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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.S8.C. 1985, c. 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 April 4, 2012, at 10:00 a.m., or as soon after that time as the

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

(a)  if necessary, an Order abridging and validating the time for service of this Notice
of Motion, the Third Report of the Receiver dated March 30, 2012 (the “Third

Report™) and Motion Record herein and directing that any further service of same
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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 Third

Report;

an order sccking advice and directions relating to the Respondent’s motion

seeking delivery of certain documents currently in the Receivers position;

an order approving the Receiver’s fees and disbursements for the period of

January 1, 2012 to February 29, 2012;

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

Blaney McMurtry LLP, from December 21, 2011 to February 28, 2012; and

such further and other relief as this Honourable Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

On March 13, 2012 the Respondent served a motion record seeking, amongst
other things, an order requiring the Receiver to deliver up certain documents that
arc currently in its possession relating to the Respondent and the commercial
condominium complex located at 50 Sunny Meadow Boulevard, Brampton,

Ontario (the “Condominium Complex™);

the Receiver is not opposing the Respondent’s motion and understands why the

Respondent would like access to said documents, however, the Receiver is
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concerned about the effect of early disclosure of certain documents prior to

instituting a sales process;

the Receiver has obtained an appraisal from Lebow, Hicks Appraisal Inc. The
appraisal was commissioned in anticipation of a sales process and the Receiver
will be seeking a sealing order with respect to the appraisal. The Receiver has
concerns about disclosing the appraisal to third parties prior to the completion of a

sales process;

both the Applicant and the Respondent have executed confidentiality agreements
provided by the Receiver and have been afforded the opportunity to review
certain documents and records in the Receivers possession as a result. The
Receiver has not permitted either the Applicant or the Respondent to take copies
of any of the documents, nor has the Receiver permitted the Applicant and the

Respondent to view the appraisal;

The Applicant and the Respondent wish to disclose this information with certain
third parties (in the Applicant’s instance, the third party is considering an
assignment of its debt and security and in the Respondent’s instance, the third

party is considering refinancing the company’s business and affairs).

The Receiver is providing these third parties with access to the same documents
that have been made available to the Applicant and the Respondent providing that
the Receiver is provided with an acknowledgement confirming that the third party

will be bound by the terms of the confidentiality agreement; and
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(g)  such further and other grounds as counsel may advise and this Honourable Court

may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE wiil be used at the hearing of the

motion:

(a)  the Third Report of the Receiver dated March 30, 2012, and appendices attached

thereto; and

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

permit.

April 2, 2012
BLANEY McMURTRY LLP
Barristers and Solicitors
1500 - 2 Queen Street Fast
Toronto, ON MS5C 3G5

Domenico Magisano (LSUC# 45725E)
Grace Kim (LSUC# 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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LIPMAN, ZENER WAXMAN LLP
Barristers and Solicitors
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Lawyers for the Respondent

SIKDER PROFESSIONAL CORPORATION
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Paltu Kumar Sikder
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Real estate counsel to the Respondent
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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.

2. 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).

3. 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” is a copy of the First Report (without appendices).

4, 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
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Receiver’s letter dated November 16, 2011, Attached hereto 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 Jagdev 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 Mssrs. 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 “Second 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 January 30, 2012 Order is attached hereto and marked as

Appendix “F”.

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.
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which is related to the Respondent. A copy of the Orangeville Property Order is attached

and marked as Appendix “G”,
PURPOSE OF THE REPORT
8. The purpose of this third report of the Receiver (the “Third 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 currently in the

Receiver’s possession;

(c) Seek approval of the Receiver’s actions to date as outlined in this Third Report;

and

(d)  Seek approval of the Receiver’s fees and disbursements together with the fees and

disbursements of its counsel Blaney McMurtry LLP.

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 loss
or damage occasioned by any party as a result of the circulation, publication,

reproduction or use of this Third Report. Any use which any party, 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

responsibility of such patty.
BACKGROUND AND OPERATIONS

10.  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 are 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 desctibed herein, the Receiver
continues to experience difficulty in recovering documentation concerning the building

and operation of the Condominium Complex.

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

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

12,  Mssrs. Chahal and Dhaliwal (collectively, the “Principals”) are principals of the

Respondent.

13. 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 morigage 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.
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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”.

Subsequent to its appointment, the Receiver retained Y.L. Hendler Ltd. to manage the
Condominijum Complex (the “Manager”). The Manager’s hiring was approved by this

Honourable Court as part of the January 30 Order.

As part of the January 30 Order the Receiver was also authorized to retain Pelican
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 Appraiset’s report (the “Appraisal”) and is
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 information the Consultant 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.

In its Second Report the Receiver advised that it intended to hold a meeting with the
tenants and unit owners (collectively, the “Occupants™) at the Condominium Complex
on Janvary 31, 2012 (the “Condo Meeting”). The Condo Meeting was attended by 26
parties, who are either tenants, unit owners or counsel thereto, with reptesentatives of the
Manager, the Receiver and the Receiver’s counsel. As a courtesy, the Receiver permitted

the Respondent’s counsel to attend the Condo Meeting as an observer.

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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attended the meeting. The Receiver also 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 Occupants
raised issues of concern regarding their respective occupancies and dealings with the
Respondent prior to the Receiver’s Appointment. The Receiver was concerned that if
those concerns as described were accurate, they could possibly lead to such respective
Occupants 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 those in attendance that it was the Receivet’s position
that the Occupants would have to begin making all required payments under their
respective Agreements or Leases with the Respondent beginning Februarj 1, 2012,
failing which the Receiver would consult its legal counsel and take whatever action the
Receiver deemed appropriate against each such Occupant in arrears. The Receiver also
advised that any arrears prior to February 1, 2012 would not be waived and that the
Receiver would attempt to reach resolution with each respective Occupant allowing for

payment to the Receiver of an agreed upon amount,

Many Occupants complied with the Receiver’s request, however the following Occupant

issues 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-rate the monthly rent based on the architect’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 prepared to waive and release any
leasehold 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 rent 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 anuary 2012,
The Receiver wrote 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 reported that they believed the tenant moved out on February 21, 2012
based on the sighting of a moving truck and moving activity. The Receiver is

consulting its legal counsel.,

Unit 200 — the unit ownet’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 matier 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 “NSF”.

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 number 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 “APS”). 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
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Professional Corporation”. At the time of the Second Report the Receiver did not believe

the APS to be bona fide as it did not appear to be accepted by the Vendor.

Based on the Receiver’s discussions with the Purchaser’s counsel, as part of the
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; (ii) it was accepted by the
Respondent; (iii) 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 inspection remedy the deficiencies. The
Receiver received the fire inspection recommendations and costing recently and has

approved the work to be completed.
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The Receiver, though the Manager, has engaged a mechanical contractor to inspect and
repair the mechanical systems at the Condominium 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 to
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 to cooling the building in the summer) and significant

repairs wiil 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 TO 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. Furthermore,
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 afﬁdavif sworn January 27, 2012 and attached hereto (without exhibits) and marked

as Appendix “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 Respondent (and presumably the Principals) retained Lipman
Zener Waxman LLP as counsel. On January 31, 2012 counsel to the Respondent wrote
to counsel for the Receiver reiterating 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 this
Honourable Court for the termination of the receivership. If it was not for the
representation that such refinancing was imminent, 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.



33.

34.

35.

36.

000024

However, the Receiver must balance this position with the potential of compromising a

future sales process.

The Receiver’s concerns 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 concern relates to disclosure of the Appraisal 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 possession. 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 {o 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 seeking availability for a 9:30am scheduling appointment so that the
Respondent may bring its motion seeking an Order (the “Disclosure Order”) to require
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 Mr. Justice Wilton-Siegel in hopes of

obtaining the Disclosure Order. At the chambers appointment His Honour was advised



37.

38.

39.

that the Applicant consents to the relief sought by the Respondent and the Receiver
outlined its concerns 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 March 8,

2012 e-mail 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 party enter into a
confidentiality agreement (the “CA”). As the Receiver is aware that both parties may
want to disclose the information to third parties (in the Applicant’s instance, so that the
third party may complete due diligence relating to a potential assignment of debt and
security 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 executed by the third party confirming 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”) execute the Acknowledgement. The Receiver then made arrangements with

FCC for review of the documenits (with the exception of the Appraisal) at the Receiver’s



40.

41.

42.

ponnopt

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 arrangements for review of the documents is attached as

Appendix “S”.

The Respondent executed the CA and also executed the Acknowledgement while
advising that the Respondent’s third party, First National Financial (“FNF”) would not be
reviewing the documents 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

hereto and marked as Appendix “T”.

Once the Receiver obtained the executed CA from the Respondent it attempted to make
arrangements with the Respondent to view the documents in question. When advised of
the opportunity 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 tenor 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
numerous other pieces of correspondence between the parties which are not included in
this report as they will not aid this Honourable Court in determining the merits of the
motion. The Receiver has been advised by the Respondent 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 trying to ameliorate a difficult situation. The Receiver is 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 since the Appointment Order.

46.  The Receiver seeks approval of its fees and the fees of its counsel, Blaney McMurtry

LLP. The fee affidavits for Ira Smith Trustee & Receiver Inc. and Blaney McMurtry

LLP are attached hereto and marked as Appendix “V” and Appendix “W” respectively.

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 inclusive, indicating funds on

hand of $25,605.46,



COURT APPROVAL AND DIRECTIONS
48. The Receiver seeks:

(a) an Order approving the Receiver’s actions and conduct as set out in this Third

Report;

(b)  an Order approving the Receiver’s fees and disbursements for the period of

January 1, 2012 {o February 29, 2012;

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

Blaney McMuriry LLP from December 21, 2011 to February 28, 2012; and

(d)  advice and directions with respect to the Respondent’s motion for production of

certain documents currently in the Receiver’s possession,

All of which is respectfully submitted this 30™ day of March, 2012,

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

Per:

Ira Smith
President
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Court File No. CV-11-2456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERGCIAL LIST)
THE HONOURABLE  jwf) ) TUESDAY, THE 15™
wsTice G Candre . ) DAY OF NOVEMBER, 2011

)

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.S.0. 1990 ¢, C.43, as amended

ORDER

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

this day at 330 Univeréity Avenue, Toronta, Ontario.
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ON READING the affidavit of Kenneth Malcolm sworn 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 counset for Applicant and on reading the

consent of lra 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.
APPOINTMENT

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 Recsiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business cairied on by the Debtor, including all proceeds thereof (the "Prdperty").
RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and autharized, 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 hersby 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 conirol over the Property and any and aii

proceeds, receipts and disbursements arising out of or from the Property;
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(b)

(c)

(d)

(®)

®

(9)
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to receive, preserve, and protect of the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventoties and the placement of such

insurance coverage as may be hecessary or desirable;

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

any confracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to fime énd on whatever
basie, including on a temporary basis, fo 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 assefs to continue the business of the Debtor or any part or paris

thereof;

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

including, without limitation, to enforce any security held by the Debtor;

1o settle, extend or compromise any indebtedhess owing to the Debtor;



(h)

()

(k)

0
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to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Receiver's name or in the name and on

behalf of the 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,

fo initiate, prosecute and confinue 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 seftle 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 matket 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 Receiver 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 fransaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause,
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and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, [or section 31 of the Ontario Mortgages Act, as the case
may be,] shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

to apply for any vesting order or other orders necessary to convey the Property
or any part or parts thereof to a purchaser ot purchasers thereof, free and clear

of any liens or encumbrances affecting such Propetty,

to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share Information, subject to such terms as to confidentiality

as the Receiver deems advisable;

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

against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required
by any governmental authority and any renewals thereof for and on behalf of

and, if thought desirable by the Receiver, in the name of the Debtor,

to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtor, including, without fimiting 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

000033



-6 -

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowerad fo do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT CRDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other pérsons
acting on its instructions or behalf, and (iif) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person”) shall forthwith advise the
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 ail such

Property to the Receiver upon the Receiver's request.

5, THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounfing
records, and any other papers, records and Information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other
data storage media contalning any such information (the foregoing, collectively, the "Records")
in that Person's possession or conirol, and shall provide to the Receiver or permit the Recelver
to make, retain and take away copies thereof and grant tc the Receiver unfettered access to
and use of accounting, computer, software and physical facilities relating thereto, provided
however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the

delivery of Records, or the granting of access to Records, which may not be disclosed or
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provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

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, all Persons shall provide the Receiver with all such assistance in gaining
immediate access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or ofher 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 RECEIVER

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

tribunal (each, a "Prot:eeding"), 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 DEBTOR OR THE PROPERTY

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

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent |

the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

0. THIS COURT ORDERS that no Person shall discontinug, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Recaiver or

leave of this Court.
CONTINUATION OF SERVICES

1. THIS COURT ORDERS that all Persons having oral or written agreements with the'
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, cenfralized
banking services, payroll setvices, insurance, fransportation services, utility or other services to

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
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interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbaers, internet addresses and domain names, provided in
each case that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the 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 HGLD FUNDS

12. THIS COURT ORDERS that all funds, monies, cheques, insiruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or In part, whether in existence on the date of this
Order or herqaﬂer coming info existence, shall be deposited into one or more new accounts to
be opened by the Receiver (the "Post Receivership Accounts”) and the manies standing to the
credit of such Post Receivership Accounts from time fo time, net of any disbursements provided
for hereih, shall be held by the Receiver to be paid In accordance with the terms of this Order or

any further Order of this Court.
EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debior until such time as the Receiver, on the Debior'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 fo 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 Earmer

Protection Program Act.
PIPEDA

14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirabie or required to negotiate and attempt to
complete one or more salas 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 alternative
destroy all such information. The purchaser of any Property shall be entitled to continue to use
the personal information provided to it, and related to the Property purchased, in a manner
which is in all material respects identical to the prior use of such information by the 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 control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a poliutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or

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

possession.
LIMITATION ON THE RECEIVER’S LIABILITY

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

other applicable legislation.
RECEIVER'S ACCQUNTS

17.  THIS COURT ORDERS that the Receiver and counse! 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 o sections 14.08(7), 81.4(4), and 81.6(2) of the BIA.
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18.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

19.  THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time tb 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 coﬁstitute 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 hot
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 of funding the exercise of the powers and duties confetred upan
the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and Is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Receiver's

Charge and the charges as set out in sections 14.08(7), 81.4(4}, and 81.8(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

enforoed without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certiflcates
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 Cerificates
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 Receiver from acting

as a trustes in bankruptcy of the Debtor.

26, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canaca 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 respectiully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

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

27. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the
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within proceedings for the purpose of having these proceedings recognized in a jurisdiction

outside Canada.

28. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up te 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 Plaintiff's security, then on a substantial indemnity basis to be 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 ihat any inﬁerested party may apbly to this Court to vary or

THe (=
amend this Order cn not less than sever-{A days' notice o the Receiver and to any other party

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

fleeg
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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 on by the Debtor, including all proceeds thereof
{collectively, 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 number -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][monthly 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 commerclal lending rate of Bank of from time to time,

3. Such principal sum with interest thereon is, by the 'terr;ns of the Order, together with the
principal sums and interest thereon of all other cettificates 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
priotity to the security interests of any other person, but subject to the priority of the charges set
out in the Order and in the Bankruptey and Insolvency Act, and the right of the Receiver to

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

11362038 1
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4. All suims payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Taoronto, Ontario,

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

holder of this certificate.

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.

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

Per:

Name:
Title:

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.5.0. 1990 c. C.43, as amended

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

J, KENNETH J. MALCOLM, of the City of Toronto, in the Province of Ontario, MAKE

OATH 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 ménaging ahd
collectihg the loans advanced to the respondent (the "Debtor”). As such, | have knowledge of
the matters to which ! hereinafler depose. To the extent that ' do not have direct first-hand
knowledge of particular facts or events, | have obtained that information from others, and have

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



i
|
|

THE PURPOSE OF THE APPLICATION

2. TD Bank is seeking an order to appoint Ira Smith Trustee & Receiver Inc. ("Ira Smith
Trustee"), a licensed bankruptcy trustée. as receiver (“Receiver”) pursuant to section 243(1) of
the Bankruplcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (“BIA”), and/or section
101 of the Courts of Justice Act, R.5.0. 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 chartered bank that carries on business throughout Canada, including in

Toronto, Ontario.

4, The Debtor is an Ontario corporation. [ts registered office address was 470 Chrysler
Drive, Unit 20, Brampton, Ontario. Its 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, The| Debtor owns certain lands known municipally as 50 Surny Meadow Circle,
Brampton, Ontario (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 Nov;amber 7, 2011 (the "Parcel

Register"), is attached hereto as Exhibit B.

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

the Debtor and holds fifty percent of the Debtar's shares.

7. Jagdev Dhaliwal (“Dhaliwal”) is an Ontatio resident. He is an officer and director of the
Deblor 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.

NOONAT
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8. 1611161 Ontario Limited (“161") Is an Ontarlo corporation. Sandeep Chahal and Jaldev
Dhaliwal are reported to be the directors of 161. A corporate profile report for 181 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 éﬁ, 2011, indebted to TD Bank in the amount of
$12,729,112.54, 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 aftached hereto as

Exhibit D-1 —~ D-6.

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

facilities (together the “Loan"), as follows:

(a) A loan, repayable on demand, in the aJlmount of $12,225,883, with interast
accruing at TD Bank's prime rate of interest (as defined in the Loan Agreement)
plus 1.75% per annum, to finance construction of the Property (the “First Credit

I

Facility"), and

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

“Second Credit Facility").

11 Interest on the First Credit Fadility is calculated daily and payable monthly in arrears

hased on the number of days that the monies are outstanding. Interest on the Second Credit

Facility is payable monthly in advance.

a00040
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12.  As set out below, the L.oan Agreement was amended on several occasions because,
among cther things, the Debtor failed to repay the Loan Agresment 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. If the First Credit Facility was not activated in July 2008, then the Debtor was obliged
to repay the First Credit Facility within eighfeen months of activation. The First Credit Facility

was activated on December 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-8).

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

{}

0049
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(b) 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 Debior 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 Debtor'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 GSAY), dated September 10, 2008, along with a corporate resolution
authorising the Debtor to grant the GSA, and a lawyer's ietter of opinion, all of

which are attached hereto as Exhibit E: and

(b) a general security agreement fram 161 (the “181 GSA"), dated September 10,
2008, along with a corporate resolution from 161 authorising 181 to grant the

GSA, and a lawyer's letter of opinian, all of which are attached hereto as Exhibit

F.

19.  TD Bank made the following registrations pursuant to the Personal Property Security Act

(Ontario) (the "PPSA”) in respect of its security interest in the Debtor's and 161’s assets:

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

included) of the Debtor; and

(b on August 7, 2008, for five years, pursuant to Registration Mo. 20080807 0936
1862 6842 against the inventory, equipment, 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 28, 2011,

is attached hereto as Exhibit G. A copy of the PPSA search raesults 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
petfected 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 Properly

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 Mortgage 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
|

23.  The Parcel Register (attached at Exhibit B) evidences four encumbrances registered

of the standard charge terms are attached hereto as Exhibit I,

prior to that of TD Bank, all in favour of 1448037 Ontario Limited (“144™. Each one of these

encumbrances has beeh 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 number PR1418741 on February 21, 2008, was

postponed in favour of the TD Bank Martgage pursuant to an Acknowledgment

and Direction (Posiponement of $400,000 Charge), attached hereto as Exhibit

K, and registered against fitte to the Property on November 18, 2008 as

instrurment number PR1568920;
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(b} an encumbrance pertaining to the assignmént 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
Acknowladgment 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,

{c) 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 hereto as
Exhibit O, and registered against title to the Property on November 18, 2008 as

instrument number PR1569922; and

{d) an encumbrance pertaining to the assighment of renis, attached hersto as
Exhibit P, registered as instrument number PR1532924 on September 26, 2008,
was postponed in favour of the TD Bank Mortgage pursuant fo 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 PR1569923.

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, 2009. This
agreement provides that TD Bank shalt 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 hereto as Exhibit S, 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.

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

title to the Property.

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

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

' picati v (General) being a | H S G Properties Incorporated
Certificate of Pending Litigation

PR1803331 Postponement of the Certificate | H S G Properties incorporated
of Pending Lifigation to
PR1554408 (Charge in favour

of TD)

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

PR2003837 Certificate  of  Action  in | Varsa Construction Limited

connection with the above
construction lien

28. Additionally, | have ieamed that there are currenily tax arrears relating to the Property
owed to the City of Brampton totalling $29,220.18 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 hereta 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 hy 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 Firsf Credit Facility
30.  The Loan Agreement provides that the Debtor shall repay the First Credit Falcility 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 to remain overdrawn by $75,000, which

cverdraft 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 contractor
retained by the Debtor to construct the Condominium, the final holdback due to it. The Debtor
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 allowing 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 registared a lien against title to the Propety.
The Debtor has not advised TD Bank the reason that this lien was registered given that it was
reguired to use the overdraft to pay the full amount of the final holdback due to Versa

_Construction. In any event, the overdraft has still not been repaid.

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

36.  Further, contrary to the terms of the Loan Agreement, commencing August 31, 2011 and
continuing to the ?ate that this affidavit is sworn, being a period of approximately three months,
the Debtor has faifed 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 to 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 1o 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 to

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

000055
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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 concemed
with the Debtar's failure to pay the amounts due to TD Bank and its failure to discharge the

Versa Lien. These failures suggested to me that the Debtor did not have the financial means to

meet its obligations to TD Bank.

