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Telephone: 416-360-8600
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March 17, 2010

TO: ALL PARTIES ON THE SERVICE LIST

Dear Sirs and Madams:
Re: 1539304 Ontario Inc. o/a Trinity Landing (“Trinity Landing”)

Please find enclosed the Receiver’s motion record for the motion returnable April 22, 2010,
served in accordance with the Rules of Civil Procedure.

Please also note that several parties have advised the Receiver that they will object to materials
which are not served and filed in a timely fashion. Pursuant to the amendments to the Rules of
Civil Procedure effective January 1, 2010, please recall that responding motion records must be
served at least four days prior to the return of a motion. All materials must be filed with the
Court at least three days prior to the return of a motion.

If you have any questions, please do not hesitate to contact the undersigned at any time.
Yours truly,

Lang Michener LLP

S

Per:  Aaron Rousseau

AR
cc: Ira Smith
www.langmichener.ca Toronto  Vancouver Ottawa
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Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDKER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0. c. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

MOTION RECORD
(returnable April 22, 2010)

March 17, 2010 LANG MICHENER LLP
Lawyers
Brookfield Place
P.O. Box 747
181 Bay Street, Suite 2500
Toronto, ON M5J 2T7

Leslie A. Wittlin
Law Society Registration #14629M
Tel: (416) 307-4087

Alex Ilchenko
Law Society Registration #33944Q
Tel: (416) 307-4116

Aaron Rousseau

Law Society Registration #53833E
Tel: (416) 307-4081

Fax: (416) 365-1719

Lawyers for Ira Smith Trustee &
Receiver Inc. in its capacity as
Interim Receiver and Receiver and
Manager of 1539304 Ontario Inc.



Court File No.: CV-08-7714-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent
APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

MOTION RECORD INDEX

DOCUMENT TAB NO.
Notice of Motion returnable April 22, 2010 1.
Schedule A, Draft Sale Approval and Vesting Order 2
Fourth Report of the Receiver dated March 17, 2010 3
Receivership Appointment Order dated November 12, 2008 A
First Report Approval Order dated February 26, 2009

First Supplementary Report Approval Order dated March 10, C
2009

Second Report Approval Order dated June 11,2 009 D
Third Report Approval Order dated October 5, 2009 E

Receiver’s Second Interim Report (BIA s 246(2)) dated F
December 1, 2009

Statement of Adjustments for the sale of 80 King William Street, G
Hamilton to J. Cara Capital Corporation
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Schedule summary of lien claimants and their claims

Letter fro the Debtor to 1604249 Ontario Ltd. dated October 2,
2006

CCDC2 Stipulated Price Contract between the Debtor and
Building Technology Specialists Inc.

Executive Summary from Mutual Gain’s 4" Interim Progress
Draw Report dated May 31, 2007

CCDC2 Stipulated Price Contract between the Debtor and
1712164 Ontario Ltd.

1712164 Ontario Ltd.’s Articles of Incorporation
Lang Michener LLP Security Opinion dated March 3, 2009
Supplementary First Report dated March 4,2009

ICICI Bank of Canada, First Mortgagee, Payout Statement dated
March 11, 2010

Lang Michener LLP’s letter to all parties dated March 4, 2010

Summary of advances to the Debtor by the City of Hamilton
under its second mortgage

Lang Michener LLP’s letter to and email reply from Mr. Ronald
Weston, Counsel for the City of Hamilton

Listing of potential unsecured creditors that the Receiver is
aware of

The Receiver’s letter to unsecured creditors dated March 10,
2010

Consulting agreement between the Receiver and Pelican
Woodcliff Inc.

Pocrnic Realty Advisors appraisal summary

Receiver’s Statement of Receipts and Disbursements for the
period November 12, 2008 to March 15,2010

Affidavit of Ira Smith dated March 17 , 2010 regarding the fees
and disbursements of the Receiver for the period September 1,
2009 to March 15, 2010

Affidavit of Aaron Rousseau dated March 16, 2010 regarding
the fees and disbursements of Lang Michener LLP for the period
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September 1, 2009 to February 28, 2010

Affidavit of Ira Smith dated March 17, 2010 regarding the fees
and disbursements of Pelican Woodcliff Inc. for the period from
September 1, 2009 to October 9, 2009

Letter dated March 15, 2010 from Mr. Vasan confirming the
return of deposits in accordance with the Second Approval
Order
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Court File No.: CV-08-7714-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.O. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

NOTICE OF MOTION
returnable April 22, 2010

Ira Smith Trustee & Receiver Inc., in its capacity as Court-appointed Interim Receiver
and Receiver and Manager (the “Receiver”) of 1539304 Ontario Inc. (the “Debtor”) will make a
motion to the Court on April 22, 2010 at 10:00 a.m., or as soon after that time as the motion can

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

1. An Order, substantially in the form attached hereto as Schedule “A”:

(a) approving the Fourth Report of the Receiver dated March 17, 2010 (the “Fourth

Report™) and the actions of the Receiver as set out therein;
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(b)  approving the fees and disbursements of the Receiver and those of its counsel;

(c) directing that the Receiver pay the net realization of the assets, property and

undertaking of the Debtor into Court to the credit of this action;
(d) discharging the Receiver and terminating the Receivership;

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

may permit
THE GROUNDS FOR THE MOTION ARE:

Pursuant to the Order appointing the Receiver dated November 12, 2008, Ira Smith
Trustee & Receiver Inc. was appointed as Interim Receiver and Receiver and Manager of
the assets, undertaking and property of the Debtor pursuant to ss. 47(1) of the Bankrupicy
and Insolvency Act, Act, R.S.C. 1985 C. B-3 (the “BIA”) and s. 101 of the Courts of
Justice Act, R.S.0. 1190, c. C-43 (the “CJA™).

On October 16, 2009, the Receiver completed the sale of the sole asset of the Debtor,

pursuant to a court approved Agreement of Purchase and Sale.

A number of creditors are claiming priority interests over the assets of the Debtor and

have been unable to reach a resolution.
S. 47 of the BIA.
S. 101 of the CJA.

Such further and other grounds as counsel may advise and this Honourable Court may

permit.

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

motion:

The Fourth Report and the exhibits thereto;

The Responding Motion Record of the Debtor;
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3. Such further and other materials as counsel may advise and this Honourable Court may
permit.
Date: March 17, 2010 LANG MICHENER LLP
Lawyers
Brookfield Place
P.O. Box 747

181 Bay Street, Suite 2500
Toronto, ON MS5J 2T7

Leslie A. Wittlin
Law Society Registration #14629M
Tel: (416) 307-4087

Alex Ilchenko :
Law Society Registration #33944Q
Tel: (416) 307-4116

Aaron Rousseau

Law Society Registration #53833E

Tel: (416) 307-4081

Fax: (416) 365-1719

Lawyers for Ira Smith Trustee &
Receiver Inc. in its capacity as
Interim Receiver and Receiver and

Manager of 1539304 Ontario Inc.

TO: ATTACHED SERVICE LIST
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SERVICE LIST

GOWLING LAFLEUR HENDERSON LLP
Barristers and Solicitors

Suite 1600, 1 First Canadian Place

100 King Street West

Toronto, Ontario

MS5X 1G5

Heath P.L. Whiteley

Tel:  (416) 862-4400

Fax: (416) 862-7661

Email: heath.whiteley@gowlings.com

Lawyers for the Applicant, ICICI Bank of Canada

LANG MICHENER LLP
Brookfield Place

Suite 2500

181 Bay Street

Toronto, Ontario

MS5J 2T7

Les Wittlin

Alex IIchenko

Aaron Rousseau

Tel:  (416) 360-8600

Fax: (416)365-1719

Email: Iwittlin@langmichener.ca
ailchenko@langmichener.ca
arousseau@langmichener.ca

Lawyers for the Interim Receiver, Ira Smith Trustee & Receiver Inc.

1539304 Ontario Inc.
821 Albion Road
Etobicoke, ON

M9V 1A3

Harry Ganatra
Tel:  (416) 778-7062
Fax: (416) 778-5442



FELTMATE DELIBATO HEAGLE LLP
3600 Billings Court, Suite 200

Burlington, Ontario

L7N 3N6

Ronald Weston

Tel:  (905) 631-3656

Fax:  (905) 639-8017

Email: rweston@fdhlawyers.com

Lawyers for the City of Hamilton

HARRISON PENSA LLP
450 Talbot Street

P.O. Box 3237

London, Ontario

N6A 4K3

David Swift

Tel:  (519) 661-6729

Fax: (519) 667-3362

Email: dswift@harrisonpensa.com

Lawyers for 353903 Ontario Ltd.

LAZIER HICKEY LLP

25 Main Street West, 15" Floor
Hamilton, Ontario

L8P 1H1

Peter Sullivan

Saman M. Jaffery

Tel:  (905) 525-3652

Fax: (905) 525-6278

Email: sullivanpj@lazierhickey.com
jafferys@lazierhickey.com

Lawyers for Randy Legacy c.o.b. as Cyber Services Electrical & Fire Alarm Specialists

ECCLESTON LLP
66 Wellington Street West



Suite 3820, Toronto Dominion Bank Tower
P.O. Box 230, Toronto-Dominion Centre

Toronto, Ontario
MSK 1J3

Kenneth Eccelston

Tel:  (416) 504-2722

Fax: (416) 504-2686
email ken@ecclestonllp.com

Lawyers for Matthews Equipment Limited carrying on business as Hertz Equipment Rental

ECCLESTONE LLP

66 Wellington Street West

Suite 3820, Toronto Dominion Bank Tower
P.O. Box 230, Toronto-Dominion Centre

Toronto, Ontario
MS5K 1J3

Janice L. Quigg

Tel: (416) 504-2722

Fax: (416) 504-2686

Email: jquigg@ecclestonllp.com

Lawyers for Crotech Electrical Contractors Ltd.

MARTENS LINGARD LLP
195 King Street

St. Catharines, Ontario

L2R 3J6

John K. Lefurgey

Tel:  (905) 687-6551

Fax: (905) 687-6553

email: jlefurgey@martenslingard.ca

Lawyers for Basic Drywall Inc.

MARTENS LINGARD LLP
195 King Street

St. Catharines, Ontario

L2R 3J6



Peter J. Lingard

Tel:  (905) 687-6551

Fax: (905) 687-6553

email: dross@martenslingard.ca

Lawyers for Sibbald Roofing Ltd.

PICHELLI RAYNER
3600 Billings Court
Suite 201

Burlington, Ontario
L7N 3N6

John Pichelli

Tel:  (905) 639-0731
Fax: (905) 681-2335
email: jp@pichellilaw.com

Lawyers for 1504593 Ontario Limited carrying on business as Better Built

MCBURNEY, DURDAN, HENDERSON & CORBETT
PO Box 177

4759 Queen Street

Niagara Falls, ON L2E 6T3

Christopher R. Durdan
Tel:  (905) 358-2942

Fax: (905) 356-8938
Email: lawcrd@niagara.com

Lawyers for Castle Plumbing And Heating Inc.

CLARK PEDDLE
Barristers and Solicitors
871 Niagara Street
Welland, Ontario
L3C6Y1

Clark D. Peddle

Tel:  (905) 714-9400

Fax: (905) 714-9600

Email: clarkpeddlebarrister@bellnet.ca



Lawyers for Building Technology Specialists Inc.

Marvin Caplan
108 Amelia Street
Hamilton, Ontario
L8P 2V5

Tel: (905) 526-1033
Fax: (905) 526-1814
Email: marvin-caplan@coldwellbanker.ca

MARVIN P. STRINGER
Barrister and Solicitor

Suite 301, 4 Hughson Street South
Hamilton, Ontario

L8N 371

- Marvin P. Stringer
Tel: (905) 523-7500
Fax: (905) 525-7737
Email: marvin.stringer@sympatico.ca

Lawyers for Greg Ksiazek

BASMAN SMITH LLP
Barristers & Solicitors

Suite 2400, 1 Dundas Street West
Toronto, ON

MS5G 173

Lorne Shapiro

Tel: (416) 860-1911

Fax: (416) 860-1912

Email: Lshapiro@basmansmith.com

Lawyers for Canlight Realty Corporation

Frank Taylor

Tel: (905)387-1935

Fax: (905) 318-8880

Email: frankrtaylor@cogeco.ca



JOHN VAMVAKIDIS

Barrister and Solicitor

Suite 2005, 211 Marycroft Avenue
Woodbridge, ON

L4L 5X8

Tel: (905) 264-6224
Fax: (905) 264-7477
Email;

Lawyers for 1712164 Ontario Ltd.



