisfied.

4.4  Vendor Closing Conditions Not Fulfilled

If any Vendor Closing Condition shall not have been fulfilled at or prior to Closing, then
the Vendor in its sole subjective discretion may, without limiting any rights or remedies
available to the Vendor at law or in equity, either:

(a) terminate this Agreement by notice to the Purchaser in which event the
Vendor shall be released from all obligations under this Agreement and,
unless the Vendor Closing Condition that was not fulfilled was the Vendor
Closing Condition contained in Sections 4.3(a) and 4.3(d), the Deposit shall
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be retained by the Vendor in accordance with the provisions of Section 2.5
hereof; or

(b) waive compliance with any such Vendor Closing Condition without
prejudice to its right of termination in the event of non-fulfillment of any other
Vendor Closing Condition.

4.5 Vesting Order

The obligations of the Vendor and the Purchaser hereunder are subject to the mutual
condition that the Vesting Order shall have been made by the Court on or before (or such
later date agreed upon by the Parties) approving this Agreement and the Transaction and
vesting in the Purchaser all the right, title and interest of the applicable Debtor in the
Purchased Assets free and clear of all Encumbrances, other than the Permitted
Encumbrances. The Parties hereto acknowledge that the foregoing condition has been
inserted for the mutual benefit of the Parties and is incapable of waiver. In the event that
said condition has not been fulfilled by the aforesaid date, the Transaction shall
automatically be deemed to be null and void and of no further force and effect as of said
date and provided that the Purchaser is not in default of its obligations hereunder, the
Deposit shall be promptly returned to the Purchaser in accordance with and subject to the
provisions of Section 2.5 hereof.

SECTION 5 — CLOSING
5.1. Closing

The completion of the Transaction shall take place on the Closing Date or as otherwise
determined by mutual agreement of the Parties in writing.

5.2. Purchaser's Deliveries on Closing

On or before Closing, the Purchaser shall execute or deliver as applicable, to the Vendor
the following, each of which shall be in form and substance satisfactory to the Vendor,
acting reasonably:

(@) payment of the Purchase Price;

(b)  a certificate, dated as of the Closing Date, confirming that all of the
representations and warranties of the Purchaser contained in this
Agreement are true as of the Closing Date, with the same effect as though
made on and as of the Closing Date;

(c) an acknowledgement dated as of the Closing Date, that each of the
Purchaser Closing Conditions have been fulfilled, performed or waived as
of the Closing Date;
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(d)  assignment of the Purchased Assets and assumption of the Assumed
Liabilities with an indemnification by the Purchaser in favour of the Vendor
for any Claims under the Assumed Liabilities;

(e) the certificate and indemnity provided for under Section 2.11;
(f) [Intentionally deleted]

(@) an environmental release and indemnity indemnifying and holding the
Vendor harmless from any and all damages, claims, actions, losses, costs,
liabilities or expenses (collectively "Damages") suffered or incurred by the
Vendor, directly or indirectly, as a result of or in connection with any of the
following, and without restricting the generality of the foregoing, which
include Damages incurred in addressing an administrative order by a
Government Authority or in addressing a notice, investigation or other
process which could reasonably be anticipated to result in such an order:

(i) the presence, release, or the threat of a release of any Hazardous
Materials in, on or under the Property;

(i) the presence of any Hazardous Materials in, on or under properties
adjoining or proximate to the Property;

(i)  any other environmental matters relating to the Property;
(iv)  the breach of any Environmental Laws applicable to the Property;

(v)  the release or threatened release of any Hazardous Materials
owned, managed, generated, disposed of, controlled or transported
by or on behalf of the Purchaser;

(vi)  the Environmental Condition; or
(vii)  the Indemnity provided for in Schedule 3.3; and

(h)  such further and other documentation as is referred to in this Agreement or
as the Vendor may reasonably require to give effect to this Agreement,
including an executed copy of the Development Agreement.

5.3  Vendor's Deliveries on Closing

(@) On or before the Closing, the Vendor shall execute and deliver to the
Purchaser the following, each of which shall be in form and substance
satisfactory to the Purchaser, acting reasonably:

(i) [intentionally deleted];
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(i)  an acknowledgement dated as of the Closing Date, that each of the
Vendor Closing Conditions have been fulfilled, performed or waived
as of the Closing Date;

(iv) an assignment of the Purchased Assets and assumption of the
Assumed Liabilities with an indemnification by the Purchaser in
favour of the Vendor for any Claims under the Assumed Liabilities;

(v)  assignment of all Leases;
(vi)  the Vesting Order; and

(vii) such further and other documentation as is referred to in this
Agreement or as the Purchaser may reasonably require to give effect
to this Agreement.