40, | was also concerned about the stalus 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 Credil Facility, prasumably 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
concermed 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 Debtar had not repaid the overdraft,

(c) why the Debtor had failed to vacate the Versa Lien;

no

G
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(dy  the status of the Condominium project;
{e) when the Condominium was likely to be registered and the TD Bank repaid;

(f) the status 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 Debtor's ﬂnanqial 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 of the Condominium. i 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 cccupancy fees. | was accordingly concerned why the Debtor had failed to fulfill

its monetary obligations to TD Bank, since it should be recelving 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 delay 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 arrears, the overdraft and the extension fee; and
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{b) retain, at the Debtor's own cost, a consuitant 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 Debtor with
piirchasers of the Condominium's units, including all amending or
extension agreements, and the reconciliation of the deposits being held in

trust as they relate to such agreements;

(i) the status of the registration of the Condominium and the reasons for the

delay in registefing it; and

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

its creditors,

THE DEBTOR RENEGES ON THE OCTOBER 4™ AGREEMENT

45,  Between October 4, 2011 and October 26, 2011, the Debtor engaged in a course of
conduct in which it appearad to be reLegIng on the agreement that we reached on October 4,
2011, and to avoid its payment obligations to TD Bank and its comrritment to retain a consultant

to conduct the Review and Assessment,

48, By email dated October 7, 2011, attached 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 tefephone when | called him, and his voicemail
was unable to accept messages because the mailbox was inevitably full and would not accept

messages.

000058
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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 Review and Assessment.

48, On October 12, 2007, Chahal responded 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. |
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*
Overdraft $73.491.02
Interest Due $ 88788
Total $74,378.90 $74,000
Demand Loan ‘
Interest Aug/Sept $98,644.16
Oct to Oct. 20, 2011 $47.731.19
Total $146,375.35 $147,000
Monithly Letter of Credit
Fees $228.43 $1,000
Contingency $3,000
Negotiated Default Fee .
Due Jdune 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

October 11, 2011, he wrote to Chahal, enclosed the engagement letter which outlined the

-
[
)
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services to be performed by Ira Smith Trustee, and scheduled a meeting for October 12, 2011.

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

§1. By email dated October 11, 2011, attached hereto as Exhibit EE, Chahal wrote to Wolfe
and advised him that he would be forwarding the engagement letter * . .fo my Lawyer and

waiting for thier instructions, will contact you as soon as he has reviewed it. I guess their is no

- sense in meeting tomotrow untill | get my councils input” [sicl.

52,  That same day, Wolfe responded to Chahal by email, which is attached hersto 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 email, attached hereto as Exhibit

GG, and stated that;

That is impossible, | have a large investment here that | have to
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 (October 13,

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

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

morning. This emall is attached hereto as Exhibit Il.
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58, | am advised by Wolfe, and believe, that on October 12, 2011, Chahal unilaterally
cancelled the meeting scheduled for October 13, 2011, and re-scheduled it for the following day

{October 14, 2011).

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

cheque for $285,000 when they met. This email is attached hereto as Exhibit JJ.
58. | am advised by Wolfe, and believe, as follows:;
(a) he attended at the Debtor's premises on October 14, 2011, for a meeting;

{b) the purpose 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;
(c) he met with Chahal and Dhaliwal;

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

F

cheque made payable to TD Bank in the amount of $285,000;
(e) the chegue was post-dated to October 20, 2011; and

) he was advised by Chahal and Dhaliwal that the engagement letter was not
signed because it had hot been reviewed by the Debtor's legal counsel, however,

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

59.  On October 16, 2011, | received an emall from Chahal, which is attached hereto as

Exhibit KK. The email provides as follows:

Kenneth, hope you had a great weekend,
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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 myseglf to get
the funds cleared RIGHT AWAY AS SOON AS DEPOSITED, | will
go to the branch tomorrow to see if i can get it cleared, if not our
checks 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 1o 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 certify 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 i,

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

was dishanoured. A copy of the cheque and Returned item Advice dated October 24, 2011 is

attached hereta as Exhibit MM.
63. Ag of the date of my affidavit, the Debfor:

(@) 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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(c) has failed to repay the Loan;

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

registration of the Condorminium; and

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

of purchase and sale ehtered 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,

65.  On November 5, 2011, the day that the stay period under section 244(1) of the BIA was
to expire, I received an email from Chahal. He advised me that the demands and notices had
been sent to the Debtor's previgus 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. Ch:ahal 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 items that need to be completed
befare the Condominium could be registered, Many of the items on the list are dependent on
third parties completing various reviews, including the City of Brampton, Peet Regian, the Land

Titles Registry, and the architect. In my experience, given the number of tasks that remain to be
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completed, it is unlikely these wili 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 ta them that TD Bank has interfered with

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

{c) threatens to release deposits to purchasers and cancel agreements of purchase
and sale *. ., for those requesting same...", or, for all purchasers who still want
the units, fo “. . . amend the purchase price on unils to compensate for their loss
of income and value caused by delays. . ." even though the purchasers ", . . alf

are willing and ready close their deals when | tefl them we are rel:dy 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 to attend at the Debtor's premises, preserve the Debtor's
assets, conduct a review of the status of the registration of tha Condominium and the
agreements of purchase and sale with purchasers of units is necessary for the protection and
realisation of TD Bank’s interests and the interests of all stakeholders, including all construction

lien claimants. |t is alsc in the interests of purchasers of units in the Condominium, including
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thase 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.  Itis just and equitable that a Receiver he appbinted 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)

(b)

(©

(d)

{e)

faiting to pay the interest due to TD Bank pursuant to the Loan Agreement;
failing to discharge the Versa Lien within thirty days of its registration;

failing to repay the overdraft;
tailing to account for the use of the funds for which the over-draft was authorised;

reneging on an agreement fo 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;

reneging on an agreement to retain a consuitant to conduct the Review and

Assessment;

failing to provide TD Bank details regarding the delay in registering the

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

failing to repay the Loan.
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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 allow for
the preservation of the Debfor'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

SWORN BEFORE ME at
the City of Toronto,

in the Ii"rovince of Ontario,

——
T
AT

gt




Co0067

SCHEDULE A
Legal Description of the Property

PT OF LT 11, CON 5 EAST OF HURGONTARIO ST, DES AS PTS 6 AND 7, PL 43R21902. ST
A EASEMENT iN FAYOUR 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 [N LT1615145. CITY OF BRAMPTON
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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 LH OF THE COURTS OF JUSTICE ACT,
R.5.0. 1990 ¢. C.43, as amended

FIRST REPORT OF THE RECEIVER
DATED NOVEMBER 24, 2011

IRA SMITH TRUSTEE &
RECEIVER INC.

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

Telephone:  905.738.4167
Fax: 005.738.9848
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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
AppHcant

~ 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.8.0, 1990 ¢, C.43, as amended

FIRST REPORT OF THE RECEIVER
DATED NOVEMBER 24, 2011

APPENDICES
Order of the Honoutable Mr. Justice Campbell dated November 15, 2011
The Affidavit of Kenneth J, Maleolm sworn November 10, 2011, without exhibits
E-mail from Ravinder Singh Chahal to Mt, Malcolm dated November 15, 2011
The Affidavit of Theresa Kellen sworn November 15, 2011
Corporate Profile Report of 2012241 Ontario Limited
Parcel Register of 50 Sunny Meadow Bivd., Bramipton, Ontario
Personal Property Security Registration Database search of 2012241 Ontario Limited

Receiver’s preliminary draft rent roll
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Template form of letter to occupants of the Condominium Complex

Letter from Ira Smith Trustee & Receiver Inc. to Sikder Professional Corporation dated
November 16, 2011

E-mail from Paltu Xumar 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 cancelling November 16, 2011 meeting

Letter from Ira Smith Trustee & Receiver Inc. to Ravinder Singh Chahal and Jagdev
Dhaliwal dated November 16, 2011

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

E-mail from Tra Smith to Ravinder Singh Chahal and Jagdev Dhaliwal dated November
17,2011

Letter from Domenico Magisano fo Ravinder Singh Chahal and Jagdev Dhaliwal dated
November 19, 2011

Baok Draft in the amount of $50,000,00 payable to Rena Setwant Dhaliwal dated
November 16, 2011
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INTRODUCTION

1.

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

As part of ifts application seeking the appointment of the Receiver, The Toronto-
Dominion Bank (the “Bank”) relled upon the affidavit of Kenneth J. Malcolm sworn
November 10, 2011 (the “Maleolm 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, howevet, 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 security (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 13, 2011 (the “Kellen Affidavit”)
and the Bank’s legal counsel, Aird & Berlis LLP, attended before the Honowrable M.
Justice Campbell later that day seeking the Appointment Order. A copy of the Kellen
Affidavit (together with exhibits) ig attached hereto and marked ag Appendix “D”.

PURPOSE OF THE REPORT

3.

The purpose of this report (the “First Repoxt”) is to:
(a&)  Repoxt on the Receiver’s attempts to secure the Praperty;

()  Report on the discrepancy of trust depesits held by Sikder Professional

Corporation;

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

Respondent;

- e o e S PR mE
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(d)  Report on the Receiver’s discovery that the Respondent (without the Recelver’s
apptoval) issued a $50,000 bank draft from the its bank account ai DUCA
Financial Setvices Credit Union Lid. (“DUCA™) payable to Rana Setwant
Dhaliwal on November 16, 2611; and ' s

(&)  Request a minor revision to the Appointment Order.

DISCLAIMIEER

@,

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 instifutions. The Receiver assumes no responsibility or Hability for loss
or damage occasioned by any party as a result of the circulation, publication, re-
production or use of this report. 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

7.

The Respondent is an Ontario corporation which owns cerfain lands municipally known
as 50 Sunny Meadow Blvd., Brampton, Ontario (the “Premises™). The Respondent has
substantially completed building a three story, commercial condominium building on the
Real Property (the “Condominium Complex”). The Condominiym 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 described herein, the Receiver is migsing a large amount of documentation

concerning the building of the Condominium Complex.

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

marked as Appendix “F*.

The principals of the Respondent are Ravinder Singh Chahal (“Chahal”} and Jég‘dcv
Dhaliwal (“Dhaliwal®) (“Principals™), '
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10.

11.

3. 00
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 granted by the Respondents and dated October 10, 2008, The
Receiver has not obtained an opinion ag 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 completed and
the resulis of that search are attached bereto and marked as Appendix “G”.

ATTENDING THE PREMISES AND SECURING ASSETS

12,

13.

14.

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
arrived shortly thereafter. The Receiver met with Chahal and provided 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 wotk 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 Condominiurn 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 fo aftempt to meet with the
Manager o detetmine ils suitability to continue as the Manager of the Condominium

Complex.

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

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

0

076




16.

17.

18.

19,
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has undertaken to provide the Receiver with the requested information and
documentation and to meet with the Receiver early 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 until
representatives of the Manager and the Receiver meet, The Receiver believes that it
requires 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 described herein, the Receiver curtently has limited documentation in its possession
relating to the assets, properties and undortakings 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 proliminary draft rent roll. Attached as Appendix

“H” is a copy of such rent roll. The Receiver’s investigation concerning these occupants

. is ongoing to determine if these occupants ate tenants, ot if some are purchasers who

have not yet been able to take title to their respective units as the Condominium Coniplax
has yet to be registered. The Receiver cautions that this preliminary draft rent roll is

tentative and subject to change,

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

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 is accurate,

[
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The Receiver also found some Apreements of Purchase and Sale on the prenﬁses. The
Receiver’s review to determine which Agreements of Purchase and Sale exist, and which
are currently valid is ongoing and the Receiver will report its findings to this Honourable

Court as the Receiver’s analysis unfolds.

20.  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 Tune 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 Appointment 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 Property
must be delivered o the Receiver, Attached as Appendix “J” is a copy of that letter. As
of this date, Sikder has confirmed receipt of the letter but has failed to provide
substantially all of the requested information, documents or Property.

DISCREPANCY IN TRUST DEFPOSITS

21.  OnNovember 23, 2011 the Receiver received an e~-mail from Sikder attaching an updated
trust ledger statement dated November 23, 2011 (the “November 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
being held by Sikder from that shown from the June 17, 2011 Trust Ledger. The total
amount held in trust as stipulated in the November 23, 2011 Trust Ledger is $995,384.76
as opposed to the sum of 83,446,766.20 shown in the June 17, 2011 Trust Ledger.

22, In response to an e-mail from Shawn Wolfson of Blaney McMuriry LILP, counsel for the
Receiver, Mr, Paliu Kumar Sikder indicated that the June 17, 2011 Trust Ledger did nof
originate from his office and as 4 result could not make any comment on. this document
He further indicated that his firm had no knowledge of this document. Mr. Wolfson
thersafier replied to Mr, Sikder asking him to provide a detailed trust reconciliation
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24.

25,

26,

27.
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showing all debits and credits in respect of this file from its outset to present. Atlached as
Appendix “L” is 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 accountant which is coming to his office this Saturday.
Attached and marked as Appendix “M” is an email exchange between Shawn Wolfson
and Mz, Paltu Sikder all dated Novernber 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 fimds 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, 5.0. 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 question. Our review of the
corporation profile report (Appendix “E”) indicates that one of the officers and director
of 20012241 is a Mr. Ravinder Chahal, who has the same last name as the lawyer whos¢
name is migging 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 purchaser of any of the units on the November
23, 2011 Trust Ledger. '

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

unils.

Given the aforementioned facts, including the discrepancies in the trust ledgers, the
failure to deliver documentation as requested by the Receiver and the release of trust
funds to the Respondent by Sikder, the Receiver has no confidence in Sikder and secks an
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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;  On November 15, 2011 the Receiver attended both the Premises and the registered
address for the Respondent as indicated in its corporate profile report seeking all of the
Respondent’s books and records. The Receiver was not provided with the Respoﬁdent’s
books and records 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 Condominium Complex.

29. By e-mail executed on November 16, 2011 between Chahbal 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”,

30.  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 requited. A copy of the letter from the
Receiver io the Principals dated November 16, 2011 is attached hetsto and marked as
Appendix “0”, C

31. At 6:38 p.m, on November 16, 2011, the Receiver received an c-mail from Roman
Humeniuk advising that the Respondent had retained Kerr Waid & Associates to
represent it in this matter. The Receiver’s understanding is that Mr., Humenivk may have
been assisting the Respondlent in its attempt to refinance the indebtedness to the Bank
prior to the Receiver’s appointment. Ten minutes later, the Recetver forwarded its letier
to the Principals to Kerr Waid & Associates. A copy of the e-mail chain containing Mt,
Humeniuk’s e-mail at 6:38 p.m. and the Receiver’s e-mail 1o Kerr Waid & Associates at

6:48 p.m. are atlached hereto and matked as Appendix “P”,

32.  The Receiver did not receive a response to the request for information contained in the
letier attached as Appendix “O” horeto. Furthermore, the Receiver had a telephone
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conversation with Mr, R, English of Aird & Berlis LLP, advising that his firm received a
telephone call from a representative of Kerr Waid & Associates wherein they were
advised that Kerr 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 Recetver to the Principals is
attached hereto and marked as Appendix “Q”. ‘

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

On November 21, 2011, counsel for the Racelver 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;

. he has been retained by the Respondent;

b. he has instructed his elient to fully cooperate with the Receiver, To that en‘d‘his
client was pulling together all of the documents requested by the Receiver and
hopes to begin delivering documents in the upcoming days (and hopes to have
most of it by the end of the week);

¢c. apparently the principals tried to use $20,000 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 refurn the $50,000 to the Receiver. Mz
Kerr advises that the Receiver should receive the $50,000 by the end of the day on
November 22, 2011;
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d. Mt. Kerr has contacted Sikder Professional Corporation and asked them fo
provide ell documents relating to the Premises or the Condominium Complex

(including an accounting of trust funds); and

¢. 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, cortespondence.

Counsel for the Receiver requested certain documentation and also advised that ag 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 matlers,

M. 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,

correspondence.

On November 21, 2011, counssl 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 response 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 records of a
company in receivership, it is particularly imeportant (and urgent) that the Receiver obtain
the documents requested in its November 17, 2011 letier,

As previously discussed, certain people have already taken possession of units in the
Condominivm 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 Coraplex in the upcoming days and weeks and what legal and financial

responsibilities may exist.

44.  Furthermore, the Receiver cannot assess whether the Principals have acted on the threats
made in the Chahal E-Mail and if acted upon, whether the Receiver can reverse the

actions in ¢uestion.

45.  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 to determine which parties may have information

concerning the assets, properties and undertakings of the Respondent.

46.  As of the date of this First Report, the Respondent has begun sending copies of certam
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.  As previously mentioned, on the evening of November 15, 2011 the Receiver petsonally
delivered a copy of the Appointment Order to Chahal. The Appointment Order was also
attached to the Receiver’s leiter attached as Appendix “0” 1o this First Report,

48.  Notwithstanding receipt of the Appointment Order on November 15, 2011, a
representative of the Respondent issued a bank draft (without the Receiver’s knowledge
or consent) from the Respondent’s bank account at DUCA the very next day, prior 1o the
Receiver determining the existence of accounts at DUCA and putting DUCA on notice to
freeze all accounis on that same day, The bank draft was in the amount of $50,000 and
payable to Rena Setwant Dhaliwal (the “Bank Drafi”). The Receiver does not know the
relationship between Rena Setwant Dhaliwal and the Respondent but notes that the’ last
name is the same as one of the Principals. A copy of the bank draft is attached hereto and

marked as Appendix #S”,
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-The Bank Draft is dated November 16, 2011, a day after the Appointment Order was

granted and pergonally delivered to Chabal.

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 info its trust bank account maintained with the Applicant for the

administration of this teceivership.

L As lpart of its letter dated November 19, 2011, counsel to the Receiver demanded that the

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

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

COURT APPROVAL AND DIRECTION

33.

The Receiver secks an Otder approving the within report and forther seeks an Order in
the form attached ag Schedule A to the Notice of Motion,

All of which is respectfitly submitted this 24% day of November, 2011,

IRA SMITH TRUSTEE & RECFIVER INC.
Court-Appointed Receiver of 204221 Ontario Limited

Par:

President
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Court File No, CV-11-9456-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 25™ DAY

)
wstice et Al ) OFNOVEMBER, 2011,

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 TAE COURTS OF 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”), for an Order requiring the principals of
the Respondent and its counse! to deliver certain documents and funds, wes beard this day at 330

University Avenue, Toronto, Ontario.

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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2.

1. THIS COURT ORDERS that the time for service of this motion and the motion recoxd

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 munijcipal property known as 50 Sunny
Meadows Circle in Brampton, Ontario” and whose legal description is Pt of Lt 11, Con 5 East of
Hurontario St, des as Pts 6 and 7, P1 43R21902, S/T an 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, Pt 43R21902 as in LT1615145, City Of Brampton in the definition of “Propetty”

(hereinafter referred to as 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 Order. In this regard,
this Court Orders and appoints Blaney McMuriry 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 v‘d?am-

%M]o \Nsme&s on Mwmbef 20| ;‘?aeg v/ &/M/\
r to the Receiver copied of all documents and accounting relating

to the purchase and sale of the condominivm units, including but not limited to:
(a) All agreements of putchase and sale, including amendments thereto;

(b)  All documents relating to all interim occupancies;

f
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Detailed trust ledger and reconciliation in respect of all deposits and releases of
deposits;

All directions singed by purchasers permitting the disburscme:_nts to 2012241 of
deposits held in trust by you;

All correspondence and documentation exchanged between Sikder and all
purchasers and their solicitors;

All draft condominium documents including draft declaration, by-laws and
condominfum planss \ s pess QSS&DNVW

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 ORDERS that if the Principals fail to comply with paragraph 4 of this

Order, the Receiver shall be free to bring a contempt motion against the Principals on three

calendar days® notice.

s ERED AT e
CHd S SR MO

AT A TORE Y1

LEJDANS LE PECGTRE NOL

NOV 2 5.2011

PEF‘E!PA%' '
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147 Applewond Cras, Sulte 6, Concord, ON LK 4K7

Phone: 9037304147
Fooes 7O5.736.9448
Irasmithine.com

Ira Smith
Phone; 905,738.4167 ext. 11
Email: ira@irasmithinc.com

November 16, 2011

VIA EMAIL ravi@chahalwilshire.com VIA EMAIL dhaliwaljl0@hotmail.com
Mr. J. Dhaliwal, President

2012241 Ontario Limited

¢fo 7420 Airport Road Unit 105
Mississauga, Ontario L4T 1ES

Mr. R. Chahal, Project Manager
2012241 Ontario Limited
o/o 470 Chrysler Drive Unit 20
Brampton, ON L6S OC1

Dear Sirs

2012241 Ontario Limifed (“20122417)
Receivership Oxder dated November 15, 2011
50 Sunny Meadow Bivd,, Brampton, ON (the “Building”)

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

Paragraphs 4 and 5 of the Appointment Order 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 be exhaustive, we would have expected to have found, and
taken possession of at [east the following additional records of 2012241:
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1. Quantity Surveyor teports and Architect’s Certificates.

2. Contracts with contractors and suppliers for both the construction and ongoing
thaintenance and property management of the Building,

3, 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.

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

5. The documents relating to all secured indebtedness and leases of equipment.

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

7. Minute Book, corporate seal and other corporate records, financial statements and
income tax returns.

8. Statements received from Canada Revenue Agency, Workers® Safety and
Insurance Board and various provinoial and municipal government agencies.