SCHEDULE “A”
Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE THURSDAY, THE 22"° DAY

)
)

JUSTICE ) OF APRIL, 2010
)

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER s5.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0. c. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as court-
appointed interim receiver and receiver and manager (the “Receiver”) of all the assets,
undertaking and property of 1539304 Ontario Inc. (the “Debtor™), for an order: (a) approving the
Fourth Report of the Receiver dated March 17, 2010 (the “Fourth Report”) and the actions and
activities of the Receiver as detailed therein, and (b) approving the fees of the Receiver and its
counsel; (c) approving the distribution of the remaining proceeds and assets of the estate of the
Debtor, and (d) discharging Ira Smith Trustee & Receiver Inc. as Receiver of the undertaking,
property and assets of the Debtor, was heard this day at 330 University Avenue, Toronto,

Ontario.
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ON READING the Fourth Report and the affidavits of the Receiver and its counsel as to
fees contained therein (the “Fee Affidavits”) and the Responding Motion Record of the Debtor
dated March 4, 2010, filed, and upon hearing the submissions of counsel for the Receiver, ICICI
Bank Canada and the City of Hamilton and Mr. Ganatra on behalf of the Debtor, and no one
appearing for the other parties served with the Receiver’s Motion Record, although duly served

as appears from the affidavit of service of Aaron Rousseau sworn March 17, 2010:

1. THIS COURT ORDERS that the Fourth Report and the actions of the Receiver as

reported therein be and are hereby approved.

2. THIS COURT ORDERS that the Receiver’s fees and disbursements from September 1,
2009 to March 15, 2010, and the fees and disbursements of its legal counsel, Lang Michener
LLP, from September 1, 2010 to F ebruary 28, 2010, all as detailed in the Fourth Report and the
Fee Affidavits, be and are hereby approved.

3. THIS COURT ORDERS that the Receiver’s estimated fees and disbursements after
March 15, 2010, and the estimated fees and disbursements of its legal counsel, Lang Michener

LLP, after February 28, 2010, all as detailed in the Fourth Report, be and are hereby approved.

4. THIS COURT ORDERS that after payment of the fees and disbursements herein
approved, the Receiver shall pay the monies remaining in its hands to the Court, to the credit of
this Application, to be distributed by further Order of this Court.

5. THIS COURT ORDERS that, after payment of the amounts set out in paragraph 4
hereof, the Receiver shall be discharged as Receiver of the undertaking, property and assets of
the Debtor, provided however that notwithstanding its discharge herein (a) the Receiver shall
remain Receiver for the performance of such incidental duties as may be required to complete
the administration of the receivership herein, and (b) the Receiver shall continue to have the
benefit of the provisions of all Orders made in this proceeding, including all approvals,
protections and stay of proceedings in favour of Ira Smith Trustee & Receiver Inc. in its capacity

as Receiver.

LM - #73201v1



6. THIS COURT ORDERS AND DECLARES that Ira Smith Trustee & Receiver Inc.
and all of its directors, officers, employees and agents, and Lang Michener LLP and all its
partners and employees (the “Releasees”), are hereby released and discharged from any and all
liability that the Releasees now have or may hereafter have by reason of, or in any way arising
out of, the Releasees’ acts or omissions while acting in as or on behalf of the Receiver herein.
Without limiting the generality of the foregoing, the Releasees are hereby forever released and
discharged from any and all liability relating to matters that were raised, or which could have

been raised, in the within receivership proceedings.
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Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commerecial List)

BETWEEN:
ICICI BANK CANADA
Applicant
-and —
1539304 ONTARIO INC.
Respondent
FOURTH REPORT OF

IRA SMITH TRUSTEE & RECEIVER INC.

INITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER
AND MANAGER OF 1539304 ONTARIO INC.

DATED MARCH 17,2010

IRA SMITH TRUSTEE & RECEIVER INC.
Suite 6-167 Applewood Crescent
Concord, ON L4K 4K7

Ira Smith MBA CA-CIRP

P: 905.738.4167
F: 905.738.9848

E: ira@irasmithinc.com



FOURTH REPORT OF
IRA SMITH TRUSTEE & RECEIVER INC.

INITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER

AND MANAGER OF 1539304 ONTARIO INC.
DATED MARCH 17, 2010

REPORT

1.0 Introduction

1.1 Purpose of this Report

1.2 Disclaimer

2.0 Background and overview

3.0 Activities of the Receiver

3.1 Sales Transaction

INDEX

3.2 Repayment of the Borrowing Charge

4.0 Identification of Stakeholders
4.1 2007 Lien Holders

4.2 2008 Lien Holders

4.3 171
4.4 The Bank
4.5 The City

4.6  The Respondent
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13
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FOURTH REPORT OF
IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER

AND MANAGER OF 1539304 ONTARIO INC.
DATED MARCH 17,2010

INDEX

REPORT (continued)

4.7 Unsecured Creditors

5.0 The Ganatra Affidavit

5.1  Allegations that the Receiver, the Bank and Pelican Woodcliff Inc.

(“PWI”) were in collusion

5.2 Allegations that the Receiver’s sales process was designed
to pay PWI a commission

3.3 Allegations that the Receiver conspired with the Bank in an
attempt to minimize the realization and that the Receiver’s
sales process was faulty

5.4 Allegations that the Receiver intended to protect the interests of
Canlight and that the Receiver knew that Canlight would be the

ultimate buyer

5.5 The Respondent’s request to have Mr. Ganatra’s fees approved

6.0 Distribution and Termination of the Receivership

6.1  Balance of the Funds Held In Trust

7.0 Receiver’s Statement of Receipts and Disbursements
8.0 Fees and disbursements of the Receiver
9.0 Fees and disbursements of Lang Michener LLP

10.0 Fees and disbursements of PWI
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FOURTH REPORT OF
IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER

AND MANAGER OF 1539304 ONTARIO INC.
DATED MARCH 17, 2010

INDEX

REPORT (continued)
11.0 Other matters

12.0 Conclusion and recommendations

EXHIBITS

Receivership Appointment Order dated November 12, 2008

First Report Approval Order dated February 26, 2009

First Supplementary Report Approval Order dated March 10, 2009
Second Report Approval Order dated June 11, 2009

Third Report Approval Order dated October 5, 2009

Receiver’s Second Interim Report (BIA 5246 (2)) dated Decemberl, 2009

Statement of Adjustments for the sale of 80 King William Street, Hamilton to
J. Kara Capital Corporation

Schedule summary of lien claimants and their claims
Letter from the Debtor to 1604249 Ontario Ltd. dated October 2, 2006

CCDC2 Stipulated Price Contract between the Debtor and Building
Technology Specialists Inc.

Executive Summary from Mutual Gain’s 4™ Interim Progress Draw Report
dated May 31, 2007

CCDC2 Stipulated Price Contract between the Debtor and 1712164 Ontario Ltd.

1712164 Ontario Ltd.’s Articles of Incorporation
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FOURTH REPORT OF
IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER
AND MANAGER OF 1539304 ONTARIO INC.

DATED MARCH 17, 2010
INDEX
EXHIBITS (continued) Page
Lang Michener LLP. Security opinion dated March 3, 2009 “N”
Supplementary First Report Dated March 4, 2009 “0”
ICICI Bank of Canada, First Mortgagee, Payout Statement dated March 11, 2010 “p»
Lang Michener LLP’s letter to all parties dated March 4, 2010 “Q”

Summary of advances to the Debtor by the City of Hamilton under
its second mortgage “R”

Lang Michener LLP’s letter to and email reply from Mr. Ronald Weston,

Counsel for the City of Hamilton “S”
Listing of potential unsecured creditors that the Receiver is aware of “T>
The Receiver’s letter to unsecured creditors dated March 10, 2010 “g”»
Consulting agreement between the Receiver and Pelican Woodcliff Inc. “v»
Pocrnic Reality Advisors appraisal summary “Ww»

Receiver’s Statement of Receipts and Disbursements for the period
November 12, 2008 to March 15, 2010 “X»

Affidavit of Ira Smith dated March 17, 2010 regarding the Fees and
Disbursements of the Receiver for the period September 1, 2009 to March 135, 2010 “Yy»

Affidavit of Aaron Rousseau dated March 16, 2010 regarding the Fees and
Disbursements of Lang Michener LLP for the period September 1, 2009 to

February 28, 2010 “z”

Affidavit of Ira Smith dated March 17, 2010 regarding the Fees and Disbursements

of Pelican Woodcliff Inc. for the period from September 1 to October 9, 2009 “AA”

Letter dated March 15, 2010 from Mr. Vasan confirming the return of deposits

in accordance with the Second Approval Order “BB”
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Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

FOURTH REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

IN ITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER
AND MANAGER OF 1539304 ONTARIO INC.

DATED MARCH 17, 2010

1.0 INTRODUCTION

This Fourth Report to Court (the “Fourth Report™) is filed by Ira Srﬁith Trustee & Receiver Inc.
(“ISI”) in its capacity as court-appointed interim receiver and receiver and manager (the
“Receiver”), pursuant to section 47.1 of the Bankruptcy and Insolvency Act, R.S.C 1985, c. B-3,
as amended (the “BIA™), and section 101 of the Courts of Justice Act, R.S.0 1990, c. C.43, as
amended (the “CJA”), without security, of all of the assets, undertaking and property of 1539304

Ontario Inc. (the “Company” or the “Debtor”).

The Honourable Madam Justice Pepall made an order dated November 12, 2008 (the
“Receivership Order”) appointiﬁg the Receiver. A copy of the Receivership Order is attached

hereto as Exhibit “A”.

Iva
Smith
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The Receiver has filed the following Reports with the Court;

a) The First Report to Court dated February 20, 2009 (the “First Report”) and a
Supplement to the First Report dated March 4, 2009 (the “Supplementary First Report”). The
First Report was approved by order of the Honourable Madam Justice Pepall dated February 26,
2009, (the “First Approval Order”), and the Supplementary First Report was approved by order
of the Honourable Madam Justice Pepall dated March 10, 2009, (the “First Supplement

Approval Order™).

b) The Second Report to Court dated June 8, 2009 (the “Second Report”). The Second
Report was approved by order of the Honourable Madam Justice Pepall dated June 11, 2009, (the

“Second Approval Order”).

c) The Third Report to Court dated September 17, 2009 (the “Third Report™), a
Supplement to the Third Report dated September 24, 2009 (the “Supplementary Third
Report”) and a Second Supplement to the Third Report dated October 2, 2009 (the “Second
Supplementary Third Report”). The Third Report, Supplementary Third Report and Second
Supplementary Third Report were approved by order of the Honourable Mr. Justice Cumming

dated October 5, 2009 (the “Third Approval Order”).

Copies of the First, First Supplement, Second and Third Approval Orders are attached hereto as

Exhibits “B”, “C”, “D” and “E”, respectively.

Smith
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1.1

Purpose of this Report -

The purpose of this Fourth Report is to report to this Honourable Court on:

the actions and activities of the Receiver since October 2,2009;

the completion of the sale of the Project (as hereinafter defined) to J. Kara Capital
Corp. (the “Purchaser”) in accordance with the APA (as described and defined in
the Second Supplementary Third Report and approved in the Third Approval

Order);

the Receiver’s understanding of the positions being taken by various stakeholders
who have asserted a priority over the first mortgagee of the real property sold to
the Purchaser, ICICI Bank Canada (“ICICI” or the “Bank”), with respect to the

net realization;

the efforts taken by the Receiver to attempt to resolve the positions taken by the

various stakeholders;

the Receiver’s opinion regarding the settlement of the stakeholders’ issues to

allow for a distribution;

the Receiver’s request to terminate the Receivership;

the accounting for the receipts and disbursements of the Receiver from November

12, 2008 to March 15, 2010; and

Smith
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8. the fees and costs incurred by the Receiver and its legal counsel, Lang Michener
LLP (“LM”), for the period subsequent to those fees approved in the Third
Report. These respective fees and costs include an estimate of the time to
complete the receivership administration subsequent to the date of this Fourth
Report, should the recommendation of the Receiver regarding the termination of

these receivership proceedings be approved by this Honourable Court.
1.2 Disclaimer -

The Receiver has relied upon the financial records and financial statements of the Debtor, as well
as other information supplied by management and employees of the Debtor, its accountants,
appraisers, valuators, and other advisors. Our procedures did not constitute an audit or review

engagement.

