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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED

Respondent

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

NOTICE OF MOTION

IRA SMITH TRUSTEE & RECEIVER INC,, in its capacity as court appointed
receiver of the Respondent (the “Receiver”} will make a motion to a judge of the Superior Court
of Justice — Commercial List on a date to be set by the court at a 9:30 am chambers appointment

scheduled for May 4, 2012, at 330 University Avenue, Toronto, Ontario,
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

(a) an Order substantially in the form found at Tab 3 to this motion record (the

“Draft Discharge Order”), including, but not limited to:
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

2 Coonng

if necessary, an Order abridging and validating the time for service of this
Notice of Motion, the Fourth Report of the Receiver dated May 3, 2012
(the “Fourth Report™) and Motion Record herein and directing that any
further service of same be dispensed with such that the motion is properly

returnable on the date that it is heard;

an Order approving the Receiver’s actions and conduct as set out in the

Fourth Report;

an Order approving the Receiver’s fees and disbursements from March 1,

2012 (the “Receiver Fees”);

an Order approving the fees and disbursements of the Receiver’s legal
counsel, Blaney McMurtry LLP, from January 13, 2012 (the “Counsel

Fees™);

an Order confirming that the Receiver continues to enjoy the protection of
the Receiver’s Charge (as more particularly described in the Appointment
Order, hereinafter defined) until its fees and disbursements and the fees

and disbursements of its counsel are paid in full;
an Order discharging the Receiver;

an Order releasing the Receiver and its counsel from liability associated

from its efforts as the Receiver; and

such further and other relief as this Honourable Court may permit.
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THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

(©)

(d)

(e)

()

on November 15, 2011, the Receiver was appointed over the assets, property and

undertaking (the “Property”) of the Respondent (the “Appointment Order”™);

since the Appointment Order the Receiver has tended to a number of operational
and investigative matters, the particulars of which were outlined in the Receiver’s
first three reports, each of which was previously approved by this Honourable

Court;

on or about April 5, 2012, the Receiver was advised that the Applicant had
assigned its debt and security (the “Assignment”) to Firm Capital Mortgage Fund

Inc. (“Firm Capital™);

prior to the Assignment, the Receiver had been in possession of the Debtor’s
assets with the consent and full support of the Applicant. However, since the
Assignment, Firm Capital has advised that it will be proceeding with a motion to
substitute the Receiver (the “Substitution Motion™) with Deloitte & Touche Inc.

(the “Proposed Receiver”).

Firm Capital requested that the Receiver maintain the status quo and not take any

unnecessary steps leading up to the Substitution Motion;

while the Receiver has been able to maintain the “status quo™ to this point, there
are a number of operational matters which must be tended to in the upcoming

days and weeks (including repair of the air conditioning system and cooling
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(k)
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-4- COolud

tower). These operational matters will either require Firm Capital’s financial

support or the Receiver to seek financing pursuant to Receiver’s certificates.

given the forgoing and Firm Capital’s preference is for the Proposed Receiver to

act on a go forward basis, the Receiver does not oppose the relief sought in the

Substitution Motion, including Proposed Receiver’s appointment (the “Draft

Substitution Order”) and contemporaneously seeks its discharge;

as part of this motion the Receiver seeks a discharge order substantially in the

form of the Draft Discharge Order;

the effect of the Draft Substitution Order and the Draft Discharge Order (over and

above the provisions contained in the model discharge order) will be:

(1)

(i)

(iii)

(iv)

a transfer of the Property (including the Condominium Complex itself) to

the Proposed Receiver;

a transfer of certain funds currently held in escrow by the Receiver’s
counsel to Meyer Wassenaar & Banach LLP which will continue to be

held in escrow;

confirmation that the Receiver Fees and Counsel Fees continue to enjoy a

first charge over the Premises until paid in full; and

provide certain amendments to the Appointment Order including an
amendment to the style of cause so as to name Firm Capital as the

applicant; and
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M 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 Fourth Report of the Receiver dated May 3, 2012, and appendices attached

thereto; and

(b) such further and other evidence as counsel may advise and this Honourable Court

permit.

May 3, 2012

TO THE ATTACHED SERVICE LIST

BLANEY McMURTRY LLP
Barristers and Solicitors

1500 - 2 Queen Street East
Toronto, ON MS5C 3G5

Domenico Magisano (LSUC# 45725E)
Grace Kim (L.SUCH# 55262D)

Tel:  (416) 593-1221

Fax: (416) 593-5437

Lawyers for Ira Smith Trustee & Receiver Inc., court
appointed Receiver of 2012241 Ontario Limited
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INTRODUCTION

1

On November 15, 2011, the Honourable Mr. Justice Campbell appointed Ira Smith
Trustee & Receiver Inc. as receiver (the “Receiver”) of all of the property, assets and
undertaking (the “Property”) of the Respondent (the “Appointment Order”). Attached

hereto and marked as Appendix “A” is a copy of the Appointment Order.

The Respondent’s principal asset is a 64 unit commercial condominium complex (the
“Condominium Complex”) located at 50 Sunny Meadow Blvd., Brampton, Ontario (the
“Premises”). The Respondent’s principals are Ravinder Chahal (“Chahal”) and Jagdev

Dhaliwal (“Dhaliwal”) (and together with Chahal are referred to as the “Principals™).

As part of its application seeking the appointment of the Receiver, The Toronto-
Dominion Bank (the “Bank” or the “Applicant”) relied upon the affidavit of Kenneth J,
Malcolm sworn November 10, 2011 (the “Malcolm Affidavit”). Attached hereto and

marked as Appendix “B” is a copy of the Malcolm Affidavit (without exhibits).

Following the Appointment Order a bank draft payable to Rena Setwant Dhaliwal in the
amount of $50,000 was improperly issued from the Respondent’s bank account.
Furthermore (and in spite of numerous requests), the principals of the Respondent failed
to provide the Receiver with requested documents and information relating to the
Respondent’s business. This resulied in the Receiver preparing its first report dated
November 24, 2011 (the “First Report”). Attached hereto and marked as Appendix

“C” is a copy of the First Report (without appendices).
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On November 25, 2011 the Honourable Madam Justice Mesbur ordered, among other
things, that the Principals (as defined in the Order) provide responses to the Receiver’s
written request for information before the close of business on November 29, 2011,
failing which the Receiver may pursue a contempt order (the “Production Order”).
Pursuant to the Production Order, the Principals, Jagden Dhaliwal and Jasdew Dhaliwal
were ordered to provide responses to all requests contained in the Receiver’s leiter dated
November 16, 2011. Attached hereto and marked as Appendix “D” is a copy of the

Production Order.

Following the Production Order the Principals produced some of the information
requited, but much remained outstanding. Furthermore, the Receiver’s investigations
uncovered, among other things, that the Respondent had transferred at least $116,917.89
to 1732037 Ontario Inc. (a company also controlled by one or both the Principals), and a
further $420,000 in commissions paid to the Respondent’s real estate agent even though
none of the condominium unit sales in question had closed. A detailed explanation of the
Receiver’s findings can be found in the Receiver’s second report dated January 24, 2012
(the “Second Report”). Attached hereto and marked as Appendix “E” is a copy of the

Second Report (without appendices).

By motion returnable January 30, 2012, the Receiver sought an order (the “Yanuary 30
Order”) approving the Receiver’s hiting of a property manager iogether with authorizing
the retaining of a construction consultant and an appraiser. The January 30 Order also
compelled the principals of the Respondent, among others, to submit to an examination.

Attached hereto and marked as Appendix “F” is a copy of the January 30, Order.
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As part of the motion returnable January 30, 2012 the Receiver obtained a further order
(the “Orangeville Property Order”) restraining the dealing with and/or sale of a
property municipally known as 50 Rolling Hills Drive, Orangeville, Ontario (the
“Orangeville Property”). The Orangeville Property is owned by 1732037 Ontario Inc.
(“173”y which is related to the Respondent. Attached hereto and marked as Appendix

“G” is a copy of the Orangeville Property Order.

By motion returnable April 4, 2012 (the “Respondent’s Motion™) the Respondent sought
an Order compelling the Receiver to deliver certain documents, including a copy of an
appraisal commissioned from Lebow, Hicks Appraisers Inc. (the “Appraisal™). Attached
hereto and matked as Appendix “H” is a copy of the affidavit of Ravinder Chahal sworn

March 12, 2012 (without exhibits) in support of the Respondent’s Motion.

The Receiver brought a motion (the “Receiver’s Motion™) returnable on the same day as
the Respondent’s Motion seeking, among other things, advice and directions relating to
the Respondent’s request, and specifically production of the Appraisal. Attached hereto
and marked as Appendix “I” is a copy of the Receiver’s third report (the “Third
Report”) dated March 30, 2012 (without appendices) in support of the Receiver’s

Motion.

On April 4, 2012 the Honourable Mr. Justice Wilton-Siegel issued an Order with respect
to the Receiver’s Motion and an endorsement relating to the Respondent’s Motion (the
“April Endorsement”). Attached hereto and marked as Appendix “J” and Appendix
“K” respectively is a copy of the Honourable Mr, Justice Wilton-Siegel’s Order and the

April Endorsement.
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PURPOSE OF THE REPORT

12, The purpose of this fourth report of the Receiver (the “Fourth Report™) is to:

(a) update the court on operations and affairs relating to the Condominium Complex;

(b)  advise the Court of the recent assignment of the Applicant’s debt and security (the
“Assignment”) to Firm Capital Mortgage Fund Inc. (“Firm Capital”);

()  seek approval of the Receiver’s actions to date as outlined in this Fourth Report;

(d) seek approval of the Receiver’s fees and disbursements together with the fees and
disbursements of its counsel Blaney McMurtry LLP;

(e) advise the Court of Firm Capital’s motion to substitute Deloiite & Touche Inc.
(the “Proposed Receiver”) as receiver over the Property;

(D) seek an Order discharging Ira Smith Trustee & Receiver Inc. as Receiver over the
Property; and

(g) seek an Order releasing Ira Smith Trustee & Receiver Inc. and its counsel from
any and all liability as more particularly described in the Draft Order attached as
Tab 3 to this motion record.

DISCLAIMER

13. The Receiver has relied upon the financial records of the Respondent, as well as other

information supplied by staff and management of the Respondent, its service providers

and its financial institutions. The Receiver assumes no responsibility or liability for loss



000014

or damage occasioned by any party as a result of the circulation, publication,
reproduction or use of this Fourth Report. Any use which any party, other than the Court,
makes of this Fourth Report or any reliance on or decision made based on this Fourth

Report is the responsibility of such patty.

BACKGROUND AND OPERATIONS

14,

15.

(i) General Background

The Condominium Complex at the Premises was originally approved for 47
condominium units, however, the Receiver’s investigations discovered that there were 64

units at the Condominium Complex (the “Condominium Units™).

As described in previous reports (including at paragraph 27 of the Third Report), the
Receiver experienced exireme difficulty obtaining information and documentation (as
required in the Appointment Order and the Production Order) from the Respondent and
the Principals concerning the affairs of the Respondent. The Respondent’s books and
records were not complete and did not provide (among other things) an accurate account
of the number of Condominium Units sold prior to the Receiver’s appointment. The
Receiver conducted its own investigations and inquiries as to the number of
Condominium Units that have been sold or alternatively, are occupied pursuant to a
tenancy agreement with the Respondent. Currently the Receiver has been provided with
twenty four (24) agreements of purchase and sale (“APS”) for thirty five (35)
Condominium Units. The Receiver has also been provided with seven (7) leases (the
“Leases”) relating to eight (8) Condominium Units. A significant number of the APS’

and Leases have deficiencies or discrepancies, some of which were outlined in the Third
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Report. Attached hereto and marked as Appendix “L” is a summary of the APS’ and

Leases in the Receiver’s possession.

The Receiver understands that nine (9) parties are occupying thirteen (13) condominium
units in the Condominium Complex. There are other units in the Condominium Complex
which are substantially complete, however, some unit owners have not taken possession

of their condominiums.

The Condominium Complex has not been registered and in the January 30 Order the
Court authorized the Receiver to retain Pelican Woodcliff' Inc. as iis construction
consultant (the “Consultant”). As previously reported by the Receiver at paragraph 16
of the Third Report, the Consultant provided the Receiver with its interim report and was
in the process of attempting to gather the required information in order to prepare the
Consultant’s Report that it was retained to provide. For the reasons indicated below,
subsequent to the Receiver’s Court attendance on April 4, 2012 referred to above, the

Receiver requested the Consultant to not advance its work until further notice.

While there are tenants and/or unit holders (the “Occupants™) who are in possession of
their condominiums there were some that were not paying rent and/or occupancy fees (or
paying an insufficient amount towards rent and/or occupancy fees) to the Respondent (the
“Occupancy Payments™). As part of the meeting with the Occupants held on January
31, 2012 (and further described at paragraphs 17 through 20 of the Third Report) the
Receiver advised the Occupants that they were expected to honour all obligations under
their respective APS’ and/or Leases beginning February 1, 2012 (and without prejudice

to the Receiver’s claims to unpaid amounts for prior months).
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At paragraph 20 of the Third Report the Receiver provided an update on the outstanding

issues relating to Occupancy Payments. Since the Third Report the following has

occurred:

(a)

(b)

(c)

(d)

Unit 108 — the Receiver’s opinion based on its review of the lease agreement
provided by the tenant is that payment of rent was to commence on March 15,
2012. The tenant took the view that rent is not due until April 15, 2012 and has
provided the Receiver with a series of post-dated cheques commencing on that
date, The cheque dated April 15, 2012 has been returned by the Receiver’s bank,
marked “NSF”. The Receiver has made demand on the tenant and the amount

due April 15 was brought current on May 2, 2012,

Unit 109 — this owner was granted occupancy but is not occupying the unit.
Payment for April occupancy has not been made and the owner’s advisor has
indicated that the owner is experiencing financial hardship in making the
payments and has requested relief. Given the Assignment and related substitution

discussions, the Receiver has not yet responded to the owner’s request.

Unit 200 — the unit owner’s cheque for payment of the March Occupancy Fee was

replaced and honoured, and this owner is current in all Occupancy payments,

Unit 223 — this is a leased premises and in the Third Repott, the Receiver advised
of this attempt to extricate the itself from its obligations under the lease. The
Receiver also advised that the Receiver did not believe that the tenant actually
occupied the premises and that a security deposit was paid to the Respondent and

rent was not paid to the Receiver. This matter has not been resolved and the



(c)

5

(g)
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Proposed Receiver, if appointed, will have to continue discussions with this

tenant.

Unit 224 — As previously reported in the Third Report, this tenant advised the
Receiver that it could no longer afford the rental payments and proposed that the
Receiver allow for a rent reduction for approximately twenty five per cent (25%)
of the amount indicated in the tenant’s lease. The Receiver advised the tenant that
it would allow such accommodation for a ninety (90} day period and not waive
any of the rental arrears. After the period expired, the Receiver and tenant would
revisit the tenant’s ability to pay. Also as previously reported, the tenant was
dissatisfied by that accommodation and the security guard reported that they
believed the tenant moved out based on the sighting of a moving truck and

moving activity. No further action has been taken at this time,

Unit 302 — The Receiver has recently received a letter from legal counsel to the
purchaser of this unit advising that the Purchaser wishes to withdraw from its
commitment to purchase due to perceived default on the part of the Vendor
relating to occupancy date and requests a return of the deposit funds., The
Purchaser’s legal counsel is under the impression that the Purchaser has merely
executed a reservation contract while the Receiver has a fully executed APS in its
possession. The purchaser’s counsel has not responded to the Receiver’s position

that it is in possession of a fully executed APS.

Units 323 and 324 — the Receiver previously reported that the unit owner’s

cheque for payment of the March Occupancy Fee was returned by the Receiver’s
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bank, marked “NSF”. The payment of the April Occupancy Fee was made and
the cheque was honoured by the unit owner’s bank. The payment for May 2012
has not yet been made. The Receiver has made demand on the unit owner for the
arrears but due to the Assignment and upcoming motion to substitute the Recetver
with the Proposed Receiver, the Receiver has not initiated any further action in

respect of this matter.

(h)  Units 110, 202, 206 and 207, 216 and 217 and 218 and 219 — these unit owners
have not made their payment for the respective May 2012 Occupancy Fee and the

Receiver has made written demand on these unit owners.

(i) Recently, there have been a few requests from unit owners regarding either
leasing their respective unit, obtaining a construction permit or assigning their
APS.  Where appropriate, the Receiver has sought the advice of its counsel
however given the discussions upcoming motion to substitute the Receiver with
the Proposed Receiver, the Receiver has not initiated any further action in respect

of these matters.

(ii) Operational Matters

(a) Variance Notice

The Receiver previously reported that it commissioned a fire inspection of the
Condominium Complex. The inspector noted that while access to all units was not
available, the noted deficiencies existed primarily in common areas and related to

signage, insufficient number of fire extinguishers, batteries in emergency lighting and
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miscellaneous hardware and accessories for hoses and sprinklers. The Receiver has
requested that the company that conducted the inspection remedy the deficiencies. The

remedial work began on May 2, 2012 and should be completed in the near future.

The Receiver previously reported that it had retained a mechanical contractor to inspect
and repair the mechanical systems at the Condominium Complex and specifically to
address deficiencies that include a defective domestic hot water boiler that needed
replacement, That repairs were performed The mechanical contractor also determined
that the previous property manager and/or the Respondent did not maintain the roof top
cooling tower (a component essential for air conditioning to operate) and significant
repairs will be required for there to be air conditioning. The Receiver has now received a
quotation from the mechanical contractor to perform such repairs which total the amount
of $40,655.14 (HST included). The mechanical contractor also advised that if the
Receiver wished to also install an anti-freeze system to prevent future freeze damage in
the building, there would be an additional cost of approximately $10,000. The
mechanical contractor estimates that the repairs will take five (5) days, and this cost
includes both the repairs and the cost of crane rental, all permits, signage and police paid
duty, as the street will have to be closed off for a portion of the time to allow for the
crane operation. The mechanical contractor also advised that the repair work must be
scheduled six (6) weeks in advance. Given the upcoming motion to substitute the
Receiver with the Proposed Receiver, the Receiver has not initiated any further action in
respect of this matter. Accordingly, the Condominium Complex currently does not have

an operating air conditioning system,
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(b) Minor Variance

On April 10, 2012, the Receiver received Notice (the “Variance Notice”) from the City
of Brampton that one of the occupants of the Condominium Complex had made
application for a minor variance to permit the operation of a commercial school, for the
purpose of a driving school, which is presently not permitted by the City’s zoning by-law
(the “Minor Variance Application”). The Variance Notice also stated that the
Committee of Adjustment had scheduled a public hearing for April 17, 2012 to hear from
all interested parties. The Receiver was also made aware that one of the occupants, whose
existing business {a learning centre) does not compete with the occupant who made the
Minor Variance Application, has as a term of its lease signed with the Respondent, that it
has the exclusive right to operate a “commercial school (learning centre)” at the
Condominium Complex. All of this is notwithstanding that the Condominium Complex
was developed as a medical building. Attached hereto as and marked as Appendix “M”

is a copy of the Variance Notice.

On April 11, 2012, the Receiver was copied on an email from the occupant whose APS
contained the commercial school exclusivity clause to the Committee of Adjustment
objecting to the Minor Variance Application. Attached as Appendix “N” is the

occupant’s email dated April 11, 2012 to the Commitfee of Adjustment.

On April 11 and April 12, 2012, Receiver’s counsel had discussions with the Committee
of Adjustment and was advised by them that at no point did the occupant make the
Committee of Adjustment aware of the receivership, that had they been made aware they

would not have permitted the Variance Application to be filed without the Receiver’s
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consent, and that if the Condominium Complex was a registered condominium they
would as a matier of course require the consent of the condominium board, but as the
Condominium Complex was not yet registered they accepted a copy of the occupant’s

APS, assuming that the occupant had received the owner’s consent.

As a result of the Receiver’s discussions with its counsel, and as requested by the
Committee of Adjustment, on April 13, 2012 the Receiver’s counsel provided the
Committee of Adjustment the Receiver’s position in respect of the Minor Variance
Application, Attached as Appendix “0” is the letter from Receiver’s counsel dated

April 13, 2012 to the Committee of Adjustment.

On April 17, 2012, the Committee of Adjustment advised the Receiver’s counsel that
they decided to defer the Minor Variance Application indefinitely. The Receiver has not

taken any further action in connection with this matter since then.
(c) MPAC Request

The Receiver was recently contacted by a representative of the Municipal Property
Assessment Corporation (“MPAC”) requesting information regarding the building, its
status, owners of individual Condominium units and/or tenants and rent roll. The
property was last assessed by MPAC and the City of Brampton as vacant land, and
updated information is now required in order to properly assess the Property for realty tax
purposes. (iven the Assignment and substitution discussions, the Receiver has not yet

responded to MPAC.
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(iii) ___ Trust Deposits and Withdrawals

At paragraphs 22 to 26 of the Second Report, the Receiver advised the Court of
discrepancies in trust ledgers provided to the Receiver’s counsel by Sikder Professional

Corporation (“SPC™), real estate counsel to the Respondent.

On January 26, 2012 SPC wrote to the Receiver’s counsel to advise that, far from there
being a negative discrepancy in trust funds remitted, SPC had in fact over advanced
$55,023 which ought to be returned to SPC. Attached hereto and marked as Appendix

“P” is a copy of the letter from SPC to the Receiver’s counsel dated January 26, 2012,

Further investigation may be required regarding the discrepancies between the trust funds
collected by SPC and the trust funds remitted by SPC to the Receiver’s counsel after the

Appointment Order.

(iv)  Examination of Third Partics

In paragraphs 22 to 26 and 35 to 56 of the Second Report the Receiver outlined its
preliminary findings from its investigation of the Respondent’s affairs. Specifically, the

Receiver discovered:

(a) An unexplained discrepancy of $2,293,351.10 in the trust ledgers provided by

SPC, the particulars of which are described above;

{(b)  Unexplained transfers of funds from the Respondent to 173 totalling $116,917.89,

the particulars of which are described below; and
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(c) An unexplained payment of $420,000 to HomeLife Realty Investments Inc.,
purportedly for real estate commissions for the sale of condominium units at the
Condominium Complex (the particulars of which are described in paragraphs 48

to 56 of the Second Report.

As part of the January 30 Order, the Receiver was provided the right, but was not
obligated, to examine a number of third parties (the “Examinable Parties™) including
Chahal and Dhaliwal; Ajay Shah (the broker of record at HomeLife Realty Miracle
Realty Ltd, the Regpondent’s real estate agent); Harjinder Chahal and Paltu Kumar
Sikder (both are lawyers at SPC); and Parm Chahal (principal of English Prestige
Property Management Inc., the manager of the Condominium Complex prior to the

Appointment Order).

Shortly after receipt of the January 30 Order, counsel to the Receiver issued notices of
examination to both lawyers at SPC and Ajay Shah. Attached hereto and marked as

Appendix “Q” is a copy of the notices of examination served by the Receiver.,

At the request of certain parties being examined together with the Respondent, and with
the consent of the Applicant, the Receiver consented tq adjourn the examinations sine
die, on the understanding that the Receiver could re-issue notices of examination
compelling attendance on five days’ notice. Attached hereto and marked as Appendix
“R” is a copy of the letters sent to the parties regarding the adjournment of the

examinations.

On February 17, 2012 SPC consented to the terms of the adjournment while Ajay Shah

did not respond at all. On February 23, 2012 counsel to the Receiver provided a follow
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up letter to Mr. Shah requesting a response. The Receiver did not receive a response to
the follow up letter and accordingly obtained a certificate of non-attendance as against
Mr. Shah. Attached hereto and marked as Appendix “S” is a copy of the certificate of

non-attendance.

Throughout these receivership proceedings, the Respondent, either through the Principals
or its counsel, advised the Receiver of its intention to refinance the indebtedness to the
Applicant and to then make application to this Honourable Court to terminate the
receivership. As recently as April 4, 2012 counsel to the Principals and the Respondent
advised the Court and the Receiver of a refinancing attempt. As described below the
Receiver also became aware of the discussions between representatives of the Applicant
and Firm Capital resulting in the Assignment. As a result of the Assignment, further
discussions have taken place between representatives of the Receiver, Firm Capital and
respective counsel. Given recent developments, the Receiver has not taken any further

steps to examine the Examinable Partics.

(v) Production of Documents to the Applicant and Respondent

As discussed above, the Respondent brought the Receiver’s Motion which sought an
Order compelling the Receiver to deliver the report prepared by the Consultant, the
Appraisal together with the Leases and the APS’ in the Receiver’s possession (the

“Requested Documents™).

The events giving rise to the Respondent’s Motion are contained in paragraphs 27 to 44

of the Third Report. The Applicant did not take a position on the Respondent’s motion
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other than to state it ought to be entitled to any of the Requested Documents that are

Ordered produced to the Respondent (and/or the Respondent’s proposed financier).

The Receiver was not opposed to granting the Applicant and the Respondent access to the
Leases and APS’ providing that they each executed a confidentiality agreement (the

GGCA?&) .

As described in the Third Report, the Applicant and the Respondent executed the CA and
both were offered access to the Leases and the APS, however, both the Applicant and the
Respondent had requested that the Leases and APS’ be made available to a third party.
The Applicant requested that FC Mortgage Credit Corp. (“FCC”) be granted access to
the APS’ and TLeases, while the Respondents requested that First National Financial

(“FNF”) be granted access to the APS’ and Leases.

The Receiver was prepared to allow both FCC and FNF to access the Leases and the
APS’ providing that each executed an acknowledgement to be bound by the terms of the
CA (the “Acknowledgement”). FCC executed the Acknowledgement and was granted

access to the Leases and APS’. FNF did not execute the Acknowledgement.

In the Third Report the Receiver advised the Court that while it did not oppose the
Respondent’s Motion it could not produce a report from the Consultant as it had not been
completed. The Receiver also advised the Court that it had concerns about disclosing the
Appraisal (that had been commissioned in part to assist in a potential sales process) to the

Respondent when its principals could be a bidder in a future sales process.
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In the April Endorsement the Court confirmed that the Leases and APS’ could be
disclosed to both the Applicant and the Respondent but that the Appraisal may not be

disclosed.

Following the April Endorsement (and at the request of both the Applicant and the
Respondent) the Receiver provided copies of the APS’ and the Leases to both the

Applicant and the Respondent.

(vi) __Orangeville Property

At paragraphs 35 to 43 the Second Report the Receiver advised the Court of transfers
from the Respondent to 173 totalling $116,917.89 over approximately two years. 173 is
listed as the owner of the Orangeville Property and both Chahal and Dhaliwal are listed

as Directors and Officers of 173.

The Honourable Mr. Justice Spence granted the Orangeville Property Order which is

registered on title to the Orangeville Property.

On April 12, 2012, counsel to 173 advised that it intended to bring a motion seeking an
Order removing the Orangeville Property Order from title to the Orangeville Property.
Counsel to 173 had originally arranged for a 9:30am scheduling appointment in this

matter which has now been adjourned to May 9, 2012.
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(vii) __Assignment of Debt and Security to Firm Capital

48.

50.

51.

The Applicant advised the Receiver that it had assigned its debt and security to Firm

Capital and that the transaction closed on April 5, 2012,

The Receiver had been in possession of the Debtor’s assets with the consent and full
support of the Applicant. However, since the Assignment there have been discussions
about substituting the Receiver with the Proposed Receiver (the “Proposed
Substitution™). During this time counsel to Firm Capital has requested that the Receiver
maintain the status quo and not take any unnecessary steps. Attached hereto and marked
as Appendix “T” is a copy of correspondence from counsel to Firm Capital to the

Receiver dated April 9, 2012,

(viii) Discharge of Receiver and Appointment of Proposed Receiver

We understand that the Proposed Substitution {and the scope of the Receivership on a go-
forward basis) may be tied to larger negotiations between Firm Capital and the
Respondent. However, there are a number of operational matters which must be tended
to in the upcoming days and weeks (including repair of the air conditioning system and

cooling tower) that will require Firm Capital’s financial support.

The Receiver has been able to maintain the status quo at this time but there are many
operational matters that must be tended to. Firm Capital’s preference is for the Proposed

Receiver to act on a go forward basis and the Receiver does not oppose this request.