(b) Upon the completion of the deliveries pursuant to Section 5.2 and 5.3(a), the
Vendor shall immediately file a certificate with the Court (the "Receiver's
Certificate") that the Transaction has been completed and title to the
Property shall vest in the Purchaser effective immediately upon the filing
with the Court of the Receiver's Certificate and shall deliver to the Purchaser
a copy of same.

54 Risk

The Purchased Assets shall be and remain at the risk of the Vendor until Closing. From
and after Closing, the Purchased Assets shall be at the risk of the Purchaser. In the event
that the Purchased Assets shall be damaged prior to Closing, then the Vendor shall
advise the Purchaser in writing within twenty-four (24) hours of the Vendor learning of
same. In the event that the Purchased Assets shall be materially damaged prior to Closing
then the Vendor shall be entitled, in its sole and absolute discretion, to elect to terminate
this Agreement by notice, in writing, to the Purchaser and in such event the Parties hereto
shall be released from all obligations and liabilities hereunder. If the Vendor shall not
elect to terminate this Agreement as set out above, then the Transaction shall be
completed in accordance with the terms and conditions hereof and the Purchaser shall
be entitled to all proceeds of insurance payable in respect thereof, if any.

55 Termination

If either the Vendor or the Purchaser validly terminates this Agreement pursuant to the
provisions of Sections 4.2, 4.4, 4.5 or 5.4:

(@) all the obligations of both the Vendor and Purchaser pursuant to this
Agreement shall be at an end; and
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(b)  the Purchaser shall have no right to specific performance or any other
remedy against, or any right to recover on account of any Claim it may have
from, the Vendor.

5.6  Breach by Purchaser

If all of the Purchaser Closing Conditions have been complied with or waived by the
Purchaser and the Purchaser fails to comply with the terms of this Agreement, the Vendor
may by notice to the Purchaser elect to treat this Agreement as having been repudiated
by the Purchaser. In addition, the Purchaser shall pay to the Vendor, on demand, the
deficiency, if any, arising upon such resale (after deducting the expenses of resale)
together with interest and all other damages or charges occasioned by or resulting from
the default by the Purchaser.

5.7  Electronic Registration

In the event that a system for electronic registration (“Ereg”) is operative and mandatory
in the applicable land registry office, the Purchaser agrees to cause all necessary
procedures to be taken, as may be required by the Vendor or the Vendor’s solicitors, to
complete the Transaction using Ereg in accordance with the Law Society of Ontario’s (the
“LS0O”) guidelines. If Ereg is operative on the Closing Date, (i) the Purchaser agrees to
use a lawyer authorized to use Ereg and who is in good standing with the LSO, (ii) the
Purchaser’s solicitors will enter into the Vendor’'s solicitors’ standard form of escrow
closing agreement or document registration agreement, which will establish the
procedures for closing the Transaction provided same are in accordance with LSO
guidelines, and (iii) if the Purchaser’s solicitors are unwilling or unable to complete the
Transaction using Ereg, then the Purchaser’s solicitors must attend at the Vendor’'s
solicitors’ office or at another location designated by the Vendor’s solicitors at such time
on Closing as directed by the Vendor’s solicitors to complete the Transaction using Ereg
utilizing the Vendor’s solicitors’ computer facilities, in which event, the Purchaser shall
pay to the Vendor’s solicitors a reasonable fee therefor.

5.8 Payment of Land Transfer Tax

The parties agree that the Purchase Price will not be shown in the Vesting Order. The
parties agree that any Land Transfer Tax payable by the Purchaser (and similarly, in the
event of a Conveyance Event, any Land Transfer Tax payable by the Vendor) shall be
paid directly to the Ministry of Finance prior to closing such that the Purchase Price will
not be shown on any registered document nor will the Land Transfer Tax paid be shown
on any registered document.

SECTION 6 - GENERAL
6.1. Further Assurances

Each of the Parties shall, from time to time after the Closing Date, at the request and
expense of the other, take or cause to be taken such action and execute and deliver or
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cause to be executed and delivered to the other such documents and further assurances
as may be reasonably necessary to give effect to this Agreement.