Therefore, the Receiver is unable to and does not express an opinion on any financial statements,
or elements of accounts referred to in this Fourth Report, or any of the attached Appendices or
Exhibits forming part of this Fourth Report. Our procedures and enquiries did not include
verification work or constitute an audit in accordance with generally accepted auditing standards.
In the event any of the information we relied upon was inaccurate or incomplete, the results of
our analysis could be materially affected. We reserve the right to review all calculations
included or referred to in this Fourth Report and, if we consider it necessary, to revise our

calculations or conclusions in light of new information as such information becomes available.
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20 BACKGROUND AND OVERVIEW

In its capacity as Receiver, ISI has reported to this Honourable Court on the nature of the
Debtor’s business operation and sole known asset, a condominium project under construction,
located at 80 King William Street, in the City of Hamilton (the “Project”). The Receiver refers
the readers of this Fourth Report to the First Report for a complete overview of the business and
its sole asset. The Receiver further advises that on October 16, 2009 the sales transaction
contemplated by the J. Kara APA (as defined in the Second Supplementary Third Report) closed,
and title which vested in the Receiver was conveyed to J. Kara Capital Corp (the “Sales

Transaction”).
3.0 ACTIVITIES OF THE RECEIVER

Since the Second Supplementary Third Report, the Receiver has undertaken the following
activities:

* arranged for final readings of the utilities serving the Project to be taken, paid all final
utility, security, insurance and property tax accounts and arranged for the accounts to
be closed or transferred to the Purchaser;

* executed all required documents as part of the completion of the sale to the Purchaser;

* received the gross sales proceeds in the amount of $3,110,359.49;

* returned the deposit funds held in trust and any interest earned thereon to Canlight

Realty Corporation (“Canlight”) and paid the break fee in the amount of $290,151.50
that they were entitled to in accordance with the sale to the Purchaser';

! The Endorsement of the Honourable Mr. Justice Cumming, dated September 25, 2009 (Exhibit “A” to the Second
Supplementary Third Report), allowed the Canlight offer to stand as a “stalking horse” bid in the amended sales
process which all parties consented to. One of the terms of the amended sales process was that should Canlight not
be the successful bidder, it would be entitled to a break fee, calculated based upon the ultimate sales price.
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paid all outstanding accounts previously approved by this Honourable Court for the
Receiver, its counsel LM and its consultants Pelican Woodcliff Inc. as well as any
outstanding accounts of other suppliers incurred in the performance of activities
previously approved by this Honourable Court;

repaid the outstanding borrowings from ICICI by way of Receiver’s Certificates
inclusive of interest and fees totaling $600,127.77;

opened an interest bearing account to hold the net receipts (less the necessary
disbursements made as referred to above and as further disclosed in Exhibit “X”
attached to this Fourth Report) pending a distribution to be approved by this
Honourable Court;

performed a review of the outstanding lien claims and certain of Mutual Gain’s
progress reports on the Project;

issuance of the second interim report prepared in accordance with Section 246(2) of
the BIA (attached hereto as Exhibit “F”);

identified the groups of key stakeholders who are asserting claims in priority to the
security of ICICI, the first mortgagee of the Project and the first secured creditor of
the Debtor;

engaged certain of the stakeholder groups to determine the nature of their respective
claims and positions and instructed legal counsel to deal with various stakeholders’
legal counsel on this matter.

Sales Transaction —

On October 16, 2009, the sale to the Purchaser was completed. As indicated above, the net

proceeds of the sale are being held in an interest-bearing account at ICICI. A copy of the

Statement of Adjustments for the sale is attached hereto and marked Exhibit “G”.

In accordance with the endorsement of the Honourable Mr. Justice Cumming dated September

25, 2009, a break fee was paid to Canlight. Their deposit (with earned interest) was also returned
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3.2 Repayment of the Borrowing Charge —

The Receivership Order created a Borrowing Charge that was amended and increased by the
First and Second Approval Orders. The Receiver was permitted to borrow up to $700,000 by
way of issuance of Receiver’s Certificates. The funding for the Borrowing Charge was provided
by the Applicant, ICICI. Nine Receiver’s Certificates were issued (inclusive of the 4™ certificate
which was withdrawn and voided at the mutual request of the Receiver and the Applicant). A
total of $580,000 was borrowed by the Receiver. By letter dated October 19, 2009, the Applicant
advised that the outstanding balance of the advances drawn under the Borrowing Charge,
inclusive of accrued interest and fees totalled $600,127.77. The Receiver directed the Applicant

to debit the Receiver’s trust account, held at ICICI, in full satisfaction of the outstanding balance.
4.0 IDENTIFICATION OF STAKEHOLDERS

Attached hereto as Exhibit “H” is a summary indicating the parties who have registered liens
against the Project including quantum, date of last supply, and date of perfection. From
discussions with counsel for the Applicant, it would appear that these lien claimants can be
grouped into two classes of stakeholders, and classified by the year of perfection. The noted
exception is 1712164 Ontario Ltd. (“171”) whose lien was registered after the date of the
Receivership Order. 171 registered without obtaining either leave of the Court to lift the stay of

proceedings in order to register or the written consent of the Receiver.

Including the lien claimants, there are several stakeholders that the Receiver is aware of, that

claim to have an interest in the net sale proceeds in priority to the claim of ICICL. In order to
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assist this Honourable Court, the Receiver will identify the stakeholder groups and describe what

the Receiver understands to be the position taken by each respective group.
The stakeholder groups the Receiver is currently aware of are as follows:

1. the collective group of lien claimants whose liens were perfected in the calendar year

2007 (the “2007 Lien Holders™);

2. the collective group of lien claimants whose liens were perfected in the calendar year

2008 (the “2008 Lien Holders”);
3. 171;
4. the Applicant and first mortgagee, the Bank;
5. the second mortgagee, the City of Hamilton (the “City™);

6. the Respondent Debtor, its officers, directors and shareholders (the “Respondent”);

and

7. parties who have either supplied materials or services to the Debtor (and did not
register a lien), paid deposits directly to the Debtor or who have loaned money to the

Debtor on an unsecured basis (collectively referred to as “Unsecured Creditors™).

Given the various lien claimants purporting to hold an interest in the net sales proceeds in
priority to that of the Bank, any such ultimately proven interest would reduce the amount
otherwise available for distribution to the first mortgagee, the Bank. Therefore, the Receiver felt

it was appropriate to accede to the Bank’s request to initially allow Mr. H. Whiteley of Gowling

I ‘ ﬂ-—‘”'-_-
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Lafleur Henderson LLP, counsel for the Applicant, to take carriage of any discussions with the
lien holders and attempt to reach an appropriate settlement for recdmmendation to the Receiver.
The cost of the Bank’s legal counsel performing this role was to the account of the Bank and
therefore also served as an attempt to advance a settlement at no cost to any party ultimately

proven to have an interest in priority to that of the Bank, if any.

The Receiver understood that Mr. J. Lefurgey of Martens Lingard LLP (counsel for multiple lien
claimants) was liaising with Mr. Whiteley. During November 2009, it was the Receiver’s
understanding, that Mr. Whiteley circulated an omnibus proposal indicating that the Applicant
wished to have all lien claims settled, without litigation, for approximately 10 cents on the dollar
of the face value of such claims. It is the understanding of the Receiver that this offer was
rejected and that to date no proposed settlement has been achieved for presentation to the

Receiver for consideration and if deemed advisable, recommendation to this Honourable Court.

Described below is the Receiver’s current understanding of the various positions being

communicated.
4.1 2007 Lien Holders —

Attached hereto as Exhibit “I” is a letter from the Debtor dated October 2, 2006, to 1604249
Ontario Ltd., operating as Epp Contracting (“Epp Contracting™). Epp Contracting was the
original contractor for the Project and ceased work in 2006 as it was “unable to meet the

stipulated substantially completion date” (sic).

Building Technology Specialists Inc. (“BTS”) took over the contract to complete the work. In

early 2007, as a result of cash flow problems experienced by the Debtor, work on the project

v
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stopped and BTS and several subcontractors liened the Project. Attached hereto as Exhibit “J”

is a copy of the contract between BTS and the Debtor.

The Receiver understands that it is the contention of the 2007 Lien Holders that all of their work
was approved by the architect, the Debtor and the independent cost consultant and/or project
certifier and furthermore their invoices were approved for payment. In October 2007 these liens

were bonded off but not discharged when the Bank posted Letters of Credit with the Coutt.

The Receiver’s understanding is that the 2007 Lien Holders believe they have first priority
entitlement to any distribution from the receivership and in priority to the Bank. Accordingly,
they have not agreed to any compromise settlement as of the date of this Fourth Report. The
Receiver’s understanding is that the total quantum of the 2007 Lien Holders’ registered liens is

$1,366,717.19.
4.2 2008 Lien Holders —

Attached hereto as Exhibit “K” is the Executive Summary from Mutual Gain’s 4™ Interim
Progress Draw Report, dated May 31, 2007. Numbered paragraph 4 (on the second page of the

Exhibit) indicates that BTS

abandoned its contract, and presumably the Project. The Debtor then contracted with 171, the

third general contractor to work on the Project, to complete the Project.

In mid 2008, once again the Debtor encountered cash flow problems and construction of the
Project was halted and the subcontractors liened to preserve their rights. It is the Receiver’s
understanding that discussions between the Bank and the 2008 Lien Holders were held and that

Mr. David Swift, counsel for one of the 2008 Lien Holders proposed a settlement offer that the

Ira
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2008 Lien Holders were in support of. The Receiver understands that the Bank has not been
responsive to Mr. Swift’s settlement offer. The Receiver’s understanding is that the total

quantum of the 2008 Lien Holders’ registered liens is $281,106.26.
4.3 171-

Attached hereto as Exhibits “L” and “M” is a copy of: (i) the contract between 171 and the
Debtor; and (ii) the Articles of Incorporation of 171. 171 was incorporated by the spouse of Mr.
H. Epp, who is the principal of the original contractor, Epp Contracting. As reported to this
Honourable Court in the First Reportz, on November 19, 2008 Mr. B. Smith of the Receiver
accompanied by representatives of Pelican Woodcliff Inc. met at the Project site with Mr. Epp.
The Receiver informed Mr. Epp of the receivership proceedings and solicited a quotation from
him to perform various emergency, safety and secﬁrity work. As further described in the First
Report, Mr. Epp was ultimately retained by the Receiver and paid in full for his work as
contracted by the Receiver. As also reported in the First Report, Mr. H. Ganatra, the principal
of the Debtor, advised during the Receiver’s meeting with him on November 13, 2008 that Mr.
Epp was providing property management services®. The Receiver’s understanding is that the

quantum of the lien registered by 171 is $428,471.70.
44  The Bank —

Attached hereto as Exhibit “N” to this Fourth Report is the opinion of LM (“LM”), dated March

3, 2009 (previously disclosed as Exhibit “G” in the Receiver’s Supplementary First Report) with

? First Report, page 7, section 3.3
® First Report, Page 5, Section 3.1

Ivra
Smith

THUITEE & RSCEIRER [HE.



-12-
respect to the security of the Applicant in which LM opines that the Bank’s security ranks as
valid and enforceable charges against both the real and personal property of the Debtor and that
the security of the City is subordinate to those of the Bank (the “LM Opinion”). The Receiver
refers readers of this Fourth Report to its Supplementary First Report, specifically Page 6,
Section 4.0 for its detailed summary of the Bank’s security. Attached hereto as Exhibit “O” is

the Supplementary First Report, without Exhibits.

The Bank holds security over the Project in the form of a first mortgage and based on the LM
Opinion the security is valid and enforceable. The indebtedness to the Bank as at March 11,
2010, under its first mortgage is $5,526,748.07. Attached hereto as Exhibit “P” is a current
payout statement. The Receiver understands that as of the date of this Fourth Report, the Bank
has not reached a settlement with either the 2007 or the 2008 Lien Holders. The Receiver’s legal
counsel, LM, has written to legal counsel for the respective Lien Holders and the Bank, to
inquire whether any parties would like the Receiver to attempt to assist in the discussions, and to
advise that, it is otherwise the Receiver’s intention to recommend to this Honourable Court that
the Receiver be authorized to pay into Court the net receivership funds on hand after payment of
the final approved fees and costs of the Receiver and LM and that after making such payment,

the Receiver be discharged.

Attached as Exhibit “Q” is a copy of the LM’s most recent letter to the parties on the service list

dated March 4, 2010, advising of the Receiver’s position as indicated above.

No party has contacted the Receiver or LM advising that they believe that it would be helpful for

the Receiver to assist in discussions.
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4.5  The City -

The City is the second mortgagee of the Project. Attached hereto as Exhibit “R” is a summary
provided by the City to the Receiver, showing advances to the Debtor totalling $1,101,207.00.
The City previously took the position that its security ranks either in priority to or parri passu
with the Bank’s security. The Receiver’s current understanding is that the City is no longer
advancing these positions. Attached hereto as Exhibit “S” is LM’s letter to the City’s legal
counsel, Mr. R. Weston of Feltmate Delibato Heagle LLP, and Mr. Weston’s email reply

advising that the City is not disputing the priority.

On March 16, 2010, Mr. Weston sent an email to LM indicating that the City will now be filing
material, after the Receiver serves and files its Motion Record containing this Fourth Report, in

order to assert a claim in priority over the claim of the Bank.
4.6  The Respondent —

Throughout the receivership proceedings Mr. Ganatra, the principal of the Debtor, has made both
oral and written submissions to this Honourable Court in opposition of the relief sought by the
Receiver on its motions. The Receiver’s understanding is that the basis of Mr. Ganatra’s
opposition revolves mainly around his past experiences with and his perception of the Bank’s
conduct. Mr. Ganatra has not been represented by counsel throughout the proceedings and the

Receiver has instructed LM not to object to his submissions.