As part of the Proposed Substitution the Receiver seeks a discharge order substantially in

the form of the draft order at tab 3 to this motion record (the “Draft Discharge Order”).
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In addition to the standard discharge terms, the Draft Discharge Order contemplates a

transition of the Property (including the Condominium Complex itself) to the Proposed

Receiver,

FEES AND DISBURSEMENTS

53, The Receiver and its counsel have maintained detailed records of their professional time
and costs since the Appointment Order.

54.  The Receiver secks approval of its fees and the fees and disbursements of its counsel,

Blaney McMurtry LLP (including the estimate of fees and disbursements to be incurred
after the dates indicated in the respective fee affidavits referred to herein to complete the
administration) (the “Professional Fees”). Attached hereto and marked as Appendix
“U” and Appendix “V” are the fee affidavits for Ira Smith Trustee & Receiver Inc. and

Blaney McMurtry LLP, respectively.

RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

35,

56.

Attached hereto and marked as Appendix “W” is the Receiver’s Statement of Receipts
and Disbursements for the period from November 13, 2011 to May 2, 2012 inclusive,
indicating funds on hand of $95,426.71. The Receiver will provide an updated Statement

of Receipts and Disbursements which will be cutrent up to the day before this motion.

To date, the fees and disbursements of the Receiver and its counsel that have been
approved by this Honourable Court, have been paid directly to the Receiver and its
counsel, respectively, by the Applicant and have not been paid from funds on hand in the

Receiver’s trust account. Accordingly, that amount is not shown as a disbursement on
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the Statement of Receipts and Disbursements. The arrangement that the Receiver and its

counsel has agreed to with the Applicant is, given that the Assignment took place on

April 5, 2012, the Applicant will continue to directly fund the fees and disbursements

incurred up to and including April 4, 2012.

57.  The Receiver proposes that it use the funds on hand to pay the Professional Fees and any

outstanding obligations of the Receiver. The Receiver is also requesting that it and its

counsel continue to receive the benefit of the Receiver’s Charge (as defined in paragraph

17 of the Appointment Order) until the Professional Fees are paid in full.

COURT APPROVAL AND DIRECTIONS

58. The Receiver seeks:

(2)

(b)

(c)

(d)

()

an Order approving the Receiver’s actions and conduct as set out in this Fourth

Report;

an Order approving the Receiver’s fees and disbursements from March 1, 2012;

an Order approving the fees and disbursements of the Receiver’s legal counsel,

Blaney McMurtry LLP from January 13, 2012;

an Order discharging the Receiver;

an Order releasing the Receiver and its counsel from liability associated from its

efforts as the Receiver; and
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{f) advice and direction on such ancillary matters as the Receiver may advise and this

Honourable Court may wish to entertain.

All of which is respectfully submitted this 3rd day of May, 2012,

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity
2012241 Ontarjp Li

Per:

Afpainted Receiver of

Ira Smith
President
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE  jwf) ) TUESDAY, THE 158™
JusTice (- Camde ., ) DAY OF NOVEMBER, 2011

)

BETWEEN:
THE TORONTC-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

APPLICATION UNDER SUBSECGTION 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.43, as amended

ORDER

THIS APPLICATION made by the Applicant, ex parfe, for an Order pursuant to section
243(1) of the Bankruptey and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courfs of Justice Act, R.S.0. 1990, ¢. C.43, as amended {the "CJA™
appointing Ira Smith Trustee and Receiver Inc. as receiver (in such capacities, the "Receiver")
without security, of all of the assets, undertakings and properties of 2012241 Ontario Limited
(the "Debtor") acquired for, or used in refation to a business carried on by the Debtor, was heard

this day at 330 University Avenue, Taronto, Ontario.
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ON READING the affidavit of Kenneth Malcolm swom November 10, 2011 and the
exhibits thereto, and the affidavit of Theresa Kellen sworn November 15, 2011 and the exhibits
attached thereto and on hearing the submissions of counsel for Applicant and on reading the

consent of Ira Smith Trustee and Receiver Inc. to act as the Receiver,
SERVICE

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

today and hereby dispenses with further service thereof,
APPQINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Ira Smith Trustee and Receiver Inc, is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (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;
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to receive, preserve, and protect of the Property, or any part or parts thereof,
ihcluding, but not limited to, the changing of_locks and security codes, the
relocating of Property to safeguard if, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary course
of business, cease to carry on all or any part of the business, or cease to perform

any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time énd oh whatever
basis, including on a femporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this

Order,

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets fo continue the business of the Debtor or any part or parts

thereof;

to receive and collect all monies and accounts now owed or hereafter owing to
the Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Dabtor:

to settle, extend or compromise any indebtedness owing to the Debtor:
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to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whethet in the Receiver's name or in the name and on

behalf of the Debtor, for any purpose pursuant to this Order;

to undertake environmental or workers' health and safety assessments of the

Property and operations of the Debtor,

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
Debtor, the Property or the Receiver, and to seitle 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 Propetty, 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 Receilver in its discretion may deem appropriate;

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

out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $150,000; and

(i) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clauss;

o

-

Y
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and in each such case notice under subsection 63(4) of the Ontaric Personal
Property Security Act, [or saction 31 of the Ontario Mortgages Act, as the case
may be,] shall not be required, and in each case the Ontario Bulk Sales Act shall

nct apply.

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 fiens or encumbrances affecting such Property;

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 Propetty

against fitle 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 hame of the Debtor;

to enter into agreements with any frustee in bankruptcy appointed in respect of
the Debtor, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the

Debtor;

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

Debtor may have; and
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(s} to take any steps reasonably incidental fo the exercise of these powers or the

performance cf 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 Debtor, and without inferference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4., THIS COURT ORDERS that (i} the Debtor, (i} all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and ail other pérsons
acting on ifs instructions or behalf, and (i) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having hotice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person”} shall forthwith advise the
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 Recsiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any bocks, decuments, securities, contracts, orders, corporate and accounting
tecords, and any other papers, records and information of any kind related to the business or
affairs of the Debter, and any computer programs, computer tapes, computer disks, c;r other
data storage media containhing any such information (the foregoing, collectively, the "Records™)
in that Person's possession or control, and shall provide to the Receiver or permit the Recelver
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 § or in paragraph 6 of this Order shail require the

delivery of Records, or the granting of access to Records, which may not be disclosed or

L
—
LS
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provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disciosure.

8. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the 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, ali 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 reguire
including providing the Receiver with instructions on the use of any computer or ot.her 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.
NO PROCEEDINGS AGAINST THE REGEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal {sach, 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 DEBTCR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or 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
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the Debtor or the Property are hereby stayed and suspended pending further Order of this

Court.
NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT CORDERS that afl rights and remedies against the Debtor, 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 n this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(itiy prevent the filing of any registration to preserve or perfect a security interest, or (iv)rprevent

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,
ficence or permit in favour of or held by the Debtor, without writien consent of the Receiver or

leave of this Court.
CONTINUATION CF SERVICES

11.  THIS COURT ORDERS that all Persons having oral or written agreements with thel
Debtor or statutory or regulatory mandates for the supply of goeds 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 Debtor are hereby restrained until further Order of this Court from discontinuing, altering,



- 9-

interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitied to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain hames, 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
Debtor 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, monias, 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 pait, 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") and 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 ferms of this Order or

any further Order of this Count.
EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's 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
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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 Frotection and Electronic Documents Act, the Receiver shail disclose personal
information of identifiable individuals fo 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 fimit 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 altemative
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 Debtor, 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 conifrol, care; charge, possession or management (separately andlor
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 confrary to any federa!, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the
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Canadianm Environmental Protection Act, the Ontaric Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Qccupational 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
Legisiation. The Receiver shall not, as a result of this Order or anything done in pursuance of
the Receiver's duties and powers under trhis Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legisiation, uniess it is actually in

possesslon.
LIMITATION ON THE RECEIVER’S LIABILITY

186, THIS COURT ORDERS that the Recelver 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 Eamer 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 legisiation.
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, 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.

<o
(o
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18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounis
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.

19. THIS COURT ORDERS that prior o the passing of its accounts, the Receiver shall be at
liberty from time fo 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 normal 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 $250,000 (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 ¢f funding the exercise of the powers and duties conferred ugpon
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 berrowed, 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 chardes as set out in sections 14.08(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.
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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 Cetlificates
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.
GENERAL

24, 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.

25.  THIS COURT ORDERS that nothing in this Order shall prevent the Recegiver from acting

as a trustee in bankruptcy of the Debtor.

28, 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
requestaed to make such orders and to provide such assistancs 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,

27. THIS COURT ORDERS that the Recsiver 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
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within proceedings for the purpose of having these proceedings recognized in a jurisdiction

cutside Canada.

28. THIS COURT ORDERS that the Plaintiff shall have its costs of this moetion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff's security or, if
not so provided by the Plaintiffs security, then on a substantial indemnity basis to te paid by the
Receiver from the Debtor's estate with such priority and at such time as this Court may
determine.

29. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than ;gﬁq—% 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.
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Schedule "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.
AMOUNT $

1. THIS 1S TO CERTIFY that Ira Smith Trustee and Receiver Inc., the receiver (the
"Receiver") of the assets, undertakings and properties 2012241 Ontario Limited acquired for, or
used in relation to a business carried oh by the Debtor, including all proceeds thereof
(coliectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the of MONTH, 20YR (the "Order") made in an
action having Court file humber -CL- , 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]imonthly not in advance on the day of
each month] after the date hereof at a notional rate per anhum 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 fterms 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 Insclvency Act, and the right of the Receiver to

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

11362058_1



&
-2
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 fiability in respect of this certificate has been terminated, no certificates ¢reating

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 cettificate without the prior written consent of the

holder of this cettificate.

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 MONTH, 20YR.

fra Smith Trustee and Receiver Inc., solely in its
capacity as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

11269058.1

11369058 1
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN;
THE TORONTO-DOMINION BANK
Applicant

and

2012241 ONTARIO LIMITED

Respondent

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.8.0. 1990 c. C.43, as amended

AFFIDAVIT OF KENNETH J. MALCOLM
{Sworn November 10, 2011)

|, KENNETH J. MALCOLM, of the City of Toranto, in the Pravince of Ontario, MAKE

QATH AND SAY AS FOLLOWS:

1. [ am a Senior Manager, Commercial Credit, Financial Restructuring Group, of the
applicant (“TD Bank®). | am the individual at TD Bank now responsible for managing and
collecting the loans advanced to the respondent (the "Debtor”). As such, | have knowledge of
the matters to which | hereinafter depose. To the exient that I do not have direct first-hand
knowledge of particular facts or events, | have ablained that information from others, and have

indicated the source of that information in my affidavit, which | believe to be true.
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THE PURPOSE OF THE APPLICATION

2. TD Bank is seeking an order to appoint Ira Smith Trustee & Receiver inc. (“lra Smith
Trustee"), a licensed bankruptcy trustee, as receiver (“Receiver”) pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢. B-3, as amended (“BIA"), andfor section
101 of the Courts of Justics Act, R.8.0. 1990, ¢. C-43, as amended (“CJA”), without security, of

all of the Debtor’s current and future assets, undertakings and properties.

THE INDIVIDUALS AND ENTITIES REFERENCED HEREIN

3, TD Bank is a charlered bank that carries on business throughout Canada, including in

Toronto, Ontario.

4, The Debtor is an Ontario corporation. Its registered office address was 470 Chrysler
Drive, Unit 20, Brampton, Ontario. lts current registered office address is 97 Sunforest Drive,

Brampton, Ontario. Attached hereto as Exhibit A is a corporate profile report for the Debtor

dated November 7, 2011.

5. Thei Debtor owns certain fands known municipally as 50 Sunny Meadow Circle,
Brampton, Ontaric (the “Property”), on which it is building a three storey commercial
condominium (the “Condominium”). The Property’s legal description is attached at Schedule A
to this affidavit. A parcel register for the Property, dated November 7, 2011 (the “Parcel

Register”), is attached hereto as Exhibit B.

B. Ravinder Singh Chahal ("Chahal") is an Ontario resident. He is an officer and director of

the Debtor and holds fifty percent of the Debtor’s shares.

7. Jagdev Dhaliwal (“Dhaliwal”) is an Ontario resident. Me is an officer and director of the
Debtor and holds fifty percent of the Debtor's shares. | am unaware who Jadgen Dhaliwal and

Jasdev Dhaliwal are even though they are listed to be directors of 201.
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8. 1611161 Ontario Limited (“161") is an Ontario corporation. Sandeep Chahatl and Jaldev
Dhaliwal are reported to be the directors of 161. A corporate profile report for 161 dated

November 7, 2011, is attached hereto as Exhibit C.

THE DEBTOR'S INDEBTEDNESS TO TD BANK

The Loan Agreement

9. The Debtor is, as at October QG, 2011, indebted to TD Bank in the amount of
$12,720,112.54, plus legal fees, pursuant to a commitment letter dated July 3, 2008, as
amended by commitment letters dated December 12, 2008, July 28, 2009, January 27, 2010,
June 23, 2010 and March 30, 2011 (collectively the “Loan Agreement”), between the Debtor

and TD Bank. Interest and fees continue to accrue. The Loan Agreement is attached hereto as

Exhibit D-1 — D-8.

10. The Loan Agreement provides that TD Bank will make available to the Debtor two credit

facilities (together the "L.oan”), as follows:

(a) A loan, repayable on demand, in the sllmount of $12,225,883, with Interast

accruing al TD Bank’s prime rate of inferest (as defined in the Loan Agreement)

plus 1.75% per annum, to finance canstruction of the Property (the "First Credit

Facility™; and

(b) Letters of Credit/Guarantes in the amount of $274,117, with interest accruing at
1.00% per annum, to support performance guarantees issued by the Debtor (the

"Second Credit Faciltty™).

11. Interest on the First Credit Facility is calculated daily and payable monthly in arrears
based on the number of days that the monies are outstanding. Interest on the Second Credit

Facility is payable monthly in advance.



12. As set out below, the Loan Agreement was amended on several occasions because,

among other things, the Debtor failed to repay the Loan Agreement in accordance with its

terms.

13. The July 3, 2008 commitment letter (Exhibit D-1) provides that the Debtor shall repay the
First Credit Facility by January 31, 2010, assuming that the First Credit Facility was activated in
July 2008, [f the First Credit Facility was not activated in July 2008, then the Debtor was obliged
to repay the First Credit Facllity withir eighteen months of activation. The First Credit Facility

was activated on Dacember 18, 2008.

14. At the Debtor's request, the date for repayment of the First Credit Facility was extended

to May 31, 2010, pursuant to a commitment letter dated January 27, 2010 (Exhibit D-4).

15.  Pursuant to a further request from the Debtor, the date for repayment of the First Credit
Facility was again extended, to November 30, 2010, pursuant to a commitment letter dated

June 23, 2010 (Exhibit D-5).

16. Pursuant to yet another request from the Debtor, the date for repayment of the First
Credit Facility was again extended, to June 15, 2011, pursuant to a commitment letter dated

March 30, 2011 (Exhibit D-6).

17. Alan Bensky, Vice-President, Mississauga Real Estate, was the individual at TD Bank
who was managing the Debtor's account when the above-noted extensions to repay the First
Credit Facility were requested by the Debtor. | am advised by Mr. Bensky, and believe, that

each time that the repayment term of the First Credit Facility was extended, it was because:

(a) the Debtor had not completed the measures required to register the

Condominium,;
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)] the Debtor was accordingly unable to close the agreements of purchase and sale

in which it had entered with purchasers of the Condominium’s units; and

{c) as a result, the Debtor had not received proceeds of sale from the

aforementioned purchasers from which it could repay the First Credit Facility.

The Security — General Security Agreements

18.  The Dabtor's indebtedness to TD Bank is secured by the following:

(a) a general security agreement made by the Debtor in favour of TD Bank (the
"Debtor GSA"), dated September 10, 2008, along with a corporate resolution
authorising the Deblor to grant the GSA, and a lawyer’s letter of opinion, all of

which are attached hereto as Exhibit E; and

{b) a general security agreement from 161 (the “161 GSA™), dated September 10,
2008, along with a corporate resolution from 161 authorising 161 to grant the
GSA, and a lawyer's [etter of opinion, all of which are aftached hereto as Exhibit

F.

18.  TD Bank made the foliowing registrations pursuant to the Personal Property Security Act

(Ontario) (the “PPS_A") in respect of its security interest in the Debtor's and 161's assels:

(a) on August 7, 2008, for five years, pursuant to Registration No. 20080807 0938
1862 6843 against the inventory, equipment, accounts, other (motor vehicle

included) of the Debtor; and

b on August 7, 2008, for five years, pursuant to Registration No. 20080807 0936
1862 6842 against the inventory, equipmenti, accounts, other (motor vehicle

included) of 161,
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20. A copy of the PPSA search results for the Debtor, with currency to September 29, 2011,

is attached hereto as Exhibit G. A copy of tha PPSA search results for 161, with currency to

September 29, 2011, is attached hereto as Exhibit H.

21. By virtue of the PPSA registrations referenced above, the TD Bank security constitutes a
perfected security interest in and to all of the assets and undertaking of the Debtor and of 161.
Further, TD Bank holds a first registered priority general security interest against the inventory,

equipment, accounts, and other (motor vehicle included) of the Debtor and of 161,

The Security — Collateral Mortgage Granted to TD Bank Against the Property

22.  As further security for its obligations, the Debtor granted TD Bank a demand collateral
mortgage on the Property in the amount of $12,500,000 {the "TD Bank Mortgage”). The TD
Bank Morigage was registered against title to the Property as a first Charge/Mortgage in the
applicable land registry office on October 20, 2008 as instrument number PR1554408. The TD
Bank Mortgage, along with the standard charge terms and a signed acknowledgement of receipt
of the standard charge terms are attached hereto as Exhibit |, l
23.  The Parcel Register (aftached at Exhioit 8) evidences four encumbrances registered

prior 1o that of TD Bank, all in favour of 1448037 Ontario Limited ("144"). Each one of these

encumbrances has been subordinated and postponed by 144 in favour of the TD Bank

Mortgage, as follows:

{a) a charge in the original principal amount of $400,000, attached hereto as Exhibit
J, registered as instrument nurnber PR1418741 on February 21, 2008, was
postponed in favour of the TD Bank Mortgage pursuant to an Acknowledgment
and Direction (Posfponement of $400,000 Charge), attached hereto as Exhibit
K, and registered against title to the Property on November 18, 2008 as |

instrument number PR1568920;



00054

-7-

{b) an encumbrance pertaining to the assignment of rents, attached hereto as
Exhibit L, and registered as instrument number PR1418749 on February 21,
2008, was postponed in favour of the TD Bank Mortgage pursuant to an
Acknowledgment and Direction (Postponement of GAR re: $400,000 Charge),
attached hereto as Exhibit M, and registered against title to the Property on

November 18, 2008 as instrument number PR1569921;

(¢} a charge in the original principal amount of $864,070, attached hereto as Exhibit
N, registered as instrument number PR1539845 on September 25, 2008, was
postponed in favour of the TD Bank Mortgage pursuant to an Acknowledgment
and Direction (Postponement of $864,070.00 Charge), attached hersto as
Exhibit D, and registered against title to the Property on November 18, 2008 as

instrument number PR1569922; and

(d) an encumbrance pertaining to the assignment of rents, aftached hereto as
Exhihit P, registered as instrument number PR1539924 on September 26, 2008,
was postponed in favour of the TD Bank Mortgage pursuant to an
Acknowledgment and Direction (Postponement of GAR re: $864,070.00 Charge),
attached hereto as Exhibit Q, and registered against title to the Property on

November 18, 2008 as Instrument number PR1568923.

24, In addition to the subordination and postponement of the encumbrances referenced
above, TD Bank and 144 also entered into an Acknowledgement of Priority and Standstill
Undertaking (the “Standstill Undertaking”), attached hereto as Exhibit R, and registered
against title to the Property as instrument number PR1681378 on August 5, 2008, This
agreement provides that TD Bank shall have undisputed priority over all rights, title and interest

which 144 may have in the Property pursuant to its registrations.
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25 Additionally, TD Bank, 144, 161, Chahal, Dhaliwal and the Debtor entered into an Inter-
Lender Agreement on September 22, 2009, attached herefo as Exhibit $, and registered
against title to the Property as instrument number PR1720150 on October 15, 2009. Pursuant to

this agreement, all of the parties to this agreement consented to be bound by the terms of the

Standstill Undertaking.

26.  As a result of all of the above, the TD Bank Mortgage represents a first charge against

titte to the Property.

27.  The Parcel Register also reveals that the following additional instruments have been

registered on titfe since the Debtor granted TD Bank the TD Bank Mortgage:

PR1785468 Application (General) being a [ H S G Properties Incorporated
Certificate of Pending Litigation

PR1803331 Postponement of the Certificate [ HS G Properties Incorporated
of Pending Litigation teo
PR1554408 (Charge in favour

of TD)

PR1982084 Construction Lien I the amount | Versa Construction Limited
of $383,399

PR2003837 Certificate of  Acfion  in | Versa Construction Limited

connection with the above
construction lien

28.  Additionally, | have leamed that there are currently tax arrears relating to the Property

owed to the City of Brampton totalling $28,220.18 as of October 4, 2011. A copy of the tax

certificate is attached hereto as Exhibit T.
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Additional Security

29. TD Bank also received the following additional security,

{a) an unlimited corporate guarantee from 161, dated September 10, 2008, attached

hereto as Exhibit U;

{b) personal guarantees from Chahal and Dhaliwal, each limited to the amount of $4

million, attached herata as Exhibits V and W respectively,

{c) Assignment of Term Deposits and Credit Balances in the amount of $500,000

issued by the Debtor, attached hereto as Exhibit X;

{d) General Hypothecation of Stocks and Bonds issued by the Debtor, attached

hereto as Exhibit Y.

THE DEBTOR’S DEFAULTS ON ITS OBLIGATIONS TO TD BANK

The Failure to Make Payments Due to TD Bank — Repayment of the First Credit Facility
30.  The Loan Agreement provides that the Debfor shall repay the First Credit Fa’cility by
June 15, 2011, The First Credit Facility was not repaid on this date. As of the date of this

affidavit, the First Credit Facility has still not been repaid.

The Failure to Make Payments Due to TD Bank — Extension Fee
31.  When the date for repayment of the First Credit Facility was extended from November
30, 2011 to June 15, 2011, the Debtor agreed to pay TD Bank an extension fee of $60,000. As

of the date of this affidavit, the Debtor has failed to pay this amount to TD Bank.

The Failure to Make Payments Due to TD Bank — Repayment of Overdraft

32 Further, the Debtor has allowed its account 1o remain overdrawn by $75,000, which

overdraft has not been repaid.
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33, TD Bank permitted the overdraft because the Debtor advised TD Bank that it was
required to pay Versa Construction Limited ("Versa Construction”), the general contraclor
retained by the Debtor to censtruct the Condominium, the final holdback due to it. The Deblor
advised TD Bank that although it had the majority of the funds to pay the final holdback, it

required some further funds to make the full payment.

34.  The overdraft was accordingly authorized for the purpose of alfowing the Debtor to pay

the full amount of the final holdback to Versa Construction. The overdraft was to be repaid.

35. As set out below, Versa Construction has registered a lien against title to the Property.
The Debtor has not advised TD Bank the reason that this lien was registered given that it was
required to use the overdraft to pay the full amount of the final holdback due to Versa

Construction. In any event, the overdraft has slill not been repaid.

The Failure to Make Payments Due fo TD Bank — Interest Payments

36.  Further, contrary to the terms of the L.oan Agreement, commencing August 31, 2011 and
continuing to the ﬁiate that this affidavit is sworn, being a period of approximately three months,
the Dehbtor has failed to make the monthly interest payments due to TD Bank. As at October 20,

2011, interest arrears are approximately $147,000 and continue to accrue.

The Failure to Discharge Liens Registered Against Title fo the Property

37.  The Loan Agreement provides that in the event that construction liens are registered
against title to the Property, such liens are to be cleared from fitle to the Property no later than

thirty days after they are registered.

38.  Contrary to its obligations in this regard, as of the date of my affidavit, the Debtor has
failed to discharge a construction lien registered by Versa Construction Limited against title o

the Property on March 30, 2011 as Instrument No. PR1982084 in the amount of $383,399 (the

000057
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“Versa Lien"). The Versa Lien and the associated Certificate, which was registered against title

to the Property on May 16, 2011, as Instrument No. PR2003837, are attached hereto as Exhibit

Z

THE OCTOBER 4™ MEETING WITH THE DEBTOR
39.  On October 4, 2011, | attended at the Property and met with Chahal. | was concermed

with the Debtor's failure to pay the amounts due to TD Bank and its failure o discharge the
Versa Lien. These failures suggested to me that the Debtar did not have the financial means to

meet its obligations to TD Bank.

40, I was also concernad about the status of agreements of purchase and sale entered into
by purchasers of units in the Condominium. The Debtor had missed the June 15, 2011 deadline
to repay the First Credit Facility, presumably because it was unable to register the
Condominium. Although TD Bank had previously agreed to extend the date for repayment of
the Loan, as set out above, the Debtor had not provided TD Bank with evidence that
agreements of purchase and sale with unit holders had been similarly extended. | was
concerned that the significant delays in registering the Condominium could result in purchasers
rescinding their agreements to purchase units in the Condominium, over which TD Bank has

security, and TD Bank required comfort that its security was not in jeopardy.
41.  Accordingly, the purpose of the meeting, from my point of view, was to determine:

(a) why the Debtor had failed to make the interest payments due pursuant to the

Loan Agreement;
{b)  why the Debtor had not repaid the overdraft,

(o) why the Debtor had failed to vacate the Versa Lien;
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(d) the status of the Condominium project;
(e) when the Condominium was likely to be registered and the TD Bank repaid;

(f) the stafus of the purchase and sale agreements with buyers who had purchased

units in the Condominium; and
(@ the status of existing and additional cost over-runs.

42. ) also intended on impressing on Chahal and Dhaliwal the need to immediately repay to
TD Bank the interest arrears, the overdraft and the extension fee, and to retain an expert to
review the Deblor's ﬁnanqial wherewithal, the status of the agreements of purchase sale, review
why there had been a delay in registering the Condominium, and determine how the registration
of the Condominium could be expedited and the agreements of purchase and sale with

purchasers of the units closed.

43, At the meeting, Chahal gave me a tour cf the Condominium. | noted that some units
appeared to be occupied. Chahal confirmed to me that some purchasers had closed on an
interim basis. Assuming this to be true, | expected that these purchasers would be paying the
Debtor interim occupancy fees. | was accordingly concerned why the Debtor had failed to fulfill

its monetary obligations to TD Bank, since it should be receiving this stream of revenue.

44.  Once the tour was completed, | expressed my concerns to Chahal about the Debtor's
failure to pay the amounts owed to TD Bank, the defay in registering the Condominium, and the
failure to repay the Loan. Chahal stated that he understood and appreciated TD Bank’s

concerns, He advised me that he would cause the Debtor to:

(a) immediately pay the interest amears, the overdraft and the extension fee; and
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{b) retain, at the Debtor's own cost, a consultant suggested by TD Bank, to review
and assess the Debtor's books, records, assets and operations (the “Review

and Assessment”), and report on:

(i) the agreements of purchase and sale entered into by the Deblor with
purchasers of the Condominium's units, including all amending or
extension agreements, and the reconciliation of the de_posits being held in

trust as they relate to such agreements;

{iiy the status of the registration of the Condominium and the reasons for the

delay in registering it; and

(i)  any other matter pertaining fo the Debtor's viability and relationships with

its creditors.

THE DEBTOR RENEGES ON THE OCTOBER 4™ AGREEMENT
45, Between October 4, 2011 and October 28, 2011, the Deblor engaged in a cotirse of
conduct in which it appeared to be reLeging on the agreement that we reached on October 4,

2011, and to avoid its payment obligations to TD Bank and its commitment to retain a consultant

to conduct the Review and Assessment.

46, By email dated October 7, 2011, atlached hereto as Exhibit AA, | wrote to Chahal and
asked that he contact me immediately. | was required to communicate with Chahal in this
manner because he rarely, if ever, answered the telephone when | called him, and his voicemalil

was unable to accept messages because the mailbox was inevitably full and would nof accep!

rmessages.
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47, When Chahal returned my call, | reminded him of the commitments that he made on

October 4, 2011 to repay the monies owed to TD Bank and to engage a consultant to conduct

the Revlew and Assessment.