6.2. Notice

Any notice or other communication under this Agreement shall be in writing and may be
delivered personally or transmitted by electronic transmission, addressed:

in the case of the Purchaser, as follows:

THE CORPORATION OF THE TOWN OF AJAX
65 Harwood Ave. South
Ajax, ON L1S 2H9

Attention: Shane Baker
Telephone No:

Email: shane.baker@ajax.ca

with a copy to:

RITCHIE KETCHESON HART & BIGGART LLP
1 Eva Road, Suite 206
Toronto, ON M9C 475

Attention: John Hart
Email: ihart@ritchieketcheson.com

and in the case of the Vendor, as follows:
RSM CANADA LIMITED, Court-Appointed

Receiver of 9617680 Canada Inc., 9654372 Canada Inc., Central Park Ajax
Developments Phase 1 Inc., 9654488 Canada Inc., 9654461 Canada Inc. and
9654445 Canada Inc.

11 King Street West

Suite 700, PO Box 27

Toronto, ON M5H 4C7

Attention: Bryan Tannenbaum

Email: bryan.tannenbaum@rsmcanada.com
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with a copy to:
Garfinkle Biderman LLP
801-1 Adelaide Street East
Toronto, ON M5C 2V9

Attention: Avrom W. Brown
Email: abrown@agarfinkle.com

and

Thornton Grout Finnigan LLP
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Attention: Rebecca Kennedy
Email: rkennedy@tgf.ca

Attention: Alexander Soutter
Email: asoutter@tgf.ca

Any such notice or other communication, if given by personal delivery, will be deemed to
have been given on the day of actual delivery thereof and, if transmitted by electronic
transmission before 5:00 p.m. (Toronto time) on a Business Day, will be deemed to have
been given on that Business Day, and if transmitted by electronic transmission after 5:00
p.m. (Toronto time) on a Business Day, will be deemed to have been given on the
Business Day after the date of the transmission.

6.3. Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or
completing any matter provided for herein may be extended or abridged by an agreement
in writing signed by the Vendor and the Purchaser or by their respective solicitors.

6.4. Currency

Except where otherwise indicated, all references herein to money amounts are in
Canadian currency.

6.5. Benefit of Agreement

This Agreement shall enure to the benefit of and be binding upon the Parties hereto and
their respective successors and permitted assigns, provided that the Purchaser shall not
assign the benefit of this Agreement without the prior written consent of the Vendor;
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provided the Purchaser may assign its rights and obligations under this Agreement to an
“affiliate” of the Purchaser (as such term is defined in the Business Corporations Act
(Ontario)), provided that the Purchaser remains liable, jointly, with such affiliate for all the
obligations of the Purchaser hereunder. To the extent that any such assignment occurs,
this Agreement and all provisions hereof shall be binding upon and inure to the benefit of
the Parties and their respective successors and assigns.

6.6. Amendments and Waiver

No amendment of any provision of this Agreement shall be valid unless the same shall
be in writing and signed by the Purchaser and the Vendor. The Vendor and the Purchaser
may consent to any such amendment at any time prior to the Closing with the prior
authorization of their respective boards of directors.

6.7. Entire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to the
Purchased Assets and supersede all prior negotiations, understandings and agreements.
This Agreement may not be amended or modified in any respect except by written
instrument executed by the Parties. No waiver of any of the provisions of this Agreement
shall be deemed to constitute a waiver of any other provision (whether or not similar), nor
shall such waiver constitute a waiver or continuing waiver unless otherwise expressly
provided in writing duly executed by the Party to be bound thereby. Subject to the Vesting
Order being issued by the Court, this Agreement is intended to create binding obligations
on the part of the Vendor as set forth herein and on acceptance by the Purchaser, is
intended to create binding obligations on the part of the Purchaser, as set out herein.

6.8. Paramountcy

In the event of any conflict or inconsistency between the provisions of this Agreement and
any other agreement, document or instrument executed or delivered in connection with
this Transaction or this Agreement, the provisions of this Agreement shall prevail to the
extent of such conflict or inconsistency.

6.9. Severability

If any provision of this Agreement or any document delivered in connection with this
Agreement is partially or completely invalid or unenforceable, the invalidity or
unenforceability of that provision shall not affect the validity or enforceability of any other
provision of this Agreement, all of which shall be construed and enforced as if that invalid
or unenforceable provision were omitted. The invalidity or unenforceability of any
provision in one jurisdiction shall not affect such provision's validity or enforceability in
any other jurisdiction.