On March 4, 2010, LM received by facsimile, without exhibits or enclosures an affidavit sworn

by Mr. Ganatra on that same date (the “Ganatra Affidavit”). On March 8, 2010, a 9:30 AM
Iraa
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adjournment hearing was scheduled before the Honourable Mr. Justice Cameron. Mr. Ganatra
did attend at that hearing and supplied LM and this Honourable Court with clerical amendments
that were to be read in conjunction with the Ganatra Affidavit. The Ganatra Affidavit will be

discussed in greater detail in section 5.0 below.

4.7 Unsecured Creditors —

Attached hereto as Exhibit “T” is a listing of parties that the Receiver believes may have an
unsecured claim against the Debtor. The Receiver cautions that this listing is tentative and
subject to change, and only lists those parties the Receiver is aware of. As the secured creditors
will suffer a shortfall, there are no funds to distribute to the unsecured creditors and therefore
running a claims bar process would be an unnecessary expense. Attached hereto as Exhibit “U”
is a copy of the Receiver’s letter dated March 10, 2010 to all potential unsecured creditors
known to the Receiver and not already on the service list for these proceedings. Those parties

who requested service were served and are noted on the service list for this motion.

[REST OF THIS PAGE LEFT INTENTIONALLY BLANK]
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5.0 THE GANATRA AFFIDAVIT

The bulk of the Ganatra Affidavit either addresses Mr. Ganatra’s past dealings with the Bank and
his opinions regarding the Bank’s conduct towards the Debtor or are irrelevant to these
receivership proceedings, given the various approvals obtained by the Receiver from this
Honourable Court. The Receiver will not respond to each and every point raised in the Ganatra
Affidavit. However where matters concerning the conduct of the Receiver or the receivership

administration are raised the Receiver believes it is important to specifically address those points.

5.1  Allegations that the Receiver, the Bank and Pelican Woodcliff Inc. (“PWI”) were in
collusion

In paragraphs 11.1, 11.2, 15.2 and 16 of the Ganatra Affidavit, Mr. Ganatra alleges that the
Bank’s ultimate goal was to have the Project sold for as little as possible through an alleged
collusion between itself, PWI and the Receiver so that the Bank should suffer a shortfall and
have to pursue a claim against Mr. Ganatra on his personal guarantee. The statements made by

Mr. Ganatra are false, misleading and inflammatory.

The Receivership Order allowed the Receiver to retain consultants, and the Receiver sought the
specific approval of this Honourable Court to enter into the consulting contract retaining PWI.
This approval was given in the First Supplement Approval Order (Exhibit C to this report). That
order is a valid and subsisting order granted after the Court heard submissions from, inter alia,
Mr. Ganatra, and that order has not been appealed. In making application for approval for the

Receiver to enter into the contract retaining PWI, the Receiver disclosed in the First Report:
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“PWI was known to both ISI and ICICI prior to the appointment of the Receiver.”

Attached as Exhibit “V” is a copy of the Court approved PWI consulting agreement entered into

by the Receiver.
5.2 Allegations that the Receiver’s sales process was designed to pay PWI a commission

In paragraph 16 of the Ganatra Affidavit it is alleged that the Sales Process, as approved by this
Honourable Court as part of the Second Approval Order (Exhibit D to this report) was faulty and
was skewed to pay PWI a commission. The Receiver confirms that the retainer agreement
referred to abo?e, which was included as Exhibit C to the First Report and is included as Exhibit
V to this Fourth Report and was approved for the Receiver to enter into by the First Supplement
Approval Order, is the only contract in place between the Receiver and PWI. That contract does

not allow for PWI to receive any payment as a commission.

Rather, it allows for PWI to be paid at agreed upon hourly rates for the level of staff used and the
Receiver has always included PWI’s dockets in its reporting to this Honourable Court and has
always sought approval of PWI’s fees and activities as part of seeking approval of the actions,
activities, disbursements and reports of the Receiver. To date this Honourable Court has issued
several orders approving inter alia the reports of the Receiver, which includes the accounts of

PWI.

Mr. Ganatra has been in attendance in Court for all such approval hearings, has made

submissions to the Court and has not appealed any of the valid and subsisting orders approving

* See Section 4.0, page 9 of the First Report.
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the reports of the Receiver, including, the accounts of PWI._

5.3 Allegations that the Receiver conspired with the Bank in an attempt to minimize the
realization and that the Receiver’s sales process was Saulty

In paragraphs 3.5, 4.3, 4.4, 14, 15, 15.1, 16, and 18 of the Ganatra Affidavit, Mr. Ganatra alleges
that the Receiver either of its own accord or in collusion with the Bank deliberately employed
tactics to minimize the realization of the Project. The statements made by Mr. Ganatra are false,

misleading and inflammatory.

The Receiver advises that it undertook the sales process as approved by this Honourable Court in
the First Approval Order which is a valid and subsisting order that the Receiver advises has not
been appealed. Furthermore, the price obtained through the Sales Process as described in the
Third Report was supported by an independent appraisal cdnducted by Pocrnic Reality Advisors
Inc. Attached hereto as Exhibit “W” is a copy of the summary contained in the Pocrnic

Appraisal indicating that the value of the Project as of the date of the appraisal was $2 million.

Furthermore, the ultimate sale of the Project to J. Kara Capital Corp., through a Court
supervised amended sales process, was consented to by all parties, including Mr. Ganatra and the
final sale was approved as part of the Third Approval Order which remains a valid and subsisting
order that has not been appealed.

5.4 Allegations that the Receiver intended to protect the interests of Canlight and that the
Receiver knew that Canlight would be the ultimate buyer

The statements made in paragraphs 16.1 and 16.2 of the Ganatra Affidavit are false, misleading
and inflammatory. The Receiver advises that prior to the commencement of these proceedings,
the Receiver has never had any prior dealings with Canlight.
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Canlight, amongst others, participated in a Court supervised sales process and adhered to the
Court approved Terms and Conditions of Sale. The result of that sales process was that Canlight
had submitted the highest and best offer for the purchase of the Project and consequently, the

Receiver’s recommendation to the Court was that the Canlight offer to purchase be approved.

At the time the Receiver attended in Court to obtain approvél for such recommendation, a higher
offer was brought to Court by legal counsel for the ultimate purchaser. As a result of discussions
held that day in Court, all parties, including Mr. Ganatra, consented to a modified Court
supervised sales process. That modified sales process produced a better offer that the Receiver
then recommended to the Court for approval. Upon hearing submissions of all parties, including
Mr. Ganatra, who did not object to the sale to the Purchaser, the sale to the Purchaser was

approved.

5.5  The Respondent’s request to have Mr. Ganatra’s fees approved

The Receiver opposes this request made in point 19, paragraph 5 of Mr. Ganatra’s affidavit. The
Receivership Order requires the Debtor to provide certain assistance to the Receiver. The
Receiver has never engaged Mr. Ganatra or Ganatra Holdings Inc. to perform any services on

behalf of the Debtor or on behalf of the Receiver.
6.0 DISTRIBUTION AND TERMINATION OF THE RECEIVERSHIP

Given the positions taken by the various stakeholders, as described herein, the Receiver currently
has insufficient information to rely upon in order to recommend to this Honourable Court a

proposed final distribution. The Receiver reports that it currently also has insufficient
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documentation to be of direct assistance to the stakeholders in attempting to reach resolution on

the Lien Holder issues described above.
6.1  Balance of the Funds Held In Trust -

As a settlement between the Bank and both the 2007 and the 2008 Lien Holders has not been
reached, the Receiver is of the opinion that its continuing appointment will not add any further
value to the resolution between the parties and may not be required. On March 4, 2010, the
Receiver canvassed the parties on the service list with fespect to their desire to have the Receiver
remain involved in a mediation role. The Receiver is currently of the belief that a trial of the
issues may be required to determine entitlement as to priority and quantum. As such the Receiver
recommends that it proceed to pay its approved final fees and those of LM, not already advanced |
by way of interim draw, from funds in its trust account, as detailed below:

e final Fees of the Receiver of $13,182.08 plus the estimate to complete of $13,438

(inclusive of GST); and

e LM’s estimate of fees to complete of $15,907.00 (inclusive of GST)

The Receiver recommends that the balance of the funds held in trust, after payment of the above
amounts, being the amount of $2,001,645.10, plus interest earned net of bank charges after the
date of this Fourth Report, be paid into Court, to be distributed by such further Order of the
Court that may be made. The Receiver also seeks its discharge and termination of the

receivership once the final amount is paid into Court.

If directed by the Court, the Receiver and LM are prepared to assist the parties by taking carriage

of the determination of the rights of the Lien Holders, ICICI and the City and reporting its
Ira
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recommendations to this Honourable Court as to the settlement of these issues and distribution of

the remaining funds.

7.0  RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached as Exhibit “X” is the Receiver’s Statement of Receipts and Disbursements for the
period November 12, 2008 to March 15, 2010, indicating funds on hand as of March 15, 2010 in

the amount of $2,044,172.18.

8.0  FEES AND DISBURSEMENTS OF THE RECEIVER

Attached hereto as Exhibit “Y” is the Affidavit of Mr. Ira Smith, President of ISI, attesting to
the fees and disbursements of the Receiver for the period from September 1, 2009 to March 15,
2010 in the amount of $68,373.21 (inclusive of GST). To date, the amount of $55,191.13 has

been advanced on account of these fees and disbursements.

Should the Court concur with the Receiver’s recommendation of terminating the receivership,
the Receiver estimates its final fees for time incurred subsequent to March 17, 2010 to be
$13,438 (inclusive of GST), representing 40.5 hours of time, which is also referenced in Section

6.1, above.

9.0 FEES AND DISBURSEMENTS OF LM

Attached hereto as Exhibit “Z” is the Affidavit of Mr. Aaron Rousseau of LM, attesting to the
fees and disbursements of LM for the period from September 1, 2009, to February 28, 2010 in
the amount of $70,672.55 (inclusive of GST). The full amount has been advanced on account of

these fees and disbursements.
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Should the Court concur with the Receiver’s recommendation of terminating the receivership,
LM estimates its final fees for time incurred subsequent to February 28, 2010 to be $15,907,

which has been included in the figure in Section 6.1 above.
10.0 FEES AND DISBURSEMENTS OF PWI

Attached hereto as Exhibit “AA” is the Affidavit of Mr. Ira Smith, President of ISI, attesting to
the fees and disbursements of PWI for services provided at the request of the Receiver for the
period from September 1, 2009 to October 9, 2009 in the amount of $12,303.47 (inclusive of
GST). PWI has been paid in full for all services renderec:i to the Receiver following the closing
of the Sales Transaction and the related housekeeping matters. No further services from PWI

have been required.
11.0 OTHER MATTERS

The Second Approval Order (attached hereto as Exhibit “D”) directed certain deposit funds held
in trust by the Company’s solicitor, Burns Vasan Argiropoulos LLP (“Burns Vasan™), as of the
date of the Receivership Order, arising from units sold by the Company prior to that date, to be

returned to the respective proposed condominium unit purchasers.

Attached hereto as Exhibit “BB” is a copy of the letter of Mr. R. S. Vasan, Barrister and

Solicitor dated March 15, 2010, formerly of Burns Vasan, regarding the distribution of deposit

funds.
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12.0 CONCLUSION AND RECOMMENDATIONS

For the reasons set out in this Fourth Report, the Receiver respectfully requests that this

Honourable Court approve:

1.

the actions and activities of the Receiver as described in this Fourth Report;

the professional fees and disbursements of the Receiver from September 1, 2009
to March 15, 2010, and the estimate to complete the administration in the amount

of $13,438, as contained in this Fourth Report;

the professional fees and disbursements of LM, from September 1, 2009 to
February 28, 2010 and the estimate to complete the administration in the amount

of $15,907, as contained in this Fourth Report;

the professional fees and disbursements of PWI as contained in this Fourth

Report;

the Receiver’s recommendation approving that the Receiver pay the net amount
remaining in the amount of $2,001,645.10, be paid into Court for distribution by

such further Order of the Court;

the Receiver’s recommendation that it be discharged once the funds have been

paid into Court; and

such other advice and direction from this Honourable Court that the Receiver or
its legal counsel deems appropriate in the circumstances.
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All of which is respectfully submitted at Toronto, Ontario this 17% day of March, 2010.

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as Court-Appointed Interim Receiver
and Receiver and Manager of 1539304 Ontario Inc.

and not in its personal Capacity

Per:

President
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EXHIBIT "A"

Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) - WEDNESDAY, THE 12 DAY
) .
JUSTICE PEPALL ) OF NOVEMBER, 2008
BETWEEN:
ICICI BANK CANADA
Applicant
—and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER s. 47(1) of the Bankruptcy and Insolvency Acl,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C-43
and Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure

ORDER

THIS APPLICATION made by ICICI Bank Canada (the “Bank") for an Order
pursuant to section 47.1 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 & Receiver Inc. (“Smith”) as
interim receiver and receiver and manager (in such capacities, the “Receiver”) without
security, of all of the assets, undertakings and properties of 1539304 Ontario Inc. (the
“Company”) was heard this day at 330 University Avenue, Toronto, Ontario.