48. On October 12, 2007, Chahal respended by email and asked me to send him a

breakdown of the funds that he had agreed to pay. This email is attached hereto as Exhibit

BB.

49. That same day, | responded to Chahal by email, attached hereto as Exhibit CC. I
confirmed to Chahal that the monies were due no later than October 14, 2011, and provided him

with a detailed breakdown of the amounts TD Bank required the Debtor to pay, as follows:

Rounded*
Qverdraft $73,491.02
Interest Due § 887.88
Total $74,378.90 $74,000
Demand Loan
Interest Aug/Sept $08,644,16
Qct to Oct. 20, 2011 $47.731.19
Total $146,375.35 $147,000
Morithly Letter of Credit
Fees $22843 $1,000
Contingency $3,000
Negotiated Default Fee :
Due Juna 30, 2011 $60,000.00 $60,000
Total $285,000*
*Includes contingencies

50. | am advised by Marty Wolfe, a chartered accountant employed at Ira Smith Trustee, the

consultant selected by TD Bank to conduct the Review and Assessment, and believe, that on

Octcber 11, 2011, he wrote to Chahal, enclosed the engagement letter which outlined the
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services to be performed by (ra Smith Trustee, and scheduled a meeting for October 12, 2011.

Mr. Wolfe's email to the Debtor, and the engagement letter, are atiached hereto as Exhibit DD.

51. By email dated October 11, 2011, attached hereto as Exhibit EE, Chahal wrote to Wolfs
and advised him that he would be forwarding the engagement letter *. . .to my Lawyer and
waiting for thier Instructions, will contact you as soon as he has reviewed i. | guess their is no

sense in meeting tomorrow untill [ get my councils input” [sic].

52, That same day, Wolfe responded to Chahal by email, which is attached hereto as
Exhibit FF. Wolfe advised Chahal that it was of great urgency that the meeting take place the
following day, to advise his lawyer that time is of the essence, and that he would not cancel the

meeting that had been scheduled.

53. On October 11, 2011, Chahal responded to Wolfe by emall, attached hereto as Exhibit

i GG, and stated that:

That is impossible, | have a large investment here that | have fo
protect and make sure all my clients interests are protected, are
you trying to force yourself upon this project without our council
properly instructing us? I will met with you when my council has
time and instructed us. You are to work with us not against us,
and if that is your manner then we will do everything to protect

. ourselves, we are in our final stages ok getting off work
condominium registered, we do not want to take any actions work
that will jeopardize everybody's interests!!] [sic]

54.  Wolfe responded to this email by requesting that the Debtor sign the engagement letter

by the end of day tomorrow (October 12) or at the latest by noon on Thursday (QOctober 13,

2011). This email is attached hereto as Exhibit HH.

55, Chahal responded to Wolfe's request by email dated October 11, 2011 and stated that
he wished to work with Wolfe and anticipated to be able to meet on Thursday (October 13)

morning. This email is attached hereto as Exhibit Il.
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56. | am advised by Wolfe, and believe, that on October 12, 2011, Chahal unilaterally

cancelled the meeting scheduled for Cctober 13, 2011, and re-scheduled it for the following day

(October 14, 2011).

57.  On October 13, 2011, | wrote to Chahal and directed him to provide Wolfe with the

cheque for $285,000 when they met. This email is aftached hereto as Exhibit JJ.

58. [ am advised by Wolfe, and believe, as follows:

(a)

(d)

(8)

(f)

he attended at the Debtor's premises on Octoher 14, 2011, for a mesting;

the pumpose of the meeting was to collect the engagement letter signed by the
Debtor, collect the cheque in the amount of $285,000 and commence the Review

and Assessment;
he met with Chahal and Dhaliwal;

after receiving a tour of the Condominium, he was provided with an uncertified

cheque made payable to TD Bank in the amlount of $285,000;
the cheque was post-daied to October 20, 2011; and

he was advised by Chahal and Dhaliwal that the engagement lefter was not
sighed because it had not been reviewed by the Debtor's legal counsel, however,

its lawyer would do so on Monday (October 17, 2011).

59. On October 16, 2011, 1 received an email from Chahal, which is attached hersto as

Exhibit KK. The email provides as follows:

Kenneth, hope you had a great weskend,

{

DL

<
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did you received the check? please deposit so we can bring our
account up to date, | was jut told by Jagdev that the funds where
on hold on our account till Tuesday that is why he wrote Thursday,
if | would of known this | would of went to the branch myself to get
the funds cleared RIGHT AWAY AS SOON AS DEPOSITED, | will
go to the branch tomarrow to see if i can get it cleared, if not our
chacks don't bounce and it Will cleared as soon as it is deposited>

[sic]
60. | understood this email to mean that TD Bank should proceed {o deposit the cheque and
that the Debtor would take measures to ensure that is clears. TD Bank was unable to

immediately deposit the cheque, however, since it was post-dated to October 20, 2011,

61.  The Debtor had advised TD Bank that it held a bank account at Duca Financial Services
Credit Union Ltd. ("Duca Financial’). Accordingly, on October 20, 2011, | attended at Duca
Financial to attempt to cerlify the cheque provided to me by the Debtor. A copy of the cheque is
attached hereto as Exhibit LL. The branch manager with whom | spoke, named Ramsey
Fashho, advised me, and | believed, that Duca Financial would not certify the cheque as there

were insufficient funds in the Debtor's bank account to honour it,

62. | accordingly deposited the cheque for conventional clearing on October 20, 2011.
Despite Chahal's representations contained in his email dated Qctober 16, 2011, the cheque

was dishonoured, A copy of the cheque and Returned Item Advice dated October 24, 2011 is

attached hereto as Exhibit MM.
63.  As of the date of my affidavit, the Debtor:

{a) has failed to provide TD Bank with a replacement cheque or otherwise pay the

amount of $285,000 as agreed on October 4, 2011;

{b) has failed to return a signed engagement letter permitting the consultant to

engage in the Review and Assessment,
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{©) has failed o repay the Lean;

{d) has failed to provide TD Bank with details regarding the delay in the status of the

registration of the Condominium; and

(e) has failed to provide TD Bank with details regarding the status of the agreements

of purchase and sale eniered into between the Debtor and the purchasers of

Condominium units.

TD BANK ISSUES DEMANDS AND SECTION 244 NOTICES AND THE FALLOUT
84.  Accordingly, TD Bank caused demand letters and notices of intention to enforce its
security under section 244(1) of the BIA to be issued on October 26, 2011. Copies of these

demands and notices are attached hereto as Exhibit NN.

B65. On November 5, 2011, the day that the stay period under section 244(1) of the BIA was
to expire, | received an email from Chahal. He advised me that the demands and notices had
been sent 1o the Debtor's previous address and not its current registered office address. He
acknowledged receiving the demands and notices on November 1, 2011, and that the ten day

stay period would accordingly expire on November 11, 2011, This email is attached hereto as

Exhibit 00,

66. On November 7, 2011, | received a letter from the Debtor, which is attached hereto as
Exhibit PP. Chéhal advised me in the letter that the Debtor intends to close agreements of
purchase and sale with purchasers of units in the Condominium by January 30, 2012. However,
on page three of this letter, the Debtor set out a list of twelve ilems that need to be completed
hefore the Condaminium could be registered. Many of the items on the list are dependent on
third parties completing various reviews, including the City of Brampton, Peel Region, the Land

Titles Registry, and the architect. [n my experience, given the number of tasks that remain to be
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completed, it is unlikely these will be completed by January 30, 2012 and that the agreements of
purchase and sale will close by January 30, 2012
67, | am also concerned by the fact that the Debtor, in the letter:

(a) states that the Debtor has removed all of its funds held in the bank account at
Duca Financial and moved them to a different institution, which institution is not

disclosed;

{b) states that Chahal has advised purchasers of units that TD Bank may be bringing
power of sale proceedings and stating to them that TD Bank has interfered with

the Debtor's general contractors, thereby causing delay; and

{c) threatens 1o release deposits to purchasers and cancel agreements of purchase

and sale ". ., for those requesling same...”, or, for all purchasers who still want
the units, to “. . . amend the purchase price on units fo compensate for their loss
of income and valug caused by delays. . .” even though the purchasers “. . . alf

are willing and ready close their deals when | teli them we are reLdy fo close.”

68.  Chahal appears to threaten that if TD Bank takes measures with which the Debtor does
not agree, then the Debtor will take measures to undermine the value of TD Bank's security by

cancelling agreements of purchase and sale or making payments to purchasers.

69.  The appointment of a Receiver {0 attend at the Debtor's premises, preserve the Debtor’s
assets, conduct a review of the status of the registration of the Condominium and the
agreements of purchase and sale with purchasers of units is necessary for the protecﬁ'on and
realisation of TD Bank’s interests and the interests of all stakeholders, including all construction

lien claimants. It is also in the interests of purchasers of units in the Cendominium, including

5

-

3
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those who have closed on an interim basis, to ensure that the Condominium is registered in an

expeditious manner and the agreements of purchase are sale are closed.

THE NEED FOR A RECEIVER

70. It is just and equitabie that a Receiver be appointed because the Debtor has committed

events of default under the Loan Agreement and TD Bank’s security, and has jeopardised the

value of its security, by:

{(a) failing 1o pay the interest due to fD Bank pursuant to the Loan Agreement;

(b) failing to discharge the Versa Lien within thirty days of ils registration;

{c) failing to repay the overdraft;

{d) failing to account for the use of the funds for which the over-draft was authorised,

(e} reneging on an agreement to pay TD Bank $285,000 for interest arrears,

repayment of the over-draft and the extension fee,

() providing TD Bank with a cheque that it was unable to negotiate and which was

dishonoured;

{g) reneging on an agreement to retain a consultant to conduct the Review and

Assessment;

(h) failing to provide TD Bank details regarding the delay in registering the

Condominium or the status of agreements of purchase and sale; and

(i) failing to repay the Loan.



thig 10-dey-of-NoVermber, 20T 1T

“29 -

71.  The appointment of a Receiver will benefit all of the Debtor’s creditors, lien claimants
and other stakeholders, including purchasers of units in the Condominium, since it will ailow for
the preservation of the Debtor's assets, an assessment of the Debtor's financial viability, a
determination of why the Condominium has not yet been registered, and likely, the expediting of

the registration of the Condominium.

72, | TD Bank proposes that Ira Smith Trustee be appointed as Receiver of the Debtor. Ira
Smith Trustee is an experienced, licensed trustee in bankruptcy. Ira Smith Trustee has

consented to act as Receiver. The consent is attached hereto a

SWORN BEFORE ME at
the City of Toronto,
in the Province of Ontario,

T

(5]

i
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SCHEDULE A

Legal Description of the Property

PT OF LT 11, CON 5 EAST OF HURCNTARIO ST, DES AS PTS 6 AND 7, PL 43R21902, S/T
A EASEMENT IN FAVOUR OF BRAMPTON HYDRO ELECTRIC COMMISSION AND THE
CORPORATION OF THE CITY OF BRAMPTON OVER PT OF LT 11, CON 5 EHS, DES AS PT
7, PL 43R21902 AS IN LT1615145, CITY OF BRAMPTON
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTOQ-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.8.C, 1985, ¢. B-3,
as amended and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990 ¢, C.43, as amended

FIRST REPORT OF THE RECEIVER
DATED NOVEMBER 24, 2011

TRA SMITH TRUSTEE &
RECEIVER INC.

167 Applewood Crescent, Suite 6
Concord, ON L4K 4K7

Telephone;  905.738.4167
Fax: 905.738.9848
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Template form of letter to occupants of the Condominivm Complex

Letter from [ra Smith Trostee & Receiver Inc. to Sikder Professional Corporation dated
November 16, 2011

E-mail from Paltu Kumar Sikder to Ira Smith dated November 23, 2011 enclosing the
Sikder Professional Corporation Trust Ledger Statement dated November 23, 2011

Sikder Professional Corporation Trust Ledger Statement dated June 17, 2011

E-mail exchange between Paltu Kumar Sikder and Shawn Wolfson dated November 23,
2011

E-mail from Ravinder Singh Chahal to Ira Smith canceiling November 16, 2011 meeting

Letter from Ira Smith Trustee & Receiver Ine. to Ravinder Singh Chehal and Jagdey
Dhaliwal dated November 16, 2011

E-mail from Roman Humeniuk to Ira Smith dated November 16, 2011
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INTRODUCTION

1.

On November 15, 2011, the Honourable Mr. Justice Campbell appointed Ira Smith
Trustee & Receiver Inc. as receiver (the “Receiver”) of all of the property, assets and
undertaking (the “Property”) of the Respondent (the “Appointment Order”). A copy
of the Appeintment Order is attached hereto and marked as Appendix “A”.

As part of its application seeking the appointment of the Receiver, The Toronto-
Dominion Bank (the “Bank”) relied upon the affidavit of Kenneth J. Malcolm sworn
November 10, 2011 (the “Malcolm Affidavit”). A copy of the Malcolm Affidavit

{(without exhibits) is attached hereto and marked as Appendix “B”.

The application for the Appointment Order was originally scheduled for November 18,
2011, however, on November 15, 2011, Ravinder Singh Chahal, one of the principals of
the Respondent, wrote to Mr. Malcolm sent at 3:01pm  threatening to take immediate
steps that could adversely affect the Bank’s secutity (the “Chahal e-Mail”), A copy of
the Chahal e-mail is attached hereto and marked as Appendix “C”.

As a result of receiving the e-mail attached at Appendix “C” to this report, Theresa
Kellen swore a supplemental affidavit dated November 15, 2011 (the “Kellen Affidavit”)
and the Bank’s legal counsel, Aird & Berlis LLP, attended before the Honourable Mr,
Justice Campbell later that day secking the Appointment Order. A copy of the Kellen
Affidavit (together with exhibits) is attached hereto and marked as Appendix “D”.

PURPOSLE OF THE REPORY

5.

The purpose of this report (the “First Report”) is to:
{a}  Report on the Receiver’s attempts to secute the Property;

(b)  Repott on the discrepancy of trust deposits held by Sikder Professional

Corporation,

(¢)  Report on attempts to obtain ¢ertain books and records from the principals of the

Respondent;
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(d)  Report on the Receiver’s discovery that the Respondent (without the Receiver’s
approval) issued a $50,000 bank draft from the its bank account at DUCA
Financial Services Credit Union Lid. (*DUCA”) payable to Rana Setwant
Dhaliwal on November 16, 2611; and ' o ‘

(&)  Request a minor tevigion to the Appointment Order,

DISCLAIMIER

6-

The Receiver has relied upon the financial records of the Respondent, as well as other

information supplied by staff and management of the Respondent, its service providers

and its financial institutions. The Receiver assumes no responsibility or liability for loss

or damage occasioned by any party as a result of the circulation, publication, re-
production or use of this report. Any uvse which any party, other than the Court, makes of
this report or any reliance on or decision made baged on this report is the responsibility of

such party.

BACKGROUND AND OPERATIONS

7.

The Respondent is an Ontario corporation which owns certain lands municipally known
as 50 Sunny Meadow Blvd., Brampton, Ontarie (the “Premises”™). The Respondent has
substantially completed building a three story, commercial condominium building on the
Real Property (the “Condominium Complex”). The Condominium Complex was
originally approved for 47 units, but the Receiver’s investigation to date indicates that
there may be up to 62 units. The Receiver to date has not found any evidence of zoning
approval for the increased number of units, but the Receiver’s review is ongoing and
currently, as desctibed herein, the Receiver iy missing a large amount of documentation

concerning the building of the Condomininm Comples.

A copy of the corporate profile report for the Respondent is attached hereto and marked
as Appendix “I” and a copy of the parcel register for the Premises is attached hereto and

marked as Appendix “1”.

The principals of the Respondent are Ravinder Singh Chahal (“Chahal™) and Jég‘dev
Dhaliwal (“Dhaliwal”) (“Principals™). '

S Y PP
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The Receiver has been advised that the Bank is owed $12,729,112.54 as at QOctober 26,
2011 and that said indebtedness is secured by certain security provided by the
Respondents, including, but not limited to a mottgage over the Premises and a general
security agreement granted by the Respondents and dated October 10, 2008, The
Receiver has not obtained an opinion as to the validity and enforceability of the Bank’s

security although we expect to do so in the near future.

A search of the Personal Property Security Registration Database has been complf:ted and

the resuits of that search are attached hereto and marked as Appendix “G”.

ATTENDING THE PREMISES AND SECURING ASSETS

12.

13.

L4,

15,

The Receiver attended at the Premises on the evening of November 15, 2011. Mrs.
Chahal was at the Premises when the Receiver arrived. She contacted Chahal and he
atrived shortly theteafter. The Receiver met with Chahal and previded him with a copy
of the Appointment Order. The Receiver also changed the locks to Chahal’s office on the
Premises and removed whatever documentation could be found concerning the
Condominium Complex, as well as what appears to be a full set of keys for various units,

and mechanical and storage rooms,

Significant work on the Condominium Complex has been completed and certain people
have moved in, howevet, the Condominium Complex has not been registered pursuant to

the Condominium Act.

The Condominium Complex is managed by English Prestige Property Management Inc.

- (the “Manager”). It appears that the principal of the Manager may be related to the

Respondent. The Receiver has contacted the Manager to aftempt to meet with the
Manager to determine its suitability to continue as the Manager of the Condominium

Complex.

On November 21, 2011, the Reeciver put the Manager on notice that all property, books,
records and documents of the Respondent, or related (o the assets, properties and
undertakings of the Respondent, including the Condominium Complex, must be provided

to the Receiver. The Manager and the Receiver are in communication and the Manager
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4.

hag undertaken to provide the Receiver with the requested information and
documentation and to meet with the Receiver eatly in the week of November 28, 2011 to

provide the Receiver with such documentation and information.

The Manager has asked the Receiver if it should continue in its role as Manager and the
Receiver has requested a copy of the property management agreement to review, and has
advised the Manager that it should continue to provide its services at least unil
representatives of the Manager and the Receiver meet. The Receiver believes that it
tequires the services of an experienced and independent property manager and will advise
this Honourable Court of its conclusions as to the proposed property manager to be

retained by the Receiver in its Seeond Report to Court.

As desctibed herein, the Receiver currently has limited documentation in its possession
relating to the assets, properties and undertakings of the Respondent. ‘The Receiver’s
understanding is that there are currently fifteen (15) parties occupying units in the
Condominium Complex. Based on documentation and post-dated cheques seized by the
Receiver, the Receiver hag prepared a preliminary draft rent roll, Atfached as Appendix
“H” is a copy of such rent roll. The Receiver’s investigation concerning thege oceupants
is ongoing to determine if these occupanis are tenants, or if some are purchasers who
have not yet been able {o take title to their tespective units as the Condominium Complex
has yet to be registered. The Receiver cautions that this preliminary draft rent roll is

tertative and subject to change.

On November 23, 2011 the Receiver delivered a letter to each of the occupants 1o provide
each with a copy of the Appointment Order, confirming where post-dated cheques were
being held for rent and advising that all rent payments must be only to the Receiver until
further notice. Attached hereto as Appendix “I” is a copy of the template of the leiters

issued, without the enclosures,

Mr, Malcolm provided the Receiver with a binder of Agreements of Purchase and Sale
that the Respondent previously provided to the Bank as part of its ongoing obligations to
the Bank in support of the financing it obtained. The Receiver has performed a review on

a test-check basis and has determined that the summary prepared by the Bank i3 accurate,
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The Receiver also found some Agreements of Purchase and Sale on the'premjsesl. The
Receiver’s review to determine which Agreements of Purchase and Sale exist, and which
are currently valid ig ongoing and the Receiver will report its findings to this Honourable

Court as the Receiver’s analysis unfoids.

From. the review of the documentation previously provided to the Bank by the Principals
of the Respondent, the Receiver found a trust account statement dated June 17, 2011 (the
“June 17, 2011 Trust Ledger”) from Sikder Professional Corporation, Barristers and
Solicitors (“Sikder”) indicating that it was holding in trust deposits totaling
$3,446,766.20 from purchasers of units in the Condominium Complex. On November
16, 2011, the Receiver wrote to Sikder advising of the Appointrnenf Order, requesting an
accounting of all such deposits being held, and an accounting of any assets, properties,
undertakings and documents of the Respondent being held and that all such Properiy
must be delivered to the Receiver. Aitached as Appendix “J” is a copy of that letier, As
of this date, Sikder has confirmed receipt of the letter but has failed to provide

substantially all of the requested information, documents or Propetty.

DISCREPANCY IN TRUST DEPOSITS

21.

22,

On November 23, 2011 the Receiver received an e-mail from Sikder attaching an updated
trust ledger statement dated November 23, 2011 {the “Neovember 23, 2011 Trust
Ledger”) a copy of the e-mail from Sikder’s office to the Receiver and a copy of the
November 23, 2011 Trust Ledger are attached as Appendix “K*”, A review of the
November 23, 2011 Trust Ledger indicates a substantial discrepancy in the trust deposits
heing held by Sikder from that shown from the June 17, 2011 Trust Ledger. The total
amount held in trust ag stipulated in the November 23, 2011 Trust Ledger is $995,384.76
as opposed to the sum of $3,446,766.20 shown in the June 17, 2011 Trust Ledger,

In responge 10 an e-mail from Shawn Wolfson of Blaney MoMurtry LLP, counsel for the
Receiver, Mr. Paltu Kumar Sikder indicated. that the June 17, 2011 Trust Ledger did not
originate from his effice and as a result could not make any comment on this document,
He further indicated that his firm had no knowledge of this document, Mr. Wollson

thereafter replied to Mr, Sikder asking him fo provide a detailed trust reconciliation

000079
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23.

24.

25,

26,

27,

-6

showing all debits and credits in respect of this file from its outset to present. Attached as
Appendix “L” 18 the June 17, 2011, Trust Ledger.

In response thereto, Mr. Sikder sent an e-mail to Mr. Wolfson indicating that he would
get his information from his aecountant which is coming to his office this Saturday.
Attached and marked as Appendix “M” is an email exchange between Shawn Wolfson
and Mr. Paltu Sikder all dated November 23, 2011,

In addition, the November 23, 2011 Trust Ledger indicates that the sum of $1,200,042.20
of trust deposits previously held by Sikder was released to 2012241 as same was
“disbursed on purchasers direction”. No. corroborating directions were delivered to the
Receiver to support the release/disbursement of trust funds to 2012241, The Receiver has
received advice from its counsel that release of deposits are not permitted by the
provisions of the Condominium Act, 1998, $,0. 1998, ¢, 19.

A further comparison of the June 17, 2011 Trust Ledger and the November 23, 2011
Trust Ledger indicates that the name Harjinder Chahal was removed from the mast-head
of the June 17, 2011, Trust Ledger as a lawyer of the firm in guestion. Our review of the
corporation profile report (Appendix “E”) indicatos that one of the officers and director
of 2012241 is a Mr, Ravinder Chahal, who has the same last name as the lawyer whose
name is missing from the mast-head of the June 17, 2011 Trust Ledger. Further, 6116 of
the entries on the June 17, 2011 Trust Ledger discloses Harjinder Chahal as a purchaser
of three of the units, but is not noted as a putchaser of any of the unils on the November
23, 2011 Trust Ledger.

On November 24, 2011, Blaney McMuriry LLP, counsel for the Receiver, delivered a
letter to Sikder requiring the immediate delivery of all deposits held in trust together with
all documentation of all documents relating to the purchase and sale of the condominium

units.

Given the aforementioned facts, including the digcrepancies in the trust ledgers, the
failure to deliver documentation as requested by the Receiver and the release of trust

finds to the Respondent by Sikder, the Receiver has no confidence in Sikder and seeks an

-

Co
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order for the transfer of all trust deposits presently held by Sikder in respect of the sale of
condominium units and the delivery of all documentation in its possession relating to the

development, sale and marketing of the condominium units.

FAILURE TO DELIVER DOCUMENTS

28.

29.

30.

31.

32.

On November 15, 2011 the Receiver attended both the Premises and the registered
address for the Respondent as indicated in its corporate profile report seéking EZIHV of the
Respondent’s books and records, The Receiver was not provided with the Respohdent’s
books and tecords but Mr. Chahal agreed to meet with the Receiver at 3pm on November
16, 2011 and provide the required books and records and full disclosure regarding the

building of and the status of the Condomininm Complex.

By e-mail executed on November 16, 2011 between Chahal and the Receiver, Chahal
cancelled his 3:00 p.m. meeting with the Receiver, A copy of the e-mail exchange is

attached hereto and marked as Appendix “N”.

Following receipt of Chahal’s e-mail attached as Appendix “N” hereto, the Receiver
wrote to the Principals requiring immediate compliance with the Appointment Order and
providing a preliminary list of documents required. A copy of the letter from the
Recsiver to the Principals dated November 16, 2011 is attached hereto and maﬂ(ed as

Appendix “0”,

At 6:38 p.m, on November 16, 2011, the Receiver received an e-mail from Roman
Humeniuk advising that the Respondeni had retained Kerr Waid & Associates to
represent it in this matter. The Receiver’s understanding is that Mr, Humenivk may have
been assisting the Respondent in it atterapt to refinance the indebtedness fo the Bank
prior to the Receiver’s appointment. Ten minutes later, the Receiver forwarded its letter
to the Principals to Kerr Waid & Associates. A copy of the e-mail chain containing M,
Humeniuk’s e-mail at 6:38 p.m. and the Receiver’s e-mail to Kerr Waid & Associates at

6:48 p.m, are attached hereto and marked as Appendix “P”,

The Receiver did not receive a response to the request for information contained in the

letter aftached as Appendix “O” hereto. Furthermore, the Receiver had a telephone
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34.

35.

36.
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conversation with My, R, English of Aird & Betlis LLP, advising that his firm received a
telephone call from 2 representative of Kerr Waid & Associates wherein they were
advised that Ketr Waid & Associates had not been formally retained by the Respondent,

On November 17, 2011, the Receiver sent an e-mail to the Principals following up on its
November 16, 2011 letter, A copy of the e-mail from the Receiver to the Principals is
atiached hereto and marked as Appendix “Q”.

The Receiver did not receive a response to its e-mail attached as Appendix “Q” herefo.
On November 19, 2011, Domenic Magisano of Blaney McMurtry LLP, counsel for the
Receiver, wrote to the Principals requiring a regponge to the Receiver’s letier by no later
than 5:00 p.m. on November 21, 2011, A copy of the Jetter from the Receiver’s counsel
to the Principalg dated November 19, 2011, is attached hereto and marked as Appendix
“R”,

On November 21, 2011, counsel for the Receiver received a response to the November
19, 2011, correspondence with the Principals, indicating that the Respondent had retained
Mr, G. Kerr of Kerr Waid & Associates as its counsel,

On November 21, 2011, Mr. Magisano received a telephone call from Mr, G, Kerr of
Kerr Waid and Associates. Mr. Kerr advised Mr. Magisano that:

4. he has been retained by the Respondent;

b. he has instrueted his client to fully cooperate with the Receiver, To that end his
client was pulling together all of the documents requested by the Receiver and
hopes to begin deliveting documents in the upcoming days (and hopes to have

most of it by the end of the week);

¢. apparently the principals tried to use $20,600 of the $50,000 taken from DUCA to
pay Mr, Kerr’s retainer, Mr, Kerr advised the Principals he could not accept that
as the retainer and instructed his client to return the $50,000 to the Receiver. Mr.
Ketr advises that the Recetver should receive the $50,000 by the end of the day on
November 22, 2011;




37.

38,

39,

40,

41.

42.

43.

"0

d, Mr. Kerr has contacied Sikder Professional Corporation and asked them to
provide all documents relating to the Premises or the Condominium Complex

(including an accounting of trust funds); and

e. the Principals are in the midst of securing a pool of investors who will be

providing sufficient financing to repay the Applicant.

Counsel for the Receiver was also advised of concerns and requests by the Respondent
pertaining to security, utilities and access to the Premises for ongoing landscaping work,

all of which are addressed in the November 21, 2011, correspondence.

Counsel for the Receiver requested certain documentation and also advised that as the
Receiver has not yet either found or been provided with the documentation requested of
the Principals, the Receiver was not in a position to have a definitive discussion on those

administrative matters.

Mz, Kerr was advised that a motion would be brought on November 25, 2011, if the
Respondent failed to comply with the details outlined in November 21, 2011,

Corr espondence.