6.10. Governing Law
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This Agreement shall be governed by and construed in accordance with the Laws of the
Province of Ontario and the Laws of Canada applicable therein and each of the Parties
irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

6.11. Commission

The Vendor shall be responsible for any commissions to the Agent which for greater
certainty, do not from form part of the Purchase Price. Any other commissions payable to
any other party shall be the responsibility of the Purchaser.

6.12. Statutory References

All references to any statute is to that statute or regulation as now enacted or as may
from time to time be amended, re-enacted or replaced and includes all regulations made
thereunder, unless something in the subject matter or context is inconsistent therewith or
unless expressly provided otherwise in this Agreement.

6.13. Actions to be Performed on a Business Day

Whenever this Agreement provides for or contemplates that a covenant or obligation is
to be performed, or a condition is to be satisfied or waived on a day which is not a
Business Day, such covenant or obligation shall be required to be performed, and such
condition shall be required to be satisfied or waived on the next Business Day following
such day.

6.14. No Registrations

The Purchaser hereby covenants and agrees not to register this Agreement or notice of
this Agreement or a caution, certificate of pending litigation, or any other document
providing evidence of this Agreement against title to the Property. Should the Purchaser
be in default of its obligations under this Section, the Vendor may (as agent and attorney
of the Purchaser) cause the removal of such notice of this Agreement, caution, certificate
of pending litigation or other document providing evidence of this Agreement or any
assignment of this Agreement from the title to the Property and the Purchaser shall be
deemed to be in default of its obligations hereunder. The Purchaser irrevocably
nominates, constitutes and appoints the Vendor as its agent and attorney in fact and in
law to cause the removal of such notice of this Agreement, any caution, certificate of
pending litigation or any other document or instrument whatsoever from title to the
Property. The Purchaser acknowledges and agrees that until Closing, the Purchaser has
no interest in the Property whatsoever, notwithstanding anything to the contrary herein.

6.15. Strict Construction

Each Party acknowledges that it and its legal counsel have reviewed and participated in
settling the terms of this Agreement and the Parties agree that any rule of construction to
the effect that any ambiguity is to be resolved against the drafting party shall not be
applicable in the interpretation of this Agreement.
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6.16. No Third Party Beneficiaries

This Agreement shall be binding upon and enure solely to the benefit of each of the
Parties hereto and its permitted assigns and nothing in this Agreement, express or
implied, is intended to confer upon any other person any rights or remedies of any nature
whatsoever under or by reason of this Agreement. Nothing in this Agreement shall be
construed to create any rights or obligations except between the Parties, and no person
or entity shall be regarded as a third party beneficiary of this Agreement. Each of the
Parties agrees that all provisions of this Agreement, and all provisions of any and all
documents and security delivered in connection herewith, shall not merge and except
where otherwise expressly stipulated herein, survive the closing of the Transaction.

6.17. Planning Act

This Agreement is entered into subject to the express conditions that it is to be effective
only if the provisions of Section 50 of the Planning Act (Ontario) and amendments, are
complied with.

6.18. Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement.
Transmission by facsimile or electronic mail of an executed counterpart of this Agreement
shall be deemed to constitute due and sufficient delivery of such counterpart.

6.21 Expenses

Each Party shall be responsible for its own legal and other expenses (including any Taxes
imposed on such expenses) incurred in connection with the negotiation, preparation,
execution, delivery and performance of this Agreement and the Transaction and for the
payment of any broker's commission, finder's fee or like payment payable by it in respect
of the purchase and sale of the Purchased Assets pursuant to this Agreement.

(Remainder of this page intentionally left blank)
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6.22 Announcements

Except as required by law including applicable regulatory and stock exchange
requirements, all public announcements concerning the Transaction shall be jointly
approved as to form, substance and timing by the Parties after consultation.

The Parties have executed this Agreement by their duly authorized officers.

TDB RESTRUCTURING LIMITED in its capacity as
Court-Appointed Receiver and not in its personal
capacity

Name: Bryan A. Tannenbaum, FCPA, FCA, FCIRP,
LIT

Title: President

THE CORPORATION OF THE TOWN OF AJAX

Per:

Name: Shane Baker
Title: Chief Administrative Officer

I have the authority to bind the corporation



Schedule A

Property

1. The Property:

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

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

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

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

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

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

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

Doc#4099792v2



Schedule “A-1”
Sketch of the Property



Schedule B

Permitted Encumbrances

“Permitted Encumbrances” means the following:

1.