9. Payroll records.
10. Bxtension Agreements for all Agreements of Putchase and Sale.

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

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

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

15. Extension Agreements for all Agreements of Purchase and Sale entered into with
purchasers of the condomininm units,

16. Licenses requiced for the operation of the Building and machinery and equipment
located therson.

17. Occupancy Cettificates,

- M.;ﬁ’!i_‘;"’i‘iiiﬁ*

IRA SMITH
TRUSTEE & RECEIVER 1ML,
STARNNG OVER, STARHIG HOW
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18. The declaration and the description required 1o register a condominium building
under the Ontario Condominium Act, 1998 8.0, 1998, CHAPTER 19.

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

20. Paid and unpaid billings for the supply of goods and services 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 insurance policies/insurance endorsements detailing the insurance
coverage held by 2012241 in relation to the Building, any vehicles and any other

assels being insured,

As new information becomes 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 Order.

As you know, as Court-appointed Receiver, we are 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
concerning this receivership administration to the Court. We must be able to quickly identify the
location of all of the assets, properties and undertakings of 2012241 and take possession of same.
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 therefore 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. Chahal agreed that they would meet 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, Mr, Chahal cancelled the meeting without rescheduling. As you can
appreciate, this occurrence is disappointing, and we still require full disclosure and possession of
all of 2012241°s assets, properties and undertakings immediately. '

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

#—mfﬁiﬁ

IRA SMITH
TRUSTEE & RECEIVER INE,
BrAkTIBG Ok, 5 ARTIHG NOW
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Wo 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

3 {
: Per:

Ira Smith
President

Enc

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

R

IRA SMITH
TRUSTEE & RECEIVER INC,
STaRTG QVEK, STARTIND KOW
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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.5.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 14K 4K7

Telephone:  905.738.4167
Fax: 905.738.9848
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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 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 “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.
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 “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
Receivet’s letter dated November 16, 2011. Attached hereto and marked as Appendix
“4” is 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.



PURPOSE OF THE REPORT

6. The purpose of this report is to:

(@)

(b)

(©)

(d)

(e)

®

(®

(h)

Seek approval of the Receiver’s actions to date, as outlined in the First Report and
the Second Report of the Receiver dated January 24, 2012 (the “Second
Report”);

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

(the “Condominium Complex™);

Report on operations and management of the Property, including the

Condominium Complex;

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

Complex;

Seek an Order, nunc pro tune, 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:

F00
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(i) the transfer of funds from the Respondent to 1732037 Ontario Inc.
(“1732037”); and

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

Investments Ltd. for commissions.

(1) Seck 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;

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

k) Seek an Order restraining the sale, disposition or encumbrance of the real
property owned by 1732037 and more particularly described in paragraph 36,

herein;

) 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 as at

January 20, 2012; and

(n)  Seek approval of the Receiver’s fees and disbursements together with the fees and

disbursements of its counsel Blaney McMurtry LLP (“Blaney McMurtry™).
DISCLAIMER

7. The Receiver has relied upon the financial tecords 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-
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production or use of this report. 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,

I1.

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 is ongoing. As described 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 “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 expect to do so in the near future.

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 “7”.

The Condominium Complex was managed by English Prestige Property Management

Inc. (the “Prior Manager”). It appears that the principal of the Prior Manager may be
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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 First
Report. Attached hereto and marked as Appendix “8” is a Unit Status Matrix Chart
showing all units in inventory and demonstrating whether the unit is sold, unsold, leased

occupied or vacant.

The Receiver has also retained the services of Y.L. Hendler Ltd. as property manager for
the Condominium Complex (the “Property Manager”). The Receiver retained the
Property Manager based on its knowledge and experience in managing commercial
condominium complexes. Attached 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.

Since its appointment, in addition 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 Condominium 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 heteto 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 tenancies 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 to hold a meeting with the tenants of the

Condominium Complex. Attached hereto and marked as Appendix “12” is a copy of the
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Notice to the tenants, 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.

20.

21.

Notwithstanding receipt of the Appointment Order on November 15, 2011, on November
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 DUCA and putting DUCA on

notice to freeze all accounts on that same day.

The funds were delivered to the Receiver on November 24, 2011, after several demands

for repayment.

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 further advised that
he withdrew the Bank Draft based on the advice of Chahal’s assistant, Ms. Aman

Manget.

DISCREPANCY IN TRUST DEPOSITS

22,

23.

Pursuant to the Production Order, Sikder was required to transfer to Blaney McMurtry all
deposits it held in trust for purchasers of condominium units at the Condominium
Complex (the “Sikder Deposits™).

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, 8.0. 1998, ¢. 19. Attached 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.
Pursuant to the Production Order, the Receiver obtained a number of trust ledgers.

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

The Receiver is continuing to investigate the unexplained discrepancy of $2,293,351.10
between the August 25, 2009 Trust Ledger and the November 25, 2011 Trust 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 reconciliation. 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 letter on or before the close of business
on November 29, 2011. A substantial portion of the requested 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 cotporate records other than those, which he
previously delivered. Dhaliwal further advised that Chahal would have most of the

information sought.

On December 6, 2011, the Receiver met with Bateman MacKay LLP (“Bateman”™), the
external accountants for the Respondent. The documents 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 to the Receiver wrote to Dhaliwal
and Chahal advising that the following items listed in the November 16th letter remained

outstanding:

(a) Item 4 - Information or documentation relating to the TD bank statements with

cancelled cheques from July 2009 to October 2010;
(b)  Item 7 - Minute books and corporate seal of the Respondent;

(c) Items 11 and 12 - The whereabouts of the security deposits and last month’s rent

for tenants at the Condominium Complex;
(d)  Ttem 14 - Rent roll for the Condominium Complex;

(¢) Item 16 - Licences required for operation of the building, machinery and

equipment at the Condominium Complex;
§3) Item 17 - Ocecupancy certificates for the Condominium Complex;

(g)  Item 20 - Billings for the supply of goods and services at the Condominium

Complex; and
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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 to the Receiver that he had been retained by Chahal 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 states that

Chabal was involved in the “construction side of the business” and that Dhaliwal may

have more information with tespect to the outstanding documents. Mr, Riswick advised

that Chahal did not have any of the outstanding documents. He further advised as

follows:

(a) the external accountant may have a copy of the rent roli;

(b)  Dhaliwal may have the minute books;

(¢}  the Respondent was not in possession of any licences;

(d)  the occupancy certificates were last located in the “bottom drawer of the desk in
the office”, presumably at the Condominium Complex;

(e) 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 to 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 letter

from Mr. Riswick.
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32, 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 to section

18 of the Ontario Personal Property Securities Act, R.S.0. 1990, ¢. P.10. Attached

hereto and marked as Appendix “16” is a copy of the January 6, 2012 letter.

33. By way of email dated January 11, 2012, Chahal advised counsel to 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.

34.  Ford Credit Canada Leasing advised that if they need to take possession of the vehicle,
they will do so without further notice to the Receiver. The Receiver performed a desktop
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 written consent of the Receiver or the approval of this
Honourable Court, as there 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

(i) Transfer of Funds to 1732037 Ontario Inc.

35, Areview of the general ledger and bank statements of the Respondents indicate that, over
the span of approximately two years, the Respondent remitted at least $116,917.89 to
1732037 for the “Orangeville Project”. Counsel for 1732037 and Dhaliwal has informed
the Receiver that the Orangeville Propeity is in the process of being developed, Attached
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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 prepared 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 a 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”)
pursuant to a charge dated October 26, 2011. The Corporation Profile Report for
1662850 lists Sandeep Chahal and Jagden Dhaliwal as the directors of the company.
Jagden Dhaliwal is a director of the Respondent. Attached hereto and marked as
Appendices “22”, “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 to 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

realtot.

By way of letter dated December 19, 2011, counsel to the Receiver demanded payment of
the $116,917.89 from 1732037 to the Receiver within ten (10) days of the date of the
letter (the “Demand Letter”). Attached hereto and marked as Appendix “26” is a copy
of the December 19, 2011 letter.

(U
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By way of email dated December 22, 2011, counsel to the Receiver was advised by
Chatles 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 sute
whether his client would be agreeable to the requested undertaking. An undertaking has
yet to be given by 1732037, Attached hereto and marked as Appendix “28” is a copy of
the email correspondence between counsel to the Receiver and Mr. Chang dated
December 23, 2011.

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 to 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 counse! 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 Property.

Payments fo English Prestige Contracting

A review of the parcel register for the Orangeville Property reveals the existence of a
Construction Lien Registration and a Certificate of Action in favour of English Prestige
Contracting Inc. (“English Prestige Contracting”). Parm Chahal, who shares the same
last name with both a principal of the Respondent and a lawyer at Sikder law 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” respectively are copies of the lien registration registered as 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
Contracting 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 ultimately been used to
finance the English Prestige Contracting construction contract 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

Condominium Complex.

Real Estate Commissions to HomeLife Realty Investments Inc.

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

units of the Condominium Complex,

However, the Receiver located a fax document dated December 3, 2008 sent by
HomeLife Miracle to “Carlos™ enclosing a bank draft payable to HomeLife Realty
Investments Inc. (“HomeLife Realty”) in the amount of $420,000.00. The NUANS
corpotate search results indicate that HomeLife Realty is not a corporation incorporated
pursuant to the laws of Ontario or Canada. Attached hereto and marked as Appendix

“33” 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 hereto and marked as
Appendix “34” is a copy of the fax document dated December 3, 2008 sent by Homel.ife
Realty.

The Receiver thereafter instructed counsel to contact the broker of record, Ajay Shah, to
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
HomeLife Miracle, advising him of the Appointment Order. Counsel to the Receiver

requested from Mr. Shah the following information before December 21, 2011;

(a) 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

(c) all information in the possession of HomelLife 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 “December 23rd letter”), Mr. Shah
advised counsel to the Receiver that “we” did not receive any payments in relation to the

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

000112
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to be $1,088,362.99. Attached hereto and marked as Appendix “36” is a copy of Mr.
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,
commission agreements or any other agreements relating to 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 limited 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 further 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 January 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 Inc.
Attached hereto and marked as Appendices “38” and “39”, respectively, is a copy of the
HomeLife Miracle webpage dated January 12, 2012 and the Corporation Profile Report
for Chahal Wilshire Group Inc. The Chahal Wilshire Group Inc., through its website,
http:/fwww.chahalwilshire.com/, describes itself as healthcare real estate owner and
developer, and the developer of the Condominium Complex. Through its website,
http://www.sunnymeadow.ca/contact-information, the Principals are listed as two of the
three persons to contact and the Chrysler Drive address is displayed. Attached hereto and
marked as Appendix “40” is a copy of the contact webpage.
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CONSTRUCTION CONSULTANT

57.

58.

39,

As described in the First and Second Reports, the Receiver has spent a 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 Appointment 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 freehold condominium corporation under the

Condominium Act, 1998, S.0. 1998, c. 19.

Ira Smith Trustee & Receiver Inc., as Receiver of a different unfinished condominium
project, previously retained Pelican Woodcliff Inc., to provide consulting 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 it 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 costs involved, to allow the Receiver to
be in a position to complete sales of condominium units. Such Report along with the
appraisal report being obtained as described 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 Complex and to obtain approval for such specific actions.

! ICICI BANK CANADA (Applicant) - and - 1539304 ONTARIO LIMITED (Respondents), COURT FILE NO.:
CV-08-7714-00CL

144
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The Receiver has retained the services of Pelican Woodcliff Inc. as Construction
Consultant. The Receiver retained Pelican Woodcliff Inc. based on its knowledge and
experience as described herein, 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

61.

63.

64.

65.

62,

The Receiver identified that the insurance coverage obtained by the Respondent for the
period from February 15, 2011 to February 15, 2012, was cancelled for payment arrears
prior to the appointment of the Receiver and set to expire on January 22, 2012. Attached
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 Lid. (“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 parties 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 as the in house risk manager of the Applicant, to see if either one could obtain

suitable coverage.

Only Nacora could obtain coverage from ome 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 January 20, 2012, the Receiver provided Nacora with certified

4
15
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fonds in the amount of $60,615 and obtained insurance coverage. Attached as Appendix
®43% is a copy of the Receivet’s insurance binder for the period fanuary 22, 2012 1o
January 22, 2013,

FEES AND DISBURSEMENTS

66.  The Receiver and its legal counsel have maintained detailed records of their professional
time and costs since the Receivership Order,

67.  The Receiver seeks the approval of its fees and the fees of its counsel, Blaney McMurtry
LLP. The fee affidavits for Ira Smith Trustee & Receiver Inc, and Blangy MeMurtry
LLP are attached hereto and marked «s Appendix “44” and Appendix %457 respectively.

RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

68.  Aitached as Appendix “46” ig the Receivet’s Statement of Receipts and Disbursements
for the period from November 15, 2011 1o January 20, 2012, inclusive, indicating funds
on hand at that date of $55,043.42.

COURT APPROVAL AND DIRECTION

69.  The Receiver seeks an Order approving the within report and further seeks an Order in
the form attached as Schedule A to the Notics of Motion,

All of which is respectfully submitted this 24 day of January, 2012,
IRA SMITH TRUSTEE & RECEIVER IN C.

solely in its capacity as Court-A, ppointed Receiver of
2012241 Ontario ) yxited A

Per:

L.
President
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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

~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

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc,, in is 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 thereto (the “First Report™) and the Second Report of the Receiver dated January
24, 2012, and the Appendices thereto (the “Second Report”) and on heaving the submissions of

counsel for the Receiver, counsel 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 Recotd 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 Receiver is authorized, aunc pro tunc, to enter into a
management contract with Y.L. Hendler Ltd. for the management of premises municipally
known asg 50 Sunny Meadows Blvd, Brampton, Ontario (the “Condominium Complex”) on the

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

3. THIS COURT ORDERS that the Receiver is authorized to retain Pelican Woodcliff Inc.

as construction consultant to the Condominivm Complex.

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 English Prestige Property Management Inc, and English
Prestige Contracting Inc. shall provide to the Receiver an accounting of all monies received from
the Respondent and directs English Prestige Property Management Inc. and, upon counsel filing
with the Court within 48 hours an affidavit of service on English Prestige Contracting Ibe.
English Prestige Contracting Inc. to deliver forthwith any and all invoices, receipts,

correspondence, documents and or contracts relating to the Respondent,

6. THIS COURT AUTHORITZES but does not obligate the Receiver and its counsel to

examine under oath any ot all of Dhaliwal, Ravinder Chahal (“Ravinder”, and together with
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Dhaliwal, the “Principals”), Ajay Shah (“Shah”), Harjinder Chahal (“Harjinder”), Palto 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 Parmn
Chahal) and Parm Singh Chahal (“Singh” and together with the Principals, Shah, Haijinder,
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
acoordance with the Rules of Civil Procedure, R.S.0. 1990, Reg. 194 on any or all of the
FExaminable Parties, said Examinable Parfy(s) shall attend an examination under oath (an

“Examination™ at the date, time and location prescribed in the Notice of Examination, on 3

days’ notice.

8, THIS COURT ORDERS that if an Examinable Party is required to attend an
Examination it shall bring all books, records, correspondence or other information or

documentstion in its possession to said Examination 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, inchuding, but not limited to any agency agreements, commission agreements, relating

to the Respondent,

0.

¥

119G



4. 000220

10,  THIS COURT ORDERS that the relief sought in the within motion as against 1730237
be 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
First Repott and the Second Report be and the same is hereby approved, subject, in respect of
any property 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

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

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

counsel, Blaney McMuttry LLP from November 16, 2011 to December 31, 2011 are approved.

»Ye

Natasha Brown

Fegi
ENTERED AT / INSCRIT A TORONTO Odistray

ON / BOOK NO:
LE / DANS LE REGISTRE MO

FEB < 1. 2012
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Court File No, CV-11-9456-06CL

o ONTARIO
SUPERIOR COURT OF JUSTICE
AN COMMERCIAL LIST
5 p@.£§;0NQfJRABLE ) MONDAY, THE 30™ DAY
.2, JYSTICE SPENCE ) OF JANUARY, 2012.
BETWEEN:
THYE 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, as amended and SECTION
101 OF THE COURTS OF JUSTICE ACT, R.8.0, 1990 c. 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 First Report of the Receiver dated November 24, 2011, and the
Appendices therefo and the Second Report of the Receiver dated Janvary 24, 2012, and the
Appendices thereto and on hearing the submissions of eounsel 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 Ontario Inc, (“17302377),



1. THIS COURT ORDERS that the relief sought in the within motion ag against 1730237
be and the same is hereby adjourned to a date to be set by the Regisirar, 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 or deal in any way with the property municipally known as 50 Rolling
Hills Drive, Orangeville, Ontario (more particularly described in Schedule “A”,
heteto), pending the return of the motion or further Order of this Count,

/{/7 2 )
Q Natasha Brown
Registrar

ENTERED AT / INSCRIT A TORONTO

ON 7 BOOK NQ:
LE / DANS LE REGISTRE NO.:

FEB 4 1.201
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SCHEDULE A

50 Rolling Hills Drive, Orangeville, Ontario

PCIL BLK 106-1 SEC 43M1120; BLK 106, PL 43M1120, EXCEPT PTS 1 & 2, 43R21032; §/T
L.T1486454, 1,T1576532 ORANGEVILLE
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Request ID: 013725311
Transaction ID: 46014942
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontarlo Corp Number

2012241

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

97 SUNFOREST DRIVE

BRAMPTON
ONTARIO
CANADA L6Z 3Y5

Mailing Address

JAGDEV DHALIVWAL
97 SUNFOREST DR

BRAMPTON
ONTARIO
CANADA LBZ 3Y5

Activity Classification

NOT AVAILABLE

Corporation Name

2012241 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00010

Maximum

(
Date Report Produced: 2011/1 1]20 J O

Time Report Produced: 12:45:31

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
2002/06/04
Jurisdictlon
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancelflnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Datfe Ceased
in Ontario

NOT APPLICABLE

10

e



Request ID: 013725311 Province of Ontario

nppt ot
Date Report Produced: 2011111/210 0012 /

Transaction ID: 46014942 Ministry of Government Services Tima Report Produced: 12:45:31

Category ID:  UN/E

Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number

2012241

Corporate Name History

2012241 ONTARIO LIMITED

Current Bustness Name(s) Exist:

Explred Business Name(s) Exist:

Administrator;
Name (Indfividual / Corporatlon)

RAVINDER

CHAHAL

Date Began First Dlrector
2008/06/20 NOT APPLICABLE
Designation Officer Type

OFFICER SECRETARY

Corporation Name

2012241 ONTARIO LIMITED

Effective Date
2002/08/04

NO
NO

Address

17 ADRIONDACK CRES

BRAMPTON
ONTARIO
CANADA L6R 1E5

Resldent Canadian



Request iD: 013725311
Transaction [D: 46014942
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2012241

Administrator:
Name (Individual / Corparation)

JAGDEN
DHALIWAL

Datfe Began
2002/06/04
Deslgnation

OFFICER

Administrator:
Name (Individua! / Corporatlon)

JAGDEN
DHALIWAL

Date Began
2002/06/04
Designatlon

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
OTHER

First Director
NOT APPLICABLE
Offlcer Type

Corporation Name

2012241 ONTARIO LIMITED

Address

31 JEWEL CRES.,

BRAMPTON
ONTARIO
CANADA L8R 2P5

Reasident Canadian

Address

31 JEWEL CRES.,

BRAMPTON
ONTARIO
CANADA LER 2P5

Resident Canadian

Y

Date Report Produced: 201 1;11153; 0 O

Time Report Produced: 12:45:31
Page: 3



Regquest 1D: 013725311
Transaction ID: 46014942
Category ID:  UN/E

Province of Ontario

Minlstry of Government Services

CORPORATION PROFILE REPORT

Ontatio Corp Number

2012241

Administrator:
Name (Individual / Corporation}

JAGDEN
DHALIWAL

Date Began
2002/06/04
Designation

OFFICER

Adminlistrator:
Name ({Individual / Corporation)

JASDEW
DHALIWAL

Date Began
2002/06/04
Deslignation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE
Officer Type

Corporatioh Name

2012241 ONTARIO LIMITED

Address

31 JEWEL CRES.,

BRAMPTON
ONTARIO
CANADA L6R 2P5

Resident Canadian

Address

31 JEWEL CRES

BRAMPTON
ONTARIO
CANADA L6K 2P5

Resident Canadian

Y

Date Report Produced: 2011/11/21
Time Report Produced: 12:45:31
Page: 4

¢o

0’

19



Request 1D: 013725311
Transaction ID: 46014942
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2011/11!2@ O 0 ..3 3 O

Time Report Produced: 12:45:31
Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number

2012241

Administrator:
Name (Individual / Corporation)

JASDEW
DHALIWAL

Dafe Began
2002/06/04
Designation

OFFICER

Administrator:
Name {Indlvidual / Corporation)

JAGDEV
DHALMWAL

Date Began
2002/06/04
Deslgnation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Offlcer Type
OTHER

Corporation Name

2012241 ONTARIO LIMITED

Address

31 JEWEL CRES

BRAMPTON
ONTARIO
CANADA 6K 2P5

Rasident Canadlan

Address

31 JEWEL GRES,

BRAMPTON
ONTARIO
CANADA LBR 2P5

Resident Canadian



Request ID:; 013725311
Transaction ID: 46014942
Category ID:  UN/E

Province of Ontario
Ministry of Govarnment Sarvices

Date Report Produced: 20111 1!2@ D 0 ? 3 1

Time Report Produced: 12:45:31
Page: 4]

CORPORATION PROFILE REPORT

Ontario Corp Number

2012241

Administrator:
Name {Individual / Corporatian)

JAGDEV
DHALIWAL

Date Began
2002/06/04
Designation

DIRECTOR

Adminisfrator:
Name (Individual / Corporation)