ON READING the affidavit of Lionel Meunier, sworn Sepjembey 4, 2008 %g the
ar 9 Yvonn 1951304
Exhibits thereto, and on hearing the submissions of counsel for the Bank; no other “"M““ %
parties appearing although duly served as appears from the affidavit of service of {m"
Fiorella Sasso sworn September 10, 2008, and on reading the consent of Smith 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 so that this Application is properly
returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 47.1 of the BIA and section 101
of the CJA, Smith is hereby appointed Receiver, without security, of all of the
Company’s current and future assets, undertakings and properties of every
nature and kind whatsoever, and wherever situate including all proceeds thereof
(the "Property").

RECEIVER’S POWERS

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

(a) totake possession and control of the Property and any and all proceeds,
receipts and disbursements arising out of or from the Property;



(b)
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to receive, preserve, protect and maintain control 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
inventories and the placement of such insurance coverage as may be
necessary or desirable;

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

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the powers and duties conferred by this Order;

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

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

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

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 Company, for any purpose pursuant to this
Order,;

to undertake environmental or workers' health and safety assessments of
the Property and operations of the Company;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Company, the Property or the Receiver, and
to settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review in
respect of any order or judgment pronounced in any such proceeding;
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

) without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $200,000; and

(i)  with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the
applicable amount set out in the preceding clause,

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act and subsection 31(1) of the Ontario
Mortgages Act 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 or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

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

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

to exercise any shareholder, partnership, joint venture or other rights
which the Company may have; and



(s) totake any steps reasonably incidental to the exercise of these powers;

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other
Persons (as defined below), including the Company, and without interference
from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that: (i) the Company, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and
shareholders, and all other persons acting on its instructions or behalf, and (iii) all
other individuals, firms, corporations, governmental bodies or agencies, or other
entities having notice of this Order (all of the foregoing, collectively, being
"Persons” and each being a "Person") shall forthwith advise the Receiver of the
existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall
deliver all such Property to the Receiver upon the Receiver's request.

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

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

NO PROCEEDINGS AGAINST THE RECEIVER

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

NO PROCEEDINGS AGAINST THE COMPANY OR THE PROPERTY

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

NO EXERCISE OF RIGHTS OR REMEDIES

THIS COURT ORDERS that all rights and remedies against the Company, the
Receiver, or affecting the Property, are hereby stayed and suspended except
with the written consent of the Receiver or leave of this Court, provided however
that nothing in this paragraph shall (i) empower the Receiver or the Company to
carry on any business which the Company is not lawfully entitled to carry on, (i)
exempt the Receiver or the Company' 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 for the purpose of perfecting such lien.

NO INTERFERENCE WITH THE RECEIVER

10.

THIS COURT ORDERS AND DECLARES that no Person shall discontinue, fail
to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by the
Company, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11.

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

RECEIVER TO HOLD FUNDS

12.

THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the
making of this Order from any source whatsoever, including without limitation the
sale of all or any of the Property and the collection of any accounts receivable in
whole or in part, whether in existence on the date of this Order or hereatfter
coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies
standing to the credit of such Post Interi Receivership Accounts from time 1o
time, net of any disbursements provided for herein, shall be held by the Receiver
to be paid in accordance with the terms of this Order or any further Order of this
Court.

EMPLOYEES

13.

THIS COURT ORDERS that all employees of the Company shall be considered
the employees of the Company until such time as the Receiver, on the
Company’s behalf, may terminate the employment of such employees. The
Receiver shall not be liable for any employee-related liabilities, including wages,
severance pay, termination pay, vacation pay, and pension of benefit amounts,
other than such amounts as the Receiver may specifically agree in writing to pay,
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or such amounts as may be determined in a Proceeding before a court or tribunal
of competent jurisdiction.

THIS COURT ORDERS that that, pursuant to clause 7(3)(c) of the Canada
Personal Information Protection and Electronic Documents Act, the Receiver
shall disclose personal information of current employees only to prospective
purchasers or bidders for the Property and to their advisors, but only to the extent
desirable or required to negotiate and attempt to complete one or more sales of
the Property (each, a "Sale") and for the sole purpose of assisting or facilitating
the prospective purchaser's or bidder's negotiations or discussions with said
employees in respect of future employment with the prospective purchaser or
bidder. Each prospective purchaser of bidder to whom such personal
information is disclosed shall maintain and protect the privacy of such information
and limit the use of such information to its evaluation of the Sale, and if it does
not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy ali 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 Company, 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 of management
(separately and/or collectively, "Possession") of any of the Property that might
be environmentally contaminated, might be a pollutant or a contaminant, or might
cause or contribute to a spill, discharge, release or deposit of a substance
contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or



-10-

relating to the disposal of waste or other contamination including, without
limitation, the Canadian Environmental Protection Act, the Ontario Environmental
Protection Act, the Ontario Water Resources Act, or the Ontario Occupational
Health and Safety Act and regulations thereunder (the "Environmental
Legislation"), provided however that nothing herein shall exempt the Receiver
from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental
Legislation, unless itis 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. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06
of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17.

18.

THIS COURT ORDERS that any expenditure or liability which shall properly be
made or incurred by the Receiver, including the fees of the Receiver and the fees
and disbursements of its legal counsel, incurred at the standard rates and
charges of the Receiver and its counsel, shall be allowed to it in passing its
accounts and 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 (the "Recelver’s Charge").

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
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and its legal counsel are hereby referred to a judge of the Commercial List of the
Ontario Superior Court of Justice.

THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the
monies in its hands, against its fees and disbursements, including legal fees and
disbursements, incurred at the normal rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its remuneration
and disbursements when and as approved by this Court. -

FUNDING OF THE RECEIVERSHIP

20.

21.

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 neces&a’ry lg' g%%rgple, provided that the
outstanding principal amount does not exceed $866;968 (or such greater amount
as this Court may by further Order authorize) at any time, at such rate or rates of
interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures. The
whole of the Property shall be and is hereby charged by way of a fixed and
specific charge (the "Receiver's Borrowings Charge') as security for the
payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver's Charge.

THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under
this Order shall be enforced without leave of this Court.
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THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the
"Receiver’s Certificates") for any amount borrowed by it pursuant to this Order.

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

GENERAL

24.

25.

26.

27.

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.

THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Company.

THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the
United States to give effect to this Order and to assist the Receiver and its
agents in carrying out the terms of this Order. All courts, tribunats, regulatory
and administrative bodies are hereby respectfully requested to make such orders
and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the
Receiver and its agents in carrying out the terms of this Order.

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

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

THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days notice to the Receiver and
to any other party likely to be affected by the order sought or upon such other
notice, if any, as this Court may order, provided that nothing in this section
operates to extend any applicable appeal period.

all
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Schedule “A”

RECEIVER CERTIFICATE

CERTIFICATE NO. @
AMOUNT $ @

1. THIS IS TO CERTIFY that lra Smith Trustee & Receiver Inc., the interim receiver
and the receiver and manager (the "Receiver") of the assets, undertakings and
properties of 1539304 Ontario Inc. (the “Company”) appointed by Order of the Ontario
Superior Court of Justice (the "Court') dated the 12" day of November, 2008 (the
"Order") made in an action having Court file number CV-08-7714-00CL, has received
as such Receiver from the holder of this certificate (the "Lender") the principal sum of
$®, being part of the total principal sum of $®which the Receiver is authorized to
borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the

Lender with interest thereon calculated and compounded [daily]{monthly not in advance

on the day of each month] after the date hereof at a notional rate per annum

equal to the rate of ____ percentabove the prime commercial lending rate of Bank of
from 'time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest theféon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property (as defined in the Order), in priority t0 the security interests of any
other person, but subject to the priority of the charges set out in the Order, and the right
of the Receiver to indemnify itself out of such Property in respect of its remuneration
and expenses.
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4. All sums payable in respect of principal and interest under this certificate are
payable at the main office of the Lender at Toronto, Ontario.

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

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property (as defined in the Order) 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 , 2008.

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as Receiver of the
Property (as defined in the Order), and not
in its personal capacity

Per:

Name:
Title:

TOR_LAW\ 6931811\1
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EXHIBIT "B"

v__-

Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE THURSDAY, THE 26™ DAY

JUISTICE PEPALL OF FEBRUARY, 2009

o’ s’ Nt St

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER s.47(1) of the Bankuptey and Insolvency Act,
R.8.C. 1985 c. B-3, 5. 101 of the Courts of Justice Act, R.5.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (2) and (h) of the Rules of Civil Procedure.

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as court-
appointed inferim receiver and receiver and manager (the “Receiver™) of all the assets,
undertaking and property of 1539304 Ontario Inc. (the “Debtor™), for an order, inter alia,
approving the First Report of the Receiver dated February 20, 2009, (the “First Report”) and the
actions and activities of the Receiver as detailed therein, and for an order approving the sales
process outlined in the First Report (the “Sales Process™) in relation to the asscts, undertaking
and property of the Debtor was hcard this day at 330 University Avenuc, Toronto, Ontario,

ON READING the First Report of the Receiver and the cyhibits thereto, filed, and upon
‘ et TV TETT Ui, Colnacllih | e Gty G
hearing the submissions of counsel for the Receiver, :

kowndden « Mr Gonashou o 9 15239304 e,



2.

served with the Receiver’s Motion Record, aithough duly served as appears from the affidavit of
service of Deborah Russell swom February 20, 2009:

-

FIRST REPORT

2. THIS COURT ORDERS that thejirst Report and the actions of the Receiver as
reported therein be and arc hereby a \(?du.LUU

A 1o, WA o o 4839 3 foec.
3. 0! ORDERS e Recerver’s Tobs and Msbursaents %m Rovens i

13, 2008 to February 15, 2009, and the fees and disbursements of its lcgal counsel, Lang
Michener LLP, from November 11, 2008 to December 17, 2008 and from January 5, 2009 to
January 30, 2009, all as detailed in the First Report, be and are hercby approved.

4, THIS COURT ORDERS the Volume 2 of the First Repont shall be treated as
confidential and shall be sealed, segregated from and not form a part of the public record
pending firther order of this Court and shall be filed with this Court in a seated envelope
attached to 2 notice that sets out the title of these proceedings and a statemenf that the contents
are_subject' to a scaling order.

SALE PROCESS
5. THIS COURT ORDERS that the sale process as described in the First Report and as

specxf cally described in Exhibit “F” to the First Report and procedures and conditions contained
therein including the Terms and Condition of Sale at Exhibit “G” to the First Report



.3-

(collectively, the “Sale Process™) is approved, and the cheiver is authorized and directed to -
implement and to take all steps neccssary or desirable to complete and fulfill all requirements,
teyms, conditions and steps contemplated therein, and any information received by the Receiver
or its respective directors, officers, eounsel, agents, professional advisors or employces related to
or arising from the Sule Process shall be kept confidential and be utilized only for the purposes
of the Sale Process and for no other purpose.

6. THIS COURT ORDERS that the confidentiality agreement to be cxecuted by all
prospective purchasers seeking to participatc in the Sales Process, attached as Exhibit “F” to the
First Report, is hereby approved.

FUNDING OF THE RECEIVERSHIP

7. THIS COURT ORDERS that the Receiver's authority to borrow monies for the purpose
of funding the cxcreise of the powers and dulies conferred upon it as interim recciver and
receiver and manager of the Debtor and the Receiver’s Borrowing Charge, both as sct out in
paragraph 20 of the Order Appointing the Receiver dated November 12, 2008, are hercby
amended to increase the Receiver’s authority to borrow monies and the Receiver’s Borrowing
Charge to $450,000.
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EXHIBIT "C"

Court File No.: CV-08-7714-00CL

ONTARIO ,
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM THURSDAY, THE 10™ DAY

JUSTICE PEPALL OF MARCH, 2009

ICICI BANK CANADA
Applicant

-and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER 5.47(1) of the Bankruptcy and Insolvency Act,
R.8.C. 1985 ¢. B-3, s. 101 of the Courts of Justice Act, R.S.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc., in its capacity as court-
appointed interim receiver and receiver and manager (the “Receiver”) of all the assets,
undertaking and property of 1539304 Ontario Inc. (the “Debtor”), for an order: (a) approving the
Supplement to the First Report of the Receiver dated March 4, 2009 (the “Supplementary
Report”) and the actions and activities of the Receiver as detailed therein, and (b) approving the
engagement of Pelican Woodcliff Inc. (“PWI”) as consultant pursuant to the engagement letter
dated November 17, 2008 contained in the First Report of the Receiver dated February 20, 2009,
(the “First Report™), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Supplementary Report of the Receiver and the exhibits thereto and

the First Report and the exhibits thereto, filed, and upon hearing the submissions of counsel for
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the Receiver, ICICI Bank Canada and the City of Hamilton and Mr. Ganatra on behalf of the
Debtor, and no one appearing for the other parties served with the Receiver’s Supplementary
Motion Record, although duly served as appears from the ‘affidavit of service of Aaron Rousseau
sworn March 5, 2009;

1. THIS COURT ORDERS that the Supplementary Report and the actions and activities
of the Receiver as reported therein be and are hereby approved.