On November 21, 2011, counsel for the Receiver contacted Mr. Sikder of Sikder
Professional Corporation advising of the request the books, records and documents

referenced in paragraph 20 of this Report.

A responge to the November 21, 2011, correspondence from Mr, Sikder was received by
counsel to. the Receiver on November 22, 2011, advising that Mr, Kerr had confirmed
that all such documents would be forwarded to the Receiver by the Respondent.

While it is always important for a Receiver to have access to the books and recotds of a
company in receivership, it is particularly important (and urgent) that the Receiver obtain

the documents requested in its November 17, 2011 letter,

As previously discussed, certain people have already taken possession of units in the
Condominium Complex, Without the documentation requested the Receiver has no way

of knowing the basis on which the particular unit holders have taken possession (or if
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they are in fact entitled to take possession), whether there are additional amounts owing
from these unit holders, whether additional unit holders will be moving into the
Condominium Complex in the upcoming days and weeks and what legal and flnancial

respongibilities may exist.

Furthermore, the Receiver cannot agsess whether the Principals have acted on the threats
made in the Chahal B-Mail and if acted upon, whether the Receiver can reverse the

actions in question.

Based on the Receiver’s written request, DUCA also provided the Receiver with a copy
of the Respondent’s bank statements and cancelled cheques for the twelve (12) months
prior to the date of the Receiver’s appointment. The Receiver is currently reviewing
those bank statements for transactions fo determine which parties may have information

concerning the assets, properties and undertakings of the Respondent.

As of the date of this Tirst Report, the Respondent has begun sending copies of _cel'fain
documents that he has deemed important to the Receiver. Many documents listed in the

November 16, 2011 letter however, remain outstanding,

POST RECEIVERSHIP WITHDRAWAL FROM RESPONDENT’S BANK

47,

48.

As previously mentioned, on the evening of November 15, 2011 the Receiver personally
delivered a copy of the Appointment Otder to Chabal. The Appointment Order was also
attached to the Receiver’s letter attached as Appendix “O” fo this First Report,

Notwithstanding receipt of the Appointment Order on November 15, 2011, a
representative of the Respondent issued a bank drafl (without the Receiver’s knowledge
or consent) from the Respondent’s bank account at DUCA the very next day, ptior to the
Receiver determining the existence of accounts at DUCA and putting DUCA on notice o
freeze all accounts on that same day. The bank draft was in the amount of $30,000 and
payable to Rena Setwant Dhaliwal (the “Bank Draft”), The Receiver does not know the
relationship between Rena Setwant Dhaliwal and the Respondent but notes that the Jast
pame is the same as one of the Principals. A copy of the bank draft is attached hersto and

marked as Appendix “S”,

(]
W
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“The Bank Draft is dated November 16, 2011, a day after the Appointment Order was

granted and personally delivered to Chahal,

After withdrawal of the bank draft, the Respondent’s account at DUCA still contained
$14,461.45. This amount has been forwarded to the Receiver by DUCA and deposited
by the Receiver into its trust bank account maintsined with the Applicant for the

adminisiration of this receivership.

As .part of its letter dated November 19, 2011, counsel to the Receiver demanded that the

funds withdrawn purstant to the Bank Draft be returned by 5:00pm on November 21,
2011, As ofthe date of this First Report the funds in question have not been returned.

The funds withdrawn by way of the Bank Draft were finally delivered to the Receiver on
November 24, 2011,

COURT APPROVAL AND DIRECTION

53,

The Receiver seeks an Order approving the within report and firther secks an Order in
the form attached as Schedule A to the Notice of Motion.

All of which is respectfully submitted this 24t day of November, 2011.

IRA SMITH TRUSTEE & RECEIVER INC,
Court-Appointed Receiver of 200221 Ontario Limited

Per:

Pregident
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONQURABLE ) FRIDAY, THE 25™ DAY
)
JUSTICE W ) OFNOVEMBER, 2011,

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPT: cY
AND INSOLVENCY ACT, R.5.C. 1985, ¢. B-3, as amended and SECTION
101 OF THE COURTS OF JUSTICE ACT, RS0, 1990 ¢. C.43, as amended

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as court
appointed receiver of the Respondent {the “Regeiver”), for an Order requiring the principals of
the Respondent and its counsel to deliver cettain documents and funds, was heard this day at 330

University Avenue, Toronto, Ongatio.

ON READING the First Report of the Receiver dated November 24, 2011, and the
Appendices thereto (the “First Report”) and on hearing submissions from counsel to the

Receiver, to the Applicant and any other stakeholders present,
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1. THIS COURT ORDERS that the time for service of this motion and the motion record
is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof,

2, THIS COURT ORDERS that the Order of the Honourable Mr. Justice Campbell dated
November 15, 2011, be and the same is hereby amended by inserting at paragraph 2 the
following wording: “including but not limited to the municipal property known as 50 Sunny
Meadows Circle in Brampton, Ontario” and whose legal desctiption is Pt of Lt 11, Con 5 East of
Hurontario St, des as Pts 6 and 7, Pl 43R21902. S/T an easement In favour of Brampton Hydro
Electric Commission and The Corpotation of the City of Brampton Over Pt of Lt 11, Con 5 EHS,
des as Pt 7, Pt 43R21902 as in LT1615145, City Of Brampton in the definition of “Property”

(hereinafier referred to ag the “Building”)”.

3. THIS COURT ORDERS that Sikder Professional Corporation, Barristers and Solicitors,
shall transfer to Blaney McMurtry LLP, all deposits presently held by it, in trust, for all
purchases of the units in the Building within 72 hours of the date. of this Ordet. In this regard,
this Court Orders and appoints Blaney McMuttty LLP as escrow agent for the sole purposes of

holding the said trust fund deposits without liability.

4, HIS COURT ORDERS that Sikder Professional Corporation shall deliver up \mﬂr
%w}o business ow Noven ber 2o ~0{ 4 '

: to the Receiver copied of all documents and accounting relating
to the purchase and sale of the condominium units, including but not limited to:

(a) All agreements of purchase and sale, including amendments thereto;

(b)  All documents relating 1o all interim occupancies;
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(d)

1' ()
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(h)
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Detaileﬁ trust ledger and reconciliation in respect of all deposits and releases of
deposits;

All directions singed by purchasers permitting the disbm‘semgnts to 2012241 of
deposits held in trust by you,

All correspondence and documentation exchanged between Sikder and all

purchasers and their solicitors;

All draft condomiym documents including draft declaration, by-laws and

"V
condominium plans w3 s poss eSslow {2%/\

Details of all occupancy fees being paid; and

All documents requested by the Receiver in his November 16, 2011 letter.

5. THIS COURT ORDERS that Jagdev Dhaliwal, Jagden Dhaliwal, Jasdew Dhaliwal and
Ravinder Chahal (the “Principals”) provide responses to all requests contained in the Receiver’s
| requests contained in its letter of November 16, 2011 (and attached as Schedule “A” to this

Order) on or before the close of business on November 29, 2011,

6. THIS COURT QORDERS that if the Principals fail to comply with paragraph 4 of this

Order, the Receiver shall be fiee to bring a contewpt motion against the Principals on three

calendar days® notice.

LE S DANG LE RETETRE MO

NOV 2 52011

PEE!FA%
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MIT 167 Applewaod Gres. Sule 6, Concord, ON LK 47
IRA SMITH o i

TRUSTEE & RECEIVER INC. Fom 708.730.0848
STARTIMG OVER, STARITMNG NOW irosmithine.com
Ira Smith

Phone: 9057384167 ext. 11
Email: ira@irasmithinc.com

November 16, 2011

VIA EMAIL ravig@chahalwilshire.com VIA EMAIL dhaliwzlj10@hotmail.com
Mr, R, Chahal, Project Manager Mr. J. Dhaliwal, President

2012241 Ontario Limited 2012241 Ontario Limited

c/o 470 Chrysler Drive Unit 20 cfo 7420 Airport Road Unit 105
Brampton, ON L6S OCl Mississauga, Ontario 14T 1ES

Deat Sirs

2012241 Ontario Limited (“20122417)
Receivership Order dated November 15, 2011
50 Sunny Meadow Blyd., Brampton, ON (the “Building”)

We are writing further fo the meeting last evening between Mr. and Mrs. Chahal and our Messts.
I. Stith, B, Smith and M, Wolfe, We advise that on November 15, 2011, The Honourable Mr.
Justice Campbell of the Ontario Superior Court of Justice (Commercial List) made an Order (the
“Appointment Order”y appointing Tra Smith Trostoe & Receiver Inc. as Receiver (the
“Receiver”) of the assets, undertakings and properties of 2012241, We enclose a copy of the
Appointment Order and the file directions issued yesterday, We confirm that both Mr. and Mrs,
Chahal were each provided with a copy of the Appointment Order last evening.

Paragraphs 4 and 5 of the Appointment Qrder require all persons with notice of the Appointment
Order to deliver all Property (as defined in the Appointment Order} and books, records and all
documents in their possession to the Receiver. We obtained certain records last evening from the
50 Sunny Meadow Blvd. premises, but many records we would have expected to have seen were
not stored in the main floor office.

Although this listing is not meant to he exhanstive, we would have expected to have found, and
taken pogsession of at least the following additional records of 2012241:
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. Quantity Surveyor reports and Architect’s Certificates.

[a—

Contracts with contractors and suppliers for both the construction and ongoing
maintenance and property management of the Building.

N

All files relating to the construction of the Building, including all Statutory
Declarations and/or lien claims (both registered and unregistered) of the trades
used in the construction of the Building.

[ #%

Bank statements and cancelled cheques for all accounts maintained by 2012241
whether at The Toronto-Dominion Bank or elsewhere,

el

5. The documents relating 1o all securced indebtedness and leases of equipment.

. Accounting records and software showing full disclosure of the affairs of
2012241,

f=ad

Minute Book, corporate scal and other corporate records, financial statements and
income tax returns,

~

Statements received from Canada Revenue Agency, Workers’ Safety and
Insurance Board and various provineial and municipal government agencies.

o

9, Payroll records.
10, Extension Agreements for all Agreements of Purchase and Sale.

11. Identification of the whereabouts and amomnt of all deposits being held relating to
Agreements of Purchase and Sale, by purchaser.

12. Identification of the whereabouts and amount of all security deposits and last
month’s rent being held from tenants of the Building,

13. All Offers to Lease and Leases from prospective or actual tenants of the Building,
14. The enrrent rent roll for the Building.

15. Extension Agresments for all Agreemonts of Purchase and Sale entered into with
purchasers of the condominium units.

16. Licenses required for the operation of the Building and machinery and equipment
located thereon.

17. Ocoupaticy Certificates.

—.hﬁdﬂ"‘—ﬁ

IRA SMITH
TRUSTEE & RECEIVER I1NL.
ELARTING VLR, SYARTIHG NOW
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18. The declaration and the description required to register a condominium building
undet the Ontario Condominium Act, 1998 $.0. 1998, CHAPTER 19.

19. Documentation relating to ownets paying phantom rent for the units they are
respectively using,

20. Paid and unpaid billings for the supply of goods and gervices for the Building,
including, but not limited to, property tax, hydro, water and gas.

21. Documentation to clearly identify all assets, properties and undertakings of
2012241 in addition to the Building, '

22. A copy of all insutance policies/insurance endorsements detailing the insurance
coverage held by 2012241 in relation to the Building, any vehicles and any other
assets being insured.

As hew information hecomes available to us, we will update this listing, although it is your
responsibility to deliver all Property of 2012241 without receiving specific requests from us,
otherwise, you will be in contravention/contempt of the Appointment Ordet,

As you know, as Court-gppointed Receiver, we arc an Officer of the Court and we act on behalf

~ of all the creditors of 2012241 and we must report our actions, activities and all issues
coneerning this receivership administration to the Court. We must be able to quickly identify the

location of all of the assets, propertics and undertakings of 2012241 and take possession of satne.
As indicated above, all persons with notice of the Appointment Order, including you, have a
positive duty to disclose the whereabouts of all such assets, properties and undertakings and
deliver them to the Receiver immediately.

We therofore advise that we require knowing the whereabouts of, and for you to deliver to the
Receiver, all such assets, properties and undertakings of 2012241, We confirm that last evening,
our Mr. 1. Smith and Mr. Chahe! agreed that they would mect at 3PM today, in order for Mr.
Chahal to provide Mr. Smith with complete disclosure concerning 2012241°s affairs, however, at
12:03PM today by email, Mt. Chahal cancelled the meeting without rescheduling. As you can
appreciate, this ocourrence is disappointing, and we still require full disclosure and possession of
all of 2012241’s assets, propertics and undertakings immediately.

We look forward to your immediate cooperation, Please confact us immediately to make
satisfactory arrangements,

N .w,‘.,:;ﬁ

IRA SMITH
TRUSTEE & RECEIVER INC.
STARTRMG QYRR 51 AEHG NOW

i
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We are copying our independent legal counsel, Mr. D. Magisano of Blaney McMurtry LLP with
this communication,

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC,
solely in its capacity as Court-appointed Receiver of
2012241 Ontario Limited

Per;
Ira Smith
President

Enc

Vi M, D, Magisano - Blaney McMurtry LLP - dmagisano@blaney.com (letter only)

wé.‘;ﬂé?—'waj.

IRA SMITH
TRUSTEE & RECEIVER INC,
STARTING OVER, STAITING NOY
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.8.C. 1985, ¢. B-3,
as amended and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0, 1990 ¢, C.43, as amended

SECOND REPORT OF THE RECEIVER
DATED JANUARY 24, 2012

IRA SMITH TRUSTEE &
RECEIVER INC,

167 Applewood Crescent, Suite 6
Concord, ON L4K 4K7

Telephone:  905.738.4167
Fax: 905.738.9848
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK

Applicant
-and -
2012241 ONTARIO LIMITED
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢, B-3,
as amended and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 19%) ¢, C.43, as amended
SECOND REPORT OF THE RECEIVER
DATED JANUARY 24, 2012

TABLE OF CONTENTS
INTRODUCTTION coveiiiiisensenrinisseramrosiorsne messsaressessinstsenssssrns T E LA eI PR O TSR be e s 1 1
PURPOSE OF THE RIPORT ...ovovieirvernirrirsiereorsersstsssnrasssrart sossssesessrasres rrossesssasatssasan ORI 2
DISCLAIMER o..oviviiiiinrenminnisseiemsessissesressssssssmarisssesr rsnsssses sesbarens SRR eresrasiars 3
BACKGROUND AND OPERATIONS ..vovtitsvecrirmessemirersisnaresiarserersarssasas rer ey TE RS e e rpraate 4
RETURN OF THE FUNDS FROM A BANK DRAFT MADE PAYABLE TO RENA
SETWANT DHALIWAL IN THE AMOUNT OF $50,000........... e ebreerae i R eE R rAssesabreEs e O
DISCREPANCY IN TRUST DEPOSITS ........ TR en et s AT A An e b L nnne it R ReaeeriebEIEeeS b et e S ERYE PR AP OO 1Y 6
PRODUCTION OF DOCUMENTS ... vveeeinverriraenes N e L e Eru s iee b RN I Shs AT A R TSI E SRRy I v e S et nrar e s pe s nse 0ea 7



| 000096
_Z RECEIVER’S INVESTIGATIONS co.vcoon. st e 10
CONSTRUCTION CONSULTANT...........c... OO 16
. Y Ne Y s 17
-
L FEES AND DISBURSEMENTS. ..cvcrsseceeressssssssssssssssmsssessssesesmsessmsssssessssssossssssssssossamson 17
. RECEIVER'S STATEMENT OF RECEIPTS AND DISBURSEMENTS . ....osovecerererserenn 18
| COURT APPROVAL AND DIRECTION.....vooooccovimsmessessssssescssemmesssosassessinssssseessesssseons 18
L
3
,.
|
:
.
o
»
:
|
Ei




0oeoav

Court Fite No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

~ and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.8.C. 1985, c. B-3,
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INTRODUCTION

On November 15, 2011, the Honourable Mr. Justice Campbell appointed Ira Smith
Trustee & Receiver Inc. as receiver (the “Receiver™) of all of the property, assets and
undertaking (the “Property”) of the Respondent (the “Appointment Order”). Attached

hereto and marked as Appendix “1” is a copy of the Appointment Order.

As part of its application seeking the appointment of the Recoiver, The Toronto-
Dominion Bank (the “Bank” or the “Applicani”) relied upon the affidavit of Kenneth J,
Malcolm sworn November 10, 2011 (the “Malcolm Affidavit™). Attached hereto and
marked as Appendix “2” is a copy of the Malcolm Affidavit (without exhibits).

Following the Appointment Order a bank draft payable to Rena Setwant Dhaliwal in the
amount of $50,000 was improperly issued from the Respondent’s bank account,
Furthermote (and in spite of numerous. requests), the principals of the Respondent failed
to provide the Receiver with requested doouments and information relating to the
Respondent’s business. This resulted in the Receiver preparing its first report dated
November 24, 2011 (the “First Report”). Aftached hereto and marked as Appendix “3”
is a copy of the First Report (without appendices).

On November 25, 2011 the Honourable Madam Justice Mesbur ordered, among other
things, that the Principals (as defined in the Order) provide responses to the Receiver’s
written request for information before the close of business on November 29, 2011,
failing which the Receiver may pursue a contempt order (the “Production Order”),
Pursuant to the Production Order, Jagdev Dhaliwal, Jagden Dhaliwal, Jasdew Dhaliwal
and Ravinder Chahal were ordered to provide responses to all requests contained in the
Receiver’s letter dated November 16, 2011, Attached hercto and marked as Appendix
“4” ig a copy of the Production Order.

Any capitalized terms not defined in this Second Report shall have the meaning ascribed

to them in the First Report.
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PURPOSE OF THE REPORT

6. The purpose of this report is fo:

(@)

(b)

)

(d)

(e)

D

()

()

Seck approval of the Receiver’s actions to date, as outlined in the First Report and
the Second Report of the Receiver dated Janvary 24, 2012 (the “Second
Report™};

Seek approval, munc pro tunc, of the Receiver entering into a property
management agreement with Y.L, Hendler Ltd. for management of the
condominium complex located at 50 Sunny Meadow Blvd, Brampton, Ontatio

(the “Condominium Complex”);

Report on operations and management of the Property, including the

Condominium Complex;

Seek an Order, nunc pro tunc, authorizing and directing the Receiver to engage
Lebow, Hicks Appraisal Inc. to provide an appraisal of the Condominium

Complex;

Seck an Qrder, mme pro tunc, authorizing and directing the Receiver to engage
Pelican Woodcliff Inc. to provide condominium registration and construction

consulting services concerning the Condominium Complex;

Provide an update on the receipt and accounting of trust funds and deposits
received by Sikder Professional Corporation (“Sikder™) in relation to the

Condominium Complex;

Provide an update on the production of books and records as provided for in the
Production Order together with a list of what documentation and information

remains outstanding;

Report on the Receiver’s investigation of the Respondent’s business and affairs,

including;
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(i) the transfer of funds from the Respondent to 1732037 Ontatio Ine.
(*1732037”); and

(i)  the payment of $420,000.00 by the Respondent to HomeLife Realty

Investments Lid. for commissions.

€] Seek an Order compelling the attendance of Jagdev Dhaliwal, Ravinder Chahal,
Ajay Shah, Parm Chahal, Parm Singh Chahal, Harjinder Chahal and Paltu Kumar
Sikder at an examination under oath by the Receiver in respect of the affairs of

the Respondent;

G) Seek an Order directing 1732037 to repay fo the Receiver $116,917.89
representing funds transferred from the Respondent’s bank account to 1732037,

(kY  Seck an Order resiraining the sale, disposition or encumbrance of the real
property owned by 1732037 and more particularly described in paragraph 36,

herein;

D Seek an Order directing HomeLife Miracle Realty Ltd and its broker of record,
Ajay Shah, to deliver forthwith any and all information, correspondence,
documents and/or contracts, including, but not limited to any agency agreements,

commission agreements, relating to the Respondent;

(m)  Seek approval of the Receiver’s Statement of Receipts and Disbursements ag at

Janvary 20, 2012, and

(n)  Seek approval of the Receiver’s [eey and disbursements together with the fees and
disbursements of its counsel Blaney McMurtey LLP (“Blaney McMuriry™).

DISCLAIMER

7. The Receiver has relied upon the financial records of the Respondent, as well as other
information supplied by staff and managerent of the Respondent, its service providers
and its financial institutions. The Receiver assumes no responsibility or liability for loss

of damage occasioned by any party as a result of the circulation, publication, re-
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production or use of this repott. Any use which any party, other than the Court, makes of
this report or any reliance on or decision made based on this report is the responsibility of

such party.

BACKGROUND AND OPERATIONS

10,

11.

12.

13.

The Respondent has substantially completed building the Condominium Complex on
property which it owned. The Condominium Complex was originally approved for 47
units, but the Receiver’s investigation to date indicates that there may be up to 62 units.
The Receiver to date has not found any evidence of zoning approval for the increased
number of units, but the Receiver’s review s ongoing. As described herein, the Receiver
cotitinues to experience difficulty in recovering documentation concerning the building

and operation of the Condomintum Complex.

A copy of the Corporation Profile Report for the Respondent is attached hereto and
marked as Appendix “5” and a copy of the parcel register for the Condominium

Complex is attached hereto and marked as Appendix “6”.

Ravinder Singh Chahal (“Chahal”) and Jagdev Dhaliwal (*Dhaliwal”) (collectively, the

“Principals”) are principals of the Respondent.

The Receiver has been advised that the Bank is owed $12,729,112.54 as at October 26,
2011 and that said indebtedness is secured by certain security provided by the
Respondents, including, but not limited to a mortgage over the Premises and a general
security agreement granted by the Respondents and dated October 10, 2008, The
Receiver has not obtained an opinion as to the validity and enforceability of the Bank’s

security although we expoct to do so in the near future.

A seatch of the Personal Propetly Security Registration Database has been completed and

the results of that search are attached hereto and marked as Appendix “77,

The Condominium Complex was managed by Inglish Prestige Property Management
Inc, (the “Prior Manager™). It appearts that the principal of the Prior Manager may be

000L03
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16,

17.

18.

Z5.

related to the Respondent, The Receiver met with the Prior Manager and discussed

management and operations at the Condominium Complex.

There are currently ten (10) parties occupying thirteen (13) units in the Condominium
Complex, Based on documentation and post-dated cheques seized by the Receiver, the
Receiver has prepared a preliminary draft rent roll which was included in the Fitst
Repott. Attached hereto and marked as Appendix “8” is a Unit Status Matrix Chart
showing all units in inventory and demonstrating whether the unit is seld, unsold, leased

ococupied or vacant.

The Receiver has also retained the services of Y.I.. Hendler Litd. as property manager fot
the Condominium Complex (the “Property Manager”). The Receiver retained the
Property Manager based on its knowledge and experience in managing comumercial
condominium complexes. Atiached hereto and marked as Appendix “9” is a copy of the
agreement between the Property Manager and the Receiver, As indicated in the

agreement, it is subject to the approval of this Honourable Court,

Singe its appointment, in addiiion to the activities of the Receiver described in the First
and Second Reports and ongoing occupant communications, the Receiver and the
Property Manager have tended to various matters at the Condomininm Complex as

described in the Receiver’s memo to file attached hereto and marked as Appendix “10”.

The Receiver also retained Lebow, Hicks Appraisal Inc. (the “Appraiser”) to provide an
appraisal of the Condominium Complex. Attached bereto and marked as Appendix “11”
is a copy of the emails between the Receiver and the Appraiser forming the Receiver’s

agreement with the Appraiser.

The Receiver is missing documents pertaining to the fenancies in the Condominium
Complex. The Receiver has concerns regarding the legitimacy of each of the tenancies,
whether occupancy rent has been, and continues to be, paid by each tenant and whether
the tenants are in compliance with their respective agreements of purchase and sale.
Accordingly, the Receiver proposes fo bhold a meeting with the tenants of the
Condominium Complex. Attached hersto and marked as Appendix “12” is a copy of the

000104
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Notice to the tenante, which was delivered on January 20, 2012,  The meeting will
provide an opportunity to the Receiver and the tenants to express their concerns and

gather further information.

RETURN OF THE FUNDS FROM A BANK DRAFT MADE PAYABLE TO RENA
SETWANT DHALIWAL IN THE AMOUNT OF $50,000

19.  Notwithstanding receipt of the Appointment Order on November 15, 2011, on Noverber
16, 2011, a representative of the Respondent issued a bank draft (without the Receiver’s
knowledge or consent) to Rena Setwant Dhaliwal in the amount of $50,000 (the “Bank
Draft”) from the Respondent’s bank account at DUCA. The Bank Draft was issued prior
to the Receiver determining the existence of accounts at IUCA and putting DUCA. on

notice to freeze all accounts on that same day.,

20.  The funds were delivered to the Receiver on November 24, 2011, after several demands
for repayment,

21, On November 30, 2011, the Receiver met with Dhaliwal, at his request. At this meeting,
Dhaliwal confirmed that Rena Setwant Dhaliwal is his daughter. He fusther advised that
he withdrew the Bank Draft based on the advice of Chahal’s assistant, Ms, Aman
Manget.

DISCREPANCY IN TRUST DEPOSITS

22.  Pursuant to the Production Order, Sikder was required to transfer io Blaney McMurtry all
deposits it held in trusi for purchasers of condominium units at the Condominium

Complex (the “Sikder Deposits™).

23, On November 28, 2011, Sikder Professional Corporation delivered a Trust Ledger
indicating that $1,158,415,17 was being held in the trust account. On November 29th,
the Sikder Deposits in the sum of $1,158,415.17 was delivered to Blaney McMurtry and
was deposited in the firm’s trust account in compliance with the provisions of the
Condominium Act, 1998, S.0. 1998, ¢. 19, Atftached hereto and marked as Appendix
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“13” is a copy of the November 28, 2011 letter from Sikder Professional Corporation to

the Receiver’s counsel enclosing the Sikder Deposits,
24.  Pursuant to the Production Order, the Receiver obtained a number of trust ledgers.

25.  The following table outlines the trust balances in Sikder’s trust ledgers of the vatious

dates:

Sikder Trust Date Notes
Account Balance

$2.560,781.98 April 24, 2008

$3,446,766.20 August 25, 2009 Plus $25,362,30 for “interest till date on
deposit”

$3,346,766.20 June 17, 2011 On November 23, 2011, Sikder advised the
Receiver that this document did not originate
from his office and that his firm has no
knowledge of its contents

$995,384.73 November 23, 2011

$1,158,415.17 November 25,2011 | Plus occupancy fees in the amount of
$32,573.58 and interest in the amount of
$5,736.64

D

{5
H

L

26,  The Recciver is continuing to investigate the unexplained disorepancy of $2,293,351.10
between the Aagust 25, 2009 Trust Ledger and the November 25, 2011 Trast Ledger. As
well, Sikder advised that the trust account was out of trust by the amount of $79,568 and
that Sikder’s accountant would be providing a recomciliation, To date, no such

reconciliation or further explanation has been received.
PRODUCTION OF DOCUMENTS

27.  Pursuant to the Production Order, the Principals were required to respond to the requests
contained in the Receiver’s November 16, 2011 letier on or bofote the close of business
on November 29, 2011. A substantial portion of the tequested information remains

outstanding,
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On November 30, 2011, the Receiver met with Dhaliwal at his request. Dhaliwal
confirmed that he had delivered to the Receiver all documents in his possession and
advised that he did not have access to any corporate records other than those, which he
previously delivered. Dhaliwal forther advised that Chahal would have most of the

information sought.

On December 6, 2011, the Receiver met with Baternan MacKay LLP (“Bateman”), the
external accountants for the Respondent. The documenis obtained from Bateman
evidenced the transfer of funds by the Respondent to 1732037 Ontario Inc. and to
HomeLife Realty Investments Inc,, which transfers are summarized in paragraphs 33 to
48, below.