JAGDEV
DHALIWAL

Date Began
2002/06/04
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

2012241 ONTARIO LIMITED

Address

31 JEWEL CRES.,

BRAMPTON
ONTARIO
CANADA LBR 2P5

Resident Canadian

Y

Address
31 JEWEL CRES.,

BRAMPTON
ONTARIO
CANADA L6R 2P5

Reslident Canadian



iw Request |D: 013725311 Provinee of Ontario Date Report Produced: 2011/11/21 O O O w! 3 2
! Transaction |1D: 46014942 Ministry of Govarnment Services Time Report Produced: 12:45:31
; Category ID;  UN/E Page: 7

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

i 2012241 2012241 ONTARIO LIMITED

Administrator:

Name {Individual / Corporation) Address
E:
JAGDEV
Q 31 JEWEL CRES.
DHALIWAL
BRAMPTON
ONTARIO
CANADA L6R 2P5
Date Began First Director
2006/06/04 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER OTHER

Administrator:

I
1
I
!
¢
i

Name (Individual / Corporation) Address
JAGDEY
S 97 SUNFOREST BR
DHALIWAL
| BRAMPTON
| ONTARIO
‘ CANADA L8Z3Y5
! Date Began First Director
L 2009/06/22 NOT APPLICABLE
w Designation Officer Type Resident Canadian

DIRECTOR Y



-
Request ID: 013728311 Province of Ontario Date Report Produced: 2011/11/21 O O‘ O 1 3 3
Transaction |1D: 46014942 Ministry of Government Services Time Report Produced: 12:45:31
Category ID:  UN/E Page: 8

CORPORATION PROFILE REPORT

Ontario Corp Mumber Corporation Name

2012241 2012241 ONTARIC LIMITED

i
i
1
i

Admintstrator;

Name {Individual / Corporation) Address
JAGDEV
S5 97 SUNFOREST DR
DHALIWAL
BRAMPTON
ONTARIO
CANADA 167 3Y5
i Date Began First Director
: 2008/06/22 NOT APPLICABLE
: Designation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator;

Name {Individual / Corporation) Address
JAGDEV
97 SUNFOREST DR
DHALIWAL
\ BRAMPTON
ONTARIO
E CANADA L6Z 3Y5
! Date Began First Director
" 2009/06/22 NOT AFPPLICABLE
|
i; Designhation Officer Type Resident Canadian

! DIRECTOR Y



Request ID: 013725311
Transaction |D: 46014042
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

10
Date Report Produced: 2011.’11.’@ O O Sk ',1
Time Report Produced:.

Page:

CORPORATION PROFILE REPORT

Ontario Corp Numbet

2012241

Administrator:
Name {Individual / Corporation)

JAGDEV
DHALIWAL

Date Began
2009/06/22
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

JASDEW
PHALIWAL

Date Began
2002/06/04
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type .
PRESIDENT

First Director
NOT APPLICABLE
Officer Type

Corporation Name

2012241 ONTARIC LIMITED

Address

97 SUNFOREST DR

BRAMPTON
ONTARIO
CANADA L6Z 3Y5

Resident Canadlan

Y

Address

21 JEWEL CRES.

BRAMPTON
ONTARIO
CANADA LER 2P5

Resident Canadian

Y

12:45:31
9



: 4
‘ Request ID: 013725311 Province of Ontario Date Report Produced: 2011/11/21 O O O 2 3 )
Transaction 1D: 46014942 Ministry of Government Services Time Report Produced: 12:45:31

Category ID:  UN/E Page: 10

CORPORATION PROFILE REPORT

Ontario Corp Number Corporatlon Name

2012241 2012241 ONTARIO LIMITED

Administrator:

Name {Individual ! Corporation) Address
JASDEW
21 JEWEL CRES,
; PHALIWAL
5 BRAMPTON
ONTARIO
CANADA L8R 2P5
Date Began First Director
2002/06/04 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER OTHER

3
i
i
|
|
i




i Request [D; 013725311 Province of Ontario Date Report Produced: 2011/11/21 N O r?
F Transaction I1D: 46014942 Ministry of Government Services Time Report Produced: 12 45:31 [ )
Category ID:  UN/E Page:

CORPORATION PROFILE REPORT

i Ontario Corp Number Corporation Name

2012241 2012241 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2009 1C 2010112118

TH S REPO SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON GR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONT. BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTIN . ALL P RSONS W| b ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRAT
P
U

LEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE "OTHER UNTITLED' OFFICER P I I NS, AS INDICATED ON A FORM 1
REEEEC-!;'IEED %?\IR_JFEQAF%’E%%%#NFORMA TION ACT, ONLY ONE OF THESE "OTHER UNTITLED* POSITIONS D BY THAT INDIVIDUAL WILL BE

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

\
I
! The Issuanca of this report in electronic form Is authorized by the Ministry of Government Services.
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PERSCONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 11/21/2011
File Currency Date: 11/20/2011
Pamily (ies): 4

Pagel{s): 7

SEARCH : Business Debtor : 2012241 ONTARIC LIMITED

The attached report hag been c¢reated based on the data received by Cyberbahn,

a Thomson Reuterg buginegs from the Province of Ontario, Ministry of Government
Services. No liability is aszsumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report. Use of

the Cyberbahn service, including this report is subject to the terms and conditions
of Cyberbahn's subgcription agreement.



PERSONAL PRCOPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 11,/21/2011
File Currency Date: 11/20/2011
Family({ies}): 4

Pagels): 7

SEARCH : Business Debtor : 2012241 ONTARIQ LIMITED

FAMILY : 1 CF 4 ENQUIRY PAGE : 1 OF i
SEARCH : BD : 2012241 ONTARIO LIMITED

00 FILE NUMBER : 647532792 BXPIRY DATE : 07AUG 2013 STATUS
01 CAUTION FILING : PAGE : 001 OF 001 MY SCHEDULE ATTACHED
REG NUM : 20080807 0938 1862 6843 REG TY¥P: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: 2012241 ONTARIO LIMITED
QCN : 2012241
04 ADDRESS : 470 CHRYSLER DRIVE, UNIT 20

CITY : BRAMPTON PROV: ON POSTAL CODE: L&S 0CL
05 IND DOB : IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
THE TCRONTO-DOMINION BANK
09 ADDRESS : 20 MILVERTCN DRIVE & HWY. #10

CITY ¢ MISSISSAUGA PROV: ON POSTAL CODE: L5R 3G2
CONS. MV DATE OF OR NO FIXED
GO0DS INVTIRY. EQUIP ACCTS OTHER INCL AMQUNT MATURETY MAT DATE
10 X X X X X X
YEAR MAKE MODEL V.IL.N.
11
12
GENERAL COLLATERAL DESCRIPTLION
13
14
15

16 AGENT: ROSE, PERSIKC, RAKOWSKY, MELVIN LLP (RBM / 2080223)
17 ADDRESS : 390 BAY STREET, SUITE &00
CITY : TORONTO PROV: ON BOSTAL CODE: M5H 2Y2

Page 1



FAMILY : 2 CF 4 ENQUIRY PAGE : 2 OF 7
SEARCH : BD : 2012241 ONTARIO LIMITED

00 FILE NUMBER : 648058536 EXPIRY DATE : 27AUG 2012 STATUS

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20080827 1451 1530 5685 REG TYP: P FPPSA REG PERICD: 4
02 IND DOB : IND NAME:
03 BUS NAME: MARIO'S FURNITURE & UPHOLSTERY LIMITED
OCN :
04 ADDRESE : 200 EDGELEY BLVD 29
CITY : CONCORD PROV: ON FCSTAL CODE: L4K 3Y8
05 IND DOB : 11MAR1964 IND NAME: VITTORIO PAGNANT
06 BUS NAME;
OCN :
07 ADDRESS : 70 HAMBLY AVE
CITY 1 KING CITY PROY: ON POSTAL CODE: L7B 1J1

08 SECURED PARTY/LIEN CLAIMANT :
FORD CREDIT CANADA LEASING, A DIVISION OF CANADIAN ROAD LEASING COMPANY
0% ADDRESS : PO BOX 2400

CITY : EDMONTON PROV: AB POSTAL CODE: TS5J 5C7
CONS . My DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11 2008 LINCOLN NAVIGATCR S5LMFUZ8568I.J020320
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE
CITY : BURNABRY PROV: BC POSTAL CODE: V5G 358
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FAMILY 2 OF 4 ENQUIRY PAGE : 3 CF 7

SEARCH : BD : 2012241 ONTARIO LIMITED
FILE NUMBER 648058536

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20111109 1949 1531 7493
21 REFERENCE FILE NUMBER : 648058536
22 AMEND PAGE: NO PAGE: X CHANGE: A AMNDMNT REN YEARS: CORR PER:
23 REFERENCE DEBTCR/ IND NAME:
24 TRANSFERCR : BUS NAME: MARIOQ'S FURNITURE & UPHOLSTERY LIMITED

25 OTHER CHANGE:
26 REASON: ADDING 1 DELETING 2
27 /DESCR:
28 :
02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE: 2012241 CNTARIO LIMITED
OCN:

04/07 ADDRESS: 17 ADIRONDACK CRESCENT

CITY: BRAMPTON PROV: ON POSTAL CODE: L6&R 1ES
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE

09 ADDRESS
CILTY : PROV PCSTAL CCRE
CONG . My DATE OF NG FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10 X X X X
i1
12
i3
14
15
16 NAME : CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE
CrTy : BURNABY PROV : BC POSTAL CODE : VbG 358
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FAMILY : 3 QF 4 ENQUIRY PAGE : 4 OF 7
SEARCH : BD : 2012241 ONTARIO LIMITED

00 FILE NUMBER : 648818028 EXPIRY DATE : 26SEP 2013 STATUS

01 CAUTION FILING : PAGE : 01 OCF 001 MV SCHEDULE ATTACHED
REG NUM : 20080926 1407 1462 1596 REG TYP: P FPPSA REG PERICD: &5
02 IND DOB : IND NAME:

03 BUS NAME: 2012241 ONTARIC LIMITED
QCN : 2012241

04 ADDRESS : 7050A BRAMALEA RCAD, UNIT 11

CITY : MISSISSAUGA PROV: ONT POSTAL CODE: L5S1TL
05 IND DOB : IND NAMEH:
06 BUS NAME:
OCN :
07 ADDRESS
CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
1448037 ONTARIO LIMITED
09 ADDRESS : 7050A BRAMALEA ROAD

CITY : MISSISSAUGA PROV: ONT POSTAL CODE: L5S1T1
CONS. MV DATE OF OR NO FILXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X 864070 X
YBEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 CHARGE AND NOTICE OF ASSIGNMENT OF RENTS-GENERAL REGISTERED
14 SEPTEMBER 25, 2008
15 :
16 AGENT: RON E. POLKES
17 ADDRESS : 14 NELSON STREET WEST, SUITE 1
CITY : BRAMPTON PROV: ON BQSTAL CCDE: L6X1B7

Page 4

~ A

3



FAMILY : 4 OF 4 ENQUIRY PAGE : 5 OF 7
SEARCH : BD : 2012241 CONTARIO LIMITED

00 FILE NUMBER : 652974381 EXPIRY DATE : 27APR 2012 STATUS

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED
REG NUM : 20090427 1002 1462 3058 REG TYP: P PPSA REG PERIOD: 1
02 IND DOB : IND NAME:

03 BUS NAME: 2012241 ONTARIO LIMITED
OCN : 2012241

04 ADDRESS : ¢/0 470 CHRYSLER DRIVE, UNIT 20

CITY : BRAMPTON PROV: ONT POSTAL CODE: L6&6S0CL
05 IND DOB : IND MAME: JAGDEV DHALIWAL
06 BUS NAME:
OCN :

07 ADDRESS : C/0 470 CHRYSLER DRIVE, UNIT 20
CITY : BRAMPTON PROV: ONT POSTAL CODE: L6S0CL

08 SECURED PARTY/LIEN CLAIMANT :
1448037 ONTARIC LIMITED
09 ADDRESS : 7050 BRAMALEA ROAD, UNIT 11

CITY ; MISSISSAUGA PROV: ONT PCSTAL CODE: L581TI
CONS. MV DATE QF OR NO FIXED
GOCDS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X 400000 X
YEAR MAKE MCDEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 CHARGE AND ASSIGNMENT OF RENTS REGISTERED ON FEBRUARY 21, 2008
14
15
16 AGENT: RON E. FOLKES
17 ADDRESS : 14 NELSON STREET WEST, SUITE 1
CITY : BRAMPTON PROV: ON POSTAL CODE: L6X1B7
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FAMILY : 4 OF 4 ENQUIRY PAGE : 6 OF 7

SEARCH : BD : 2012241 ONTARIO LIMITED
FILE NUMBER 652274381

PAGE TOT REGISTRATION NUM REG TYPE
01 CAUTION 001 OF 1 MY SCHED: 20100426 1517 1793 4907
21 REFERENCE FILE NUMBER : 652974381
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: 2012241 ONTARIO LIMITED

25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :
02/05 IND/TRANSTFEREE:
03/06 BUS NAME/TRFEE:

OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
09 ADDRESS

CITY : PROV POSTAL CODE

CONS. MV DATE OF NO FIXED

@GO0ODS INVTRY EQUIP ACCTS OTHER INCT AMOQUNT MATURITY OR MAT DATE
10
11
4
13
14
i5
16 NAME : FOLKES LEGAL PROFESSIONAL CORPORATION
17 ADDRESS : 14 NELSON STREET WEST, SUITE 1

CITY : BRAMPTON PROV : ON POSTAL CCDE : L&6X1B7

Page ©



FAMILY : 4 OF 4 ENQUIRY DPAGE : 7 OF 7
SEARCH : BD : 2012241 ONTARIC LIMITED
FILE NUMBER 652974381

PAGE  TOT REGISTRATION NUM REG TYPE
0l CAUTION 001 OF 1 MV SCHED: 20110426 0813 1793 8652
21 REFERENCE FILE NUMBER : 652974381
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 1 CORR PER:
23 REFERENCE DERTOR/ IND NAME:
24 TRANSFEROR : BUS NAME: 2012241 ONTARIC LIMITED

25 OTHER CHANGE:

26 REASON:

27 /DESCR:

28 H

02/05 IND/TRANSFEREE:
03/06 BUS NAME/TRFEE:

OCN':
04/07 ADDRESS:
CITY: PROV: POSTAL CCDE;

29 ASSTGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE
5 ADDRESS :

CITY H PROV : POSTAL CCDE

CONS. My DATE OF NO FIXED

GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME : FOLKES LEGAL PROFESSIONAL CORPORATICN
17 ADDRESS : 14 NELSON STREET WEST, SUITE 1

CITY : BRAMPTON PROV : ON POSTAL CODE : L6X1B7

Page 7
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Court File No. CV-11-9456-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
THE TORONTO-DOMINION BANK
Applicant

anhd

2012241 ONTARIO LIMITED

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.5.C. 1985, ¢. B-3, as amended and SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0. 1990 ¢. C.43, as amended

AFFIDAVIT OF THERESA KELLEN
{Sworn November 15, 2011)

|, THERESA KELLEN, of the City of Toronto, MAKE OATH AND SAY AS FOLLOWS:

1. | am a legal assistant employed at Aird & Berlis LLP. | assist Sanj Sood, the lawyer at
Aird & Berlis LLP that has carriage of this matter. As such, | have knowledge of the matters to

which | hereinafter depose.

2, Attached as Exhibit "A”" hereto is a copy of an e-mail received by Kenneth Malcolm from

" Ravinder Singh Chahal on November 15, 2011 at 1:01 p.m.

3. Attached as Exhibit "B” hereto is a copy of an e-mail sent by Kenneth Malcolm fo

Ravinder Singh Chahal on November 15, 2011 at 2:32 p.m.



2. 000143

4. Attached as Exhibit “C” hereto is a copy of an e-mail received by Kenneth Malcolm from

Ravinder Singh Chahal on November 15, 2011 at 3:01 p.m.

SWORN BEFORE ME at the City of )
Toronto, in the Province of Ontario, )
this 15th day of Novermber,.204.] )
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Sanj Sood

From: ravi chahal [mailto: ravi@chahalwiishire.com]
Sent: Tuesday, November 15, 2011 01:01 PM

To: MALCOLM, Kenneth
Subject; Hope you had an excellent weekend we got no feed back from your office,

Respecttuilyill

Ravinder Singh Chahal

Ceo.

The Chahal Wilshire Group Inc.
Business Developments and Investroents.
50 Sunny Meadow Blvd Unit 103
Brampton, Ontario

L6R 0Y7

Teld 416.823.6684

E-mail: ravi@chahalwilshire.com

www chahalwilshire.com

NOTICE: Gonfi dentlai message which may be privilegad, Unauthorized use/disclosure prohibited. If received in error, please go to www.id. com/leqal for
instructions.
AVIS : Message confidentiel dont Ie conteny peut &tre privilégié, Utilisation/divulgation interdites sans pemission. Si regu par erreur, prigre d'aller au

www.td.com/francais/avis_juridiaue pour.des instructions.
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afﬂdawtof llllll %I.ll."..ll'

sworn beforg me, tms}:?




Theresa Kellen
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From: MALCOLM, Kenneth [mailto:kennath.malcolm@id.com
Sent: November 15 2011 2:32 PM

To: 'ravi chahal'
Cce: Dinino, Frank; Zamanis, Dennis
Subject: FW: Hope you had an excellent weekend we got no feed back from your office,

Mr Chahal:

You sent to me an update yesterday on the status of registration. The body of it appears to be something drafted by
someone else and forwarded by you. it reférs to items which are not attached and to events which cannot ba verified as
to status and time line from the email. We had asked you to allow a consultant to provide an independent review of the
status of the project and you declined to allow that to occur, Accordingly we have no credible or reliable evidence as to
the true status of the project.

You have not brought current the interest and other payments that are in arrears as was promised on several occasions.
The cash receipts of the project are being diverted to another financial institution which you have declined to identify.

This situation is not acceptable to TD Bank nor would it be to any other lender. You have generally failed to cooperate in
addressing the bank’s concerns and the promises that have been given have not been kept. Absent corrobaration from
an independent consultant, in the circumstances we are not able to rely upon the information or assurances received.
We have therefore asked our counsel to deal with the matter and you should hear from them shortly.

Kenneth J. Malcolm | Senior Manager Commercial Credit | Financial Restructuring Group | TD Business Banking
3140 Dufferin Street, Toronte, Ontario MBA 2T1
T: 416 785 5108 F: 416 785 5068

SO PR MY SGeARR £ AMAREM P ED demald o pem Lo gmemme s et BB N e P e S s AP A0 P,

From: ravi chahal [mailto: ravr@chahalw:lshwe com]

Sent: Tuesday, November 15, 2011 01:01 PM

To: MALCOLM, Kenneth

Subject: Hope you had an excellent weekend we got no feed back from your office,




Respectfullyl!!

Ravinder Singh Chahal

Ceo,

The Chahal Wilshire Group Ine.
Business Developments and Investments.
50 Sunny Meadow Blvd Unit 103
Brampton, Optario

L6R OY7

Tel# 416.823.6684

E-mail: ravif@chahalwilshire.com
www.chahalwilshire.com

)

NOTICE: Confiential message which may be privileged. Unauthorized use/disclesure prohibitad. If received in error, please go to www.id.com/lenal for

Instructicns.

AVIS : Message confidentiel dont le contenu peut étre privilégié. Utilisation/divulgation interdites sans permission. Si regu par evreur, prigre d'aller au

www. id, com/francais/avis _juridique pour des instructions.
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Sanj Scod

This is ExBiBit .evecos C ... vonenaTBIETTRA 10 i the
affdavit 0f .vuuveesa [ ....... 1 reansise

swombeforij this ... lQ% ........

day ! - :

From: ravi chahal [mailto:ravi@chahalwilshire.com]
Sent: Tuesday, November 15, 2011 3:01 PM

" Tor MALCOLM, Kenneth _
Subject: No option if I don't get a phone call by 5 today

You leave me with option we are going to go to court to file a law suit against TD, as we were treated unfairly
and the court will give us a chance and hear is out for example:,

1.) Your surprise meeting that we had in our office

2.) You tried to enforce trustée upon me and the statement breakdown included $60000 for default and earlier it
was that this amount was for-an extension. Our account was not to circulated properly

1. I held an emergency meeting with all the purchasers of the units on Sunday October 16 to 18, During which I |
had disclosed then current situation of possible power of sale proceedings by Td Bank. I had forward then my
email correspondence to the purchasers to be reviewed with their lawyers showing direct interference of Td

; with our general contractors from august 2010 to July 2011, taking the power out of our hands and causing

’ delays. All the purchasers have reviewed the situation with their lawyers and have been advised that the delays
were caused due to the bank which lead to loss of tenants, loss of income, loss of value and their lawyers have
advice to release $20,000 from their deposits to me to retain a lawyer to file a claim against TD Bank , . IfI
don’t get a response by 3 o’clock today I am thinking of two options,

A. I will release all deposits to the purchasers and cancel all agreement of purchase and sale. Mutual release ail
the agreements releasing them of their responsibilities completely. As per the mutual release $20,000 will be
released to Ravinder Singh Chabal, which will be used to retain a lawyer to file a claim as TD Bank.

B. And for all purchasers who still want the units 1 will amend the purchase price on the units to be sold for $95
; per sq foot, to compensate for their loss of income and value caused by delays. I will be ensuring that each and
| . everyone purchaset has interest and the full ability to close the units; which you can try to argue in court with
each and every purchaser and to pursue this on their own would take you & few years.