2. THIS COURT ORDERS that the engagement of PWI as consultant by the Receiver
pursuant to the engagement letter dated November 17, 2008, as contained in the Supplementary
Report and the First Report be and is hereby approved.

I
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Court File No.: CV-08-7714-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE  /houdoLm

JUSTICE @aa [/

THURSDAY, THE 11™ DAY
OF JUNE, 2009

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
. Respondent

APPLICATION UNDER s.47(1) of the Bankrupicy and Insolvency Act,
R.S.C. 1985 c. B-3, 5. 101 of the Courts of Justice Act, R.S.0. c. C-43 and
Rules 14.05(2) and (3) (), (g) and (h) of the Rules of Civil Procedure.

ORDER

THIS MOTION, mads by Ira Smith Trustee & Receiver Inc., in its capacity as court —
appointed interim receiver and receiver and manager (the “Receiver”) of all the assets,
undertaking and property of 1539304 Ontario Inc. (the “Debtor”), for an order, inter alia,
approving the Second Report of the Receiver dated June 5, 2009, (the “Second Report™) and the
actions and activities of the Receiver as detailed therein, and ag order that the former solicitor for
the Debtor return certain deposits to the proposed condominium unit purchascrs under failed
agreements of purchase and sate was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Second Report of the Receiver and the exhibits thereto, filed, and
upon hearing the submissions of counscl for the Receiver, and no ome appearing for the other

06/11/2009 THU 18:48 {JoB No. 8089} [oos



- BB/11/2BB9  14:48 4163276228 MIN ATTORNEY GENERAL PAGE @7/89

-2-

paties served with the Receiver’s Motion Record, although duly served as appears from the
affidavit of service of Sabrina Simone sworn June 8, 2009: '

~ SERVACE

s (e manner of service, of the Motion Record js hereby approved and that
dispensed with. ~

" SE ORT

2. THIS COURT ORDERS that the Second Report and the actions of the Receiver as
reported therein be and ave hereby approved.

3. THIS COURT ORDERS that the Receiver’s fees and disbursements from February 16,
2009 io May 31, 2009, and the fees and disbursements of its legal counsel, Lang Michener LLP,
from February 2, 2009 to April 30, 2009, all as detailed in the Second Report, be and are heteby
approved. .

RETURN OF DEPOS

4. THIS COURT ORDERS that Bums Vasan Axgiropoulos LLP (“Burns Vasan™) retura
the deposits, together with the accrued interest, net of bank charges, reflected in the Burns Vasan
trust ledger statement attached hereto as Appendix A, to the respective proposed condominium
unit purchasers under failed agreements of purchase and sale;

FUNDING OF THE RECEIVERSHIP

5. THIS COURT ORDERS that the Receiver’s authority to bormow monies for the purpose
of funding the exercise of the powers and duties conferred upon it 2s mterim receiver and .

08/11/2008 THU 13:48 [JoB No. 8983) [@oo7
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receiver and manager of the Debtor and the Receiver’s Borrowing Charge, both as set out in
parapraph 20 of the Order Appointing the Recejver dated November 12, 2008, are hereby
amended to increase the Receiver’s authority to borrow monies and the Receiver’s Borrowing
Charge to $700,000.

08/11/2009 THU 15:438 [JoB NO. 8839] @008
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RAME

Jeffroy Legris

Deirdre Dixon

Dennis Vachon

Shirley Thai
Prafil/Hema Raythattha
Bobby Turcotte
Chadlotto Hell

TOTAL

4163276228

APPENDIX "A"

TROMITY LANDING

NIT/SUNTE

Unit 2, Level 1, Suite 105
Unit 11, Level 4, Suit= 402
Uit 2, Lovel 2, Suite 205
Unit 4, Level 1, Suite 107
Unit 7, Levol 1, Suite 111
Unit 8, Level 4, Suite 411
Unit 13, Level 2, Suite 203

06/11/2009 THU 15:48 [JoB Nb. 8989 }

MIN ATTORNEY GENERAL

(nterest) +
{service charge) -

PAGE ©9/89

* pEroSIT

$ 1,000.00
$11,000.00
$ 1,000.00
$ 1,000.00

 § 6,638.80

$711,000.00
$ 1,000.00

$32,688.80
$ 16879
S 1118

$32,851.53
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Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONQURABLE MONDAY, THE 5™ DAY

JUSTICE OF OCTOBER, 2009

A 4

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.

Respondent

APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 ¢, B-3, s. 101 of the Courts of Justice Act, R.S.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (k) of the Rules of Civil Procedure.

APPROVAL AND VESTING ORDER
(80 KING WILLIAM STREET PROPERTY)
THIS MOTION, made by Ira Smith Trustee & Receiver Inc. in its capacity as the Court-

appointed interim receiver and receiver and manager (the "Receiver") of the undertaking,
property and assets of 1539304 Ontario Inc. (the "Debtor") for an ordet, inter alia, approving the
sale transaction (the "Transaction") contemplated by an agreement of purchase and sale (the
"Sale Agreement") between the Receiver and J. Kara Capital Corp. (the “Purchaser™), offered by
the Purchaser on October 2, 2009 and accepted by the Receiver, and appended to the Second
Supplementary Third Report of the Receiver daied October 2, 2009 (the "Second Supplementary
Third Report"), and vesting the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University

Avenue, Toronto, Ontario.

EXHIBIT "E"
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ON READING the Third Report of the Receiver dated September 17, 2009, the
Supplementary Third Report of the Receiver dated September 24, 2009 and the Second
Supplementary Third Report and the exhibits thereto, filed, and on hearing the submissions of
counse] for the Receiver, ICICI Bank Canada, the City of Hamilton, Canlight Realty
Corporation, Ernie Reimer and the Purchaser and Mr. Harry Ganatra on behalf of the debtor and
Mr. Marvin Caplan on his own behalf, and no one appearing for any other person on the service
list, although properly served as appears from the affidavit of Robin Antonelli, sworn October 2,
2009, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
that the Sale Agreement is commercially reasonable and in the best interests of the Debtor and its
stakeholders. The execution of the Sale Agreement by the Receiver is hereby authorized and
approved, and the Receiver is hereby authorized and directed to take such additional steps and
execute such additional documents as may be necessary or desirable for the completion of the
Transaction and for the conveyance of the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate™), all of the Debtor's right, title and interest in and to the Purchased Asséts
described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of the Honourable Justice
Pepall dated November 12, 2008 and the amendments thereto; (ii) all charges, security interests
or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system; and (iii) those Claims listed on Schedule C hereto
(all of which are collectively referred to as the "Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants Jisted on Schedule D) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the
Purchased Assets are hereby expunged and discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Hamilton-Wentworth of an Application for Vesting Order in the form
prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as
the owner of the subject real property identified in Schedule B hereto (the “Real Property”) in fee
simple, and is hereby directed to delete and 'expunge from title to the Real Property all of the
Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of
the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issucd pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and
(¢)  any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
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legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any
applicable federal or provincial legislation.

7. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

ﬂJJ} 2907 @‘u@%ﬂ‘




Schedule A - Form of Recefver’s Certificate

Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ICICI BANK CANADA
‘ Applicant

- and -
1539304 ONTARIO INC.

Respondent

APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, 5. 101 of the Courts of Justice Act, R.S.0. c. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

RECEIVER’S CERTIFICATE
RECITALS

A Pursuant to an Order of the Honourable Justice Pepall of the Ontario Superior Court of
Justice (the "Court") dated November 12, 2008, Ira Smith Trustee & Receiver Inc. was appointed
as the interim receiver and receiver and manager (the "Receiver") of the undertaking, property
and assets of 1539304 Ontario Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated September 22, 2009, the Court approved the
agreement of purchase and sale (the "Sale Agreement™) between the Receiver and J. Kara Capital
Corp. (the “Purchaser”), offered by the Purchase on October 2, 2009 and accepted by the
Receiver, and appended to the Second Supplementary Third Report of the Receiver dated
October 2, 2009 (the "Report"), and provided for the vesﬁﬁg in the Purchaser, of the Debtor’s
right, title and interest in and to the Purchased Assets, which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a
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certificate confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (i) that the conditions to Closing as set out in the Sale Agreement have been satisfied or
waived by the Receiver and the Purchaser; and (jii) the Transaction has been completed to the

satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the
Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived
by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at on

Ira Smith Trustee & Receiver Imc., in its
capacity as Receiver of the undertaking,
property and assets of 1539304 Ontario Inc.,
and not in its personal capacity

Per:

Name:
Title:



Schedule “B” - Purchased Assets - Real Property

Legal Description;

LOT 21 AND PART OF LOT 22 NATHANIEL HUGHSON SURVEY (UNREGISTERED), SOUTH SIDE
KING WILLIAM STREET, BETWEEN JOHN STREET AND CATHARINE STREET, BEING PART 1 ON
62R16706; HAMILTON (PIN 17167-0115 (LD)

being Municipally known as 80 King William Street, Hamilton, Ontario.



10.

11.

12.

13.

14.

15.

16.

17.

Schedule “C” — Encumbrances To Be Deleted From Real Property

Instrument No. WE278590 registered on December 3, 2004, being a Charge in favour of the City of
Hamilton; : ' : j

Instrument No. WE278608 registered on December 3, 2004, being an Assignment of Rents in favour
of City of Hamilton;

Instrument No. WE278611 registered on December 3, 2004, being a Notice of Security Interest in
favour of the City of Hamilton;

Instrument No. WE436883 registered on December 4, 2006, being a Charge in favour of ICICI Bank
Canada; :

Instrument No. WE436887 registered on December 4, 2006, being an Assignment of Rents in favour
of ICICI Bank Canada;

Instrument No. WE438117 registered on December 11, 2006, being a Postponement of Charge from
the City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE515627 registered on December 4, 2007, being a Notice from ICICI Bank Canada
Amending Charge No. WE436883; :

Instrument No. WE515634 registered on December 4, 2007, being a Postponement of Charge from the
City of Hamilton in favour of ICICI Bank Canada;

Instrument No. WE541939 registered on April 23, 2008, being a Construction Lien in favour of Randy -
Legacy;

Instrument No. WE549343 registered on May 27, 2008, being a Certificate of Action in favour of
Randy Legacy;

Instrument No. WE550186 registered on May 30, 2008, being a Construction Lien in favour of 353903
Ontario Ltd.;

Instrument No. WE557888 registered on July 2, 2008, being a Construction Lien in favour of Basic
Drywall Inc.;

Instrument No. WE559961 registered on July 11, 2008, being a Construction Lien in favour of
1504593 Ontario Limited;

Instrument No. WE561908 registered on July 18, 2008, being a Certificate of Action in favour of
353903 Ontario Ltd.;

Instrument No. WE564105 registered on July 29, 2008, being a Certificate of Action in favour of Basic
Drywall Inc.;

Instrement No. WE570744 registered on August 25, 2008, being a Certificate of Action in favour of
1504593 Ontario Limited; s

Instrument No. WE597243 registered on December 29, 2008, being a Construction Lien in favour of
1712164 Ontario Ltd.;



18.

19.
20.

21.

Instrument No. WE603083 registered on February 6, 2009, being a Certificate of Action in favour of
1712164 Ontario Ltd.; ‘

Instrument No. WE598810 registered on January 1, 2009, being a Court Order by ICICI Bank Canada.

Execution No. 08-0001178 filed with the Sheriff of the City of Hamilton names 1539304 Ontario Inc.
as Defendant and Greg Ksiazek as Creditor where the sum of $3,109.08 was awarded together with
costs of $110.00.

Execution No. 08-0001919 filed with the Sheriff of the City of Hamilton names 1539304 Ontario Inc.,
1712164 Ontario Ltd., The City of Hamilton and ICICI Bank Canada as Defendants and Randy Legacy
Carrying on Business as Cyber Services Electrical & Fire Alarm Specialists as Creditor where the sum
of $55,150.02 was awarded together with costs of $977.06.



S,chedlil_e “D” — Permitted Encumbrances, Easements And Restrictive Covenants Related To The Real

Property (unaffected by the Vesting Order)

General Permitted Encumbrances

1.
2.

10.
11.

12.

Any reservations, restrictions, rights of way, easements or covenants that run with the land.

Any registered agreements with a governmental authority or a supplier of utility service including, without
limitation, electricity, water, sewage, gas, telephone or cable television or telecommunication service.

All laws, by-laws and regulations and all outstanding work orders, deficiency notices and notices of
violation affecting the Real Property. ‘

Any minor easements or servitudes for the supply of utility service to the Real Property or adjacent
properties. . .

Encroachments disclosed by any errors or omissions in existing surveys of the Real Property or
neighbouring properties and any title defect, encroachment or breach of a zoning or building by-law or any
applicable law, by-law or regulations which might be disclosed by & more up-to-date survey of the Real
Property and survey matters generally.