By way of letter dated December 15, 2011, counsel fo the Receiver wrote to Dhaliwal
and Chahal advising that the following ftems listed in the November 16th letter remained

outstanding:

(8)  [tem 4 - Information or documentation relating to the TD bank statements with
cancelled cheques from July 2009 to October 2010;

(b)  Ttern 7 - Minute books and corporate seal of the Respondent;

(¢}  Hems 11 and 12 - The whereabouts of the security deposits and last month’s rent

for tenants at the Condominium Complex;
(d)  Ttem !4 - Rent roll for the Condominium Complex;

(¢  Item 16 - licences required for operation of the building, machinety and

equipment at the Condominium Complex;
() Item 17 - Occupancy certificates for the Condominium Complex;

(g)  TItem 20 - Billings for the supply of goods and services at the Condomininm

Complex; and

[



31,

COO08

-9

(n)  Item 21 - Documents and information relating to all of the Respondent’s assets,

including the Condominium Complex,

By way of letter dated December 22, 2011, Alistair Riswick of Capo Sgro LLP, counsel
to Chahal, advised counsel fo the Receiver that he had been retained by Chabal for the
purpose of responding to the December 15th letter. Contrary to Dhaliwal’s statements to
the Receiver during the November 30th meeting, the December 22nd letter staies that
Chahal was involved in the “construction side of the business” and that Dhaliwal may
have more information with respect to the outstanding documents. Mr. Riswick advised
that Chahal did nof have any of the outstanding documents. He further advised as

follows;

(a)  the external accountant may have & copy of the rent roll;
(b)  Dhaliwal may have the minute books;

(c)  the Respondent was not in possession of any licences;

(dy  the occupancy certificates were lasi located in the “bottom drawer of the desk in

the office”, presumably at the Condominium Complex;

()  Chahal had been contacted by certain unidentified suppliers and has instructed

them to contact the Receiver;
) The Respondent’s only asset of value is the Condominium Complex; and

(g)  Chahal was in possession of a 2008 Lincoln Navigator which was leased to the
Respondent by Ford Credit Canada Leasing, Chahal claimed fo be paying the
monthly lease payments. He further indicated that there was no equity in the

lease.

Attached hereto and marked as Appendices “14” and “15”, respectively, is a copy of the
December 15, 2011 letter from Counsel to the Receiver and the December 22nd lefter
from Mr. Riswick,



32.

33.

34.

0002

-10 -

On or about January 6, 2012, counsel to the Receiver wrote to Ford Credit Canada
Leasing and Chahal requesting that arrangements be made for an assignment of the lease
to reflect Chahal as a new assignee within ten (10) days of the date of the letter. The
letter asked that, in the alternative, Chahal return the vehicle to either the Receiver or
Ford Credit Canada Leasing within ten (10) days of the date of the letter. The letter also
requested a copy of the lease and the balance outstanding on the lease pursuant fo section
18 of the Ontario Personal Property Securities Act, R.S.0, 1990, c. P.10. Attached
hereio and marked as Appendix “16” is a copy of the January 6, 2612 letter.

By way of email dated January 11, 2012, Chahal advised counsel fo the Receiver that he
is in the process of obtaining financing for the 2008 Lincoln Navigator and requested a
meeting with counsel. Counsel to the Receiver responded by email of the same date
requesting that Chahal advise of any arrangements to assign the lease and to contact the
Receiver directly. Attached hereto and marked as Appendix “17” is a copy of the
January 11, 2012 exchange between Chahal and counsel to the Receiver.

Ford Credit Canada Leasing advised that if they need to take possession of the vehicls,
they will do so without further notice to the Receiver. The Receiver performed a deskiop
appraisal of the vehicle and determined that there is not equity available to the Receiver.
Accordingly, notwithstanding the stay of proceedings concerning any action against the
Respondent, without either the wtitten consent of the Receiver or the approval of this
Honourable Court, as thete is no equity in the vehicle, the Receiver is not taking any
further action in connection with either the vehicle or the position of Ford Credit Canada

Leasing.

RECEIVER’S INVESTIGATIONS

®

35.

Trangfer of T'unds to 1732037 Ontario Inc.

A review of the general ledger and bank statements of the Respondents indicate that, over
the span of approximately two years, the Regpondent remitted at least $116,917.89 to
1732037 for the “Orangeville Project”, Counsel for 1732037 and Dhatiwal has informed
the Receiver that the Orangeville Property is in the process of being developed, Attached

09
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hereto and marked as Appendix “18” is a copy of the Respondent’s general ledger dated
November 30, 2011. Attached hereto and marked as Appendix “19” is a copy of the
spreadsheet summarizing the payments made by the Respondent to 1732037 prepated by

the Receiver.

1732037 is the owner of premises municipally known as 50 Rolling Hills Drive,
Orangeville, Ontario (the “Orangeville Property”). Both Dhaliwal and Chahal are listed
as officers and directors of 1732037, Attached hereto and marked as Appendix “20”
and Appendix “21”, respectively, is & copy of the corporate profile of 1732037 and the
parcel register for the Orangeville Property.

The Receiver has determined that 1732037 mortgaged the Orangeville Property in favour
of 1662850 Ontario Inc. (“1662850”) and 1616292 Ontario Limited (“1616292")
pursugnt (o a charge dated Oclober 26, 2011, The Corporation Profile Report for
1662850 lists Sandeepr Chabal and Jagden Dhaliwal as the directors of the company.
Jagden Dhaliwal is a director of the Respondent. Attached hereto and marked as
Appendices #227”, “23” and “24”, respectively, is a copy of the Corporation Profile
Reports for 1662850 and 1616292 and the charge registered as DC125497 on October 28,

2011,

On or about December 7, 2011, counsel fo the Receiver determined that the Orangeville
Property was listed for sale. Attached hereto and marked as Appendix “25” is a copy of
an internet posting, which shows the Orangeville Property for sale. Dhaliwal, a principal
of the Respondent, is listed as the contact person and Homelife/Miracle Realty, the
realtor engaged by the Respondent to sell units in the Condominium Complex, as the

realtor,

By way of letter dated December 19, 2011, counsel to the Receiver demanded payment of
the $116,917.89 from £732037 to the Receiver within ten (10) days of the date of the
letter (the “Demand Lefter”). Attached hereto and matked as Appendix “26” is a copy
of the December 19, 2011 letter,
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By way of email dated December 22, 2011, counsel to the Receiver was advised by
Charles C. Chang of Chang Advocacy Professional Corporation that he was in the
process of being retained by 1732037 and Dhaliwal, Attached hereto and marked as
Appendix “27” is a copy of the email from Mr. Chang dated December 22, 2011, In an
email dated December 23, 2011, counsel to the Receiver wrote to Mr. Chang requesting
an undertaking on behalf of 1732037 that it would not take any steps to transfer or further
encumber the Orangeville Property. Mr. Chang responded on the same date advising that
the Orangeville Property is an ongoing development, and accordingly, he was not sore
whether his client would be agresable to the requested undertaking. An undertaking has
yet to be given by 1732037, Aftached hereto and marked as Appendix “28” is a copy of
the email correspondence between counsel to the Receiver and Mr Chang dated
December 23, 201 1.

On or about January 6, 2012, Mr. Chang advised counsel to the Receiver that Dhaliwal
was willing to discuss the affairs of 2012241 and also, on.a without prejudice basis, the
affairs of 1732037 and its connection 1o the Respondent. Counsel to the Receiver
requested that Dhaliwal attend an examination under oath, which request was refused by
Dhaliwal,

By way of email dated January 6, 2012, Mr, Chang advised counsel to the Receiver that
Dhaliwal and 1732037 deny the claims made in the Demand Letter and intend to

“vigorously defend” any proceedings commenced against them.,

The Receiver is not aware of any other property or assets owned by 1732037 other than
the Orangeville Propetty,

Payments to English Prestige Contracting

A review of the parcel register for the Orangeville Property reveals the existence of a
Construetion Lien Registration and a Certificate of Action. in favour of English Prestige
Contracting Inc. (“English Prestige Contracting™. Parm Chahal, who shates the same
last name with both a principal of the Respondent and a lawyer at Sikder aw firm, is
listed on the registered construction lien as the agent for English Prestige Contracting,
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The lien indicates that English Prestige Contracting entered into a $1.6 million contract
with 1732037 to perform construction work on the Orangeville Property (the “English
Prestige Construction Contract”), Attached hereto and marked as Appendices “29”
and “30” regpectively are copies of the lien registration registered ag DC100790 on July
28,2009 and the Certificate of Action registered as DC102335 on September 11, 2009,

The principal of the Prior Manager is the same as the principal of English Prestige
Confracting Inc. In addition, the registered had office address and the mailing address of
both corporations is identical, Attached hereto and marked as Appendices “31” and
“32” respectively are copies of the Corporation Profile Reports for English Prestige
Property Management Inc. and English Prestige Contracting Inc.

The Receiver is missing documents evidencing payments to the Prior Manager (i.e.
English Prestige Property Management Inc.), which may have uvltimately been used to
finance the English Prestige Conftracting construction confract for the Orangeville

Property.

The Prior Manager has advised the Receiver that it is owed the amount of $162,326,75 by
the Respondent for property management services provided to the Respondent at the

Condominivm Complex,

Real Fstate Commissions to HomeLife Realty Investments Inc.

Based on a review of the Respondent’s record, it appears that HomeLife Miracle Realty
Lid. (“HomeLife Miracle™) was the real estate agency retained Yo sell the condominium

units of the Condominium Complex.

However, the Receiver located a fax doonment dated December 3, 2008 sent by
HomelLife Miracle to “Carlos” enclosing a bank draft payable to HomeLife Realty
Investments Inc. (“HomeLife Realty”) in the amount of $420,000.00. The NUANS
corporate search results indicate that HomeLife Realty is not @ corporation incorporated
pursuant to the laws of Ontario or Canada. Attached hereto and marked as Appendix
%337 is a copy of the NUANS corporate search results,
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The fax further enclosed bank statements which indicated that the payment was for

“Comiss on sale of units of Sunny Meadow”.

The Receiver further discovered handwritten notes on the fax cover page indicating
“$1,051,280.99” as “total commissions” and “paid 28/01/09 $420,000.00”. The Receiver
has yet to determine the basis for this payment. Attached heteto and marked as
Appendix “34” is a copy of the fax document dated December 3, 2008 sent by HomeLife
Realty.

The Receiver thereafter instructed counsel to contact the broker of record, Ajay Shah, io
determine the reason for the payment for purported commissions. By way of letter dated
December 15, 2011, counsel to the Receiver wrote to Ajay Shah, broker of record at
HomelLife Miracle, advising him of the Appoiniment Order. Counsel to the Receiver
requested from Mr. Shah the following information before December 21, 2011:

(&) an accounting of all commissions received by HomeLife Realty by the
Respondent;

(b)  copies of all agency agreements, commission agreements or any other agreements
relating to the Respondent retaining HomeLife Realty as the breakage and listing

agent for the Condominium Complex; and

(¢)  all information in the possession of HomeLife Realty relating to the sale of any of
the condominium units at the Condominium Complex, including, but not limited
to, agreements of purchase and sale, extension agreements, closing documents

and any correspondence relating thereto.

Attached hereto and marked as Appendix “35” is a copy of counsel to the Receiver's
letter dated December 15, 2011,

By way of letter dated December 23, 2011 (the “Pocember 23rd letter”), Mi. Shah
advised counsel to the Receiver that “we” did not receive any payments in relation fo the

Condominium Complex. He further advised that the total commission owing is estimated

0113
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io be $1,088,362.99. Attached hereto and marked as Appendix “36” is a copy of Mt.
Shah’s letter dated December 23, 2011,

By way of letter dated December 29, 2011, counsel to the Receiver advised Mr. Shah of
the discrepancy between the December 23rd letter and the results of the investigations of
the Receiver, Counsel to the Receiver requested copies of all agency agreements,
comission agreements or any other agreements relating 1o the Respondent retaining
HomeLife Miracle as listing agent for the Condominium Complex and all information in
the possession of HomeLife Miracle relating to the sale of any condominium units at the
Condominium Complex, including, but not fimited to, agreements of purchase and sale,
extension agreements, closing documents and any related correspondence. Neither the

Receiver nor its solicitor has received a response,

Upon forther investigation, the Receiver discovered that Dhaliwal is a registered broker
at HomeLife Miracle according to the website for the Real Estate Counsel for Ontario
“RECO"). Attached hereto and marked as Appendix “37” is a copy of the search
results from the RECO website as at Januvaty 12, 2012,

The head office for HomeLife Miracle is listed as 470 Chrysler Drive, Unit 20,
Brampton, Ontario. This is also the office address for Chahal Wilshire Group Ine,
Attached hereto and marked as Appendices “38” and “39”, respectively, is a copy of the
HomelLife Miracle webpage dated January 12, 2012 and the Corporation Profile Report
for Chahal Wilshire Group Inc, The Chahal Wilshire Group Inc., through its website,
hitp://www,chahalwilshire.com/, describes iiself as healtheare real estate owner and
developer, and the developer of the Condominium Complex, Through its website,
hitp://wwe.sunnymeadow.ca/contact-information, the Principals are listed as two of the
three persons to contacl and the Chrysler Drive address is displayed. Attached hereto and

matked as Appendix “40” is a copy of the contact webpage.
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CONSTRUCTION CONSULTANT

57

8.

59,

As desctibed in the First and Second Reports, the Receiver has spent & considerable
amount of time collecting information and documents which should have been found at
the Respondent’s office located at the Condominium Complex, or should be in the
possession of the Principals at locations not owned or leased by the Respondent and
provided to the Receiver In accordance with the Appeintment Order and the Production
Order. Based on the information now available to the Receiver, the Receiver believed
that it must retain a Consultant experienced in quantity surveying and construction
project management, to advise the Receiver as to what steps must be taken and the costs
to be incurred, for the registration of a frechold condominium corporation under the
Condominium Act, 1998, 5.0, 1998, ¢. 19,

Tra Smith Trustee & Receiver Inc., ag Receiver of a different unfinished condominium
project, previously retained Pelican Woodchiff Inc., to provide consulfing services'. In
that matter, Pelican Woodcliff Inc. advised the Receiver on the state of the construction
of that project, what construction work needed to be carried out immediately for health
and safety reasons, and what work needed to be completed if the Receiver wished to
complete that Project. Pelican Woodcliff Inc. ran a request for proposals process for the
work the Receiver decided to undertake, advised the Receiver on the various proposals
received, assisted the Receiver in entering into construction contracts and monitored the

construction work,

The Receiver believes that if must retain a Construction Consultant, in order to advise the
Receiver on what work needs to be completed in order to be in a position to complete the
Condominium Complex for registration, and the cosis involved, to allow the Receiver to
be in a position to complete sales of condominium wnits. Such Report along with the
appraisal report being obtained as desoribed in this Second Report, will then allow the
Receiver to advise this Honourable Court of its recommendations on how to proceed in

realizing on the Condominium Cemplex and to obtain approval for such specific actions,

1 JCICI BANK. CANADA (Applicant) - and - 1539304 ONTARIO LIMITED (Respondents), COURT FILE NG.:

CV-08-7714-00CL

11
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The Receiver has retained the services of Pelican Woodcliff Ine. as Construction
Consultant. The Receiver retained Pelican Woodcliff Inc. based on ity knowledge and
experience as described hersin, Attached hereto and marked as Appendix “41” is a copy
of the agreement between Pelican Woodcliff Inc. and the Receiver. As indicated in the

agreement, it is subject to the approval of this Honourable Coutt.

INSURANCE

The Receiver identified that the insurance coverage obtained by the Respondent for the
period from February 15, 2011 to February 15, 2012, wag cancelled for payment arrears
prior to the appointment of the Receiver and set to expire on January 22, 2012, Atiached
as Appendix “42” is a copy of the letter dated March 9, 2011 from the Respondent’s
insurance broker, Nacora Insurance Brokers Ltd. (“Nacora”) summarizing the coverage

obtained by the Respondent.

Upon identifying the issue, the Receiver contacted its insurance agent who manages the
insolvency insurance program across Canada for trustees and receivers, Firstbrook,
Cassie & Anderson Litd. (“Firstbrook™). Firstbrook advised that since the building was
primarily vacant, the monthly insurance premium for the Condominium Complex would
be in the approximate amount of $12,000 and the Receiver would have to provide proof

of insurance coverage from the pariies occupying units.

The Receiver also contacted Nacora to determine if they could obtain coverage for the
Receiver, The Receiver also contacted one other insurance broker known to the Receiver
as well ag the in house risk manager of the Applicant, to see if either one could obtain

suitable coverage.,

Only Nacora could obtain coverage from one insurer, being Lloyd’s London as
represented by Southwestern Insurance Group. The monthly insurance premium is

$10,075.50 (including PST), with a minimum earned premium of six months’ coverage,

The Receiver discussed the insurance situation with representatives of the Applicant that
there was no choice but to accept the coverage obtained by Nacora, The Applicant has

concurred with this. On Januvary 20, 2012, the Recetver provided Nacora with certified
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funds int the amount of $60,615 and oblained insurance coverags, Attached as Appendiy
#43” is.a copy of the Recelvet’s insuratice binder for the perivid Januaty 22, 3012 to-

January 22, 2013,
FEES ANDG DISBURSEMENTS

66, The Receiver and its legal counsel have maintained detailed records of their professional
timé and costs since the Recelvership Order:

67, The Recelver seeks the approval of its fees and the foss of its counsel, Blaney MclMuttry
LIP. The fee affidavits for Ira Smith Trustes & Revelvor Tre, and Blaney MoMurtry
LLP are attached heroto and marked as Appendix “44* and Appendix “48* respectivoly,

RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

68.  Aftached as Appendix #46% ix the Receiver's Stafement of Reeoipts and Disharsements

fot the period from November 15, 2011 to January 20, W12, inclusive, Indicatiog funds
on hand at that date of $55,043.42.

COURT APPROVAL AND DIRFECTION

69 The Reoeiver seeks an Order approving the within report and further secks an Order (n
the form attached as Schedule A to the Notice of Motion,

All of which is respectilly submitted this 24% day of Janwary, 2012,

TRA SMITH TRUSTER & RECEIVER INC,
golely fn its capacity as Court uA ppointed Receiver of

2012241 oma?,u ted ; F
Per: NNy

e
President

e
2
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 30™ DAY
JUSTICE SPENCE ) OF JANUARY, 2012,

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

ey -and -

2012241 ONTARITO LIMITED

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C, 1985, ¢. B-3, as amended and SECTION
101 OF THE -COURTS QF JUSTICE ACT, R.8,0, 1990 ¢. C.43, as amended

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as Court
Appointed Receiver of the Respondent (the “Receiver™), was heard this day at 330 University

Avenue, Toronto, Ontario,

ON READING the Uirst Report of the Receiver dated November 24, 2011, and the
Appendices thereto (the *First Report™) and the Second Report of the Receiver dated January
24, 2012, and the Appendices thereto (the “Second Report™) and on hearing the submissions of

coungel for the Receiver, coungel for the Applicant and all others present, no other party
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attending although duly served, counsel for Jagdev Dhaliwal (“Dhaliwal”) and 1730237 Ontario

Inc. (“1730237") not opposing the relief requested,

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this motion is properly retutnable today

and hereby dispenses with further service thereof,

2. THIS COURT ORDIRS that the Receiver is authorized, nunc pro tune, to enter into a
management contract with Y.L. Hendler Ltd. for the management of premises municipaily
known as 50 Sunny Meadows Blvd, Brampton, Ontario (the “Condomininm Complex™) on the

tetms of the agreement at Appendix 9 to the Second Report.

3. THIS COURT ORDERS that the Receiver 1s authorized to retain Pelican WoodclifT Inc.

as construetion consultant to the Condominium Cotmplex.

4, THIS COURT ORDERS that the Receiver is authorized to retain Lebow, Hicks

Appraisal Inc. to provide an appraisal of the Condominium Complex.

5, THIS COURT ORDERS that Iinglish Prestige Property Management Inc, and English
Prestige Contracting Ine. shall provide to the Receiver an accounting of all monies received from
the Respendent and directs English Prestige Property Management Ine, and, upon counsel filing
with the Court within 48 hours an affidavit of service on English Prestige Contracting Inc.
English Prestige Contracting Inc. to deliver forthwith any and all invoices, receipts,

cotrespondence, documents and or contracts relating to the Respondent.

6. THIS COURT AUTHORIZES but does not obligate the Receiver and its counsel 1o

examine undet oath any or all of Dhaliwal, Ravinder Chahal (“Ravinder”, and together with

4
o

P

9
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Dhaliwal, the “Prineipaly”), Ajay Shah (“Shah”), Harjinder Chahal (“Harjinder™), Paltn Kumar
Sikder (“Sikder”), Parm Chahal (“Parm”) (subject, in respect of Parm Chahal, to counsel filing
with the Court in 48 hours an affidavit of service on English Prestige Contracting Inc. and Paim
Chahal) and Parm Singh Chahal (“Singh” and together with the Principals, Shah, Harjinder,
Sikder, Singh and Parm are collectively the “Examinable Parties) with respect to any and all

matters relating to the property, assets or business of the Respondent or any dealing relating

thereto,

7. THIS COURT ORDERS that should the Receiver serve a Notice of Examination in
accordance with the Rules of Civil Procedure, R.8.0. 1990, Reg. 194 on any or all of the
Examinable Parties, said Examinable Party(s) shall attend an examination under oath (an

“Examination™) at the date, time and location prescribed in the Notice of Examination, on 5

days’ notice.

8. THIS COURT ORDERS that if an Bxaminable Party is requited to atiend an
Examination it shall bring all books, records, correspondence or other information or

documentstion in its possession to said Fxamination and the Receiver shall be permitted to take

copies of same,

9. THIS COURT ORDERS that Home Life /Miracle Realty Ltd and its broker of record,
Ajay Shah, shall deliver forthwith any and all information, correspondence, documents and/or
contracts, including, but not limited to any agency agreements, comtnission agreements, relating

to the Respondent.

H

L

062720
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10.  THIS COURT ORDERS that the relief sought in the within motion as against 1730237
te adjourned on the terms and conditions set forth in a separate Order in this matter dated
January 30, 2012,

11.  THIS COURT ORDERS that the actions of the Receiver and its counsel set forth in the
Pirst Report and the Second Report be and the same is hereby approved, subject, in respect of
any propetty management issues addressed in the Second Report, to any objection raised by Mr,

Chahal or Mr. Dhaliwal as officers of the Respondent within 7 days.

12. THIS COURT ORDERS that the Receiver’s fees and disbursements for the period of

QOctober 6, 2011 to. December 31, 2011 are approved.

13. THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal

counsel, Blaney McMurtry LLP from November 16, 2011 {o December 31, 2011 are approved.

,ﬂ{mﬁm
@

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO..

FEB 41.2012

Natashe Broyn
- Reglsiray
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
LT 'E.A]}IONQ;I"}RABLE ) MONDAY, THE 30" DAY
4 JUSTICE SPENCE ) OF JANUARY, 2012.

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.8.C. 1985, ¢. B-3, as amended and SECTION
101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990 e. C.43, as amended

ORDER

THIS MOTION, made by Ira Smith Trustec & Receiver Inc., in its capacity as Court

Appointed Receiver of the Respondent (the “Receiver”), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the First Report of the Receiver dated November 24, 2011, and the
Appendices therelo and the Second Report of the Receiver dated Janvary 24, 2012, and the
Appendices thereto and on hearing the submissions of counsel for the Receiver, counsel for the
Applicant and all others present, no other party attending although duly served, and on consent

of the Receiver and 1730237 Onfario Inc. (*1730237%),



000124

1, THIS COURT ORDERS that the relief sought in the within motion as against 1730237
be and the same is heteby adjourned to a date to be set by the Registrar, and in any event, upon

five days’ notice, on the following terms and conditions, on a without prejudice basis:

(a) 1730237, and any other person having notice of this Order, shall not transfer,
encumber of deal in any way with the property municipally known as 50 Rolling
Hills Drive, Orangeville, Ontatio (more particularly described in Schedule “A”,
hereto), pending the teturn of the motion or further Order of this Court,

~ rz){) )

Natasha Brown
Ragistrar

ENTERED AT / INSGRIT A TORONTO

ON / BOOK NO:
LE / DANS LE FIEGISTRE NO.:

FEB 4 1.2012
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SCHEDULE A

50 Relling Hills Drive, Orangeville, Ontario

PCL BLK 106-1 SEC 43M1120; BLK 106, PL 43M1120, EXCEPT PTS 1 & 2, 43R21032; §/T
LT1486454, 1.T1576532 ORANGEVILLE
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Court File No, CV-119456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 47.1(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.5.C, 1993, c. B-3, AS AMENDED; and

IN THE MATTER SECTION 1010F THE COURTS OF JUSTICE ACT,
R.8,0. 1990 ¢. C-43, AS AMENDED

BEYWEEN,
TORONTO DOMINION BANK
Applicant
« and -
2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT , R.s.c. 1985, ¢. B-3, a8 amended and SECTION 101 OF THE
COURTS OF JUSTKCE ACT, R.8.0 1990 ¢, C.43, as amended

AFFIDAVIT OF RAVINDER CIAHAL
I, RAYINDER CHAHAL, of the City of Brampton, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am one of the officers and directors of the respondent in this matier which,

subject to the Recsivership Order is the owner of 50 Sunny Meadow.

2. The Court granted an Order to the Receiver allowing them to refain a

condominium consultant and an appraiser for the purposes of preparing a report on



the stage of completion of the condominium development and what would be
required 1o complete and register it and to provide an appraisal of the value of the
property. The costs of these reports are being charged to the property and estate of

the Respondent which we own.

The Receiver has taken control of the company books and records that were
available to us and copies of the Agreements of Purchase and Sale and Lesses in

relation te the property and we did not retain copies of those documents,

We are attempting to refinance the property and arrange a payout of TD Bank and
honor our commitments to the purchasers and ienants of the property and to
coruplete the condominium registration and the sale of units, In order to do this we
have had to provide certain information to First National, who we are dealing with
in regard to a refinancing, and now produced znd shown to me and marked as
Exhibit “A” to this my Affidavit is the commitment letter in regard to the

refinancing.

First National wants copies of the Agreements of Purchage and Sale and Leases in
regatd to the property as part of its due diligence and we likewise need copies in
order to prepare to move forward with the refinancing and work towards
registration of the condominium in the interests of our company and all of the unit
purchagsers. These documents are our property and would normally be in our

possession,

Now produced and shown to and marked as Exhibit “B” to this my Affidavit are

lefters  from m:y counsel to the Receiver’s counsel requesting production of the

00728



10.

11.

condo consultant’s report, the appraisal report, and subsequently the leases and

agreements of purchase and sale.

Now produced to shown to me and marked as Exhibit “C* to this my Affidavit are

the responses of the Receiver’s counsel,

I do not believe that we are in the same category as other possible potential

purchasers of the building or other stake holders, We are the owners of the

property. I believe that we are being charged with the cost of the condo

consultent’s report and the eppraisal report and further that the agreements of
purchase and sale and leases ere our property and that we do need copies of these

in order to deal with the refinancing of the property.

There is no reason to impose obligations of confidentiality on us since we are the
last ones who would disclose this information to eny third party other than the

company that is providing us with financing,

We wish to refinance the property and save it and complete the condominium
registration and the closings of the Agreements of Purchase and Sale. We have no
agenda olher than this and we wish access to this information in order to

accomplish this task.

We have no objection to ™D receiving copies of these documents_ but believe other
parties should not and are not entitled to Notice of this Motion since we are
seeking this Order to facilitate the refinancing of our property and will keep the
documenis confidential from anyone other than First national, In the circumstance

where the refinancing is unsuccessful we do wish to still be in a position fo

0001 "9



12,

13.

14,

purchase out building back and do not believe a restriction against this is

reasonable,

We therefore seek provision of the appraisal and the condominium report which
we will not share with anyone other than the company that provides us financing
for the property. We further ssek the Leases and Agx;eements of Purchase and Sale
and will again only share them with the company providing us with finaneing on

ihe property and we wilt impress on thern and require confidentiality in that regard.