1



After my meeting with the Purchaser’s they have given me in writing their total confidence and also the
authorization to make decision on their behalf for the completion of the project. They all are willing and ready
close their deals when [ tell them we are ready to close.

2. Thave adv1sed all of my engineers that as per part of our contract they are Workmg with us in full
confidentiality and not the bank, you can hire your own engineers to reverse the engineering and then do your

registration from scratch, as I will be destroying all engineering reports, drawings and ca.ncellmg contracts with

all engineers and other trustees.

3. We had hired a Real estate company to sell the units, Their clients are willing and able to close and if the
units don’t close they will go to court for their full commission. If we amend the price on the agreement they
will claim the difference of their commission between the new and the old agreement. Once TD Bank takes
over all commission statements will be transferred over and they will hold the bank liable to pay their
commission, as you will be taking over the pl'Q]eCt

4. You are forcing me hire.Solicitor and Trustee to file for bankruptcy and getting Bankruptcy protection.
Everything I have is in this project and after I clalm bankruptcy there is nothing you can clalm from me as [
don’t own anythmg else.

As you know huildings are empty everywhere around in Brampton and if ] release all my tenants and
purchasers you will have to re market the units and iry to find tenants again, as I will be placmg my tenants irto
other new and empty facilities in the area, and without any engineering reports, drawings, tenants and
purchasers TD will be in a similar situation as the white hotel on Dixon road, which is being dcmohshed now, it
will be another financial disaster for TT) Bank.

Respectfully!l]

Ravinder Singh C‘haha

Ceo. ‘

The Chahal Wnlshire Group Inc.
Business Developments and Investments.
50 Suony Meadow Blvd Unit 103
Brampton, Ontario

L6R 0Y7

Tel# 416.823.6684

E-tnail: ravi@dchahalwilshire.com .
www.chahalwilshire.com

NOTICE: Confidential message which may be privileged. Unautharized use/disctosure prohibited. If received in etror, please go to www td.com/legal for

instructions.
AVIS : Message confidentiel dont le contenu peut étre privilégis. Utilisation/divulgation interdites sans permission. Sirecu par arreur, prigre d'aller au

www.td. comifrancarsfaws _juridique pour des instructions.
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THE TORONTO-DOMINION BANK

Applicant

and

Respondeant

2012241 ONTARIO LIMITED

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

11404915.1

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF THERESA KELLEN
(swern November 15, 2041)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfigld Place
Suite 1800, Box 754
181 Bay Street
Toronto, ON M3J 219
Tel: {(416) §63-1500

Fax: {416) 863-1515

Sanj Sood — LSUC No. 42137R

Lawyers for the Appiicant




APPENDIX L



Court File No, CV-10-1090-00

: ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 47.1(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C, 1995, ¢. B-3, AS AMENDED; and

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

BETWEEN:
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.5.0 1990 ¢. C.43, as amended

AFFIDAVIT OF RAVINDER CHAHATL, and JAGDEY DHATIWATL

WE, RAVINDER CHAHAL and JAGDEV DHALIWAL, of the City of Brampton, in the
Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

1.  We are the officers and directors of 2012241 Ontario Limited as well as the
shareholders in the company and as such have personal knowledge of the matters
here and after deposed to. We have read the Receiver’s Reports and attachments in

regard to the Motion returnable on January 30th, 2012,




We regret that it may have appeared that we were uncooperative and in the face of
the receivership and the Bark’s demand we unfortunately began to act at cross
purposes with one ancther in an attempt to obtain financing and save the project
we invested so much into. We have turned over all of the information available to
us to the Receiver although, we believe that it would have been much more helpful
for that transfer of information to have been coordinated with our actual attendance
with the Receiver in order to go through the materials and explain to him what was
and was not available in relation to each condominium purchase and answer

specific questions sbout the operations of the batk accounts,

The original withdrawal of $50,000.00 was for the purposes of refaining
professionals to assist us in the vestructuring of the company and to see our
creditors paid and to give us representation fn dealing with the Receiver. This was
perhaﬁs unwise on our part and when our solicitor explained to us that this should

not have been done we returned the funds,

Much has been made in the Affidavit of Material of the fact that funds were used

from the closing of condominium sales to pay the second and third morigagees.

This was actually undertaken at the instigation of TD Bank; although we made

serious errors in implementing what we thought was their wishes.

The TD Bank became aware of the second and third mortgages and the fact that
they were at a substantially higher interest rate than the first mortgage from TD
Bank. They felt that the mortgages were an cconomic diag on the development and
demanded they be paid out. We now realize that TD Bank intended us to pay these

mortgages out from our own resources but with the best of intentions and now

000250
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realizing that we made a serious error we used funds available from the cloging of
the condominium transactions to pay the second and third mortgagees to remove
this burden from the development, We thought we had achieved what TD Bank
had sought, but in fact all we did was aggravate them and apparenily breach a trust
relationship in regard to the funds. It was not our intention to do this but rather to
comply with what was demanded of us with the finds we then had available to us

in discharging the second and third mortgages.

The payment of funds to HomeLife Realty took place with the knowledge of TD
Bank and actually the cheque was written with their permission. These were cosis
associated with the development of the project and the marketing of the project for
gale and at all times we wnderstood were proper and appropriate costs to be paid
with funds from the transactions. At no time did we realize there would be any
issue with this, and in fact the funds have been paid and we are putting together the
documentation in regard to the payments. We believe that Mr. Shah panicked

when confronted by TD Bank and the Receiver about the payments:

The transfer of funds to 1732037 Ontario Inc. is mischaracterized by the Receiver

although it is not out of any bad faith or deliberate misrepresentation on its part.

Over the years from 2002 to 2008 173 Ontario advanced funds to 201 Ontario for
the purposes of the development. Now produced and shown to me and marked as
Exhibit “A” to this my Affidavit are the records showing 173 Ountario’s
coniributions to 201 Ontatio. Now shown to me and marked as Exhihit “B” is the
record of payments made by 201 Ontario returning these funds referred to by the
Receiver. The Court will see that the majority of these fund were repaid before the

TD Bank loan was artanged or any finds were ever advanced, and in fact only




10.

11.

12.

approximately $22,000.00 was repaid after that advance and at a time where thete -

was not default whatsoever on the part of 201 Ontario in its obligations to TD

Bank.

We are only months away from completing the Tegistration of the condominium

and being able to close all of the transactions.

We have already lost several potential purchasers as a result of the Receivership
and Notices served on them by the Receiver. We have also been distressed in
receiving materials frém the Receiver since there scems to be some sort of
discormect between prepating materials to serve on s and then actually sending
them to us. An example is the Notice, which is now produced and shown to me
and marked as “Exhibit C? to this my Affidavit which is a Notice and Statement
of the Receiver dated December 15% 2011, That document is dated December
15% 2011 but the envelope it came in, which I now produce and mark as “Exhibit
D” to this my Affidavit is post stamped at the postage reference January 10",

2012, In other WOIdS it was mailed some 26 days after the date on the document
itself and the date when it was signed by the Receiver. This has created an
atmosphere where it appears like that we do not respond to the Receiver’s letlers or
communications for lengthy periods of time, when in fact we sometimes do not get
the material until several weeks after the Receiver has prepated it despite what the

date is on the document itself.

Further and now produced and shown fo us and marked as Exhibit “E” to this our

Affidavit is a Notice to Rectify from the fire department. We have become aware

during the course of the Receivership of certzin issues with the property that the

Receiver does not address. The issues seem to be issues which will result in
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tenants or potential purchasers backing out of the transactions they are involved in
and thig is an ongoing and distmbing circumstance. The Receiver has been
controlling the ability to tum off and tarn on lights in the tenanted units and
therefore has been creating a adversarial sitvation between us and the tenants
oceupying the property already. This cen only aggravate these tenants and other

potential purchasers and result in losing opportunities for sale,

I have been advised that the Receiver and TD Bank were disturbed by the
correspondence sent at the time that the Receivership was initiated. They suggest
that Mr. Chahal threatened to terminate or frustrate the existing agreements of
purchase and sale. If this lengthy letter is read in its full context the Court will see
that Mr. Chahal was simply expressing his frustration that, belng so close to
completing the registration of the condominium and the transactions that would
have seen the Bank and all creditors paid, steps were now being taken which were
frustrating our ability to close those transactions and maintain good faith with our
potential purchasers and existing tenants. The letter expresses frustration but was
not meant as a threat or a suggestion of inappropriate conduct om our part. It was
actually trying to highlight for the Bank- particulatly the possible negative

repercussions of precipitaie action.

We have a groat deal of money and time invested in this development. We have
many years invested in it. We do wish to see it through to reglstration and we do
wish to pay all of our obligations arising out the development itself and

particularly, of course, to T Bank the secured creditor.

To the extent that we have made any mistakes in dealing with this matter it is

because wo are inexperienced in these matters and also we were focusing on trying

Qoo
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to refinance. The Receiver has highlighted in several areas of the documents that
people named Chahal are involved in various aspects of this transaction. No other
Chehal that is mentioned in the Receiver’s Reports are related to Ravinder Chahal,
except Hardinder Chahal who is a junior Jawyer at Sikder Professional Corporation
and who is a potential purchaser of cne of the units. Chahal is a very common
family name like Smith or Kelly or Lee and any other Chahal mentioned in the
matefials is simply a coincidental same last name and not a relative of Ravinder
Chahal. Therefore, for example, the fact that a Mr. Chahal is involved in English

Prestige Contracting is simply a coincidence,

We would like to sit down with the Receiver and go through the documentation
that it does have and assist in putting it in order and attempting to fill in any blanks
that are possible and we should really have done this in the last two months but we
intend to do it now and would be willing to agree to a schedule te do so at the
return of the Motion. We are also willing to agree in regard to a schedule of
examinations and wish to aitend at the meeting wita tenants to be held on Janvary

31%, 2012, with the Receiver. and its counsel.

There is a condominivm approval for 62 units rather than 47 units and this material
should be in the hands of the Receiver. We did not have a Minute Book or seal but
the balance of the documents that the Receiver wants should be available and in
the hands of the Receiver and to the extent they are not we are willing to meet with
the Receiver and go through a list and find everything that the Receiver requites

provided that it of course exists in the first place.

We would [ike to receive a copy of any appraisal prepared by Lebo Hicks in

relation to the condominium complex, We have authorized and directed Sikder

000760
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SWORN BEFORE US AT THE CITY
of Toronto, in the province of Ontario,
on the 2

Professional Corporation to assist and provide any and all information to the
Receiver that is required. Obviously the amount of funds held by way of trust
funds had been reduced by payment to the second and third mortgagees and

payment to the real estate company.

To the extent that the record appears to suggest that we have been uncooperative or
that we have not been getting along one with the other we now regret this and wish
to remedy it and shall cooperate together to make sure that the receiver has all the
information that it needs but are also working diligently towards refinancing with
First National for the purposes of honoring all obligations and being able to take
back control of the property so that we may close the transaction with our petential

purchasers

This Affidavit is sworn in support of a motion for summary judgment and for no

other or improper purpose.

ay of Jamuary, 2012

me""ﬁ'"

R i T ST N N

k|
A Cokumissiondg, s, )

RAVINDER CHAHAL

|

JAngEV DHALIWAL

{

D
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BARRISTERS AND SOLICITORS

January 31, 2012

SENT BY EMAIL

BLANEY McMURTRY LLP
Barristers and Solicitors
1500-2 Queen Street East
Toronto, Ontario

MSC 3G5

Attention: Domenico Magisano

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street

Suite 1800, Box 754
Toronto, ON

M5] 2T9

Attention: D. Robb English

Dear Sirs:

1220 Eglinton Avenue West
Toronto, Ontaric M6C 2E3
Telephone (416) 789-0652(} 3 {} 1 6o
Faesimile (416) 789-9015

Anthony J. O’ Brien, BA, LL.B
Tel: (416) 789-0652 ext 306
tobrien@lzwlaw.com

Re: Toronto Dominion Bank and 2012241 Ontario Limited

As you know, my client hopes to be in a position to have arranged alternate financing in
order to address the issues of the Receivership and of TD Bank. In the event that we are
in a position to put together that financing, I would suggest that a meeting be held
specifically in regard to the outstanding issues of TD Bank and of the Receiver and that
we have a discussion towards attempting to save this property and produce the maximum
possible benefit for all of those involved. Ilook forward to dealing with you on this file.

I will provide a list of any objections my clients have to the propetty management
function of the Receiver on or before February 6, 2012. I do hope however to be able to
resolve this matter with you without extensive adversarial proceedings.



LIPMAN ZENER WAXMAN LLP
BARRISTERS AND SOLICITORS

Yours very truly,
LIPMAN, ZENER & WAXMAN LLP

Per: Anthony J. O’ Brien
AJO/ta
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From: Tony O'Brien <toobrien@rogers.blackberry.net>
Sent: March 08, 2012 2:36 PM

To: Domenice Magisano

Subject: Re: TD Bank and 2012241 Ontario Ltd. matter

My client wish to pay out the Bank and take back their property so item 2 is no good. Its their property.

From: Domenico Magisano <dmagisano@blanev.com>

Date: Thu, 8 Mar 2012 19:31:42 +0000

To: Tony O'Brien'<TObrien@lzwlaw.com>

Ce: Robb English'<tenglish@airdberlis.com>: 'Tra Smith'<ira irasmithine.com>
Subject: TD Bank and 2012241 Ontario Ltd. matter

Tony,

We are in receipt of the attached letter and have considered the request with my client, We will consider
releasing the appraisal and the report of the condominium consultant on the following basis:

1. Your clients agree to keep the reports confidential;

2. Your clients (including the principals) confirm that they will not be involved, directly or indirectly, in
any bid for the assets of the Respondent;

3. Your clients agree that the Receiver may share the same reports with TD Bank providing the same terms
are met; and

4. The Receiver is not responsible for any loss to any party resulting from breach of the confidentiality
agreement.

If your clients agree to the foregoing the Receiver will not oppose your proposed motion. Please provide us
with a copy of the draft order which you will be seeking.

Yours truly

Dom

Domenico Magisano EMFECT THE BEST

Direct TEL 416.593.2996
Direct FAX 416.593.2977

dmagisano@blaney.com

Blartey Mchurtry LLP Blm} .
2 Queen Street East, Suite 1500 MoeMurt
Toronto, Canada M5C 3G5 EAARHITRAT & S04ty o Lap

416.593.1221 TEL
416.593.5437 FAX
. www blaney com

This communication is intended only for the party to whom it s addressed, and may
contain information which is privileged or confidestial. Any other delivery, distribution,
copying or disclosure is sirictly prohibited and is not a waiver of privilege or
confidentiality. If you have received this telecommunication in error, please notify the
sender immadiately by return electronic mail and destroy the message.

Cansider the environment. Please don't print this email unless you really need to,
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LIPMAN ZENER WAXMAN e

BARRISTERS AND SQLICITORS

March 12, 2012
SENT BY EMAIL

BLANEY McMURTRY LLP
Barristers and Solicitors
1500-2 Queen Street East
Toronto, Ontario M5C 3G5

Attention: Domenico Magisano

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street

Suite 1800, Box 754
Toronto, Ontario M35J 2T9

Attention: D. Robb English

Dear Sirs;

1220 Eglinton Avenue West

Toronto, Ontario M6C 2E3

Telephone (416} 789-0652 O G O 4 G Ej
Facsimile (416) 789-9015 '

Anthony J. O’ Brien, B.A., LL.B
Tel: (416) 789-0652 ext 306
tobrien@lzwlaw.com

Re: Toronto Dominion Bank and 2012241 Ontarie Limited

Could you please let me know your availability for a 9:30 am. to schedule a Motion and
further whether or not you would be attending at the Motion itself and your availability if
you intend to. Enclosed is the draft Order we would be seeking.

We will be seeking the condo report, appraisal report and leases and agreements of

purchase and sale for our client and TD.

Yours very truly,

LIPMAN, ZENER & WAXMAN LLP

Per: Anthony J. O’ Brien
AJO/mf
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Court File Number: __ ¢ U~ l/~ 45#.:.’"{ ~o0 ¢cC

Superior Gourt of Justice
Commercial List

FILE/DIRECTION/ORDER

7 Aok

‘ Plaintifi(s)

AND ‘
aa/iav/ Bt KEK. ,

Defendant(s) .
Case Management[] Yes [:I No by Judge:
Counsel Telephone No: 7 Facsimile No.
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EI Order Direction for Registrar {No formal order need be taken ouf) .

{1 Above actlon transferred o the Commercial List at Toronio {(No formal order need be taken out)
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Confidentiality Agreement

Confidentiality Agreement dated as of March __ |, 2012 (this “Agreement”)
between (the “Stakeholder”) and Ira Smith Trustee & Receiver
Inc. in its capacity as court appointed receiver (the “Receiver”) of 2012241 Ontario
Limited (the “Debtor”) pursuant to a court order of the Honourable Mr. Justice Campbell
dated November 15, 2011 (the “Appointment Order”)

The Stakeholder is a lender to and/or holds securities of and/or has other claims
against the Borrower and/or is acting in its capacity as a representative of the Debtor.
The Stakeholder has approached the Receiver and expressed an interest in accessing
certain information regarding the business and affairs of the Debtor for the purpose of
(the “Stated Purpose”).

As used herein: (a) “Evaluation Material” refers to (i) non-public information
furnished by the Receiver, including any loan and security documents, agreements of
purchase and sale, rental agreements, other documents, lcan balances, financial
statements, cash flow statements, business plans, computer records and/or other
information that the Receiver, in its sole discretion, elects to supply to the Stakeholder in
respect of the Stated Purpose; (ii) all memoranda, notes, and other documents and
analysis internally developed by the Receiver that it elects, in its sole discretion, to
supply to the Stakeholder; and (iii) all memoranda, notes, and other documents and
analyses developed by the Stakeholder using any information specified under clauses
(i) and (ii) above (“Internal Evaluation Material”).

The Stakeholder acknowledges that it is aware that the Receiver may be subject
to duties of confidentiality (“Receiver’s Duties”) arising as a result of its appointment
as the Receiver of the Debtor. Accordingly, the Stakeholder has entered into this
Agreement in order to induce the Receiver to provide Evaluation Material to the
Stakeholder. The Stakeholder agrees that the Receiver is making no commitment to
provide any or all Evaluation Material to the Stakeholder. The Stakeholder agrees that
the actual provision of any Evaluation Material to it shall be good and sufficient
consideration for this Agreement.

The Stakeholder agrees that it will use all Evaluation Material solely for the
Stated Purpose and that the Stakeholder will keep such information confidential in
accordance with the terms of this Agreement; provided, however, that any such
information may be disclosed to the partners, directors, officers, employees, legal
counsel, auditors, affiliates, advisors and representatives (collectively,
“Representatives”) of the Stakeholder it being understood that such Representatives
shall be informed by the Stakeholder of the confidential nature of such information, shall
be directed by it to treat such information in accordance with the terms of this
Agreement, and if required by the Receiver, for the Representatives and/or the
Counterparty to sign a confidentiality agreement substantially in the form of this
Agreement.
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The Stakeholder advises that it may wish to release some or ali of the Evaluation
Material to , a proposed [lender / assignee etc] (the
“Counterparty”) who is an integral party to the Stakeholder achieving the Stated
Purpose. The Receiver will permit the Stakeholder to disclose the Evaluation Material
to the Counterparty providing that an acknowledgement is executed by the Counterparty
(the “Acknowledgement”) wherein the Counterparty agrees: (i) to be bound by the
terms of this Agreement; and (ii) that it is jointly and severally liable with the Stakeholder
for any of its breaches of this Agreement.

The Stakeholder agrees to be responsible for any breach of this Agreement that
results from the actions or omissions of the Representatives and/or the Counterparty.
In addition, the Stakeholder agrees that it will not disclose the Evaluation Material, to
any person, other than its Representatives and the Counterparty without the express
written consent of the Receiver and/or an Order of the Ontario Superior Court of Justice
- Commercial List.

The Stakeholder shall be permitted to disclose any Evaluation Material (and the
fact that such Evaluation Material has been made available to it) if, in the opinion of its
legal counsel, in consultation with the Receiver's counsel: (i) the Stakeholder is required
by applicable law or regulation or any governmental agency or other regulatory
authority; or (ii) in connection with any legal proceedings so long as the Stakeholder
takes such steps as reasonably available to it to make the disclosure on a confidential
basis. The Stakeholder agrees that it will notify the Receiver as soon as practical in the
event of any request or efforts to obtain disclosure of any Evaluation Material pursuant
to applicable law or other requirement referred to in the previous sentence and will co-
operate with any timely reasonable efforts of the Receiver to obtain protective orders or
other relief, unless such notification shall be prohibited by applicable law or legal
process.

The Stakeholder, the Representatives and the Counterparty shall have no
obligation hereunder with respect to any information in any Evaluation Material to the
extent that such information (i) is or becomes generally available to the public other than
as a result of a disclosure by the Stakeholder, its Representatives and/or the
Counterparty in violation of this Agreement; (ii) was within the Stakeholder's possession
prior to it being furnished to it pursuant hereto, provided that the source of such
information was not known by the Stakeholder to be bound by a confidentiality
agreement with or other contractual, legal or fiduciary obligation of confidentiality to the
Borrower or any other party with respect to such information; or (iii) is or becomes
available to the Stakeholder on a non-confidential basis from a source other than the
Receiver, or its Representatives, provided that such source is not known by the
Stakeholder to be bound by a confidentiality agreement with or other contractuai, legal
or fiduciary obligation of confidentiality to the Receiver or any other party with respect to
such information. '

The Stakeholder agrees to return to the Receiver or destroy all Evaluation
Material (including, for greater certainty, Internal Evaluation Material) promptly upon
written request of the Receiver without retaining any copies thereof.