The exceptions and qualifications set forth in the Registry Act (Ontario) or the ZLand Titles Act (Ontario), or
amendments thereto.

Any reservation(s) contained in the original grant from the Crown.

The Lease(s) if any, and the right of any tenant, occupant, lessee or license to remove fixed equipment or
other fixtures.

Subsection 44(1) of the Land Titles Act (Ontario) except paragraphs 11 and 14.
Provincial succession duties and escheats or forfeiture to the Crown.

The rights of any person who would, but for the Land Titles Act (Ontario), be entitled to the Lands or any
part of through length of adverse possession, prescription, misdescription or boundaries settled by
convention.

Any lease to which subsection 70(2) of the Registry Act (Ontario) applies.

Specific Permitted Encumbrances

1.

Instrument No. HL16639 registered on March 29, 1957, being a Notice of Agreement between The
Southam Company Limited and The Corporation of the City of Hamilton.

Instrument No. 62R16706 registered on February 10,2004, being a Reference Plan.

Instrument No. VM259660 registered on February 10, 2004, being a Certificate of First Registration
Land Titles.



Instrument No. WE404776 registered on July 12, 2006, being a Condominium Approval Agreement
between 1539304 Ontatio Inc. and the City of Hamilton, :



Court File No.: CV-08-7714-00CL

ONTARIO _
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE - MONDAY, THE 5™ DAY

)
)

JUSTICE ) OF OCTOBER, 2009
)

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.

Respondent

APPLICATION UNDER 5.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 c. B-3, s. 101 of the Courts of Justice Act, R.S.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. in its capacity as the Court-
appointed interim receiver and receiver and manager (the "Receiver") of the undertaking,
property and assets of 1539304 Ontario Inc. (the "Debtor") for an order, inter alia, approving the
Third Report of the Receiver, dated September 17, 2009 (the “Third Report™), the Supplementary
Third Report of the Receiver, dated September 22, 2009 (the “Supplementary Third Repotrt™) and
the Second Supplementary Report of the Receiver, dated October 2, 2009 (the “Second
Supplementary Third Report™), and the actions and activities of the Receiver as detailed therein,
was heard this day at 330 University Avenue, Toronto, Ontano

ON READING the Third Report, the Supplementary Third Report and the Second
Supplementary Third Report, and the exhibits thereto, filed, and on hearing the submissions of
counsel for the Receiver, ICICI Bank Canada, the City of Hamilton, Canlight Realty



-2-

(;oxporé;:ion, Ernie Reimer and J. Kara Capital Corporation and Mr. Harry Ganatra on behalf of
the debtor and Mr. Marvin Caplan on his own behalf, and no one appearing for any other person
on the service list, although properly served as appears from the affidavit of Robin Antonelli,
sworn October 2, 2009, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Receiver’s.Notice of Motion
and Receiver’s Motion Record herein is abridged, that this motion is properly returnable today,
the service, including the manner of service, of the Motion Record is hereby approved and that

further service is dispensed with.

THIRD REPORT
2. THIS COURT ORDERS that the Third Report, the Supplementary Third Report and the
Second Supplementary Third Report and the actions of the Receiver as reported therein be and

are hereby approved.

3. THIS COURT ORDERS that the Receiver’s fees and disbursements from June 1, 2009
to August 31, 2009, and the fees and disbursements of its legal counsel, Lang Michener LLP,
from May 1, 2009 to August 31, 2009, all as detailed in the Third Report, be and are hereby
approved.

4, THIS COURT ORDERS that the Volume 2 of the Third Report shall be treated as
confidential and shall be sealed, segregated from and not form a part of the public record
pending further order of this Court and shall be filed with this Court in a sealed envelope
attached to a notice that sets out the title of these proceedings and a statement that the contents
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TRUSTEE & RECEIVER INC, '
Suite 6-167 Applewood Crescent., Concord, Ontario Canada L4K 4K7

Telephone: (905) 738-4167 — Fax: (905) 738-9848
Web site: www.irasmithinc.com

31-455723

IN THE MATTER OF THE RECEIVERSHIP OF THE PROPERTY OF
1539304 ONTARIO INC. O/A TRINTY LANDING CONDOMINIUMS

INTERIM REPORT NUMBER 2 OF THE RECEIVER AND MANAGER

under subsection 246(2) of the Bankruptcy and Insolvency Act

The Receiver and Manager hereby delivers its interim report number 2:

1.

By Order of the Ontario Superior Court of Justice (Comimercial List) dated the
12% day of November, 2008 the undersigned Ira Smith Trustee & Receiver Inc.
(“ISI”) became the Interim Receiver and Receiver and Manager, in respect of the
property assets and undertakings of 1539304 Ontario Inc., an insolvent company
that is described below:

The Receiver has realized upon the sole known asset, namely, a condominium under
development located at 80 King William Street, Hamilton, Ontario. The details of the
asset, the sales process and the sale have been described at length in the Receiver’s
reports to Court, which are available from the Receiver’s website.

The Receiver is unable to and does not express an opinion on any other assets and
liabilities of the company apart from the above noted assets and the liabilities indicated
hereafter.

2.
3.

b)
©)

d

The undersigned became the Receiver by virtue of being appointed by the Court.

The undersigned took possession or control of the property on the 13" day of
November, 2008.

Since issuing intetim report number 1, the undersigned has:

sought direction from the Court and obtained an Order directing the lawyer
who held deposits in-trust to return them to the respective depositors;
continued with the Court approved sales process previously reported on;
reported to the Court regarding the results of the sales process (all Court
documents are available from the Receiver’s website);

followed the Court’s Endorsement, modifying the sales process through which
an offer to purchase the asset was obtained;

received approval of the Court to complete the sales transaction;

completed the closing as contemplated in the offer to purchase;

EXHIBIT "F"
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g payment of all costs relating to occupancy, insurance and the receivership;

h) repayment of all funding for the receivership, obtairied by way of Receiver’s
Certificates, inclusive of interest and fees; and

i) holds the net proceeds in an interest bearing trust account.

5. The actions still to be taken by the Receiver are as follows:

a) liaise with the first mortgagee regarding potential lien claims that may rank in
priority to its security; ‘

b) facilitate discussion with stakeholders as required in:preparation for reporting
to the Court with respect to distribution;

c) - prepare its final report to the Court regarding distribution of the proceeds of
the asset sale; and

d) obtain its discharge after complying with an Order of the Court with respect to
point 5(c).

6. We attach the Receiver’s interim statement of receipts arid disbursements to date.

DATED at Concord, Ontario, this 1st day of December, 2009

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as Court-Appointed Interim Receiver
and Receiver and Manager of 1539304 Ontario Inc.

and not in its personal Capacity

Brandon Smith
Estate Manager

Ira
Smith

TRUSTEE & RECEIVER tRC.
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IN THE MATTER OF THE RECEIVERSHIP OF THE PROPERTY OF
1539304 ONTARIO INC. O/A TRINTY LANDING CONDOMINIUMS

INTERIM REPORT NUMBER 2 OF THE RECEIVER AND MANAGER
under subsection 246(2) of the Bankruptcy and Insolvency Act

The Official Receiver

Office of the Superintendent of Bankruptcy

25 St. Clair Avenue E, 6th Floor
Toronto, Ontario M4T 1M2

1539304 Ontario Inc.
821 Albion Road
Etobicoke, ON M9V 1A3

Larry Woods, O.L.S.

L.G. Woods Surveying Inc.
334 Hatt Street,

Dundas, ON L9H 2H9

ICICI Bank Canada

150 Ferrand Drive, Suite 1200
Toronto, ON M3C 3E5

Attn: Mr. Lionel Meunier

The City of Hamilton

21 King Street West, 12th Fl
Hamilton ON L8P 4W7
Aftn: Mr. D. Fisher

Mailing List

Ira
Smith

TARSTEE & RECEIVER INC.



CourtNo:  CV-08-7714-00CL
EstateNo: 31455723

Receiver's Interim Statement of Recelpts and Disbursements
IN THE MATTER OF THE RECEVERSHIP OF
1539304 ONTARIO INC., OPERATING AS TRINITY LANDING

Advanc from ICICI Bank - Recelver's Cerficate No. 1 C§ 5000000

Advance from ICIC! Bask - Receiver's Certificate No. 2 50,000.00
Advance from ICICI Bank - Recsiver's Cartificate No. 3 100,000.00
Advance from ICIC! Bank - Receiver's Cartificate No. 4 (Cancelled) -

Advance from [CICI Bank - Receiver's Certificate No. 5 41,000.00
Advance from ICIC! Bank - Recelver's Certificate No. 6 410,000.00
Advance from ICICI Bank - Recsiver's Certificate No. 7 29,000.00
Advance from ICICI Bank - Receiver's Certificate No. 8 130,000.00
Advance from ICICI Bank - Receiver's Certificate No. 9 © 70,000.00
Deposits re: Offers to Purchase §20,101.00
Sale of Assets 2,790,909.00
Occupancy Costs Received from Purchaser §372.25
Interest 546.09

Receiver's Fee 156,841.86
Pelican Woodciiff Inc. 171,757.65
Solicitor to the Receiver (Lang Michener LLP.) 160,655.84
Pinchin Environmental 19,475.11
Romanov Architect 7,035.00
Appralsal 4,687.50
Insurance 33,674.00
Property Tax (inclusive of amears) 27,655.92
Socurity 17,279.25
Utltities 30,972.56
Electrical Repairs 181073
Harold Epp - Emergency & Contracted Work 7,565.00
Foes pald o the Offictal Receiver : 70.00
GST paid 31,041.06
Provinclal sales tax paid 2,604.72
Locksmith 750.00
Newspaper Ads/Graphic Artist : 7.492.08
Mould Removal 36,382.00
Bank Charges 263.27
Retumned Deposits (inci interest eamed upon) 210,013.88
Retumed Advances from ICICI Bank 580,000.00
Interest and Fees Paid on Advances from ICICI Bank 20,127.77

Break Fee Paid 290,151.50




EXHIBIT "G"

STATEMENT OF ADJUSTMENTS

Ira Smith Trustee & Receiver Inc. (the “Receiver”)
Sale of lands and premises (the “Property”) municipally known as
) 80 King William Street, Hamilton to
~ J. Kara Capital Corp. (the “Purchaser”)

Adjusted as at September 30, 2009

SALE PRICE:
Allow Receiver _ $3,101,010.00

DEPOSIT:

Held by Receiver
To be paid to Receiver on Closing .
Allow Purchaser ~ $310,101.00

REALTY TAXES:

Roll No. 020-153-50130-0000

2009 Taxes: $15,610.68

Receiver’s share 272 days

@42.77 per day = $11,633.44

Allow Receiver $3,977.24

Note: $3,836.96 due on September 30, 2009
will be paid out of closing proceeds as per
funds re-direction

UTILITIES:

Meters to be read at or before closing
No Adjustment

OTHER

Vendor’s expenses from October 1, 2009

to October 15, 2009:

Security: $803.25

Insurance: $2,062.80

Property Management: 2,506.20

Allow Receiver $5,372.25

BALANCE DUE ON CLOSING: $2,800,258.49

Payable in accordance with direction

TOTAL: $3;1 10,359.49 $3,110,359.49
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e £ i B
epeueg jueg [D19]
puB uoyiLeH o AN syl
SIPHBAWEBA uyor: 9488 60| £80£09IMW| £b2.663IM|8002/2L/62 |8002/LL/2)  Joi'Lib ez 00°000°00€'L$ | "dul OUBIO HOYEEES]
BpeLRY) Yueg
Jaukey 1eudld 12101 ‘uoyiweH o A,
J18YyRld uyor 2016 80| bb20253M 1966553IM[8002/20/1 L fmoom\moam 00°215'8S1$ 2e'e1g'eses “"9Ul OLBIUQ POEGES |
UoliEH 40 A1) ‘epBuRD)
jueg (D101 'paywn
d17 paBBu|T suspepy OUBMIO ¥3L2LLL
Aaflings1 "y uyor 205t 80| SOLYOSIM| 8002/L0/20 08'6L1'62$ ""3U} OUBIUQ YOEBES L

d717 esuad uosiueH
YMS °S pieg
dT114e%IH seize
UBARING T 19)ad
2002 'z s9q000|
pajep Ajpmaas
Bupsod Jepio|
1002 "0} 429010
pawp Aunoas dn 103 aivivel
Bupsod Jopio Uols3jo03 *d isuuai]  -AD-10 % 168vE-20)
1002 ‘2 13900},
paep Aunses d71 piebupy suspeiy
Bupsod Jepso AoBinga "y uyor 828vsyaml200z/00/61
1002 ‘2 499010
pejep Aundas dT1 piebur susbe
Bupsod Jepio AoBinga7 "y uyor 108vSyIM|200Z/E0/EL
1002 ‘2 J8q0P0,
paep Aunoas
Bugsod Jopio ¥OLYSYIM|200Z/E0/2L
1002 ‘T J8qoR0
pajep Apndas d 71 Asuoyel usAng)
Bupsod Japio, 1Moo ‘W udasor LOEESYIM|2002/€0/20