We. therefore request the Court Order the Receiver to provide us with these

materials forthwith,

This Affidavit is sworn lo. support of a metien for an Order that the Receiver
provide to the Respondent’s officers copies of the appraisal report, condominium
copsultants veport and all leases and agreements of Purchase and Sale in
possession of the Receiver on the basis that these documents will be used for the
purposes of seeking refinancing of the property by the Respondent and for no other

or improper purpose,

SWORN BEFORE UUS AT THE CITY
of Toronto, in the

)
provh%ce of Ountario, )
on the | 7_. day BE-Lintn, 2012 )
by LN ) %
) :
Jo A ) ’/’J

A Commisgioner, ete. ) s RAVINWHAHAL
b

wb
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.8.C. 1985, ¢. B-3,
as amended and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990 ¢, C.43, as amended

THIRD REPORT OF THE RECEIVER
DATED MARCH 30,2012

IRA SMITH TRUSTEE &
RECEIVER INC,

167 Applewood Crescent, Suite 6
Concord, ON L4K 4K7

Telephone:  905.738,4167
Fax: 905.738.9848
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Court File No. CV-11-9456-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
THE TORONTO-DOMINION BANK

Applicant
- and -
2012241 ONTARIO LIMITED
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C, 1985, ¢, B-3,
as amended and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.8.0. 1990 ¢. C.43, as amended
THIRD REPORT OF THE RECEIVER

DATED MARCH 30, 2012
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
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THE TORONTO-DOMINION BANK
Applicant

wand -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.8.C. 1985, ¢. B-3,
as amended and SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1998 ¢. C.43, as amended

THIRD REPORT OF THE RECEIVER
DATED MARCH 30, 2012

APPENDICES

Order of the Honourable Mr. Justice Campbell dated November 15, 2011
Affidavit of Kenneth J, Malcolm sworn November 10, 2011, without exhibits
Receiver’s Frist Report dated November 24, 2011, without appendices

Onrder of the Honourable Madam Justice Mesbur dated November 25, 2011
Receiver’s Second Report dated January 24, 2012, without appendices

Order of the Honourable Justice Spence dated January 3¢, 2012

Order of the Honourable Justice Spence dated January 30, 2012

Corporation Profile Report for 2012241 Ontario Limited
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Parcel register for 50 Sunny Meadow Blvd., Brampton, Ontario
Personal Property Security Registration Database search of 2012241 Ontario Limited
Affidavit of Teresa Kellen sworn November 15, 2011

Affidavit of Ravinder Singh Chahal and Jagdev Dhaliwal sworn January 27, 2012,
without exhibits

Letter to Blaney McMurtry LLP from Lipman Zener Waxman LLP dated January 31,
2012

E-mail correspondence between Domenico Magisano and Tony O’Brien dated Match 8,
2012

Lelter to Blaney McMurtry LLP from Lipman Zener Waxman LLP dated March 12, 2012
Endotsement of the FHonourable Justice Morawetz dated March 20, 2012
Confidentiality Agreement and Acknowledgement

Confidentiality ~Agreement executed by The Totonto-Dominion RBank and
Acknowledgment executed by Pirm Capital Corporation

E-mail correspondence between Ira Smith and Michael Warner dated March 22, 2012

Letler to Blaney McMurtry LLP from Lipman Zener Waxman LLP dated March 23,
2012, enclosing a Confidentiality Agreement executed by 2012241 Ontario Limited and
an Acknowledgment exceuted by First National Financial

E-mail correspondence between Domenico Magisano and Teny O’Brien dated March 20,
2012

Fee affidavit of Ira Smith Trustee & Receiver Ine.
Fee affidavit of Blaney McMurtry LLP

Receiver’s Statement of Receipts and Disbursements
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INTRODUCTION

On November 15, 2011, the Honourable Mr. Justice Campbell appointed Ira Smith
Trustee & Receiver Inc. as receiver (the “Receiver”) of all of the property, assets and
undertaking (the “Property”) of the Respondent (the “Appeintment Order”), Atiached

hereto and marked as Appendix “A” i3 a copy of the Appointment Oxder.

As part of its application seeking the appointment of the Receiver, The Toronto-
Dominion Bank (the “Bank” or the “Applicant”) relied upon the affidavit of Kenneth J.
Malcolm sworn November 10, 2011 (the “Malcolm Affidavit”). Attached hereto and

matked as Appendix “B” is a copy of the Malcolm Affidavit (without exhibits).

Following the Appointment Order a bank draft payable to Rena Setwant Dhaliwal in the
amount of $50,000 was improperly issued from the Respondent’s bank account..
Furthermore (and in spite of numerous requests), the principals of the Respondent failed
to provide the Receiver with requested documents and information relating to the
Respondent’s business, This resulted in the Receiver preparing its first report dated
November 24, 2011 (the “First Report”), Attached hereto and marked as Appendix

“C” ig a.copy of the First Report (without appendices).

On November 25, 2011 the Honourable Madam Justice Mesbur ordered, among other
things, that the Principals (as defined in the Ordet) provide responses to the Receiver’s
written request for information before the close of business on November 29, 2011,
failing which the Receiver may pursue a contempt order (the “Production Order™),
Pursuant to the Production Order, Jagdev Dhaliwal, Jagden Dhaliwal, Jasdew Dhaliwal

and Ravinder Chahal were ordered to provide responses to all requests contained in the
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Receiver’s letter dated November 16, 2011, Attached heteto and marked as Appendix

“D” is a copy of the Production Order.

Following the Production Order the Respondent and its principals Ravinder Singh Chahal
(“Chahal”) and Jagdevy Dhaliwal (“Dhaliwal”) produced some of the information
required, but much remained outstanding, Furthermore, the Receiver’s investigations
uncovered, among other things, that the Respondent had transferred funds to 1732037
Ontario Inc. (a company also controlled by one or both of Mssts, Chahal and Dhaliwal),
together with $420,000 of commissions paid to the Respondent’s real estate agent even
though none of the condominium unit sales in question had closed. A detailed
explanation of the Receiver’s findings can be found in the Receiver’s second report dated
January 24, 2012 (the “Sccond Report”). A copy of the Second Report is attached

hereto and marked as Appendix “E”,

By motion returnable January 30, 2012, the Receiver sought an order (the “January 30
Order”) which approved the Receiver’s hiring of a property manager together with
authorizing the retaining of a construction consultant and an appraiser. The January 30
Order also compelled the principals of the Respondent, among others, to submit to an

examination, A copy of the Januvary 30, 2012 Order is attached hereto and marked as

Appendix “I”,

As part of the motion returnable January 30, 2012 the Receiver obtained a further order
(the “Orangeville Property Order”) restraining the dealing with and/or sale of &
property municipally known as 50 Rolling Hills Drive, Orangeville, Ontario (the

“Orangeville Property”). The Orangeville Property is owned by 1732037 Ontario Inc.

[
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which is related to the Respondent. A copy of the Orangeville Property Order is attached

and matked as Appendix “G”.

PURPOSE OF THE REPORT
8. Lhe purpose of this third report of the Receiver (the “T'hird Report™) is to:
(a) | Report on operations and management at the condominium complex located at 50
Sunny Meadow Blvd., Brampton, Ontario;
(b)  Report on the Receiver’s discussions with both the Applicant and the Respondent
regarding access to certain documents, reports and appraisals curtently in the
Receiver’s possession;
(c}  Seek approval of the Receiver’s actions to date as outlined in this Third Report;
and
(@) Seek approval of the Receiver’s fees and disbursements together with the foes and
disbursements of its counsel Blaney McMurtry [LP.
DISCLAIMER

9.

The Receiver has relied upon the financial records of the Respondent, as well as other

information supplied by staff and management of the Respondent, its service providers

and its financial institutions. The Receiver assumes no responsibility or liability for foss

or damage occasioned by any party as & result of the circulation, publication,

reptoduction or use of this Third Report. Any use which any patty, other than the Court,
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makes of this Third Report or any reliance on or decision made based on this report is the

respongibility of such party.

BACKGROUND AND OPERATIONS

10,

11.

12,

13.

The Respondent has substantially completed building the Condominium Complex on
property which it owned. The Condominium Complex was otiginally approved for 47
units, but the Receiver’s investigation to date indicates that there sre 64 units. The
Receiver to date has not found any evidence of zoning approval for the increased number
of units, but the Receiver’s review is ongoing. As desciibed herein, the Receiver
continues to experience difficulty in recovering documentation concerning the building

and operation of the Condominium Complex.

A copy of the Corporation Profile Report for the Respondent is attached hereto and
marked as Appendix “BN” and a copy of the parcel register for the Condominium

Complex is attached hereto and marked as Appendix “I”.

Massrs. Chahal and Dhaliwal (collectively, the “Principals”) are principals of the

Respondent.

The Receiver hag been advised that the Bank is owed $12,729,112.54 as at October 26,
2011 and that said indebtedness is secured by certain security provided by the
Respondents, including, but not limited to a mortgage over the Premises and a general
security agreement granied by the Respondents and dated October 10, 2008. The
Receiver has not obtained an opinion as to the validity and enforceability of the Bank’s

seourity.
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14, A search of the Personal Property Security Registration Database has been completed and

| the results of that search are attached hereto and marked as Appendix “J”.

? 15, Subsequent fo its appointment, the Receiver retained Y,L. Hendler Ltd. to manage the

)
| Condominiom Complex (the “Manager”). The Manager’s hiring was approved by this

Honourable Court as part of the January 30 Order,

' i 16.  As part of the Januvary 30 Order the Receiver was also authorized to retain Pelican
I

Woodcliff Inc. as a construction consultant (the “Consultant™ and Lebow, Hicks

Appraisers Inc, to provide an appraisal of the Condominium Complex (the “Appraiser™),

'The Receiver has been provided with the Appraiser’s report (the “Appraisal™) and is

A AT g e 1t

awaiting the Consultant’s initial report (the “Consultant’s Report”), The Consultant has

provided the Receiver with an interim report dated February 15, 2012 outlining its

findings as of that date, and additional icformation the Congultant requires from the

Receiver and its legal counsel, as well as other certain third parties, before being able to

finalize and issue the Consultant’s Report,

17. In its Second Report the Receiver advised that it intended fo hold a meeting with the
tenants and unit owners (collectively, the “Occupants”) at the Condomininmn Complex
on Januvary 31, 2012 (the “Condo Meefing”). The Condo Meeting was attended by 26

parties, who are either tenants, unit owners or counsel theteto, with representatives of the

Manager, the Receiver and the Receiver’s counsel, As a courtesy, the Receiver permitted

the Rospondent’s counsel to attend the Condo Meeting as an observer,

18, At the Condo Meeting the Receiver provided a summary of its role and an update on

operations since its appointment while responding to questions from the Occupants who
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atfended the meeting, The Receiver algo stressed to the Occupants in attendance that it
expects each party to honour all obligations under their respective agreements, including,
but not limited to, payment of rent and/or occupancy. At the meeting, various Ocoupants
raised issues of concern regarding their respective occupancies and dealings with the
Respondent prior to the Receivet’s Appointment. The Recejver was concerned that if
those concerns as desoribed were accurate, they could possibly lead to such respective
Qccupants having claims which would have a right of set-off as against any future

amounts owing to the Respondent as either occupancy fees or rent,

Accordingly, the Receiver advised thoge in attendance that it was the Receiver’s position
that the Occupants would have to begin making all required payments under their
respective Agreements or Leases with the Respondent beginning Februarf 1, 2012,
failing which the Receiver would consult its legal counsel and take whatever action the
Receiver deemed appropriate against each such Qccupant in arrears, The Receiver also
advised that any amears ptior to February 1, 2012 would not be waived and that the
Receiver would attempt to reach resolution with each respective Occupant allowing for

payment fo the Receiver of an agreed upon amount,

Many Occupants complied with the Recefver’s request, however the following Occupant

1ssues remain;

{a) Unit 108 — the Receiver’s opinion based on its review of the lease agreement
provided by the tenant is that payment of rent was to commence on March 15,

2012, The tenant took the view that rent is not due until April 15, 2012 and has
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provided the Receiver with a series of post-dated cheques commencing on that

date,

Unit 223 - Counsel for the tenant provided the Receiver with a copy of the lease
and advised that his client had concerns with respect to the actual size of the unit.
The Receiver offered to pro-tate the monthiy rent based on the archiiect’s
certified area for the unit, which was slightly smaller than the area in the lease.
Counsel for the tenant indicated that his client “does not wish to pursue any
entitlement to lease the subject premises, and is prepated to waive and release any
leaschold rights that may (sic) have acquired”, Counsel also requested a mutual

release and the opportunity for the tenant to retrieve its furniture,

While the premises was finished and furnished, the Receiver does not believe that
the tenant actually occupied the premises. A security deposit was paid to the

Respondent and tent was not paid to the Receiver,

On March 20, 2012, the Receiver advised the tenant’s counsel that although it
could not provide a release, the tenant may arrange with the Manager to vacate
the premises and surrender its keys. As of the date of this Third Report the tenant
has not made any arrangements with the Manager to move out and the Receiver is

consulting its legal counsel.

Unit 224 — The tenant provided payment in the latter half of J anuary for base rent
only (as defined in the lease) for the months of December 2011 and J anvary 2012,
The Receiver wiote to the tenant and requested payment of all rent owing under

the lease plus outstanding rent for the month of February. The tenant indicated
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that it had difficulty in making the payments under the lease and suggested that it
pay a lesser amount (being approximately a 25% reduction in gross rent). The
Receiver advised the tenant that it would accept the proposed payment, but the
arrears would not be waived but rather, the situation would be reviewed again in
90 days. The tenant was dissatisfied by that accommodation and the security
guard repofted that they believed the tenant moved out on February 21, 2012
based on the sighting of & moving truck and moving activity, The Receiver is

consulting its legal counsel,

Unit 200 — the unit owner’s cheque for payment of the March Occupancy Fee was
returned by the Receiver’s bank, marked “Account Closed”, The unit owner
advised the Receiver on March 30, 2012 that it would look into the matter and

replace the cheque,

Units 323 and 324 - the unit owner’s cheque for payment of the March

Occupancy Fee was returned by the Receiver’s bank, marked “NSE™,

The Receiver intends to negotiate a resolution with each of these Occupants.

In the Second Report the Receiver reported to this Honourable Court, inter alia, about its

review of Agreements of Purchase and Sale and the nuraber of units the Receiver

believed were sold, leased or available for sale, Not included in that report and related

analyses was an Agreement of Purchase and Sale dated October 15, 2011, to acquire units

100, 101, 102 and 103 {the “APS8”). In the course of the Receiver’s review of documents

it had located the APS accompanied by an un-cashed deposit cheque, payable to “Sikder

——
<o
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23,

24.
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Profossional Corporation®”. At the time of the Second Report the Receiver did not believe

the APS to be bona fide as it did not appesr to be accepted by the Vendor.

Based on the Receiver’s discussions with the Purchaser’s counsel, as part of fhe
Receiver’s review finalized subsequently, the Receiver’s understanding is that the APS:
(i) was entered into prior to the date of the Appointment Order; (if) it was accepted by the
Respondent; (1) payment was stopped on the deposit cheque out of prudence as the
Purchaser was concerned as the cheque remained outstanding; (iv) the Purchaser is aware
that there is an existing tenant occupying unit 100; and (v) the Purchaser maintains his

interest in completing the sales transaction contemplated by the APS,

The Receiver sought an opinion from its legal counsel who advised that subject to certain
criteria, the APS could be treated in the same manner that the Receiver is treating all
other bona fide Agreements of Purchase and Sale, in existence prior to the date of the

Appointment Order,

The Receiver commissioned a fire inspection of the Condominium Complex, which took
place on January 26, 2012. The inspector noted that while access to all units was not
available, the noted deficiencies existed primarily in common areas and related to
signage, insufficient number of fire extinguishers, batteries in emergency lighting and
miscellaneous hardware and accessories for hoses and sprinklers. The Receiver has
requested that the company that conducted the ingpection remedy the deficiencies. The
Receiver received the fire inspection recommendations and costing recently and has

approved the work to be completed,

v
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The Receiver, though the Manager, has engaged a mechanical contractor to inspect and
repair the mechanical systems at the Condomintum Complex and to address deficiencies
that include a defective domestic hot water boiler that needed replacement (the boiler
was covered by a warranty, the additional parts and labour were not) and repairs fo
circulation pumps. The mechanical contractor has also determined that the previous
property manager and/or maintenance personnel did not maintain the roof top cooling
tower (a component essential o cooling the building in the summer) and significant

repairs will be required,

The Receiver has renewed the elevator maintenance contract and has made other minor

repairs to the building to enhance safety and security.

NEGOTIATIONS WITH RESPECT T0 DISCLOSURE OF DOCUMENTS

27.

As described above, and in the prior Receiver Reports filed with this Honourable Court,
the Receiver has experienced extreme difficulty obtaining information and
documentation (as required in the Appointment Order and the Production Order) from the
Respondent and the Principals concerning the affairs of the Respondent. Futthermore,
either one or both of them have taken steps before and after the Appointment Order
which resulted in frustrating the receivership process. Examples of the Respondent’s
interactions in the hours prior to obtaining the Appointment Order can be found in the
affidavit of Theresa Kellen sworn November 15, 2011 and attached hereto and marked as
Appendix “K”, The Principals’ explanation for some of their actions can be found in
their afﬂdavif sworn Janvary 27, 2012 and attached hereto (without exhibits) and marked

as Appendix “L”,

ol oeageewe oo L
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Since obtaining the Appointment Order the Respondent has repeatedly stated that it is on
the precipice of a financing arrangement with alternate lender. To date the Respondent
has neither advised that alternate financing is in place nor has it provided a financing

commitment letter from a new lender.

In late January 2012 the Respendent (and presumebly the Principals) retained Lipinan
Zener Waxman LLP as counsel. On January 31, 2012 counsel to the Respondent wrote
to counsel for the Receiver reiferating that the Respondent was pursuing alternate
financing arrangements, A copy of the letter from counsel to the Respondent to counsel

for the Receiver is attached as Appendix “M™*,

The Receiver’s legal counsel had agreed with the Respondent’s legal counsel that the
Receiver would hold the examinations of the Principals under the provisions of the
January 30, Order in abeyance, as after the refinancing of the Respondent’s indebtedness
to the Applicant, it was the Respondent’s intention to make application to ihis
Honourable Court for the termination of the receivership. If it was not for the
representation that such refinancing was immminent, the Receiver would not have acceded

to the request of the Respondent and the Principals.

Over the next month both the Applicant and Respondent requested production of certain
documentation and records (including the Appraisal and the Consultant’s Report, when

available) relating to the Respondent’s business and operations.

The Receiver is cognisant of the fact that the Applicant and the Respondent are likely the

largest stakeholders in this Receivership and have a vested interest in the process.

L
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35.

36,
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However, the Receiver must balance this position with the potential of compromising a

fixture sales process.

The Receiver’s concetns are twofold; the first concern is related to the fact that both the
Applicant and the Respondent wish to disclose some, or all, of the information obtained
to third parties; the second comcern relates to disclosure of the Apptaisal which was
obtained in anticipation of a sales process and will likely be subject to a request for a

sealing order,

In early March 2012 the Respondent stated that it is contemplating a motion compelling
production of documents in the Receiver’s posgession. On March 8, 2012 the Receiver
proposed a resolution to the Respondent’s request for documents which was rejected by
the Respondent. A copy of the e-mail exchange between counsel to the Respondent and
counsel to the Receiver dated March 8, 2012 is attached hereto and marked as Appendix

“N”

On March 12, 2012 the Respondent wrote to counsel for the Receiver and counsel for the
Applicant secking availability for a 9:30am scheduling appointment so that the
Respondent may bring its motion seeking an Order {the “Disclosure Order”) to roquire
disclosure of various documents including the Appraisal and the Consultant’s Report
(when received). A copy of the letter from Respondent’s counsel dated March 12, 2012

is attached hereto and marked as Appendix “0”,

On March 16, 2012 counsel for the Respondent and counsel for the Receiver attended a
chambers appointment before the Honourable M. Justice Wilton-Siegel in hopes of

obtaining the Disclosure Order. At the chambers appointment His Hononr was adviged

s Rt s . L
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that the Applicant consents to the relief sought by the Respondent and the Receiver
outlined its concems but indicated that the Receiver would not oppose the relief sought,
His Honour articulated many of the same concerns raised by the Receiver in the Match 8,

2012 e-maii and advised that the matter ought to be heard in open court.

The parties attended before the Honourable Mr. Justice Morawetz on March 20, 2012
who set the Respondent’s motion down for a hearing on April 4, 2012, A copy of the
Honourable Mr. Justice Morawetz’s endorsement is attached hereto and marked as

Appendix “P”,

In a further attempt to assist the Applicant and the Respondent, the Receiver agreed to
permit both parties to view all Agreements of Purchase and Sale and Leases in the
Receiver’s possession, but not the Appraisal, providing that each patty enter into a
confidentiality agreement (the “CA”™). As the Receiver is aware that both patties may
want to disclose the information to third parties (in the Applicant’s instance, so that the
thied party may complete due diligence relating to a potential assignment of debt and
secutity and in the instance of the Respondent so that a third party may complete due
diligence relating to a refinancing), the Receiver provided each party with an
acknowledgement to be execuled by the third party confitming that they are bound by the
CA (the “Acknowledgement”). A copy of the CA and the Acknowledgement is attached

hereto and marked as Appendix “Q”,

The Applicant executed the CA and had its third party, FC Mortgage Credit Corp.
(“FCC”) exceute the Acknowledgement. The Receiver then made arrangements with

FCC for review of the documenits (with the exception of the Appraisal) at the Receiver’s
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office. A copy of the CA and Acknowledgement executed by the Applicant and FCC

respectively is Attached as Appendix “R”. A copy of the e-mail exchange between the
Receiver and FCC making artangements for review of the documents is attached as

Appendix “8”.

The Respondent exccuted the CA and also executed the Acknowledgement while
advising that the Respondent’s third party, First National Financial (“FN¥”) would not be
reviewing .the docurnents at this time. A copy of the executed CA and Acknowledgement
together with a letter from the Respondent’s counsel dated March 23, 2012 is attached

hercto and marked as Appendix “T”.

Onoe the Roeceiver obtained the executed CA from the Respondent it attempted to make
arrangerments with the Respondent to view the documents in question, When advised of
the opporturity to view the documents the Respondent responded that it would now be
proceeding with its motion and seeking costs against the estate. Needless to say the
Receiver was surprised with the tenar of the response. A copy of the e-mail exchange
between counsel to the Respondent and counsel to the Receiver on March 26, 2012 is

attached hereto and marked as Appendix *“U”,

In the days following the e-mail correspondence of March 26, 2012 there have been
nometous other pieces of correspondence between the parties which are not included n
this teport as they will not aid this Honourable Court in determining the merits of the
motion, The Receiver has been advised by the Respoudent that it no longer seeks a costs

award for this motion.
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43.  The Receiver remains concerned about the effect of certain disclosure on a future sales
process. Having said this, the Receiver has sympathy for both the Applicant and the
Respondent who are both frying to ameliorate a difficult situation, The Recelver iz also
cognisant of the fact that the Applicant’s security permits it access to the books and

records of the Respondent.

44, The Receiver has advised both the Applicant and the Respondent that it will not oppose

the relief sought by the Respondent in its motion,
FEES AND DISBURSEMENTS

45.  The Receiver and its counsel have maintained detailed records of their professional time

and costs singe the Appointment Order.

46.  The Receiver secks approval of its fees and the foos of its counsel, Blansy McMurtry
LLP. The fee affidavits for Ira Smith Trustee & Receiver Ine. and Blaney McMurtry

LLP are attached hereto and marked as Appendix “V” and Appendix “W” respestively.
RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

47.  Attached as Appendix “X” is the Receiver’s Statement of Receipts and Disbursements
for the period from November 15, 2011 to March 27, 2012 inclugive, indicating funds on

hand of $25,605.46,
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COURT APPROVAL AND DIRECTIONS

48, The Receiver seeks:

@

(b)

©

(@

an Order approving the Receiver’s actions and conduct as set out in this Third

Report;

an Order approving the Recelver’s fees and disbursements for the period of

Janwary 1, 2012 to February 29, 2012,

an Order approving the fees and disbursements of the Receiver’s legal counsel,

Blaney McMustry LLP from December 21, 2011 to February 28, 2012; and

advice and directions with respect to the Respondent’s motion for production of

certain documents currently in the Recelver’s possession,

All of which is respectfurlly submitted this 30" day of March, 2012,

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as Couri-Appointed Receiver of
2012241 Ontario Limited

Per

Ira Smith
President
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Coutt File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
e COMMERCIAL LIST
ayns S
THE HONOURABLE ) MONDAY, THE 4™ hAY
JUSTICE WILTON-SIEGEL ) OF APRIL, 2012.

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

«gnd -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.8,C, 1985, ¢. B-3, as amended and SEC'TTION
101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1890 c. C.43, a5 amended

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Ing., in its capacity as Court
Appointed Receiver of the Respondent (the “Receiver”), was heard this day at 330 University

Avenue, Toronto, Ontario,

ON READING the Third Report of the Receiver dated March 30, 2012, and the
appendices thereto (the “Third Report™) and on hearing the submissions of counsel for the
Receiver, counsel for the Applicant, counsel for the Respondent and all others present, no other

party attending aithough duly served,

§
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1. THIS. COURT ORDERS that the time for seivice of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

2 THIS COURT ORDERS that the actions of the Receiver and its counsel set forth in the

Third Report be and the same is hereby approved.

3. THIS COURT ORDERS that the Receiver’s fees and disbursements for the period of

January 1, 2012 to February 29, 2012 are approved,

4. THIS COURT ORDERS that the fees and disbursements of the Receiver’s logal

counsel, Blaney McMurtty LLP from December 21, 2011 to Febeuary 27, 2012 are approved.
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RECEIVED

Public Notice

R0 n APPLICATION uf; ﬁ;é-l:fg
IRASHITH TRUSTEE & CONMITTEE OF ADJUSTMENT
RECEIVER IHC.

APPLICATION FOR MINOR VARIANCE

WHEREAS an application for minor variance has been made by 2263105 ONTARIO INC. under Section 45 of
the Plahning Act, (i2.5.0. 1990 ¢.P.13) for relief from By-law 270-2004:

AND WHEREAS the property invelved In this appllcation is'desciibed as Part of Lot 11, Concession § EHS, Parts
6 &7, Plan 43R-2109, municipally known as 50 SUNNY MEADOW BOULEVARD, UNIT 202, Brampton;

AND WHEREAS the applicant is seeking permission to use Unit 202 for a Commeigial School;

AND WHEREAS the by-law does not permi: the proposed use.

OTHER PLANNING APPLICATIONS:

The land which is subject of this appllcaﬁon is the subject of an application under the Planning Act for:

Plan of Subdivision: NO File Number,
Application for Consent: NO File Number;

The Gommitiee of Adjustment has appointed TUESDAY, April 17, 2012 at 9:00 A.M. in the Council Chambers,
4th Floor, Gity Hall, 2 Wellington Street West, Brampton, for the purpose of hearing ali parties interasted in
supporting of oppesing these applications. _

This notlce is sentto you because you are either the applicant, a representative/agent of the applicant, a person
having an interest in the property or an owner of a neighbouring property. OWNERS ARE REQUESTED TO
ENSURE THAT THEIR TENANTS ARE NOTIFIED OF THIS APPLICATION. I you are not the applicant and
you do not altend at the hearing, the Committee may proceed In your absence, and you will not be entitled to any
further notice in the proceedings. WRITTEN SUBMISSIONS MAY BE SENT TO THE SECRETARY-
TREASURER AT THE ADDRESS OR FAX NUMBER LISTED BELOW.

»
IF YOU WISH TO BE NOTIFIED OF THE DECISION OF THE COMMITTEE OF ADJUSTMENT IN RESPECT
OF THIS APPLICATION, YOU MUST SUBMIT A WRITTEN REQUEST TO THE COMMITTEE OF
ADJUSTMENT. This will alsc entithe you to be advised of a possible Ontario Municipa! Board hearing. Even if
you are the successful party, you should request a copy of the decision since the Committes of Adjusiment
decislon may ba appealed to the Ontario Munlcipal Board by the applicant or ancther member of the publia.

RULES OF PROCEDURE OF THIS COMMITTEE REGUIRE REPRESENTATION OF THE APPLICATION AT
THE HEARING, OTHERWISE THE APPLICATION SHALL BE DEFERRED.

DATED at Brampton Ontaro, this 5th day of Apil, 2012.

Jeanle Myers, Acting Secretary-Treasurer
. Committee of Adjustment
Information may be obtained between City Clerk's Office
B:3C am, 10 4:30 p.m. Monday - Friday at: Brampton City Hail
R - AR L 2 Wellington Street West .