68
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The Receiver has relied upon the financial records of the Debtor, as well as other
information supplied by staff and management of the Debtor, its service providers, its
financial institutions and other third parties. The Receiver assumes no responsibility or
liability for loss or damage occasioned by any party as a result of the use of the
Evaluation Material. Any use which any party makes of the Evaluation Material or any
reliance on or decision made based on the Evaluation Material is the responsibility of
such party.

The Stakeholder acknowledges and agrees that the execution and delivery of
this Agreement and the delivery of any Evaluation Material does not give rise to any
legal obligations of the Receiver, whether in contract, in negligence or other tort, by way
of fiduciary duty or otherwise. Without limiting the foregoing, the Stakeholder
acknowledges and agrees that the Receiver is not and will not be under any obligation,
express or implied, to provide or to continue to provide any or all Evaluation Material, to
entertain any offers or proposals relating to the Debtor, its business, its assets or any
matters relating to the Appointment Order, or to complete any transaction with the
Stakeholder, unless and until the Receiver and the Stakeholder execute and deliver a
legally binding agreement expressly providing for such obligations. Without limiting the
foregoing, the Stakeholder acknowledges and agrees that the Receiver has not and will
not give any representations or warranties, either express or implied, concerning the
accuracy or completeness of, or otherwise relating in any way to, any Evaluation
Material provided to the Stakeholder, and that the Receiver shall not have any liability
whatsoever to the Stakeholder, the Representatives, the Counterparty or any other
party for any transaction entered into, or not entered into, or any other act, omission or
decision made or taken, relying upon or in any way affected by, any Evaluation Material,
the foregoing being subject to any representations and warranties concerning any
Evaluation Material expressly given in writing in a legally binding agreement executed
and delivered by the Receiver.

The Stakeholder hereby agrees to indemnify and hold the Receiver harmless
from any and all claims, losses or damages and expenses (including legal costs) which
arise directly or indirectly from any breach of this Agreement by the Stakeholder, the
Representatives and/or the Conterparty, including without limitation any claims that any
such breach also constitutes a breach of any of Receiver's Duties or of applicable laws.

The Stakeholder agrees that money damages would not be a sufficient remedy
for breach of this Agreement, and that in addition to all other remedies available at law
or in equity, the Receiver shall be entitled to seek equitabie relief, including injunction
and specific performance, without proof of actual damages. The Stakeholder
acknowledges and agrees that no failure by the Receiver in exercising any right, power
or privilege hereunder will operate as a waiver thereof, nor will any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any
right, power or privilege hereunder.

This Agreement embodies the entire understanding and agreement between the
parties with respect to all Evaluation Material and supersedes all prior understandings
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and agreements relating thereto. The terms of this Agreement may not be amended,
varied, waived or terminated except by a written document executed by the Receiver.

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein without giving
effect to any choice of law principles.

This Agreement may be signed in counterparts, each of which shall be an
original and both of which taken together shall constitute the same instrument.

This Agreement and any demand, notice or other communication to be given in
connection with this Agreement including, without limitation, any confirmation or other
document may be executed and delivered by personal delivery, electronic mail or fax to
the following:

IF TO THE RECEIVER:
Ira Smith: e-mail address - ira@irasmithinc.com; fax - (905) 738-9848

IF TO THE STAKEHOLDER:

The pariies agree that all telecopied or telefaxed copies of this Agreement,
confirmations and other documents, and signatures hereto and thereto, shall be
duplicate originals.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective authorized officers as of the date first
written above.

IRA SMITH TRUSTEE & RECEIVER [COMPANY NAME]
INC.

solely in its capacity as court appointed

receiver of 2012241 Ontario Limited

By:
By: Name:
Name: Title:
Title:

| have authority to bind the corporation
I have authority to bind the Receiver
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ACKNOWLEDGEMENT
FROM: (the “Counterparty”)
TO: IRA SMITH TRUSTEE & RECEIVER INC (the “Receiver”) in its capacity

as court appointed receiver of 2012241 Ontario Limited

RE: ACKNOWLEDGEMENT OF OBLIGATIONS UNDER
CONFIDENTIALITY AGREEMENT ATTACHED HERETO AS
APPENDIX “A” (the “Agreement”)

The Counterparty has had the opportunity to review, with its legal advisors, the Agreement
attached as Appendix “A” hereto and acknowledges and agrees to be bound by the terms
contained therein, including, but not limited to, liability for any breach of the Agreement by the
Counterparty.

[NAME OF COUNTERTPARTY]

Name:
Title:

I have authority to bind the Company

71
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Confidentiality Agreement

Confidentiality Agreement dated as of March 21, 2012 (this “Agreement”)
between _The Toronto-Dominion Bank__ (the "Stakeholder”) and Ira Smith Trustee
& Recelver Inc. in its capacity as court appointed receiver (the “Receiver’) of 2012241
Ontario Limited {the “Debtor’) pursuant to a court order of the Honourable Mr. Justice
Campbsll dated November 15, 2011 (the “Appointment Order”)

The Stakeholder is a lender to and/or holds securlties of and/or has other claims
against the Borrower and/ot is acting in its capacity as a representative of the Debtor.
The Stakeholder has approached the Receiver and expressed an interest in accessing
certain information regarding the business and affairs of the Debtor for the purpose of
_purchasing TD Bank security _ {the "Stated Purpose”).

As used herein: (a) “Evaluation Material” refers to () non-public information
furnished by the Recelver, including any loan and secuiity documents, agreements of
purchase and sale, rental agreements, other dosuments, loan balances, financial
statements, cash flow statements, business plans, computer records and/or other
information that the Receiver, in its sole discretion, elects to supply to the Stakeholder in
respect of the Stafed Purpose; (If) al memoranda, notes, and other documents and
analysis intemally developed by the Receiver that It elects, in its sole discration, to
supply to the Stakeholder; and (iff) all memoranda, notes, and other documents and
analyass developed by the Stakeholder using any information specified under clauses
(i) and (ii) above (“Internial Evaluation Material”’).

The Stakeholder acknowledges that it is aware that the Receiver may be subject
to duties of confidentiality (“Receiver’s Duties”) arising as a resulf of its appointment
as the Receiver of the Debtor. Accordingly, the Stakeholder has entered into this
Agresmient in order to induce the Recelver to provide Evaluation Material to the
Stakeholder. The Stakeholder agrees that the Receiver is making no commitment to
provide any or all Evaluation Material to the Stakeholder. The Stakeholder agrees that
the actual provision of any Evaluation Material to it shall be good and sufficient
consideration for this Agreement.

The Stakeholder agrees that it will use all Evaluation Material solely for the
Stated Purpose and that the Stakeholder will keep such information confidential in
accordance with the terms of this Agreement; provided, however, that any such
information may be disclosed fo the partners, directors, officers, employees, legal
counsel, audiiors, affiliates, advisors and representatives  (collectively,
“Representatives”) of the Stakeholder it being understood that such Representatives
shall be informed by the Staksholder of the confidential nature of such information, shalf
be dirscted by it to treat such information in accordance with the terms of this
Agresment, and If required by the Receiver, for the Representatives andior the
Counterparty to sign a confidentiality agreement substantially in the form of this
Agreement,
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The Stakeholder advises that it may wish to release some or all of the Evaluation
Material to#ﬁrm:@apﬁa}-eefpere’ém‘ a proposed lender (the “Counterparty”) who is
an integral party to the Stakeholder achieving the Stated Purpose. The Receiver will
permit the Stakeholder to disclose the Evaluation Material to the Counterparty providing
that an acknowledgement is executed by the Counterparty (the "Acknowledgement”)
wherein the Counterparty agrees: {i} to be bound by the terms of this Agreement; and
{ii) that it is jointly and severally liable with the Stakeholder for any of its breaches of this
Agreement.

The Stakeholder agrees to be responsible for any breach of this Agreement that
results from the actions or omissions of the Representatives and/or the Counterparty.
In addition, the Stakeholder agrees that it will not disclose the Evatuation Material, to
any person, other than its Representatives and the Counterparty without the express
written consent of the Receiver and/for an Order of the Ontarlo Superior Court of Justice
- Commercial List.

The Stakeholder shall be permitted to disclose any Evaluation Material (and the
fact that such Evaluation Material has been made available to 1t} if, in the opinion of its
legal counsel, in consultation with the Receiver's counset: (i) the Stakeholder is required
by applicable law or regulation or any governmental agency or cther regulatory
authority; or (i) in connection with any legal proceedings sc long as the Stakeholder
takes such steps as reasonably available to it to make the disclosure on a confidential
basis. The Stakeholder agrees that it will notify the Receiver as soon as practical in the
event of any request or efforts to obtain disclosure of any Evaluation Material pursuant
to applicable law or other requirement referred to in the previous sentence and will co-
operate with any timely reasonable efforts of the Receiver to obtain protective orders or
other relief, unless such notification shall be prohibited by applicable faw or legal
pProcess.

The Stakeholder, the Representatives and the Counterparty shall have no
obligation hereunder with respect to any information in any Evaluation Material to the
extent that such information (i) ig or becomes generally avaitable to the public other than
as a resull of a disclosure by the Stakeholder, its Representatives andfor the
Counterparty in violation of this Agreement; (ii) was within the Stakeholder's possession
prior to it being fumished to it pursuant hereto, provided that the source of such
information was not known by the Stakeholder to be bound by a confidentiality
agreement with or other contractual, legal or fiduciary obligation of confidentiality to the
Borrower or any other party with respect to such information; or (iii} is or becomes
available to the Stakeholder on a non-confidential basis from a source other than the
Receiver, or its Representatives, provided that such source is not known by the
Stakeholder to be bound by a confidentiality agresment with or other contractual, legat
or fiduciary obligation of confidentialily fo the Receiver or any other party with respect to
such information.

The Stakeholder agrees fo return to the Receiver or destroy all Evaluation
Material (including, for greater certainty, Internal Evaluation Material) promptly upon
written request of the Receiver without retalning any coples thereof.



00017

-3

The Receiver has relied upon the financial records of the Debtor, as well as other
information supplied by staff and management of the Debtor, its service providers, iis
financial Institutions and other third parties. The Receiver assumes no responsibility or
liabifity for loss or damage occasicned by any parly as a result of the use of the
Evaluation Material. Any use which any party makes of the Evaluation Material or any
relianca on or decision made based on the Evaluation Material is the responsibility of

such parly.

The Stakeholder acknowladges and agrees that the execufion and delivery of
this Agreement and the delivery of any Evaluation Material does not give rise to any
legal obligations of the Receiver, whether in contract, in negligence or other tort, by way
of fidugiary duly or otherwise. Without limiting the foregoing, the Stakeholder
acknowledges and agrees that the Receiver is not and will not be under any obligation,
express or implied, 1o provide or to continue to provide any or all Evailuation Material, to
emtertain any offers or proposals relating o the Debfor, its business, its assets or any
matters relating to the Appointment Order, or to complete any transaction with the
Stakeholder, uniess and uniil the Receiver and the Stakeholder execute and deliver a
jegally binding agreement expressly providing for such obligations. Without limiting the
foregoing, the Stakeholder acknowledges and agrees that the Receiver has not and will
hot give any representations or warranties, either express or implied, concerning the
accuracy or completeness of, or otherwise relating in any way to, any Evaluation
Material provided to the Stakeholder, and that the Receiver shall not have any liability
whatsoever to the Stakeholder, the Representatives, the Counterparty or any other
party for any transaction entered into, or not entered into, or any other act, omission or
decision made or taken, relying upon or in any way affected by, any Evaluation Material,
the foregoing being subject fo any representations and warranties concerning any
Evaluation Material expressly given in writing in a legally binding agreement executed
and deliverad by the Receiver,

The Stakeholder hersby agrees fo indemnify and hold the Receiver harmless
from any and all claims, losses or damages and expenses (including legal costs) which
arise directly or indirectly from any breach of this Agreement by the Stakeholder, the
Representatives and/or the Counterparty, including without fimitation any claims that
any such breach also constitutes a breach of any of Receivet’s Duties or of applicable
laws.

The Stakehokler agrees that money damages would not be a sufficient remedy
for breach of this Agreement, and that in addition to all other remedies available at law
or in equity, the Receiver shall be entitled to seek equitable relief, including injunction
and specific performance, without proof of actual damages. The Stakeholder
acknowledges and agrees that no fallure by the Receiver in exercising any right, power
or privilege hereunder will operate as a waiver thereof, nor will any single or partial
exercise thereof prectude any other or further exercise thereof or the exercise of any
right, powsr or privilege hereunder,

This Agreament embodies the entire understanding and agreement between the
parties with respect to all Evaluation Material and supersedes all prior understandings
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and agreements relating thereto. The terms of this Agreemeant may not be amended,
varied, waived or terminated except by a written document executed by the Receiver.

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein without giving
effect to any choice of law principles.

This Agreement may be signed in counterparts, each of which shall be an
original and both of which taken together shall consfitute the same Instrument.

This Agreament and any demand, notice or other communication o be given in
connection with this Agreement including, without limitation, any confirmation or other
document may be exscuted and defivered by personal delivery, elactronic mall or fax to
the following:

IF TO THE RECEIVER:
Ira 8mith; e-mail address - ira@irasmithinc.com; fax - (905) 738-9848

IF TO THE STAKEHOLDER:
Dennis Zamanis: e-mail address - dennis.zamanis@id.com; fax — (416) 785-5082

The parfles agree that all telecopied or telefaxed copies of this Agreement,
confirmations and other documents, and signaturss hereto and thereto, shall be
duplicate originals.

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be
duly executed and delivered by their respective authorized officers as of the date first

written above.

IRA SMITH TRUSTEE & RECEIVER THE TORONTO-DOMINION BANK
INC. .

solely in its capacily as court gppointed

receiver of 2012244 On}:a o/Limited

(ﬂ -
[ ' By MAWW
Name: Ira Smith Tﬂ ﬁﬁuf;é TZI*TMAQL

Title: ~ President
{ have authority to bind the corporation

| have authority to bind the Recelver
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ACKNOWLEDGEMENT

FROM: . Firm Capital Corporation (the “Counterparty”)

TO: IRA SMITH TRUSTEE & RECEIVER INC (the “Receiver®) in its capacity
as court appointed receiver of 2012241 Ontario Limited

RE: ACKNOWLEDGEMENT OF OBLIGATIONS UNDER

CONFIDENTIALITY AGREEMENT ATTACHED HERETO AS
APPENDIX “A” (the “Agreement”)

The Counterparty has had the opportunity to review, with its legal advisors, the Agreement
attached as Appendix “A” hereto and acknowledges and agrees to be bound by the terms
contained therein, meluding, but not limited to, liability for any breach of the Agreement by the

Counterparty, PER FC— MQ&QE ’ .
- "‘ 2 7 A

M

! A ‘
1 B o
TR LA L A RO E IO
.

Neme: midhel (Wwliez

Title: p‘. 5D
Ihave guthority to bind the Company
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Victoria Gifford

From: Ira Smith |mailto:ira@irasmfthinc.comI

From: Michael Warner <MWarner@firmcapital.com>

Sent: March 22, 2012 2:08 PM

To: Ira Smith

Cc: Dennis Zamanis; Frank DiNino; Ken Malcolm; Robb English; Domenico Magisano; Brandon
Smith; Stanley Sugar

Subject: RE: 50 Sunny Meadow

Ira

| will be there in the morning at 10:30

Sent: Thursday, March 22, 2012 11:40 AM

To: Michael Warner

Cc: Dennis Zamanis; Frank DiNino; Ken Malcolm; Robb English; Domenico Magisano; Brandon Smith; Stanley Sugar
Subject: RE: 50 Sunny Meadow

Importance: High

Hi Michael. We are actually in a position to have the Agreements reviewed by you in our office. We are notina position
to distribute them or allow a copy to be made. Of course, we are in a position to allow you to make any notes you may
wish to make.

In the meantime, attached is the summa ry schedule of the APS’s, all subject to the acknowledgement and confidentiality
agreement that was signed by FC Mortgage Credit Corp.

If you wish, you may attend at our office at 10:30AM tomorrow, when my colleague, Stan Sugar, who is familiar with all
the Agreements will be available to provide the APS's to you for your review.

Please advise.

Best regards.

IRA SMITH MBA, CA-CIRP
President

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

EE%&% g .I ETH P: 905.738.4167 ext.111 | G: 905.738.4167 ext. 211

FRUSTEE & RECEIVER INC, F: 905.738.9848 | E: Ira@irasmithin.eom,
FEMEYING OVER, BTARTIY B Www.irasmithinc.com

This e-mall is intended only for the person to whom it fs addressed fihe "addrassee®) and may contain confidential andfor privileged material, Any review, refransmission,
dissemination or cther use that a person other than the addressee makes of this comimunication is prohibited and any reliance or decigions made based on it, are the
responsibility of such person, We accept no responsibility for any loss or damages suffered by any person othar than the addressee as a result of decisions made or actions
taken based on this communication or otherwise, If you received this in error, please contact the-sender and destroy all copies of this e-mail.

From: Michael Warner [mail‘to:MWarner@ﬁrmcapitaLcom]

Sent: March-22-12 10:26 AM
To: Ira Smith

Subject: 50 Sunny Meadow

ira
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It is my understanding that you are now in a position to send all the agreements regarding the above noted property. Is
it possihle to send them via PDF to our office.

Thanks

Michael Warner

Vice President, Mortgage Lending

Firm Capital Corporation

Mortgage Banking * Real Estate Capital

Tel: (416) 635-0221, ext, 230 | Fax: (416} 635-1713

1244 Caledonia Road, Toronto, Ontaric MBA 2X5

email; mwarner@firmcapital.com | Website: www.FirmCapital.com

Important Netice: This message is intended only for the use of the individual or entity to which It Is addressed, and may contain information that is privileged, confidential and exempt from
disclosure under applicable faw. If the reader of this message Ts not the Intended recipient, you are hereby notified that any dissemination, distribution or copying of this communication is
strictly prohibited, If you have recelved this communlcation in error, please notify the sender immediately by email and deleta the message. Thank you. Firm Capital Corporation {*FCC*)}—
Disclalmer If e-mail relates to an FCC matter; Ontarlo Mortgage Brokerages, Lenders and Adminlstrators Act License #10164, Administrators License #11442, Registered Agent #M08000109
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LiPMAN ZENER WAXMAN 1
BARRISTERS AND SOLICITORS

Mareh 23, 2012

SENT BY FAX

BLANEY McMURTRY LLP
Barristers and Solicitors
1500-2 Cueen Street East
Toronto, Ontario

MS5C 3G3

Attention; Domenico Magisano

Dear Sir:

NO. 9871 P 2

1220 Bglnton Avenue West
Toronto, Onlarlo MeC 2E3
Telephone (416) 789-0652
Pacsimile (416) 789-3015

Anthony J. ¢ Brien, B.A, LLB
Tel; (416) 789-0652 ext 306
tobrien(@lzwlaw.com

Re: Toronto Dominion Bapk and 2012241 Outario Limited

Please provide me with a full set of Leases and Agreemenis of Purchase and Sale
pursuant to the executed Acknowledgment and Confidentiality Agreement. At this point
we will not yet be sending them to First National until we have further discussions with

"you.

Yours very truly,

AJO/mf
Enclosures
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ACKNOWLEDGEMENT
FROM: 2012241 Ontarie Limited (the “Couniexpariy”)

TO: IRA SMITH TRUSTEE & RECEIVER INC (the “Receiver™) in its capacity
a9 conrt appointed recefver of 2012241 Ontavio Limited
RE: ACKNOWLEDGEMENT or OBLIGATIONS TINDER

CONFIDENTIALITY AGREEMENT ATTACHED HERETO AS
APPENDIX “A” (the “Agreement”)

The Comnterparty has had the opportunity to review, with #s legel advisors, the Agreement
attached as Appendix “A” hereto and acknowledpes and agress to be bound by the termg
conteined therein, including, but not limited to, Uabilily for any breach of the Agresment by the
Counterparty.

2012241 ONTARIO LIMITED

:E'%*T;ef'/ f/w”‘/

Namey) GH&EPE Y DIRL B L
Tiide:™ PRELT DR T)

Theve athority to bind the Company
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Confidentiality Agreement

Confidentiality Agreement dated as of March 2L, 2012 (this “Agreement™)
between 2012241 Ontarin Limited (the “Stakshelder’) and Ira Smith Trusies &
Recslver Ino, In e capacily as court appeinted recsiver (the "Receiver’} of 2012241
Ontatrio Limited (the "Debtor") pursuant to & court ordar of the Hohourable Mr. Justice
Campbell dated November 15, 2011 (the "Appolniment Order”

The Sfakeholder is a lander to and/or holds securities of and/or hae other claims
againet the Borrower and/or is acting in its capacity as a representative of the Debtor.
The Stakeholder has epproached the Recsiver and expressed an interest in accessing
certain information regarding the business and affairs aof the Debtor for the purpose of
complying with and putting together a re-financing package (the "Stafted Purpose”,

As used herein: (a) “Bvaluation Material™ refsrs to () non-public information
furnished by the Reoceiver, Including any loan and securlly dosuments, agresments of
purchass and sals, rantat agreements, offier documents, loan balsnces, financial
statements, cash flow statements, business plans, computer records andfor other
Iriformattion: that the Receiver, in its sola discretion, elects fo supply to the Stakeholdar In
respect of the Stated Purpose; (i) all memoranda, notes, and other documents and
analysis internally developad by the Recelver that It elects, in its sole discretion, to
supply to the Stakeholder; and (i) all memoranda, notes, and other dacuments and
analyses developed by the Stakeholder using any infarmation specified under clauses
(i) and (i)} above (“Internal Evaluation Materfal”).