The exceptions and qualifications contained in Section 44(1) of the Land Titles Act,
R.S.0. 1990, and any amendments thereto or any successor legislation, except
paragraph 11;

The reservations, limitations, provisos and conditions expressed in the original grant
from the Crown;

Any registered or unregistered easements or rights of way in favour of any
governmental authority or public utility provided that none of the foregoing interfere in
any material adverse respect with the current use of the Property;

Inchoate liens for taxes, assessments, public utility charges, governmental charges or
levies not at the time due;

All agreements and easements, registered or otherwise, for utilities and services for
hydro, water, heat, power, sewer, drainage, cable and telephone serving the Property,
adjacent or neighbouring properties, provided none of the foregoing interfere in any
material adverse respect with the current use of the Property;

Any encroachments, minor defects or irregularities indicated on any survey of the
Property or which may be disclosed on an up-to-date survey of the Property provided
that in either case same do not materially adversely impair the use, operation, or
marketability of the Property;

. Zoning (including, without limitation, airport zoning regulations), use and building by-

laws and ordinances, federal, provincial or municipal by-laws and regulations, work
orders, deficiency notices and any other noncompliance;

8. Any breaches of any Applicable Laws, including Work Orders;

9. Any subdivision agreements, site plan agreements, developments and any other

agreements with the Municipality, Region, publicly regulated utilities or other
governmental authorities having jurisdiction;

10. Minor title defects, if any, that do not in the aggregate materially affect the use of the

Property for the purposes for which it is used on the date of acceptance of this
Agreement;



11.The following specific instruments registered on title against the Property:

Permitted Encumbrances related to the Property

(unaffected by the Vesting Order)

PIN No. Reg. Num. Date Instrument Type Parties To
26459-0050 | CO97966 September 29, 1961 Municipal By-Law

DR431409 September 26, 2005 Airport Zoning Regulations

DR963279 January 11, 2011 Director of Titles Order

DR2104350 February 25, 2022 Court Order RSM Canada Limited
26459-0046 | CO97966 September 29, 1961 Municipal By-Law

DR431409 September 26, 2005 Airport Zoning Regulations

DR2104350 February 25, 2022 Court Order RSM Canada Limited
26459-0045 | CO97966 September 29,1961 Municipal By-Law

DR431409 September 26, 2005 Airport Zoning Regulations

DR2104350 February 25, 2022 Court Order RSM Canada Limited
26456-0108 | CO169590 June 26, 1968 Municipal By-Law

D79596 November 1, 1978 Municipal By-law

DR431409 September 26, 2005 Airport Zoning Regulations

DR1508437 August 24, 2016 Notice of Site Plan Agreement | The Corporation of the Town of Ajax

DR1511281 August 31, 2016 Municipal By-Law The Corporation of the Town of Ajax

DR2121686 | April 14, 2022 Court Order RSM Ganada Limited
26459-0037 | CO97966 September 29, 1961 Municipal By-Law

DR431409 September 26, 2005 Airport Zoning Regulations

DR2104350 February 25, 2022 Court Order RSM Canada Limited
26459-0036 C097966 September 29, 1961 Municipal By-law

DR2104350 February 25, 2022 Court Order RSM Canada Limited




26459-0035

LTC3716

DR2104350

September 29, 1961

February 25, 2022

Municipal By-law

Court Order

RSM Canada Limited




Schedule C

[Intentionally deleted]



Schedule D

Excluded Assets



SCHEDULE E

[Intentionally Deleted]



APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

2615333 ONTARIO INC. -and - CENTRAL PARK AJAX DEVELOPMENTS PHASE 1 INC. et al
Applicant Respondents

Court File No. CV-20-00651299-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto, Ontario

MOTION RECORD
(Returnable October 3, 2024)

VOLUME 1 of 2

THORNTON GROUT FINNIGAN LLP
TD West Tower, Toronto-Dominion Centre
100 Wellington Street West, Suite 3200
Toronto, ON M5K 1K7

Fax: (416)304-1313

Rebecca L. Kennedy (LSO# 61146S)
Email: rkennedy@tgf.ca
Tel:  (416) 304-0603

Alexander Soutter (LSO# 72403T)
Email: asoutter@tgf.ca
Tel:  (416) 304-0595

Lawyers for the Court-appointed Receiver,
TDB Restructuring Limited
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