Brampton, Ontarlo L&Y 4R2
FPhone: (205)874-2117
Fax: (905)874-2119
leania.myers @brampton.ca
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DEDACTED

From; Tejinder Kaushik [mailto:tejinder kaushik@yahoo.com]

Sent: April-11-12 3:23 PM

To: Jeanie.myers@brampton.ca

Cex Ira Smith; Brandon Smith

Subject: Objection to the Application # A12-095 (50 Sunny Meadow Blvd, Brampton)

Hi Jeanie

As discussed this maming over the phone, | was informed yesterday by the recelver of the building that an application
{A12-005) has been made by 2263105 Ontario Inc seeking permission to use Unit 202 for a commarcial school. There is a
requirernent that a sign needs to be posted at the entrance of the building to inform the buyersftenants in the building and
people in the neighborhood that an application has been made for the minor variance, there was ne sign posted In or at
the entrance of the bullding for this application as of @ o'clock this morning.

| have been operating commercial school (learming centar} in Unit # 110, 50 Sunny Meadow Blvd, since March 2011. | got
the minor variance approved thru the owner of the building (Application # A10-077 filed by 2012241 Ontario Limited) on
May 11, 2010 to operate commercial school. We have the exclusive rights to operate commercial .school in this building,
no other buyer/tenant within this building is allowed to operate a business of commercial school that couk! compete with
our business,

| spoke with the receiver (Brandon Smith} of the building this merning, their office was not aware of this application until
they received this notice from the Cily of Brampton directly. | dor't think that the applicant (2263105 Ontarlo Inc) has any
locus standi to file this application for the minor variance as the applicant is neither the owner of the unit # 202 in the land
registry office nor the applicant took the permission from the court appointed receiver, My understanding of the court order
appointing the receiver is that all the applications for permits, licenses, or any other kind needs to he approved by the
receiver,

The application made by 2263105 Ontario Inc seeking permission to use Unit 202 for the commerclal school Is in violation
of our exclusive use agreement. The second point is that the applicant (2263105 Ontario Inc) has nc locus standl to file
this application for the minor variance as the applicant is neither the owner of the unit # 202 in the land registry office nor




000160

the applicant took the permission from the court appoint receiver. | request the Commiitee of Adjustment (City of
Brampton) not te allow this minor varlance and reject this application.

Please find attached herewith our purchase and sale agreement (first page only) and the exclusive use agreement.
Please let me know If you want me to forward you the copy of court arder appointing Ira Smith Trustee & Receiver Inc. as
the receiver of this building.

Should you need any other info, please let me know.
Thanks
Respectfully submitted,

Tejinder Kaushik

2238104 Ontario Inc.

60 Sunny Meadow Blivd, Unit # 110
Brampteon, ON L8R 0Y7

Phone: 416-409-2732

CC;

Brandon Smith, Ira Smith Trustee & Recelver Ine
Ira Smith, Ira Smith Trustee & Recaiver Inc

fra Smith, Ira Smith Trustee & Receiver Inc
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2 Queen Street East

Sulte 1500

Toronto, Canada M5C 3G5
416.5693.1221 TEL
416.593.5437 FAX
www.blaney.com

Shawn Wolfson
416.593.3930
swolfson@blaney.com

[
<3

Blancy boo:

McMurtr

BARRISTERS & SOLICITORS » LLP

April 13,2012 ;
EXPECT THE BEST

Via E-Mail

City of Brampton
Committee of Adjustment
City Clerk’s Office
Brampton City Hall

2 Wellington Street West
Brampton, Ontario

L6Y 4R2

Attention: Jeanie Myers, Acting Secretary-Treasurer
Dear Sirs:

Re:  Application for Minor Variance No. A12-095 (the “Application”)
50 Sunny Meadow Boulevard, Brampton, Ontario (the “Property”)

This will confirm that we act as counsel to Ira Smith Trustee & Receiver Inc. (the
“Receiver™), the court-appointed receiver for and on behalf of 2012241 Ontario. Limited,
the owner of the Property. We understand that Brandon Smith, Senior Vice-President of
the Receiver, has provided you with a copy of the receivership order.

The application was brought by 2263105 Ontario Inc. (the “Applicant”), being the
occupant of Unit 202 at the Property. The Applicant did not seek the Receiver’s consent to
bring the Application, and the Receiver only became aware of it upon receipt on April 10,
2012 of the Public Notice maifed to the Receiver by the Committee of Adjustment.

The Receiver is not in a position at this time to consent or withhold its consent to the
bringing of the Application, which involves consultation with various stakeholders and,
possibly, direction from the court.

Yours very truly,

Blaney McMurtry LLP

A oM

Shawn Wolfson
SW/ ¢s

c. - Ira Smith Trustee & Recetver Inc.

1
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JAN/28/2012/THU 02:73 M RAY T, pon2000162

SIKDER PROFESSIONAL CORPORATION

Barristers & Selicitors
Palte Kamar Sikder, LLM Harjinder Chahal, BA,JD
1620 Albion Road Tel: (416) 740-2957
Suite 308 Fax: (416) 740-2642
Toronto, Ontario Email: sikder@sikderlaw.ca
MOV 4R4 Website: www.sikderlaw .ca
lr' Jaomary 26, 2012
Blaney Mcmurtry LLP Private & Confidential

Barristers & Solicitors
2 Queen Street East
Suite 1500

Toronto, Ontario
M5C 3G5

Attention: Lou Brzezinski

Dear Sir;

Re: Receivership of 2012241 Ontario Limited (“2012241%)

Further to. our letter dated November 28, 2011 enclosing our remittance for $1,153,415.17
representing the funds in above Receivership, we may inform thet a portion of funds remitted did
not relate to the builder and were paid out of our own funds for the following reasons.

In respect of four of the occupancy closings, initial deposits by the purchasers were over
accounted and furds were short collected from the purchasers. The deposits made with the
builders as shown in our previous communication did not represent the actual moneys received
on account of above builder. The deposits were over — stated to a tune of § 55,023.00 as the same
deposit was factored into computation two times due to our inadvertence at the time of
occupancy closing. The initial deposits from four of purchasers were first placed in GIC and
subsequently these GI Certificates were cancelled and replaced with another GIC for the same

amount. However, while preparing the ocoupancy closing note, we considered both the GICs not
withstanding one GIC was cancelled.

As we over — remitted the funds, we now reserve our right to seek reimbursement of the moneys
over —~ paid to the Official Receiver. The details of overpayment are attached herewith. Please
send this money payable to ‘Sikder Professional Corporation®.




. Rece (ved: Jan 26 2012 (2:19om .
JAN/26/2012/THU 07:23 P FAY Ho, PONN0I53

We sent our correspondence to all these four lawyers and we received no correspondence back
from them. In the meantime, our accountant Mr. Divakar Jeedigunta, C.G.A, reconciled the
account this morning and after his reconciliation, we ave sending this correspondence to yon.
Thanking you,

Youxs truly,

SIKDER PROFESSIONAL CORPORATION

Paltd Kumar Sikder
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FAL No,

Received:

JAN/26/2019/THU 02:23 P

[50_SUNNY MEADOW BLVD, BRANPTON
J | | _

Delails for Excess remitlance made o Officiial Receivers
; ¥ T

Depositto - Occuopan| Interst PC Law iFunds over deposited
Purchaser Bukder cyfee | onGIC |TOTAL leger ibv Law Fim
Navdeep Singh Jchal | §35,685.00 $95.55] $262.90| $36,043.54]2333-018 $10,440.00(See Note
Harvindar Singh Gill $61,083.75| $1,954.97] $326.45] $63,365.17[2333-017 $16,965.00|See Note
Balwant Singh Brar p41,338.50] $105.33! 8257 86| $41,702.68{2333-012 $12,818.00/See Note
1827107 Onlarici Inc |, $56,135.08' $2,052.39] $291.83° $57.473.40|2333-011 $15,000.00/See Note

X __ $55,023.00!See Note

M

Nole In ali above cases, the initial down paymaent which was placed in o_n_w deposit was

faclored into compuiation bwice at the time of accupancy ciosing and accordingly we

have made overremitiance 1o Offacial receiversr
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Court File No. CV-11-9456-00CL

ONTARIO
SUPEROR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN;

THE TORONTO DOMINION BANK

Applicent

-and-

2012241 ONTARIO LIMITED

Respondent

AFFIDAVIT of KAMALDEEP DHALIWAL

I, Kamaldeep Dhaliwal, of the city of Brampton, in the Regional
Municipality of Peel, MAKE OATH AND SAY AS FOLLOWS:

1.

I'am a legal assistant at Sikder Professional Corporation, and as such have
personal kmowledge of the matters and facts hereinafter deposed to, except where
stated to be on iniormation and belief, and where s0 stated, I verily believe the
same 1o be true.

That since Ira Simth Trustees became involved in this matter we have fully
complied with all their demands.

That we have sent all documents in our control to the trustee,
That our office never denied or rejected any requests made by the trustec.

That no requests were ever made by the trustee to examine or question any
member of our staff including our solicitors.

That o requests for questioning of our staff bas ever been rejected or denied.



Rece ived:

TAN/26/2012/THU 02:24 o)

Jan 26 2012 02:1%om

FAY No,

7. That 1 make this affidavit for no improper purposes.

SWORN before me at the City

of Toronto, in the Province of Ontario

thiw?('day of é&f—) 2012

A Coreroissioner for taking oaths

Rahini Prasad, & Commissioner,

City ot Toronto, for )
qsti%éer“grofosslonal Corporation,
and Solichor.

Expires February 20, 2012.

v

)

;

v DL adin
} Kamaldeep Dhaliwal

)

)

200166
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL 1AST

BETWEEN:

TO:

THE TORONTO-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.8.C. 1985, e. B-3, as amended and
SECTION 101 OFf THE COURTS OF JUSTICE ACT,
RS0, 1990 ¢, C.43, as amended

NOTICE OF EXAMINATION

AJAY SHAH

YOU ARE REQUIRED TO ATTEND FOR AN EXAMINATION

h
()
()

()
X)

for discovery
for discovery on behalf (or in place of):

Ain aid of execution against:

on your affidavit dated:

pursuant to the Order of Mr. Justice Spence dated January 30, 2012
and amended by him on January 31, 2012

ON Friday, the 24" day of February, 2012, at 10:00 a.n., at the offices oft

Victory Verbatim Reporting Services
222 Bay Streat

9" Floor

Toronto, ON

Tel:  (416) 360-6117

(00158



e At e e e i e e

2-

YOU ARE REQUIRED TO BRING WITH YOU and produce at the examination the
documents mentioned in subrole 30,04(4) of the Rules of Civil Procedure, and the following

documents and things:

all books, accounts, invoices, contracts, letters, statements, records, bills,
notes, securities, vouchers, plans, photographs and copies of the same in
your possession or under your control in any way relating to the matters
which are within the scope of this proceeding or have any reference
thereto.

February 10, 2012 BLANEY McMURTRY LLP
Barristers and Solicitors
1500 - 2 Queen Strest East
Toronto, ON MS5C 3G5

Lou Brzezinski (LSUC# 19794M)
Domenico Magisano (LSUCH# 45725E)
Grace Kim (LSUCH 55262D)

Tel: (416) 593-1221

Fax:  (416) 593-5437

Lawyers for Ira Smith Trustee & Receiver Inc., court
appointed Receiver of 2012241 Ontario Limited

AND  AJAY SHAH

TO:  cfo Home Life Miracle Realty Lid.
5010 Sioeles Ave West, Suite 11A
Toronto, ON M9V 5C6

Tel:  (416) 747-9777
Fax:  (416) 7477135
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

TO:

THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY
AND INSOLVENCY ACY, R.S.C. 1985, ¢, B3, as amended and
SELCTION 101 OF THE COURTS OF JUSTICE ACT,

R.5.0. 1990 ¢. C.43, as amended

NOTICE OF EXAMINATION

PALTU KUMAR SIKDER

()
()
D
Ch
X)

YOU ARE REQUIRED TO ATTEND FOR AN EXAMINATION

for discovery

for discovery on behalf (or in place of):

in aid of execution against:

on your affidavit dated:

pursuant to the Order of Mr. Justice Spence dated January 31,2012,

ON Tuesday, the 2™ day of February, 2012, at 10:00 a.m., at the offices of:

Victory Verbatim Reporting Services
222 Bay Street

9" Floor

Toronto, ON

Tel:  (416) 360-8117
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YOU ARE REQUIRED TO BRING WITH YOU and produce at the examination the

documents mentioned in subrule 30.04(4) of the Rules of Civil Procedure, and the following

documents and things:

all books, accounts, invoices, contracts, letters, statements, records, bilis,
notes, securities, vouchers, plans, photographs and copies of the same in
your possession or under your control in any way relating to the matters
which are within the scope of this proceeding or have any reference
thereto.

January 31, 2012. BLANEY McMURTRY LLP

Barristers and Solicitors
1500 - 2 Queen Street Fast
Toronto, ON MS3C 3G5

Lou Brzezinski (LSUCH# 19794M)
Demenico Magisano (LSUC# 45725F)
Grace IGim (LSUC#H 55262D)

Tel:  (416) 5931221

Fax: (416) 593-5437

Lawyers for Ira Smith Trustee & Receiver Inc., court
appointed Receiver of 2012241 Ontario Limited

AND PALTU KUMAR SIKDER

c/o Sikder Professional Corporation
Barristers and Solicitors

306-1620 Albion Road

Toronto, ON MOV 4B4

TO:

Tel:
Fax:

(416) 7402957
(416) 7402642
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE,
COMMERCIAL LIST

BETWEEN:

TO:

THE TORONTO-DOMINION BANK
Applicant

- and -

2012241 ONTARIO LIMITED
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THY, BANKRUPFCY
AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, as amended and
SECTION 101 OF THE COURTS OF JUSTICE ACT, A
R.S.0. 1990 ¢, C.43, as amended

NOTICE OF EXAMINATION

HARJINDER CHAHAL

YOU ARE REQUIRED TO ATTEND FOR AN EXAMINATION

()
D
()
()
X

for discovery

for discovery on behalf (or in place of):

in aid of execution against:

on your affidavit dated:

pursuant to the Order of Mr. Justice Spence dated January 31, 2012.

ON Tuesday, the 21% day of February, 2012, at 11:30 a.m., at the offices of:

Victory Verbatim Repotting Services
222 Bay Street

9™ Floor

Toronto, ON

Tel:  (416) 360-8117
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YOU ARE REQUIRED TO BRING WITH YOU and produce at the examination the

documents mentioned in subrule 30.04(4) of the Rules of Civil Procedure, and the following

documents and things:

all books, accounts, invoices, contracts, letters, statements, records, bills,
notes, securities, vouchers, plans, photographs and copies of the same in
your possession or under your control in any way relating to the matters
which are within the scope of this proceeding or have any reference

BLANEY McMURTRY LLP
Barristers and Solicitors

1500 - 2 Queen Street East
Toronto, ON MS3C 3335

Lou Brzezinski (LSUC# 19794M)
Domenico Magisano (LSUCH 45725E)
Grace Kim (LSUC# 55262D)

Tel: (416) 593-1221

Fax: (416) 593-5437

Lawyers for Ira Smith Trustee & Receiver Inc., conrt
appointed Receiver-of 2012241 Ontario Limited

thereto.
January 31, 2012.
AND HARJINDER CHAHAL
TO:  c¢/o Sikder Professional Cotporation

Barristers and Solicitors

306-1620 Albion Road

Toronto, ON M9V 4B4

Tel:
Fax;:

{416) 740.2957
(416) 740-2642

e - ————
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2 Queen Street East

Syite 1500

Teronts, Canada MBC 365
416.593,1221 TEL
418,583 5437 FAX
www.blzney.com

Danenico Maglsano
416,693,2995
dmagkan@blaney.com

00027

Blane
McMurtry

BARRISTERS & SOLICITORE

o

Febyuary 16, 2012 !
EXPEGT THE BEST

VIA FACSIMILE

Sikkder Professional Corporation
Bartinters & Solicitors

1620 Albion Road

Suite 306

Toronto, ON M9V 4B4

Attention: Paltu Kuimar Sikder and Hagjinder Chahal
Deay Sl

Re:  Receivership of 2012241 Ontarie Limited
Coutt File Numbes: CV-11-9456-00CL

We have received 4 fequest to postpone your examination cuttently acheduled for Febiuaty
21, 2012, The Receives will consent to an adjousnreent on a siwe #f% basis providing that
both Mr. Sikdet and Mr. Chahal acknowledge and agtee that the Recelver may issue o new
notice of examination compelling theit attendance on flve (5) days’ notice.

We look forwasd to heating from you tomottow providing your antleipsated consent to the

adjournmment on teros,

Yougs vety t1uly,

DM/vg

oet Client
Lou Brzezinskt



2 Cwieen Stroot Fast

Sulte 1500

Totroriko, Canada M5C 305
416.593,1221 'TH,
416,593 8437 FAX
www.blangy.com

Domenlco Maglsano
416.503,2996
dimaglsan@blaney com

000178

Blaney
McMurtrX‘P

BARRISTERS & SOLICITORS

lf’

Febtuaty 17, 2012 ;
EXPECT THE BEST
VIA FACSIMLE

Homeldfe Mitacle Realty Lid.
5010 Steeles Avenue West, Unit 11A
Toronto, ON M9V 5C6

Attention:  Ajay Shah, Broker of Record

Dreat M, Shah,

Re:  Reveivership of 2012241 Ontatio Limited (the “Debtos™)
Couyt File Number CV-11-9456-00CL

We have tecelved a request to postpone your exanination cuttently scheduled fot Febtuary
24, 2012. 'The Receives will consent to an adjoutniment on a sie sbe basis providing thet
you acknowledge and agtee that the Recelver may issne 2 new notice of examination
compelling your attendance on. five (5) days’ nofice.

We look forwerd to beating from you on Tuesday, Febiuaty 21, 2012 providing your
anticipated consent to the adjournment on tetins,

Youts very tnuly,

Datnenico
DM/vg
Fnclosure

oo Client
Lou Bizewingki



2 Quean Street Easl

Sulte 1500

Torento, Canada M5C 3G5
416.593,1221 TEL
416,588 5487 FAX,

W, bighiay. com

Domenico Maglsano
A16.898,2696
drmaglsan@blanay, com

‘‘‘‘‘‘‘‘‘‘

CO0LY9

Blaney
McMurtr}{w

BARRISTERE & SOLICITORS

ot}

Februaty 23, 2012 y
EXPECT THE BEST
VIA FACSIMLE

Homelife Mitacle Realty Lid,
5010 Steeles Avenne West, Unit 11A
Totonto, ON M9V 5C§

Attention:  Ajay Shah, Broker of Record
Dear Me, Shah,

Re:  Receivership of 2002241 Ontario Limited (the “Debtor®)
Court Rile Number CV-11-9456-00C1L

May we please have a response to out letter dated Pebruaty 17, 2012, a copy of which is
enclosed?

Youts vety teuly,
B -WEMLHTW LLP

— T,

s
e S
SN

Did/vg

Enclasute

oo Client
TLou Brzesinsld

—————— i
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

Certificate of Non-Attendance

1, Robyn Arndt, Examiner, hereby certify:

That an appointment was issued for the 24th day of Februaty, 2012, at my
office, Victory Verbatim Reporting Services, Suite 900, Ernst & Young Tower, 222 Bay
Street, Toronto, Ontario, at the hour of 10:00 a.m. for the examination of Ajay Shab.

That at the said last above mentioned time and place, [ was attended by

Gary Fung, from the offices of Blaney McMurtry LLP, appearing as solicitors for Ira Smith
Trustee & Receiver Inc., couti appointed Receiver of 2012241 Ontario Limited, who
waited mote than fificen (15) minutes, but the said Ajay Shah did not appear, nor did
anyone on their behalf.

Dated at Toronto this 24th day of February, 2012,

Ches Orr (s

Robyn Arndt v
Examiner
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APPENDIX T



00018

meyer, wassenaar
& b a n aC h ) LLP, Rarristers & Soficifors

Royal Bank Building, 5001 Yonge Street, Suite 301, North York, Ontario, Canada M2N 6P6
Telephone: {416) 223-9191
Fax: (416) 223-9403

Sy. L, Wassenaar, Q.C. (Retired) Solicitor: Joseph Fried (Ext 230)

Email; jfried@mwhb.ca
Martin Banach, LL.B, Please reply to; Deanna Wehby (Ext 224)
Joseph Fried, LL.B. Email: dwehby@mwh.ca

Gary D. Goldfarb, LL.B,
Bryan Whealen, B.A,, LL.B.
File No. 2012-1164

April 9,2012

DELIVERED BY EMAIL: ira@irasmithinc.com and FAX: 905.738.9848

Tra Smith Trustee & Receiver Inc.
Trustee in Bankruptey

Suite 6 - 167 Applewood Crescent
Concord, Ontario L4K 4K7

Attention: Ira Smith
Dear Sir:

RE: The Toronto-Dominion Bank (the “Bank”)} Assignment of Mortgage No. PR1554408 to
Firm Capital Mortgage Fund Inc, ( “Firm®) on 50 Sunny Meadow Boulevard, Brampton,
Ontario (the “Property”)

Mortgagor: 2012241 Ontario Limited

As you are aware, Firm Capital Mortgage Fund Inc. has purchased the Toronto -Dominion Mortgage.

You have also signed a Consent to resign as the Receiver.,

An application is being prepared to the commercial list to appoint a new receiver. We would ask that in

the meantime, that only the barest minimum of work be done on this matter,

Yours very truly,
MEYER, WA%’W/AAR & BANACII LLP

,,,,
L -

o _-:- . ,,;;;"f );:UM;?:W}

Martin B’IﬂdCh
MB:dw

1
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Court File No. CV-11-9456-00CT.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE TORONTO-DOMINION BANK

Applicant

- and -
2012241 ONTARIO LIMITED

Respondent

AFFIDAVIT OF IRA SMITH
(Sworn May 3, 2012)

I, Ira Smith, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:

1. I am the President of Ira Smith Trustee & Receiver Inc. (“ISI”), the court-appointed
receiver (the “Receiver”) of 2012241 Ontario Limited (the “Debtor”). As such, I have
knowledge of the matters hereinafter deposed to, except where stated to be on information and

belief and whereso stated [ verily believe it to be true,

2, ISI was appointed Recetver of all of the assets, properties and undertakings of the Debtor
pursuant to an Order of the Ontario Superior Court of Justice dated November 15™ 2011 (the

“Receivership Order”).

3. Pursuant to paragraph 18 of the Receivership Order, the Receiver and its legal counsel

are required to pass their accounts from time to time.



2- 0002

4, Attached hereto and marked as Exhibit “A” to this my Affidavit is a summary of the fees
charged and accounts rendered by the Receiver in respect of the proceedings (the “Aeccounts
Summary”) for the period from March 1, 2012 to May 1, 2012 plus an additional estimate for
the time to complete the receivership administration (the “Time Period”). A copy of the
invoices rendered by the Receiver and referenced in the Accounts Summary is attached to this

my Affidavit as Exhibit “B”.

5. The Receiver has filed its Fourth Report with this Honourable Court, which outlines,

among other things, the Receiver’s overall actions and activities since March 30, 2012.

6. A total of 92.0 hours were expended by the Receiver in connection with this matter
during the Time Period, giving rise to fees totaling $34,100.00 (excluding HST) for an average

hourly rate of $370.65 and allocated approximately as outlined in the Accounts Summary.

7. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting fitms in the Greater

Toronto Area for the provision of similar services,

8. The hourly billing rates outlined on the Accounts Summary are the normal hourly rates

charged by the Receiver for services rendered in relation to similar proceedings,
9. I verily believe that the Receiver’s accounts are fair and reasonable in the circumstances.

10.  Attached as Exhibit “A” to the Affidavit of Grace Kim sworn May 3, 2012 and filed in
support of the within motion are copies of the accounts rendered by Blaney McMurtry LLP
(“Blaneys™), counsel to the Recetver, for the period from January 13, 2012 to April 30, 2012,

11.  Blaneys has rendered services throughout these proceedings consistent with instructions
from the Receiver, the Receiver has approved all such accounts and I verily believe that the fees

and disbursements of Blaneys are fair and reasonable in the circumstances.

12, Providing that there is no opposition to the Receiver’s discharge motion ISI expects to
incur additional fees not to exceed $12,500.00 with respect to activities from May 1, 2012
onward fo complete its administration of the Debtor’s estate. ISI reserves the right to seek

payment of additional fees and disbursements should it face opposition io its discharge motion.



"3 00

13. The said Affidavit is sworn in connection with the Receiver’s motion to have, among
other things, its fees and disbursements approved by this Honourable Court and for no improper

purpose.

SWORN BEFORE ME at the City of )
Vaughan, in the Province of Ontario,
on May 3, 2012.

nto
o

24

ot

A (]imrr?i%ioner for taking affidavits _/ Ira Srhith
D pibgasan©

P



This is Exhibit “A” referred to
in the Affidavit of Ira Smith

sworn before me, this

3" day of May, 2012

— \
Commissioner, etc.
£ MR SV

a0
E:! f,)



IRA SMITH TRUSTEE & RECEIVER INC.
INTERIM RECEIVER AND RECEIVER OF
2012241 ONTARIO LIMITED

March 1, 2012 — May 1, 2012

QN0 86
Y AN N
EXHIBIT “A”

. Staff Member Title Total Hours |  Hourly Rate | .
Ira Smith MBA, | President 3738 42500 | 16,065.00
CA-CIRP, Trustee
Brandon Smith BA Senior Vice- 26.6 350.00 9,310.00
President
Martin Wolfe CA Senior 1.4 325.00 455.00
Consultant
S. Sugar CA Senior 24.8 325.00 8,060.00
Consultant
Cheryl Deshane Associate 14 150.00 210.00
Total 92,0 | Average hourly 34,100.00
rate of $370.65
Disbursements 187.20
34,287.20
Add: Estimate to
complete (excluding
HST) 12,500.00
Net Fees and
Disbursements
(exeluding HST) $46,787.20




This is Exhibit “B” referred to
in the Affidavit of [ra Smith

sworn before me, this

3" day of May, 2012

) L.
A Commissioner, etc.

D, MmN

o

C

-~

St
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LA S ' 167 Applowood Cres. Sulte 6, Concord, ON 14K 4K7
IR SMITH et i 0N 47

TRUSTEE & RECEIVER INC, Fesc: G0, 738, 0548
STARTING OVER, STARVING NOW irasmithin¢.com
R-Sunny Meadow
. (GST/HST # 86236 5699
April 5, 2012

IN THE MATTER OF THE RECEIVERSHIP OF
2012241 Ontario Limited

For professional services rendered for the period from March 1, 2012 to April 4, 2012

inclusive, in acting as Receiver of 2012241 Ontario Limited in accordance with the Order

of the Ontario Superior Court of Justice (Commercial List) dated November 15, 2011 as

follows (detail attached):

Staff Hourly rate

1. Smith, President and Trustee $425

B. Smith, BA, Senjor Vice-President $350

M. Wolfe, CA, Senior Consultant $325

S. Sugar, CA, Senior Consultant $325

C. Deshane, Associate $150
Disbursements:

Fax $ 850
Postage 12.34
Travel 14.00
Courier 12.00

HST

Account Due When Rendered

Hourg

19.7
18.0
1.4
24.8
1.0

64.9

$23,337.50

46.84

$ 23,384.34

3.039.96

$ 2642430
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IRA SMITH
TRUSTEE & RECEIVER INC.
STARFING CVER, STARTING NOW

May 2, 2012

000293

167 Applewood Cres. Suite 4, Concord, ON L4K 4K7

Fhone: 205,738.4167
Fax: R05.738.9848

jrgsmithine, com

IN THE MATTER OF THE RECEIVERSHIP OF

2012241 Ontario Limited

R-Sunny Meadow

GST/HST # 86236 5699

TFor professional services rendered for the period from April 5, 2012 to May 1, 2012

inclusive, in acting as Receiver of 2012241 Ontario Limited in accordance with the Order

of the Ontario Superior Court of Justice (Commercial List) dated November 135, 2011 as

follows (detail attached):

Staff Hourly rate

I. Smith, President and Trustee $425

B. Smith, BA, Senior Vice-President $350

C. Deshane, Associate $150
Disbursements:

Fax $ 275
Postage 7.39
Courier 130,22

HST

Account Due When Rendered

Houss

18.1
8.6

_ 04
271

$ 10,762.50

140.36

$ 10,902.86

1.417.37
_$ 12,320.23
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APPENDIX V



Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE TORONTO-DOMINION BANK

Applicant

-and -

2012241 ONTARIO LIMITED

Respondent
AFFIDAVIT OF GRACE KIM

I, GRACE KIM, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am a lawyer with Blaney McMurtry LLP, counsel for Ira Smith Trustee & Receiver
Inc., the court-appointed Receiver (the “Receiver”) of 2012241 Ontario Limited (the
“Debtor”} in these proceedings. As such, I have knowledge of the matters hereinafter
deposed to except where stated to be on information and belief, and where so stated, 1

verily believe it to be true.