The Stakeholder acknowledges that it iz awars that the Receiver may he subject
o duties of cunfidentiality (“Receiver's Duties”) arising as a result of |ts appoiniment
as the Recejver of the Debtor. Acoordingly, the Stakeholder has entered info this
Agreement in order to' induee the Receiver to provide Evaluafion Material to the
Stakeholder, The Stakeholdesr agroes that the Receiver is making no commitmant 1o
pravide any or all Evaluation Material 1o the Stakeholder, The Stakeholder agrees that
the actual provision of any Evaluation Material to 7 shall be good and sufficient
considerafion for this Agreemant,

Tha Staksholder agreas that it will use all Evaluation Materlal solsly for the
Stated Purpose and that the Stakeholdar will keep such mformation confidential in
accordance with the terms of this Agreement; provided, however, that any such
information may he disclosed fo the pariners, direciors, officars, employess, lagal
counsel,  auditors, afffllates, advisors ang repraseniafives  (collectively,
"Represantatives”) of the Stakeholder it being understood that such Representatives
shall ba informed by tha Stakeholder of the confidential nature of augh information, shall
be diracted by It o freat such information in accordance with the terms of thie
Agreement, and i required by the Receiver, for the Reprasentatives and/for the

Counterparty to sign a confidentiality agreernent substantially in the form of this
Agreement.

000181
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The Stakehulder advises that it may wish io release some or all of the Bvaluation
Material to First National Financlal LP, a proposed [lender / assignes efc] (the
‘Counterparty”} who iz an integral party o the Stakeholder achieving the Stated
Pupose. The Recalver will permit the Stakeholder to disclose the Evaluafion Materla)
to the Counterparty providing that an acknowledgement ls executed by the Counterparty
{the "Acknowledgement’) wherein the Counterperly agrees: (i) o be bound by the
terms of ihis Agresment; and (i) that It Is jointly and severally lfable with the Stakeholder
for any of ifs breaches of this Agresment,

The Stakeholder agraes to be responsible for any breach of this Agreetnent that
results from the actions or omissions of the Representatives and/or the Counterparty.
I addiflon, the Stakeholder agrees that It Wil not disclose the Evaluation Material, fo
any person, other than iy Repmsentatives and the Counterparty without the express
written consent of the Reesivar and/or an Order of the Ontario Superior Court of Justice
- Commerelal List.

The Stakehelder shall be permitted to disclose any Evaluation Material (and the
fact that such Bvaluation Material hag been made available to it) i, in the opinion of its
legal counsel, in consultation with the Racelver's sounse) (i) the Stakehnlder is required
by applicable law or regulation or any goveinmental agency or other regulatory
authority; or (i} In conngction with any lagal proceadings so long as the Stakeholder
takes such steps as reasonably avallable to it to make the disclosure on & confidential
basls, The Stakeholder agrees that it will notify the Recelver as scon as practical in the
avent of any request or efforts to ebtain disclosure of any Evaluation Materlal pursuant
to applicable law or other requirement referred 1o in the previcus sentence and will po-
operate with any timely reasonable efforts of the Recelver fo oblain protective ordets or
other relief, unless such nofification shall be prohibited by epplicable law or legal
process.

The Btakeholder, the Represertatives and the Counterparty shall have no
obiigation heraunder with respect to any imformation in any Evaluation Material to the
extent that such information (i) s or becomes generally avajlable to the public other than
a8 a result of a disclosurs by the Stakeholder, fs Repressntatives andfor the
Counterparly in viclation of this Agreement; (i} was within the Stakeholder's pOsEeSsion
prior to £ being fumished o it purstant herefo, provided that the source of such
information was not known by the Stakeholder to be bound by a confidentiality
agreament with or other contractual, legal or fiduciary obligation of confidentiaiity to tha
Borrower or any other pary with respect to such information: or (i) is or becormes
Available to the Stakeholder on a nan-confidential basls from a source other than the
Receiver, or its Representatives, provided that sush source s not known by the
Stakeholder to be bound Ly a confidentiality agreement with or other oontractual, legal

or fiduciary obligation of confidentialiy to the Receiver or any ofher party with respact to
such information.

The Stakeholder agrees to retum to the Receiver or destroy all Evaluation
Matetial (including, for greater certainty, Internal Evalyation Materfal) promptly upon
written request of the Receiver without retaining any copiss thereof,

h

0028

Y

[
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The Recelver has relled upon the financlal records of the Dabtor, as well as ather
information supplied by staff and management of the Debtor, ifs service providers, s
financial Institutions and other third parties, The Recelver assumes no responsibility ar
liability for loss or damage occasioned by any parly as a resuit of the use of the
Evaluation Material. Any use which any party makes of the Evaluation Material or any
relisnce un or dacision made baged on the Evaluation Materiz] is the responeibility of
such party.

The Stakeholder acknowladges ard agrees that the exacution and delivery of
this Agreement and the delivery of any Evaluation Material does not give rise to any
legal obligations of the Recaiver, whether in contract, In negligence or other tort, by way
of fiduclary duty or othorwise. Without miting the foregoing, the Stakeholder
acknowledges and agrees that the Recaiver is not and will not be under any obligation,
eXpress or implied, [o provide or to continue to provide any or all Evaluation Material, 1o
enteriain any offers or proposals relating to the Debior, Its business, its assets or any.
matlers relafing to the Apvointmant Order, or to complete any transaction with #he
Staksholder, unless and unt the Receiver and the Staksholder execyte and deliver a
lepally hinding agreement expressly providing for such obligations. Without Imiting the
foregolng, the Stakeholdar acknowledges and agrees that the Recsiver has not and will
noi give any representafiohe or warranties, alther express or Implied, concerning the
meouracy or completeness of, o otherwlze relating in any way fo, any Evaluation
Material provided to the Stakeholder, and that the Recelvar shall not have any Hability
whatsoaver to the Stakeholder, the Representatives, the Counterparty or any other
parly for any {ransaction entered Into, or net enfered Mo, or any ofher act, omission or
decigion made or taken, relying upon or in any waly sifected by, any Evaluation Matertal;
the: foregeing being sublect to any representations and warranties concerning any
Evafuafion Materla] exprossly given in writing In a lagally binding agreement executed
and delivered by the Receiver.,

The Stakeholder hereby agrees 1o indemnify and kold the Receiver farmless
from any and all claims, losses or damages and expenses {ncluding legal costs) which
arize directly or indirectly from any breach of his Agresiment by the Stakeholder, fhe
Representatives and/or the Contergarty, including without IImitation any claims that any
such breach also constitutss a breach of any of Racelvers Duties or of applicable faws,

The Stakeholder agraes that money damages would hot be a sufficient remedy
for breach of this Agresment, and that in addition to ajl othier remedies available at law

This Agreement embodies the entire bhderstanding and agreement between the
partiss with respect to all Evaluation Material and supersedes all prior understandings
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4nd agreements relating thereto, The terms of this Agraement may not be amendad,
varied, waived o ferminated except by a written document exssuted by the Receiver.

This Agreement shall be governed by and consttued In angordance with fhe laws
of the Province of Ontarlo and the laws of Catada applicable thersin without giving
effect to any cholce of law principles.

This Agreement may be signed in counterparts, eaéh of which shall be an
otiginai and both of which taken together shall constifute the same ingtrument.

This Agreement and any dermand, notice or other communication to be glven In
tonnection with this Agreement inclueiing, without iimitation, any oonfitrnatlon or other
document may be exscuted and deliverad hy personal defivery, electronic mail or fax fo
the: following:

IF TO THE RECEIVER;

Ira Smith: e-mall address - ira@irasmithing.com; fax - {B06) 7368-9848
IF TOTHE STAKEHOLDER:

Anthony J. O'Brien: e-mall adr.:,fress - lobrien@lzwiaw.com; fax — (416)789-8015

The parties agree that all telecopied or ielefaxed coples of this Agreement,
confirmations and other documents, and signatures hereto and therefo, shall be
duplicate originals.

IN WITNESS WHEREOQF, the parfies harety have caysed this Agreement to he
duly executed and deliveraed by their respective authorized officers as of the date first
written above,

IRA SMITH TRUSTEE & RECEIVER 2012241 ONTARIO LIMITED
ING. : '

solely in ita capagity as coyft/appointed
raceiver of 015@}] Ontdfie Limited

, Ol
Nagie! “3#G D EV DH LT 17 T
By: - THe prpsiDE"T
Name: Ira Smith

Tifle:  President I have autthority fo bind tha corporation

By

[ have authority to bind the Recaiver

1
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APPENDIX U



{

. . O
Domenico Maglsano 01 U j, 85
|

From: Tony O'Brien <TObrien@lzwlaw.com>
Sent: March 26, 2012 5:53 AM

To: Domenico Magisano

Cc: Ira Smith; renglish@airdberlis.com
Subject: RE: Viewing of Documents

"Viewing of the Documents". Unfortunately | will be proceeding with my Motion on all issues against the Receiver
including costs on April 4, 2012. For some reason you are now refusing to provide copies of the documents (agreements
of purchase and sale and leases) so we will go to Court and get that Order no matter what else occurs and recover the
costs of having to do so. Qbviously this about face was unexpected and | hope no documents have been released to any
other entity or party but that will probably come cut in the next few days.

-----Original Message-----

From: Domenico Magisano [mailto:dmagisano@blaney.com]
Sent: Friday, March 23, 2012 1:12 PV

To: Tony O'Brien

Cc: 'ira Smith’

Subject: Viewing of Documents

Tony,

{ am in receipt of the attached letter and note that your client is not intending to disclose Evaluation Material to First
National at this time. | am sure your client alsc understands that it cannot discuss the contents of the Evaluation
Material with First National untif an

acknowledgement is provided. Finally, given the change in what was the

previous understanding for accessing the documents, | must confirm that your individual clients (the principals of the
Respondent) and any other individual acting on behalf of the Respondent are not permitted to share or discuss the
Evaluation Material with any third party (including, but not limited to, any new company that may be created in the
future).

With all of that said, | believe the Receiver will be pleased to make an appointment with your client so that they may
review the leases and APS'

at the Receiver's offices.

Ira: Can you advise Tony of availability?

Regards

Dom

Pomenico Magisano

Direct TEL 416.593.2996
Direct FAX 416.593.2977
dmagisanc@blaney.com

Blaney McMurtry LLP
2 Queen Street East, Suite 1500



Toronto, Canada M5C 3G5

416.593.1221 TEL U G O }? 8 !’3
416.593,5437 FAX

www.blaney.com

This communication is intended only for the party to whom it is addressed, and may contain information which is
privileged or confidential. Any other delivery, distribution, copying or disclosure is strictly prohibited and is not a waiver
of privilege or confidentiality.

If you have received this telecommunication in error, please notify the sender immediately by return electronic mail and
destroy the message.

Consider the environment, please don't print this email unless you really need to.
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Court File No, CV-11-9456-00C1

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE TORONTO-DOMINION BANK

Applicant

= gnd -
2012241 ONTARIO LIMITED

Respondent

AFFIDAVIT OF IRA SMITH
(Sworn March 30, 2012)

I, Ira Smith, of the City of Vaughan, in the Province of Ontatio, MAKE OATH AND
BAY AS FOLLOWS:

i [ am the President of Tra Smith Trustee & Receiver Inc. (“ISI?), the court-appointed
receiver (the “Reeciver”) of 2012241 Ontatio Limited (the “Debtor”). As such, 1 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, iS1 was appointed Receiver 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 ifs legal counsel

are requirad to pass their accounts from time to time,
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4. Attached herefo 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 “Accounts
Summary”) for the period from Januaty 1, 2012 to Febtuary 29, 2012 (the “Time Period”). A
copy of the invoice rendered by the Recciver and referenced in the Accounts Sunumary is
attached to this my Affidavit as Exhibit “B”.

5, The Receiver has filed its Third Report with this Fonourable Court, which outlines,

among other things, the Receiver’s overall actions and activities since December 31, 2011,

6. A total of 254.9 hours were expended by the Receiver in connection with this matter
during the Time Period, giving rise to fees totaling $88,257.50 (excluding HST) for an average
hourly rate of $346.24 and allocated approximately as outlined in the Accounts Sum mary.

7. To the best of my knowledge, the rates charged by the Receiver throughout the course of

these proceedings are compurable to the rates charged by other accounting firms in the Greater

Toronto Area for the provision of similar services.

8. The hourly billing rates outlined on the Accounts Summary are the normal hourtly rates

charged by the Receiver for services rendered in relation to similar proceedings.
g. I'verily believe that the Receiver’s accounts are fair and reasonable in the circomstances,

19, Attached as Exhibit “A” to the Affidavit of Grace Kim sworn March 30, 2012 and filed
in support of the within motion are copies of the accounts rendered by Blaney McMurtry LLP
(“Blaneys™), counsel to the Receiver, for the period from December 21, 2011 to February 28,
2012,

11, Blaneys has rendered services throughout these proceedings consistent with instructions
from the Receiver, the Receiver has approved all such sccounts and I verily believe that the fees

and disbursements of Blaneys are fair and reasonable in the circumistances.

12. The said Affidavit s sworn in connection with the Receiver’s motion to have, among
other things, its fees and disbursements approved by this Honourable Court and for o improper

purpose.

O
O



SWORN BEFORE ME at the City of ™
Vaughay, in the Province of Ontarie,

on March.30, 3012,
/,// /i// f

-

7~ |

A Commissioner for taking affidavits

Brandon Smith, o Comissionar,
afc., Provinea of Ontario, for frn
Smith Trustes & Receiver ) {7
Trusten in Bankruptey, Bxpires
May 2, 2044,

Ira S'miﬁi/ \/



0002190

EXHIBET “A”

IRA SMITH TRUSTEE & RECEIVER INC,
INTERIM RECEIVER AND RECEIVER OF
2012241 ONTARIO LIMITED

January 1, 2012 ~ February 29, 2012

w““"" g " y e
P

~ Ira Stith " TO8ie en 43.9 425.00 18,657.50 .
CA-CIRP, Trustee
Brandon Smith BA | Senior Vice- 83,7 350.00 29,295,00
President
Marfin Wolfe CA Senior T19.4 32500 | 6,305.00
Consultant
3. Sugar CA Senior 101.8 325,00 33,085.00
Consultant
Cheryl Deshane Associate 6.1 150.00 | $913.00
Total ' 254.9 | Average hourly | 88,257.50
. rate of $346.24
Disbursements ' ' : 344.86
N ét Fees and
Disbursements
(exchading HST)
This Exhibit {j&'& referred o in the
Alidavit of i%ﬁ fd‘aﬂf&mﬁl. T

Bworn Q@fﬁf@%&@"f@i@%ﬁ@gﬁ LG 2012

Brandon Smith, & Commissione,
ate., Province of Ontario, for Tra
Sralth Yrustee & Recaiver ing,
Traatao in Bankrupicy, Expires
Moy 2, 2044,

- -
! - ot
-
e

o

Athmmissioner, etc.




atfdavicot . JSEY. ST

%
Tris Exhinlt .. 527, wetered mg in the

e mo this 7% day ot/

ABOAY

Ry L

IRA SMITH %oy

TRUSTEE & RECEIVER INC., ate., va!nméﬁ:g@aﬂ&?ysgﬂg
STARTING OVER, STARTING MOW Smith Trustee & Ramwér Ine,
Trusies in Bankrupicy, Expimé
May 2, 2014,

March 12, 2012

IN THE MATTER OF THE RE:(?EIVERSHiP GF

2012241 Ontario Limited

M7 Applowood Cras. Suite 6, Concord, ON LAK 4K7

Phones PO5,738,.4147
Fon: Q05 7389848

irsesmithing. ¢com

R-3unny Meadow

GETHST # 86236 5699

For professional services rendered for the period from Januvary 1, 2012 to February 29,
2012 inclusive, in acting as Receiver of 2012247 Ontario Limited in accordance with the

Order of the Ontario Superior Court of Jus

2011 as follows (detail attached):

Staff Hourly rate

L. Smith, President and Trustee $4725

B. Smith, BA, Senior Vice-Presideni $350

M. Wolfe, CA, Senior Consultant $325

3. Sugar, CA, Senior Consultant $325

C. Deshane, Associate $150
Disbursements;

Fax $ 5875
Postage 96,74
Long Distance 1346
Parking/Mileage/Travel 136.41
Equipment 1.44
Courier

R

Acgont Due When Rendored

HST

Hours

43.9
83.7
19.4
1018
6.1

WAL

tice (Commercial List) dated November 15,

$ 88,257.50

344.80

B i R, L SN %% 5.

$ 88.602.30

1151830
-$100,120.60
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000204
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. [ am a lawyer with Blaney McMurtry LLP, counsel for Ira Smith Trustee & Receiver
Inc., the court-appointed Receiver of the Respondent (“Receiver”) 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, I 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 December 21, 2011 to February 28, 2012,

3. A total of approximately 139.8 hours were expended by Blaney McMurtry LLP during

the period noted above in performing legal services to the Receiver,



S0
C002ny
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. 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.

6. 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 ME
at the City of Toronto,

in the Province of Ontario,
on March 30, 2012

/M/&%ﬂ@/ GRACE KIM

A Commissioner for/l//a&ing Affidavits

R N N NN
7

ictori i I issi te.
Victoria Lois Gifford, & Commissioner, eic.,
Province of Ontario, for Blaney McMurtry e,
Barristers and Solicitors.
Expires September 1, 2014.
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This is Exhibit “A” referred to
in the Affidavit of Grace Kim

sworn before me, this

30™ day of March, 2012

Ator WS

A Comm{s/sioné)r, etc.

Victoria Lots Gifford, a Commissioner, ete.,
Pravince of Ontario, for Blaney McMurtry LLP,
Barristers and Solicitors,
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Date
December 21, 2011

December 23, 2011

December 28, 2011

Decetmnber 29, 2011
Decetnber 29, 2011

Decetober 30, 2011
January 3, 2012
Jatuary 3, 2012

January 4, 2012

January 4, 2012

Coutt File

o207
ONTARIO SUPERIOR COURT OR JUSTICE,
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF
Acting for Court Appointed Receiver of
2012241 Ontario Limited

BILL OF COSTS OF SOLICITOR TO TRUSTER

From December 21, 2011 to January 31, 2012

Lawyet Time Degctiption

DM 0.50  Review e-mails tegarding tenant complaints;
preparation of materials for motion;

GS 020  Obtaining update of paicel tegister and
providing to G. Kim;

DM 240 Review e-mails regarding tenants not paying

tent and tenant complaints; respond to

- same; review and respond to e-mails
tegarding service prowde.is threatening to
cease providing service; prepatation of

motion matetial;

DM 2.60  Continue preparation of motion record;

TC 0,10 Conduct nuans preliminary seatch tegarding
Homelife Realiy;

DM 020 Review c-tnails regarding real estate agent

. comimissions;

DM 100  Review e-tail reparding complaints about
tenant at premises;

GJK 0.70  Revise Notice of Motion;

SW 020  Reviewing response from City confirming
secutity in place for site plan agreement; e-
mail to client regarding same;

DM 0.30  Review e-mails tegarding deposit held by

.. City of Brampton; continue wotk on treport;



Erate
Jamag 3t 202 000208

Account o,

470507

File Ne.
102242-0002

2-

Date Lawyer Time Desctiption

Januagy 4, 2012 GJK 1.50  Begin drafiing Staternent of Claim; draft
lettet to Ford Credit Canada regatding: 2008
Lincoln Navigatot;

Janwary 5, 2012 DM 0.40  Amendments to letter to Chahal tegarding
navigatoz; conference with G. Kim tegarding
satne; review e-mails reparding tenant related
matters;

Januaty 5, 2012 GJK 0.70  Revise lettet to Foxd Ctedit Canada Leasing;

teceipt and review email from M. Wolfe
regarding: the initial lessee; respond to email;

January 6, 2012 DM 1.00  Review of e-mails tegarding discussion with
* counsel to J. Dhaliwal; e-mails regarding
previous purchasers of condoriniutn units;
finalize letter regarding Lincoln Navigator;
conference with counsel to J. Dhaliwal;
conference with L. Brzezinski regarding

same;
January 6, 2012 GJK 040  Meet with D. Magisano regarding: the

Notice of Motion and Statement of Claim;
Januaty 9, 2012 DM 020  E-mails regarding update on investigation;
Januaty 10, 2012 DM 210 Amendments to teport; teview

cortespondence and documents for teport;
conference with G, Kim regatding same;
conference with L. Brzezinski and G. Kim
regarding 173 fonds; conference with B.
Smith and M. Wolfe regarding tequest for
information from TD;

January 10, 2012 GJK 3.30  Begin review of voluminous cotrespondence
and file material in prepatation for deafting
the Second Report of the Coutt-Appainted
Recelver and Notice of Motion:
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Date Lawvyer
January 11, 2012 SW 2.50
January 11, 2012 DM 4.50
January 11, 2012 GJK 450

Dot 00208

Janwary 31, 2012

Account No.

470907

File No,
102242-0002

Time Degcription

Confetence call with client regatding steps
temaining to complete condominium
Yegistration, to get a handle on various
deposits and inconsistencies in respect of
same as between Agreements of Putchase
and Sale and trust ledget and regarding
vatious occupancy and closing dates to
detestmine which putchasers may have tight
to terminate agreement fot delay; reviewing
sample form Agtreement of Parchase and
Sale and noting vatious key dates and
amounts as compared to trust ledget,
cotrespondence fiom Purchaset's solicitor
and intetim closing documents; meeting
with D, Magisano to teview same;

Amendments to report; e-mail exchanges
with client regarding information for lender;
e-mail exchange with R, Chahal regarding
Lincoln Navigatot; teview template APS;

prepare chart regarding APS analysis;

copference call with Receivet tegarding
above; meeting with T, Brzezinski and G,
Kitn regarding repott;

Continue deafting the Second Report; meet
with L. Brzezinski and D, Magisano to
teview draft report; continue revising the
Second Repott; draft email to 1, Smith
attaching the deaft Second Repozt;
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Date
January 12, 2012

January 12, 2012

January 12, 2012

January 12, 2012
January 13, 2012

Lawyex
LB

DM

GIK
DM

e

Dute 000210

January 31, 2012

Account No.

470907

Yile No,
102242-0002

Time Description

4.40

0.30

3.50

1.00°
1.20

Telephone discussions with Charles Chang;
Electronic cottespondence received and
teviewed from Chatles Chang; Meet with D.
Magisano; Meet with Grace Kim; Letter to
Chatles Chang; receiving and reviewing
propetty seatch for Orangeville; Receiving
and teviewing corporate search regarding
173; Receiving and reviewing cotpotate
seasch reparding English Prestige; Continue
Draft of repott and Otrder; Electronic
cortespondence received and reviewed from
Ira Smith (12); Electtonic corzespondence
received and reviewed from Stanley at Ita
Smith;

E-mails to and from counsel and chient
tegarding payment to broketage and tiust
account inconsistencies;

Prepatation and attendance at meeting at I,
Stnith's office; teview of certain APS
tegarding condominium complex; e-mails
tegatding payments received from Sikdet
Professional Corp; final changes to Repott;
meeting with S. Sugar regarding sumimaty of
APS agreements;

Revise the Second Report;

Review e-mails regatding operational
tattets; review tevised property
tozhagement agreement; teview lettet to
putchaset tegarding inquiry on closing
condominium transaction; confetence with
L Smith tepatding tneeting today;



Date
Januaty 13, 2012

Janwary 13, 2012

January 16, 2012

January 17, 2012

Jatwary 17, 2012
January 18, 2012

Januaty 18, 2012

January 19, 2012
Janary 19, 2012

Lawyer
GJK

DK

DM

DM

GJK
DM

GIK

LB
DM

Time
3.00

0.20

0.50°

0.50

0.30
3.30

4.50

4.00 -

1.00

Date 00021

Januvary 31, 2012

Account No.

470907

File No,
102242-0002

Desgetiption

Revise draft Second Repott to include
details tegarding English Prestige
Contracting, Hnglish Prestipe Project
Management and English Prestige Property
Management; receipt and teview of
comments from I Smith regarding: draft
Second Repott; revise draft Notice of
Motion;

Attend to land registration records and
obtain copies of register est lien and
certificate;

Prepatation for upcoming motion; e-mails to
othet counsel and teceiver regarding same;
instructions to G. Kim regarding notice of
motion and ordet;

Review e-mails regarding landlord / tenant
matters; considet same; teview e-mails
tegatding management matters;

Begin drafting Otdet;

Review motion material; review
management agreetent; discussions wiih
Receivet regarding management agrecment
teview and revise Notice of Meeting; amend
motion matetial to teflect same; teview
information provided in spreadsheets;

Receipt and seview of changes to Second
Repott sent by the Receivet; email to
Receiver requesting appendices;

Contitne wotk on Motion tatetial;

Review of motion matetial; conference with
L, Bezezinsld tegatding sarne; e-mail
tegarding chaits of putchasers;



e

Date
January 19, 2012

Jatwaary 20, 2012

Januvary 20, 2012

January 23, 2012

Januvary 24, 2012

Januaty 24, 2012

Jatwary 25, 2012

Januaty 26, 2012

GIK

DM

GJK

DM

LB

DM

DM

DM

e

Time
1.10

0.30

3.50

0.30 .

3.60

1.70

1.80

200

Diate

January 31, 2012

Account No,

470907

File No.
102242-0002

Description

Receipt and review of etnail from Receivet
regarding: Jeases and notice of meeting;
revise Second Report accordingly;

Conference with B. Smith tegarding
manzgement agreement; e-mails tegarding
same; teview notice sent to tenand;

Revise Second Repott of the Receives;
receipt and review of Notice regarding:
meeting with tenants;

‘Preparation of motion matetial; review e-

mails regarding same and meeting with unit
holders;

Review and redraft Report; Review and
Redtaft Notice of Motion; Review and
redtaft Motion Record and Ordet;

E-mails with TD counsel regarding
upcotning motion; preparation tegarding
same; conference with G. Kim regarding
finalizing materials;

Review and finalize motioh material;
confetence with new counsel to respondent;
e-mail teporting regarcing same; conference
with receiver regarding same and unit holder
meeting next week; preparation fot tmeeting
and upcoming motion; e-mail exchanges
with counsel to secuted lender;

Conference with teceiver tegarding motion
Monday; preparation for same; e~mails
regarding trust ledgers from Sikder
Professional Cotporation; conference with
secuted creditor regarding motion on
Monday and next steps; conference with G,
Kim regarding factum;



Date
Janmaty 26, 2012

Jatwaty 27, 2012
Janmaty 27, 2012

January 27, 2012

Januazy 29, 2012
Jatraary 29, 2012

Jatwaty 29, 2012
Jatwaty 30, 2012

January 31, 2012

January 31, 2012

OUR FEE FIEREIN:

Lawyey
GIK

LB
DM

GJK

DM

GJK

DM

GIK

7.

Date O 0
January 31, 2012

Avcount No.

470907

File No.
102242-0002

Time Desctiption

4.10

2,00
1.60

4.90

1.00-
0.80

0.40
3.00

3.80

1.10

Drtaft factum; tesearch case law on Mateva
injunctions and Receivet's powets to
examine thitd parties;

Review and redeaft Factum

Preparation of additional matetial; teview of
factum; teview letters from counsel
tegatding motion Monday; conference with
tecefver regarding apenda for Tuesday
meeting; preparation fot tnotion and
meeting;

Continue dtafting factum and Brief of
Authotities; draft Order; email
cotrespondence to and from C, Chang and
L. Btzezinski reparding: tetms of the Ordet;

Prepare for heating;

Prepate agenda for meeting on Tuesday; e-
mail to L. Smith enclosing same; review draft
otder tegarding Orangeville propetty and e-
mail regarding same;

Revise draft Ordets;

Attend at Coutt befote Spence ] and Obtain
Otdets; Negotiate with Counsel; Receiving
and teviewing material filed in tesponse by
respondents;

Conference with. counsel to the lender;
teview e-mail exchanges reparding same;
travel to/from meeting with unit holdets;
patticipate in meefing with unit holdets;
conference with Receiver regarding abalysis
of putchase agteements;

Attend at coutt to vaty Order of Justice
Spence dated Januaty 30, 2012;

$29,785.00
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Date
January 31, 2012
Aceount Mo,
470907
File No.
102242-0002
B
LESS COURTESY DISCOUNT: -$2,470.50
TOTAL FEES: $27,314.50
FEE HST; $3,550.89
AWVEE Hours Rate ount
Lou Brzezinski 18.00 $500.00 $9,000.00
Shawn Wolfson 300 $340,00 $1,620.00
Domenico Magisano 37.50 $315.00  $11,812.50
Grace J. Kim 35.00 $225.00 $7.875.00
Giorgena Sarantopoulos 0.20 $155.00 $31.00
Davn Kearng 0.20 $155.00 $31.00
Tetri Cutbush - 010 $155.00 $15.50
Filing Fees* - Non-Taxable $127.00
Profile Report/Point in Time Repott® - Non-Ta $32.00
Cyberbabn Agent Setvice Fee $44.00
Coutier $33.90
Long Distance Charges $33.60
Serve Documents $268.00
Postage $10.16
Computer Searches - R.F. (Teraview) $6.00
TOTAL DISBURSEMENTS: $554.66
*HST is not chatged
DISBURSEMENT HST: $51.44
TOTAL FEES AND DISBURSEMENTS: $27,869.16
TOTAL HST: $3.602.33
TOTAL AMOUNT DUE AND PAYABLE: $31.471.49

TOTAL AMOUNT CLAIMED FOR FEFES AND DISBURSEMENTS



Date
Febtoaty 1, 2012

Februaty 2, 2012

Februaty 2, 2012

"~ TFebiuary 2, 20127

February 3, 2012

Court File No:

ONTARIO SUPERIOR COURT OF JUSTICE 0
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF
Acting for Coutt Appointed Receiver of
2012241 Ontatio Limited

BILL OF COSTS OF SOLICITOR 1O IRUSTEHE

From Febroaty 1, 2012 to Febrvary 29, 2012

Lawyer Time Desctiption
DM 020  Message to teceiver regarding sales figures;

consider need for motion to set up
document collection process;

DM 0.60  E-mmails regarding registration of otdet;
conference with I Smith regatrding matetial
required to analyze unit putchases; e-mails
regarding same;

GIK 0.80  Receipt and review of email cotrespondence
from B. Smith regarding: status of interim
payments by remaining unit-holdets;

DK T U100 Receipt and review of court order afid T
instructions to register same on title; obtain
and review copy of propetty patcel register
and registeted instruments; prepate
electronic application for testtictions based
on court ordet and acknowledgment and
direction for execution by client authorizing
elecironic completion of application;

DM 250  Review infotmation regarding unit sales
ptovided by receiver and conduct analysis; e-
mail regarding comments on same; review e-
tmails regarding repisttation of ordet on 173;
teview documents and information provided
by alleged unit holder; respond to counsel
for unit holder;

L]

02

015

Ry



Daie
February 3, 2012

Februaty 6, 2012

Hebtuary 6, 2012

February 7, 2012

Februaty 7, 2012

February 7, 2012

Lawyet
DK

SW

DM

JLF

SW

Pate »
March 13,2012 (00216

Inwoice Mo,

474648

Fil: No,

102242-0002

Time Description

0,60 Receipt and review of exccuted
authotization; finalize application for
restrictions based on coutt order and attend
to electronic registration; obtain and review
property parcel register;

0.50  Vatious e-mails to and from client regarding
condominium occupancy matters;

0.40  Review e-mails regarding payments of
occupaticy tent and outstanding smounts;
conference with L, Brzezinski regarding
accupation matters; e-mail exchange with
clients regarding tenant documents;

0.80  Meeting with S. Wolfson to discuss use of
deposit funds released by excess deposit
insutance, disclosure statement, deposits
under reservation agreements;

220 Confetence call with client regatding
condominium occupancy and tenancy issues;
further e-madls to and from client regarding

documentation;

1.90  Conference call with recelver regarding rent
payments and suminaty of sales to date;
conference with S. Wolfson regarding same;
provide instruction to G. Kim tegarding
detnand lettets regarding occupancy fees;
message from . Chahal; e-mail to client
regarding same; message to P, Chahal;
review letters to parties who have not paid
occupancy rent; conference with G. Kim
tegarding same; review letter tegarding funds
paid to Capp Sgto;

h Fﬂﬁﬁ;févlévﬂﬁg drafcletersand relaved - -~ —
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Daie .
February 7, 2012 GJK
Febtuaty 8, 2012 DM
Fehtuary 8, 2012 GJK
February 9, 2012 SW
Hebruaty 9, 2012 DM
February 9, 2012 GJK
February 9, 2612 TC
Februaty 10, 2012 LB

0.50

1.50

0.40

.20
T Yetiniiks aad Seciples for payment of "

0.10
(.20

5,40

e G002y

Match 13, 2012

Invoite No,

474648

Iile Mo
1022420002

Description

Draft lettets to anit holdets 206, 207, 320
and 321 regarding: overdue payments; diaft
letter to . Spro requesting accounting of all
monies;

Review letter from counsel to 201 and
consider same; e-mail to client regarding
same; review letters to non paying unit
holdets; teview letter to Jender;

Receipt and review of Agreement of
Putchase and Sale for units 206 and 207;
draft email to B, Smith regarding
discrepancy between unit holders listed in
Excel spreadsheet and the agreements of
purchase and sale;

Bief perusal of lease in respect of Unit 223
and e-malls to and from client reparding
same; voicemadl to Tenant's solicitor to flesh
ouf intentions of Tenant;

Review ¢-mails regarding demands of

monthly temittances; teview teporting letter;
Finalize letter to I, Sgro;

Conduct Cotporate profile search regarding
2262248 Ontatio Inc.;

Telephone discussions with Chatles Chang
and nutnetous e-mail exchanged regarding
Mateva Injonction; Meet with D. Magisano
and Grace Kim; Telephone discussions with
lra Smith; Blecttonic cottespondence
tecelved and reviewed and Drafting and
transmitting Blectronic Correspondence to
Ita Smith; All mattets telating to work on
file;



ENESERy

Date
February 10, 2012

Februaty 10, 2012

Febtuary 13, 2012

Februaty 13, 2012

February 14, 2012

Pebruaty 14, 2012

Februaty 15, 2012

Lawyer
DM

DM

Sw

DM

DM

o

Prate

Match 13, 2012

[nvoice No.

474648

Iile No.
102242-0002

Time Description

0.20

070

0.50

0.30

0.9¢

(.90

1.70

Review e-mails regarding demand letters for
occupancy payments; teview e-mails
providing notices of examination;

Revise letter to 2262248 Ontario Inc; draft
email to B. Smith attaching same;

B-mails to and from and telephone
conversations with client and consultant
regarding cost and timing of registration of
condominiimg

Review e-ails regarding debtor's suggestion
that it will pay out seniot lendet; seview e-
maily regarding upcoming examinations and
draft letters regatding Prestige's faitute to
comply with Spence ]'s order;

Discussion with 'T. Evans regarding
materials required to be reviewed to advise
as to timing and cost of proceeding with
steps to have condominium tegisiered;
telephone conversation with solicitor for

“unil 223 regafidiig irtentich ¥ occopy aad” T

pay tent; e-mail (o client tegarding same;

Review e-mail and letters from commnsel to
debtor regarding possible tefinancing; e-mail
to debtor's counsel regarding satme; review
e-mails from TD Bank counsel regarding
same; ¢-mail exchange with Receiver
regarding same;

Conference with receiver regarding response
to lettet from debtor's counsel; draft
tesponse to letter from debtor's counsel;
teview new letter from debtot's counsel and
consult with receiver tegarding same; review
and consider e-mails regarding payments
from occuplers/terants;

n1Q

COO!

Vo



Date

Februaty 16, 2012

Febtuary 17, 2012

February 17, 2012

February 21, 2012

DM

DM

LM

DKL

5.

Date G g -
March 13, 20112

invoice No,
474648

File No.

102242-0002

Time Desctiption

2,50

0.20

1.60

80

1.20

Preparation of letteis and correspondence to
debtot's counsel; conference with Receiver:
tegarding letters firom debtor and prospect
of adjourning examinations; e~-mails from
counsel to TD regasding same; discussion
tegarding unsolicited offers for propety;
teview letters regarding payment of
occupancy rent;

Lettet to City confitming appointment of
Receiver to obtain information with tespect
to proposed condominium;

B-mail exchanges regarding unit holdet
payments; conference with G. Kim
regarding same; e-tails; teview draft notices
of termination and e-mail regarding same;
conference with counsel to Sikder
Professional corporation; e-mails and letters
regarding examinations; preparation for
meeting with counsel to debtor;

Telephone with City official tegacdiog status.. . . ..

of condominium approval of property;
review court otdes; prepare cottespondence
to City confittaing authorization and request
for information regarding development and
plan approval;

Vatious e-mails to and from client and
telephone conversation with . Magisano
regarding equating rent to occupancy fee
prescribed by the condominium act if an
Agteement of Putchase and Sale was entered
into; discussions with T. Evans tegarding
prescribed rate of intetest and tnechanics of
adjustments for interest fluctuating on a
month to month basis;

noes



Date Lawyet
February 21, 2012 DM
Febtuary 21, 2012 GJK
February 22, 2012 SW
February 22, 2012 DM

Februagy 22, 2012 GJK
Februaty 23, 2012 DM
Febraaty 23, 2012 GJK

Februaty 24, 2012 GF

Date

Match 13, 2012

000220

Invoice No,

474648

Filo Mo,

102242-0002

Time Desctiption

1.30

0.60
0.60

1.00

0.80
0.30

0.20

1.70

Review e-mails regarding payments from
occupants; imeeting with counsel to debtot
regarding potential payout of seniot lender
and receiver’s role after payout; e-mail
exchanges regarding cottect rate of TMI;
conference with 5. Wolfson regarding same;
consider Sikder ralease of trust funds;
conference with G, Kiin regarding reseatch
on same;

Review lease for unit 223;

Conference call with client to review and
discuss debtor overchatging occupants in
respect of occupancy fee (intetest on balance
due on closing) and strategy to deal with
same going forwatd;

Conference call with clients regarding
intetest caleulations under Condomitdum
Act and how to tesolve; considet same;
review futthet e-mails regarding payment of

LSIMIandforyenty oL

Draft letters to unit holders;

Conference with R. English regarding
financing matters; confitm adjournment of
A. Shah examination; deaft letter tegatding
same;

Email to and from D, Magisano tegarding:
the adjourament of the examination of A,
Shah;

Obtaining certificate of non-attendance;



Daie Lawyei
February 24, 2012 DK
Febraary 25, 2012 DM
Februaty 27, 2012 SW
Februaty 27, 2012 DM
February 27, 2012 GJK

Febiuary 28, 2012 DM

February 28, 2012 GJK
OUR FEE HEREIN:

LLESS COURTESY DISCOUNT;
TOTAL FEES:

FEE HST:

Lawyet
Jeffety L. Freelan

Lou Brzezinski

000221

Trate

Maxch 13, 2012

TInvaice No.

474648

bile No,
102242-0002

7.

Time Description

0.90  Telephone with City official repatding status
of site plan conditions and cutstanding
consultant certificates; receipt and review of
email of previous cortespondence generated
in this regard by City; prepate memorandum
tegarding same;

0.30  Review valuation; e-mail from 1. Smith
tegatding same;

0.70  Reviewing appsaisal report; e-mail to D.
Magisano regarding assumptions and
qualifications contained therein and advice
i1 tespect of same;

0.80  Conference with K. Malcoln tegarding bank
security and sale matters; conference with I.
Smith regarding same; conference with R,
English regarding same;

0.70  Draft termination letter regarding: unit 223;

0.60  Conference with receivet regarding

o - - weeappratsal; e-oails regarding sames o . o el

conference with lender tegarding
teceivership matters;

0.30  Receipt and review of letter from F. Spro;
draft email to L. Brzezinski and D, Magisano
regarding: alleged funds transfer to F. Sgro;

$14,586,00
-$1,045.50
$13,540.50
$1,760.27
Hours Rate Amouirt
.80 $560.00 $448.00
5.40 $500.00  $2,700.00
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DISBURSEMENT HST:

Date

March 13, 2012

Invoice No.

474648

Il No
102242-0002

000222

8.

Lawyer Hous Rate Amount
Shawi: Wolfson 7.2 $340.00 $2,448.00
Domenico Magisano 17.80 $340,00 $6,052.00
Grace . Kim ‘ 9.40 $225.00 $2,115.00
Dawn Kearns 3.30 $155.00 $511.50
Tepti Cutbush 0.20 $155,00 $31.00
Gaty Fung 1.70 $165.00 $280.50

Profile Repott/Point in Time Reportt - Non-Ta $8.00

Registration Fees* - Non-Taxahle $60.00

Computer Seatches - R.E. (Lezaview) * - No-Ta §27.00

Cybetbahn Agent Service Fee $11.00

Agent's Fees & Disbutsements $60.00

Coutier -$185.89

Fax Chatges $5.00

Reproduction Chatges $3.50

Registration Fees $10.00

Binding and Tab Charges $21.80

Computer Searches - R.E. (Teraview) $75.00

TOTAL DISBURSEMENTS:
*FIST is not chatged

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST;

TOTAL AMOUNT DUE AND PAYABLIL:

TOTAL AMOUNT CLAIMED FOR FEES AND DISBURSEMENTS

$467.19
$48.38

$14,007.69
$1,808,65

$15.816.34
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APPENDIX X



Co024

Court No:  CV-11-8456-00CL
Estate No:  32-158435

Recoiver's Interim Statement of Receipts and Disbursements
IN THE MATTER OF THE RECEIVERSHIP OF
2012241 ONTARIC LIMITED
FOR THE PERIOD FROM NOVEMBER 15, 2011 TO March 27, 2012

REGEIPTS
Cash in bank $ 8445145
GCollection of Rent, TMI and Occupancy Fees (Ingl. HST) 180,911.46
[TOTAL RECEIPTS: ~
[DISBURSEMENTS - o - e
Flling Fee Paid to Official Receiver 5 70.00
Locksmith 1,294.00
Security 15,989.75
Maintenance & Repairs 31,786.33
Insurance 70,982.57
Bank Charges : 71.43
Garbage Disposal 504.00
HST Paid 15,805.16
PST Paid 4,490.00
Pelican Woodcliff LLP Consulting Fees 19,318.20
Appraisal 11,000.00
Property Manager's Fee 5,700.00
Utilities 42,746.01
[OTALDSBURSEMENTS I A7

[AMOUNTONHANDASATMARCHZ7, 202~~~ " [§ 750054
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