2. Attached and marked as Exhibit “A” to this affidavit are copies of the accounts rendered
by Blaney McMurtry LLP to the Receiver for legal fees and disbursements for the period
from January 13, 2012 to April 30, 2012.

3. A total of approximately 68.9 hours were expended by Blaney McMurtry LLP during the

period noted above in performing legal services to the Receiver.



"2- 00029%

4, The hourly billing rates, outlined in detail in the accounts at Exhibit “A” hereto, are in the
range of normal average hourly rates charged by legal counsel for services rendered in

relation to engagements similar to its engagement as counsel to the Receiver.

5. Providing that there is no opposition to the Receiver’s discharge motion, Blaney
McMurtry LLP expects to incur additional fees not to exceed $7,500.00 with respect to
activities from May 1, 2012 onward to complete its administration of the Debtor’s estate.
Blaney McMurtry LLP reserves the right to seek payment of additional fees and

disbursements should it face opposition to its discharge motion.

6, To the best of knowledge, the rates charged by Blaney McMurtry LLP are comparable to
the rates charged for the provision of similar services by other legal firms in the Toronto

market,

7. This affidavit is sworn in connection with a motion for an Order of this Honourable Court
to, among other things, approve the fees and disbursements of counsel to the Receiver

and for no improper purpose.

SWORN BEFORE ML )

at the City of Toronto, )

in the Province of Ontario, )

on May 3, 2012 ;
) )

GRACE KIM

)
)

A Commissioner fﬁ?)!ﬁ/ldng Affidavits

Victoria Lois Gifford, & Commissioner, etc.,
Brovince of Ontatio, for Blaney McMurtry 1P,
Rarristers and Soiicitors,

Expires September 1, 201 4.



This is Exhibit “A” referred to
in the Affidavit of Grace Kim

sworn before me, this

3" day of May, 2012

N tod et

A Commls{ ioner, etc.

Victorla Lojs Gifford, g (‘ommlssaoner efe.,

Province of Ontario, for Blaney McMurtry LLF'
i nnmt@fs and 5olrmtors

D

—

Tla
£
0



Coutt File No:

e W—————— e

: ONTARIO SUPERIOR COURT OF JUSTICE
o (IN BANKRUPICY AND INSOLVENCY)

IN THE MATTER OF
Acting for Court Appointed Receiver of
2012241 Ontario Limited

i ' BILL OF COSTS OF SOLICITOR TO TRUSTEL

firom January 13, 2012 to Apeil 12, 2012

,‘ Date Lawyet Time Description

f | Janvary 13, 2012 TC 0.30  Conduct Cotpotate profile search regarding

; English Prestige Contracting Inc.; conduct

b Cotpotate profile seatch regatding Chahal
Wilshire Group Inc.;

Mazch 2, 2012 DM 030  Review etnails regarding request from Firm
Capital; emails regarding appraisal; consider
satne;

1

\

|

J | Match 7, 2012 DM 020  Hmail exchange with counsel to TD;
P conference with counsel to lien caimant;

March §, 2012 DM 110 Review leiter from counsel to debtor;
conference with lender counsel; conference
: with client regarding tesponse to letter and
‘ ' consider same; email exchanpes with
E debtor's counsel;

| March 12, 2012 DM 110 Review email from debtor counsel and
I ' respond to same; review termination notice
| ptepared and provide cotmment; email to

}‘ client repotting on lettes from debtot;

Mazrch. 13, 2012 SW 0.50  HEmails to and from client and discussion
with T\ Evans regarding proceeding with
teview of condominium matters to
detetmine costs and timing of proceeding
with condominiumization and unit closings;



Date 000200

April 13, 2012

Invoice No.

476514

File No,
102242-0002

ot e i ey e == p

‘ ‘March 13,2012 DM 0.60  Review letter ftom counsel to debtor

' tegatding motion for docutnent production;
email exchanges between vaticus connsel
regatding same; conference with 8. Wolfson
regarding information for Pelican
Woodcliffe report; emails regarding same;

L Mazch 14, 2012 - SW 0.40  Vatious emails to and from client and T.
P Evans regarding surveyor and planner
assistance i detetinination of estimate and
timing and costs to complete condomintuim;

March 14, 2012 DM 0.70  Review emails regarding production of

_ teports; veview diaft otder and comments
| thereto; email regarding same; email

| exchange with S. Wolfson regarding
information tequired from third pasty and
payment fot services rendered;

Martch 14, 2012 TAR 230 Discussion with Jason Alfonso, plannet with
Glen Schnart’s office; discussion with Ophit
; Dzaldov (sutveyot); etail exchanges with
. Shawn and client regarding coutt otder and
S tesponse from Ophit; follow up call to Colin
b Chung at Schnart's office; call to Cattmen
: Caruso at City of Brampton planning; review
coutt otder; letter to Colin Chung enclosing
coutt otder and requesting disclosute;
discussion with Shawi
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Aptil 13, 2012 00020

Invoice Ma.

476514

Tile No.

102242-0002

Date Lawyer Time Desctiption

March 15, 2012 DM 2.30  Review letter regarding NI'TES from
motigagee on Orangeville propetty; consider
tespotise to same; review emails regarding
infotmation requests; considet: options
tegarding same; conference with R. English
regarcling same; voicemail exchange with T,
Smith regarding same; review motion
matetial served by tespondent; email to
patties tegarding potential hearing
tomottow; message from counsel to Hen
clatmant; draft letter to counsel for lender
who issued notice of intention to enforce
secutity; prepate confidentiality agreement;

March 16, 2012 DM 220 Emails regarding hearing today; review draft
confidentiality agreement; amend same,;
review respondent’s motion record; attend
hearing; finalize letter to patty serving BIA
notice; conference with R. English regarding
motion;

Match 19, 2012 SW 0.60  Reviewing and considering Agreetnent of
Purchase and Sale produced in respect of
Units 100-104 and whethet propetly
constituted; telephone convetsation with D,
Magisano tegarding same and issues in
tespect of phattnacy exclusivity granted;
teviewing etnails to and from client
regarding same;

Match 19, 2012 DM 2,00 Fmail exchanges regatding upcoming
chambets appointment; considet need for
teceivet's tepott to contt; teview APS which
includes pharmacy; consider issues with
agreeiment and faikure 1o pay deposit;
conference with 8. Wolfson regarding
exclusive use provision; emails with client
tegarding same;



S e AT |, gy, v

Date
Match 20, 2012

Marxch 20, 2012

March 21, 2012

Match 22, 2012

March 22, 2012

March 23, 2012

Match 26, 2012

Lawyer

SW

DM

DM

DM

TAE

DM

SW

Date

Apsil 13, 2012

Tavoice No.

476514

File No.
102242-0002

Time Description

1.30

2.90

0.40

0.60

1.00

0.50

0.40

Confetence call with D. Magisano and client
regarding Agreement of Purchase and Sale
in respect of units 100-104 and specifically
issues in respect of exclusivity granted in
Agreement of Purchase and Sale and draft
cotidominium declaration; compiling of
information requited to access timing and
costs of proceeding with
condominiumization;

Attend chambers appointment; conference
with B, Smith regarding purchase of units
100-103; confetence with B, Smith and S,
Wolfson regarding same; amend and finalize
confidentiality agreement; prepare
acknowledgetnent; conference with L Smith
regarding sarne;

Conferences with R, English regarding
production of docoments; emails regarding

confidentiality agreement; conference with 1.

Stith regarding above;

Review emails regarding due diligence
documents; conference with I. Smith
teparding same; begin preparation of
teceivet's report;

Review sample agreement of putchase and
sale; instruction to clerk; instruction to
colleague regatding City discussions;

Email exchanges and discussions with S,
Wolfson tegarding APS'; teview documents
teparding same; teview letter from counsel
to the respondent and respond to same;

Completion of compilation of
cottdotniniym, title and Agreeiment of
Purchase and Sale docuumentation;

000204



Date
March 26, 2012

March 27, 2012

March 28, 2012

Mazch 29, 2012

Match 30, 2012

Mazxch. 30, 2012

April 2, 2012

Apil 2, 2012

April 3, 2012

DM

DM

GJK

DM

0.10

1.50

3,10

5.00

2.10

0.60

0.20

0.50

000203

Date
April 13, 2012

Invoice No.

476514

File No,

102242-0002

Description
Email exchange with T. O'Brien tegarding
production of documents;

E-nail exchange with I. Smith regarding
teview of security documents etc;

Review letter from respondent’s counsel;
revise draft letter; e-mail to recelver with
letters for review; conference with . Kim
tegarding tertination notices; conference
with L Smith regarding review of documents
requests and preparation of report;

E-mail exchange with tespondent's counsel
and applicant's coutisel; e-mail exchange
with I. Smith; conference with 1. Smith
regatding same and repoit; continue
prepatation of teport,

Complete draft report; prepate notice of
motion; e-mails regacding upcoming motiot;
malke amendments to deaft repott;

Review Agreements of Purchase and Sale
for units 200, 323, 324; draft letter to
counsel reparding: March occupancy fees;
etnail cottespondence to and from B, Smith
regarding: deaft letters;

Finalize and setve receivet's report; teview
letters to unit occuplers / ownets who have

failed to-make payments;

Conduct PPSA. verbal seatch regarding
2012241 Ontario Limited;

Review background plannning information
for: the proposed condominium
development



Q00204

Date -
April 13, 2012
Invoice No.
476514
Tile No.
102242-0002
-6-

Date Lawyet Tihme Description

April 4, 2012 MPK 0.50 Telephone attendance with | Alfonso
regarding information oft development
approvals for proposed condomintam
project; review Site Plan Agteement for the
development

April 4, 2012 SW 110 E-mails to and from client and discussions
with . Magisano and ‘T Hvans regarding
tequest by Unit 302 to terminate agreeiment;
reviewing Agreement of Purchase and Sale
and related materials provided by client
regarding same;

April 4, 2012 DM 3.40  Piepatation and attendance at motion couit
today; e-mail exchanges with B, Smith
tegarding APS tetiination for one unit;
conference with S. Wolfson regarding satne;

OUR FEE HEREIN: $13,860.00

FEE HST: $1,801.80

Lawves Hours Rate Aanount

Matc P, Kemeter 1.00 $390.00 $390.00

Shawn Wolfson 4.30 $340.00 $1,462.00

Domenico Magisano 30,40 $340.00  $10,336.00

Tammy Hvans 330 $340.00 $1,122.00

Grace ], Kim 2,10 $225,00 $472.50

Terti Cutbush (.50 $155.00 $77.50

Filing Fees* ~ Non-Taxable $127.00
Computer Searches - R.E. (Teraview) * - No-Ta $20.00
Cyberbahn Agent Setvice Fee $36.00
Agent's Fees & Disbursements $95.00
Courier $68.10
[Fax Charges $29.50
Postage $20.70
Binding and Tab Charpes $15.60
Computer Searches - R.E. (Teraview) $121.00



Co020H

Date
April 13, 2012
Invoice No.
476514
File No.
102242-0002
el
TOTAL DISBURSEMENTS: $532.90
*HST is not charged
DISBURSEMENT HST! $50.17
TOTAL FEES AND DISBURSEMENTS: $14,392.90
TOTAIL HST: $1.851.97
TOTAL AMOUNT DUE AND PAYABLE: $16,244.87

TOTAL AMOUNT CLAIMED FOR FEES AND DISBURSEMENTS
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Date
Aptil 5, 2012

Apsil 9, 2012

April 10, 2012

Apil 10, 2012

Court File NG (1 (1 2 1) (5

ONTARIO SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATITER OF
Acting for Coutt Appointed Reciever of
2012241 Ontatio Limited - Continuing Matters

BILL OF COSTS OF SOLICITOR TO TRUSTERE

From Aptil 5, 2012 to Apzil 30, 2012

Lawyei Time Description
DM 0.30  Review emuails regarding suppliers seeking

payment; emails regarding Oranpeville
property; teview emails regarding upcoming
Pelican Woodcliff report;

DM 1,70 Conference with J, Masshall; review of file in
preparation of fourth repott; conferenice
with 8. Wolfson tegarding condominium
related matters; etoail to L. Smith regarding
call with J. Masshall; review letter from
coutisel to respondent and response from
D Bank counsel; email regarding tasks to
be completed ptiot to substitution motion;

SW 0,40 Vatious emails to and from client regarding
obligations in respect of minot vatance
application filed by occupant; brief review of
disclosure matetials to confirm restrictions
Of1 use;

DM 1.60  Review letter from counsel to Fitm Capital;
response to same; review emails regarding
variance matter; review and respond to
etnails regarding disclosure of leases; email
exchanges with counsel to Firm Capital
tegarding wotk priot to substitution ordes;



- (nERY.

] I i
II .' Date
[ April 30, 2012
;\ , Invoice No.
| : 477089
Lo il No.
. 1022420003
.
i { a
f Date Lawyer Tite Desctiption

Apsil 11, 2012 SW 0.50  Vatious etnails to and from and telephone
P contversations with client and D. Magisano

; regarding application for minos vatiance
brought by occupant and position, if any, to
be taken by receiver;

L April 11, 2012 DM 1,10 Review emails regarding operational matters;
L review email from ]. Marshall regarding draft
o substitution order; review email fiom

o constiuction consultant; conference with S.
Wolfson regarding request to provide
information to comimittee of adjustments;

| consider same; call fiom counsel to BMO

| regarding Finglish Prestige;

; April 12, 2012, MPK 0.50  Review backgtound infotmation regarding
| development apptovals; draft

o cotrespondence to Brampton staff regarding
| status of approvals and site plan mattets;

i April 12, 2012 SW 140 Counference call with client regarding minor
[ variance application brought by unit

Lot occupainl; lengthy telephone conversation

‘ with Secretaty-Treasuret of Commumittee of

, Adjustent regarding same; email to client
L advising with respect to discussion with
. Comumittee of Adjustment;

April 12, 2012 DM 0.80  Conference call with 8. Wolfson, L Smith
and B, Smith regarding minot variance
matter and consultant report;

April 13, 2012 SW 1.06  Emails to and from and telephone
conversations with Conynittee of
Adjustment and clicnt regarding application
for minor variance; letter to Committee of
Adjustment confitming receiver yet to have
af opportunity to review request with
stalseholdets;




DE!’E
April 13, 2012

April 16, 2012

April 16, 2012

April 17,2012

Aptil 18,2012

April 19, 2012
April 20, 2012

April 23, 2012

April 23, 2012

Lawye

DM

SW

DM

DM

DM

DM
DM

SW

DM

(

Date

April 30, 2012

Invtige No,

477089

Fila No.

102242-0003

Time Description

0.50

0.50

1.30

1.70

0.50

5.20
2.40

0.40

(.20

Emails regarding committee of acjustment
hearing; conference with S, Wolfson
regarding sarne; emails from Deloitte
counsel reparding otder; message to Deloitte
counsel regatding same; preparation of
fourth report;

Vatious emails to and from D. Magisano
and T\ Evans regatding Condominium Act
issues in tespect of transferring purchaser
deposits to new receiver's trust account;

Preparation of dischatge matetials;
confetence with J. Mazshall; email exchange
with I, Smith tegarding rumout that building
to be returned to debtot; draft discharge
ordes;

Continue wotk on report; tevise and send
order to I Smith; emails tegarding variance
apjlication; conferences and voicemails with
J. Mazshall repatding transition to Deloittes;
ematls to I Smith regarding same;

Review emails regarding opetational matter;
preparation of fourth report; conference
with 1. Sinith regarding operations issues
and fanding for same; conference with J.
Marshall regarding same;

Complete draft receiver's report;

Tutther additions to the fourth report;
message from J. Marshall; email to 1. Smith;
Perusing draft Fourth Report; email to D,
Magisano tegarding same;

Email to 1, Smith; considet terms of
dischaige order;

0208



Date

000209

Apil 30,2012

Invoice Mo,

477089

File No.

102242-0003

A
Date Lawyer Time Description
Aptil 24, 2012 DM 020 Conference with 8, Wolfson regarding
minos vatiance mattets i report;
Aptil 25, 2012 DM 0.20  Atrange for 9:30 appointment; review notice
of NSF cheque on unit 108;
April 26, 2012 DM 1.40  Conference with counsel to mortgagee of

Orangeville propetty; email report to clent;
considet position of mortgagee on
Orangeville propetty; ptepatation fot
motion to discharpe receiver;

April 27, 2012 DM 0.70  Confetence with J. Marshall; emails with I,
Stnith regarding motion dates; emails fromm
B. Smith tegarding collection of rents;
teview Issues reparding notice of sale on
Orangeville property with S. Wolfson;

April 30, 2012 DM 2.80  Revisc and amend fourth repott; begin
notice of motion prepatation; email
exchanges regarding upcoming hearings;

OUR FEE HEREIN:

FER HST:

Lawyer Houss
Marc P. Kemerer 0.50
Shawn Wolfson 4.20
Domenico Magisano 22,60

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST;

TOTAL AMOUNT DUE AND PAYABLE:

Rate
$390.00
$340.00
$340.00

TOTAL AMOUNT CLAIMED FOR FEES AND DISBURSEMENTS

$9,307.00
$1,209,91

Amount
$195.00
$1,428.00
$7,684.00

$9,307.00
$1,209.91

$10.516.91
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Court No:  CV-11-9456-00CL
Estate No:  32-158435

Co021 1

Receiver’s Interim Statement of Receipts and Disbursements

IN THE MATTER OF THE RECEIVERSHIP OF

2012241 ONTARIO LIMITED

FOR THE PERIOD FROM NOVEMBER 15, 2011 TO May 2, 2012

RECEIPTS
Cash in bank $ 64,451.45
Collection of Rent, TMI and Occupancy Fees {Incl. HST)' 284,899.60
|[TOTAL RECEIPTS: | §  349,351.05)
|DISBURSEMENTS B
Filing Fee Paid to Official Receiver $ 70.00
Locksmith 1,294.00
Security 22,867.88
Maintenance & Repairs 40,163.62
Insurance 77,963.50
Bank Charges 104.01
Garbage Disposal §16.00
HST Paid 18,928.91
PST Paic 4,490.00
Pelican Woodgliff LIL.P Consulting Fees 21,058.20
Appraisal 11,000.00
Property Manager's Fee 7,125.00
Utilities 48,043.22
TOTAL DISBURSEMENTS $ 253,924.34
AMOUNT ON HAND AS AT MAY 2, 2012 |'$ 95,426.71

Note 1: Includes $32,776.06 of HST. Net of input tax credits of $18,923,91, $13,852.15 will need to be remitted
to Canada Revenhue Agency. The Receiver has applied for but has not yet received a remittance account from

Canada Revenue Agency.

Note 2: Gross of uncleared receipts.
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Court File No. CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE } THURSDAY, THE 10™
JUSTICE ) DAY OF MAY, 2012

BETWEEN:

THE TORONTO-DOMINION BANK
Applicant

-and -

2012241 ONTARIO LIMITED

Respondent

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.8.0. 1990 c. C.43, as amended

DISCHARGE ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. in its capacity as the Court-
appointed receiver (the “Receiver”) of the undertaking, property and assets of 2012241 Ontario
Limited (the “Debtor™), for an order:

1. approving the activities of the Receiver as set out in the Fourth Report of the Receiver

dated May 3, 2012 (the “Fourth Report™);

2. approving the fees and disbursements of the Receiver and its counsel as outlined in the

Affidavit of Grace Kim sworn May 3, 2012 and of Tra Smith dated May 3, 2012;

3. approving the distribution of the remaining proceeds available in the estate of the Debtor;
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4, discharging Ira Smith Trustee & Receiver Inc. as Receiver of the undertaking, property

and assets of the Debtor;

5. confirming that the Receiver’s Charge, as defined in the Order of the Honourable Mr,
Justice Campbell dated November 15, 2011 (the “Imitial Order”) remains in force until the
Receiver’s fees and disbursements and the fees and disbursements of its counsel are paid in full; |

and

6. releasing Ira Smith Trustee & Receiver Inc. and its counsel from any and all liability, as

set out in paragraph 9 of this Order,

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

ON READING the Fourth Report, the affidavits of the Receiver and its counsel as to
fees (the “Fee Affidavits™), and on hearing the submissions of counsel for the Receiver, Firm
Capital, the Respondent and all others present, no one else appearing although served as

evidenced by the Affidavit of Victoria Gifford, sworn May 3, 2012, filed;

1. THIS COURT ORDERS that the activities of the Receiver, as set out in the Fourth

Report, are hereby approved.

2. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

counsel, as set out in the Fourth Report and the Fec Affidavits, are hereby approved.

3. THIS COURT AUTHORIZES AND DIRECTS the Receiver to transfer all of the
undertaking, property and assets of the Debtor to Deloitte and Touche Inc. in its capacity as the

proposed receiver of the Respondent (the “Proposed Receiver”).

4. THIS COURT ORDERS that, after payment of the fees and disbursements herein
approved and the remaining obligations of the Receiver, the Receiver shall pay the monies

remaining in its hands to the Proposed Receiver.

3. THIS COURT ORDERS that the Receiver continues to have the benefit of the
Receiver’s Charge until its fees and disbursements and the fees and disbursements of its counsel

are paid in full.
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6. THIS COURT ORDERS that all deposits held by the Receiver’s counsel as escrow
agent (the “Condominium Deposits™) pursuant to paragraph 3 of the Order of the Honourable
Madam Justice Mesbur dated November 25, 2011 (the “Escrow Agent Order”) be transferred to
Meyer, Wassenaar & Banach LLP (the “New Escrow Agent™),

7. THIS COURT ORDERS that the New Escrow Agent shall hold the Condominium
Deposits as escrow agent, without liability, in accordance with the terms of the Escrow Agent

QOrder.

8. THIS COURT ORDERS that upon payment of the amounts set out in paragraphs 4 and
6 hereof and upon the Receiver filing a certificate certifying that it has completed said activities,
the Receiver shall be discharged as Receiver of the undertaking, property and assets of the
Debtor, provided however that notwithstanding its discharge herein (a) the Receiver shall remain
Receiver for the performance of such incidental duties as may be required to complete the
administration of the receivership herein, and (b) the Receiver and its counsel shall continue to
have the benefit of the provisions of all Orders made in this proceeding, including all approvals,
protections and stays of proceedings in favour of Ira Smith Trustee & Receiver Inc. in its

capacity as Receiver.

0. THIS COURT ORDERS AND DECLARES that Ira Smith Trustee & Receiver Inc.
and its counsel Blaney McMurtry LLP are hereby released and discharged from any and all
liability that they now has or may hereafter have by reason of, or in any way arising out of, the
acts or omissions of Ira Smith Trustee & Receiver Inc. while acting in its capacity as Receiver
and/or Escrow Agent herein, save and except for any gross negligence or wilful misconduct on
the Receiver's part. Without limiting the gencrality of the foregoing, Ira Smith Trustee &
Receiver Inc. and its counsel are hereby forever released and discharged from any and all
liability relating to matters that were raised, or which could have been raised, in the within
receivership proceedings, save and except for any gross negligence or wilful misconduct on the

Receiver's part.
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1. approving the activities of the Receiver as set out in the repertFourth Report of the
Receiver dated fPATEIMay 3, 2012 (the ““Fourth Report~?);

2. approving the fees and disbursements of the Receiver and its counsel; as outlined in the

Affidavit of Grace Kim sworn May 3, 2012 and of Ira Smith dated May 3, 2012,

3. approving the distribution of the remaining proceeds available in the estate of the Debtor;

tand}

4. discharging [RECEIVER'S NAME}Ira Smith Trustee & Receiver Inc. as Receiver of the
undertaking, property and assets of the Debtorf; and

5. confirming that the Receiver’s C e, as defined in the Order of the Honourable Mr.,

Justice Campbell dated November 15, 2011 (the “Initial Order”) remains in force until the

Receiver’s fees and dishursements and the fees and disbursements of its counsel are paid in full,

and

6. 5-releasing JRECEIVER'S NAME]}Ira Smith Trustee & Receiver Inc. and its counsel
from any and all liability, as set out in paragraph 89 of this Order},

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

ON READING the Fourth Report, the affidavits of the Receiver and its counsel as to

fees (the ““Fee Affidavits™?), and on hearing the submissions of counsel for the Receiver, Firm

Capital, the Respondent and all others present, no one else appearing although served as
evidenced by the Affidavit of PNAME}Victoria Gifford, sworn fPATE:May 3, 2012, filed®;

L. THIS COURT ORDERS that the activitics of the Receiver, as set out in the_Fourth

Report, are hereby approved.

2. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

counsel, as set out in the Fourth Report and the Fee Affidavits, are hereby approved.

* 1€ this-relief is being sought-stakeheldors showld-be-specifically-advised;-snd-giver- ample-notice—See-also-Note-4;
belew:

%%&mede%efdeﬁasﬁ&nes%haﬁh&ﬁmeﬂ%ﬁewieed%&mneedméeﬂbﬁdgeé
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3, THIS RT AUTH ZES AN IRECTS Receiver to fer al he
undertaking, property and assets of the Debtor to Deloitte and Touche Inc, in its capacity as the

roposed receiver e Respondent “Propos eceiver™).

4, 3-THIS COURT ORDERS that, after payment of the fees and disbursements herein

approved_and the remaining obligations of the Receiver, the Receiver shall pay the monies
remaining in its hands to INAME-OFEPARTYS the Proposed Receiver,

5, THIS COURT_ORDERS that the Receiver continues to have the benefit of the

Receiver’'s Charge until its fees and disbursements and the fees and disbursements of its counsel

are paid in full,

6. THIS COUR’ ERS that a sits held b ceiver’s couns ESCIOW
agent (the “Condominium Deposits™ pursuant to paragraph 3 of the Order of the Honourable

Madam Justice Mesbur dated November 25, 2011 (the “Escrow Agent Order”) be transferred to
Mever, Wassenaar & Banach LLP (the “New Escrow Agent”),

7. THIS COURT ORDERS that the New Escrow Agent shall hold the Condomini
Deposits as escrow agent, without liability, in accordance with the terms of the Hscrow Agent
Order,

8. 4-THIS COURT ORDERS that upon payment of the amounts set out in paragraph
3paragraphs 4 and 6 hereof fand upon the Receiver filing a certificate certifying that it has
completed the-othersaid activities-deseribed—in-the-Repert}, the Receiver shall be discharged as
Receiver of the undertaking, property and assets of the Debtor, provided however that
notwithstanding its discharge herein (a) the Receiver shall remain Receiver for the performance
of such incidental duties as may be required to complete the administration of the receivership

herein, and (b) the Receiver_and its counsel shall continue to have the benefit of the provisions of

all Orders made in this proceeding, including all approvals, protections and stays of proceedings
in favour of RECEIVER'S-—NAME}Hra Smith Trustee & Receiver Inc. in its capacity as

Receiver.

3%%%%&%%%%%&%@%%%&%@%&%&%&&9%%
party-

BOCSTOR201925\8
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9. 5—THIS COURT ORDERS AND DECLARES that [RECEIVER'S- NAME]-islra

Smith Trustee & Receiver Inc. and its counsgl Blaney McMurtry LLP are hereby released and
discharged from any and all liability that JRECEPNVER'S NAME}they now has or may hereafter
have by reason of, or in any way arising out of, the acts or omissions of JRECEIVER'S
NAME]Ira Smith Trustee & Receiver Inc, while acting in its capacity as Receiver and/or Escrow
Agent herein, save and except for any gross negligence or wilful misconduct on the Receiver's
part. Without limiting the generality of the foregoing, RECEIVER'S-NAME]}Hsira Smith
Trustee & Receiver Inc. and its counsel are hereby forever released and discharged from any and
all liability relating to matters that were raised, or which could have been raised, in the within
receivership proceedings, save and except for any gross negligence or wilful misconduct on the

Receiver's part.}4

MMM%mﬂH&BW&W&%&WMWWPmW
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