8002/¥0/¥T

2002/20/20

L002/20/ET

Bb°€2Y'SES

BpeUE) YuBg [D10]
PUE UOJRIEH Jo AlD)
U] OUBIQ POCEES |
"°0U) OleO L/GP8SL

epeue) yueg 9]0}
puB uolweH Jo A0 ay|
*"JU] GUBIUO YOEBES
"PI oUeID YOLZLLL

S6°€20'veS

S6°£20'V2S

epBURD Yurg
12191 puB “ou) gemiig
aiseq “ou| sisierads

ABojouys | Buipiing

62'828'051$

j62'8.8'951¢

epBua) juBg 1910)
pue “au} sisjepads
ABojouyoe] Bujpng

“3U] oL YOEEES )

7. '658'ZIES

uoyweH
10 A pue speue) yueq
12101 "au sisiienedg)

ABojouyos ) Buipjing
3] OUEUQ POEGES L

00'502'€2$

uoweH jo Ao

pue pBUED YuEq )]
“5U] OIEIID POEEES]
“QU] oUBIID YOEGESL

Buipue Ayuu ) - uoliwey Joons welm Bury 08
o9p uo gﬁuﬂ_mﬂu SUIT UoORINNSUOD jo s
epeuen yueg 1910

uoyweH G 1NSL10-29L L NId



1539304 ONTARIC INC.

Unit 10i, 1330 Gerrar: Street East, Toronto, Qntario M4L 1Z1
Telephone: 416-778-7652 Fuax: 416-778-5442

October 2, 2006

Herold Epp

1604249 ONTARIOQ LTD.
ofas EPP Contracting

2406 Regioneal Road 81

St. Catharines, ON — L2R 6P7

Dear Sir,

Re:  CCDC2 Construction Contract dated January 21, 2004 for §3,000,000.00 {(Amended
to 53,338,000,00) for Construction of Phase I & Phase I (50 Units) Condominium

Trinity Lndin& 80 King Willlam Hamilton

(1) You have advised us duc 10 clrcumstance beyond your contro, You are unsble 1o meet the
stipulated substantinlly completion date before December 31, 2006 for the Phase I and therefore,
you with to resign and to terminate the sbove captioned contract, subject to our finding a guitable
replacement general contractor, who would complete the balance of the Phase 1 & Phase 1T work
Sor the Balance Contract Value as stipulated time period of the comtract.

(2) Please be advised we ave now in process of finalizing with Building Tectmologist Specialist
Inc. (88 Vanghan Road, Suite 1B, Wellend, Ontario - L3B 5Y1) to take over the balance of tke
above captioned contract work at the balapce of the contract value subject 1o you sgresing 1o
miGsic your above oaptioned contract es on or before October 15, 2006,

(3) Assunming this termination o3’ the contract on or before (ctober 15, 2006 suits your
requisements as well,. We request that you sign the duplicate copy of thic letter, which signifies
your acceptance of termination of the sbove captianed contract ¢n or befors October 15, 2006
ad we are to proceed with the finaiizing the agreement with BTS (Bulding Technologist
Specialists). You have agreed as well thar you will not proceed <o put any conswuerion lisn &
protect us from your sub trades lien as well,

i Thank v,
‘ Yours wly,

1535304 Gntario Inc. {1) Wis an2ept st sormisnrs o4, is 2cutraet
. F‘ s

on ¢ tefre Detpber )5
L/,Q " 2) 12} W so0ap! we walve oo Ben righs,
H. Sanzum &
i é/%é

) B foandraceng
{30 1604248 Gaterio Ine.

EXHIBIT "I"



EXHIBIT "J"

Standard construction document CCDC

Stipulated price contract

Project: 1539304 ontario Inc.
Trinity Landing
80 King William Street
Hamilton, Ontario

IEE n IE Canadian construction documents committee Reprint 1999



AGREEMENT BETWEEN OWNER AND CONTRACTOR
Far ns¢ when a stlpuluted prico ks the basly of payment

This Agreement made onthe 15 dayof  October

by and between
1539304 Ontario Inc.

hereinafter called the "Owner”

and
Building Technology Specialiste Inc.

hercinafter called the "Contracror”

The Owner and the Contracror agres as follows:

ARTICLE A-1 THE WORK
The Confractor shall:

LI perform the Work required by the Commract D ts for

Completion OFf Work for Building
Conde i Convarsion

located at
80 King William Street
Hamilton, -Ontario

which have been signed by the parties, and for which
Romanov & Romanov Architects

is acting as and is hereinafier called the "Consultans” and

1.2 doand fulfill everything indicated by this Agreement, and

Standard Construction Decumeni CCDC 2 - 1994

intheyear 3006

1.3 commence the Workby the 21 dayof October in theyear 2006 and, subject to

adjustment in Contracr Time as provided for in the Contract Documents. attain Substantial Performance

of the Work, by the 30 day of Ppril

CCDC 2 - 1994 File 00502

This conirert Is protected by Copytight. Use of u CCDC 2 document nat contabimg 2 CCOC 2
this conruet if i docronent cover, "Page kearca CCDC 2 cupyright seal ta dtemonsirant thai it £ Intended by the parties to by an occurate and uramended P of
it i

intheyear 2907 .

<rpyTIght scal consutvios an snfiingement of Cogyeight, Ozt

g

CCDLC 2 ~ 1994 exvept 10 ihe extent thot xy ol

are st furth 1 upp



ARTICLE A-2

2.1  The Contract supersedes all prior negotiations, representations, or agreements, either written or oral, relating
in any manner to the Work, including the bidding documents that are not expressly listed in Article A-3 of the
Agreement - CONTRACT DOCUMENTS.

2.2 The Contract may be amended only as provided in the Contract Documents.

ARTICLE A-3
3.1  The following are the Contract Documents referred to in Article A-1 of the Agreement - THE WORK:

*  Agreement Between Owner and Contractor
¢ Definitions
The General Conditions of the Stipulated Price Contract

~ Attached ‘Schedule A' General Scope of Work

- Attached 'Schedule B' Requirements to be provided
by 1539304 Ontario Inc.

- Attached 'Schedule C' Detailed Payment Terms.

*  (Insert here, attaching additional Ppages if required, a list identifying ail other Contract Documents eg
Supplementary Conditions; Specifications, giving a list of contents with section numbers and titles,
number of pages, and date; Drawings, giving drawing number, title, date, revision date or mark;
Addenda, giving title, number, date)

CCDC 2 - 1994 File 00502 2
Mmhwwdbyapyﬂglm Uno/aCCDCdenmtmwmahﬂmaC@CZWr:mlm}uﬂmsmhﬁﬁganmo/Cop;ﬁghn Orly sign
ﬂll!mnlntliflhsdmﬂnﬂnwva'pagabmsacmci’wm-lghtmlwbmmmuhahBhlakiedbylhepaﬂ:mbcanmmmdlmammdadwﬁonof
CCDC 2— 1994 except 1o the extent th y alterations, additlons or i are set forth n supple ry condis




ARTICLE A4

4.1 The Contract Price, which excludes Value ddded Taxes, is:
One Million Eighty Three Thousand Two Hundred Fifty

dollars

and (4] cents. $ 1,083,250.00

42 Value Added Taxes (of & %) payable by the Quner to the Contractor are:
8ixty Four Thousand Nine Hundred Ninty Five

dollars

and 0 cents, $ 64,995.00

4.3  Total amount payable by the Owner to the Contractor for the construction of the Work is:

One Million One Hundred Forty Eight Thousand Two
Hundred Forty Five

dollars

and 0 cents. $ 1,148,245.00

4.4 All amounts are in Canadian funds.

4.5  These amounts shall be subject to adjustments as provided in the Contract Documents.

31ight. Only sign
this contract if the document cover page bears a CCDC 2 copyright seal to demonstrate that it is Intended by the parties to be an accurate ond vnamenced version of
CCDC2 - 1994 except 1o the extens that any ol additions or are ser forth in I ¥ cond

CCDC 2 - 1994 File 00502 . 3 A
This contract s protected by Copyright. Use of a CCDC 2 document not containing a CCDC 2 copyright seal constitutes an infringement of Cop;




ARTICLE A-5 PAYMENT

5.1

52

53

CCDC 2- 1994 File 00502 .

This controct & proseciod by Copyright. Use of & OCDC 2 docusient mot ortitning @ CCDC 2 eopyright 1eal cmstindtes en infringament o Copwwigie. Owdv sign
this voncract if the dovyenont cover page bears a CCDC 2 copvright 2eudl s demonimate thar §t 55 kniendidd by the porties 10 be un accrrote end arca mbked version o5
OCDC 2 1994 axcept 10 tw extent that any ol it 12fk wre et forth &n Swy fieion

Subject to the provisious of the Comract Docimems, and in accordance with legisiation and statatory
regulations respecting holdback percentages and, where such legislation or regulations do not exist or appiy,
subject Lo & holdback of Pen { - 10 %) the Owner shall in Canadian funds:

-1 make progress payments to the Contructor on account of the Contract Price when due in the amount
certified by the Consultant together with such Falue ddded Texes as may be applicable (o such payment,
and

-2 upon Substamial Peiformance of the Work, pay to the Contractor the unpaid balance of the holdback
amount when due fogether with such Value Added Toxes as may be applicable to such payment, and

-3 upon the issuance of the final certificate for payment, pay to the Coniractor the unpaid balance of the
Contract Price when due together with such Value Added Taxes as may be applicable to such payment.

I the event of loss or damage occurring where payment becomes due under the property and boiler insurance
policies, payments shall be made to the Conrractor in acvordance with the provisions of GC 1.1 -
INSURANCE.

Interest

-l Should either party fail to make payments as they become due under the terms of the Conrract or o an
award by arbitration or court, iterest at of Three - percent { 3 %) per
annum above the bank rate on such wnpaid amounts shall also become due and payable uniil pavment.
Such interest shall be compounded on 2 monthly basis. The bank rate shall be the rate established by the
Bank of Canada as the minirrum rate at which the Bank of Canada makes short term advances to the
chartered banks. :

2 Interest shall apply at the rate and in the manner prescribed by paragraph 5.3.1 of ihis Article on the
amount of any claim setiled pursuant to Part § of the General Conditions ~ DISPUTE RESOLUTION
from the date the amount wonld have been due and payable under the Contract, had it not been in dispute,
until the date it is paid.

4
4

S



ARTICLE A-6 RECEIPT OF AND ADDRESSES FOR NOTICES

6.1 Notices in writing between the parties or between them and the Consultans shall be considered to have been
received by the addressee on the date of delivery if delivered to the individual, or to a member of the firm, or
to an officer of the corporation for whom they are intended by hand or by registered post; or if sent by regular
Post, to have been delivered within 5 Working Days of the date of majling when addressed as follows:

The Owner at

Unit 1330 Gerrard Street East, Toronto Ontario, M4L 131
Tel: (416) 778-7062 Fax: (416) 778-5442

The Contractor at

82 Vaughan Rd., Welland Ontario, L3B 5Y1
Tel: (905) 714-1472 Fax: (905) 714-4669

The Consultant at

375 Parkside Drive, Torento Ontario, M6R 2Z6
Tel: (416) 766-B750 Fax: (416) 766-8760

ARTICLE A-7 LANGUAGE OF THE CONTRACT

7.1 When the Contract Documents are prepared in both the English and French languages, it is agreed that in the
event of any apparent discrepancy between the English and French versions, the English language
shall prevail.

. Camplek this statement by striking out inapplicable term.

7.2 This Agreement is drawn in English at the request of the parties hereto. La présente convention est rédigée en
anglais & la demande des parties.

ARTICLE A-8 SUCCESSION

8.1  The Contract Documents are to be read into and form part of this Agreement and the whole shall constitute
the Contract between the parties, and subject to the law and the provisions of the Contract Documents shall
enure to the benefit of and be binding upon the parties hereto, their respective heirs, legal representatives,
suecessors, and assigns. ’ :

'
CCDC 2 - 1994 File 00502 : 5 [’ {
mmbmedby(.'apyrlym U:eo/‘aCCDCZdocumnilmlcamabWaC@CZcopyrighuulmlkwaanizzﬁhgmo[CoppﬁghL Only sign this |
maal/lkdwmanmwpagcbmaCCDCJuzpydyuudmdmnmuhmﬂb‘:‘nla:dedbydnpwﬂzrobearunmemdmmdedwm‘onafCCDC.’-

1994 excepi to the evient that any alterutions, Mn?ﬂmwnwdﬁnﬂlmumsﬂfwinmpplmmmqmwdm.



swn

In witness whereof the parties hereto and by the hands of their duly authorized representatives.

SIGNED AND DELIVERED : -
in the presence of:

OWNER

Ea\'% WITNESS

Khan Khokhar o .

President- : T . .

name and I_d:@parwn:ignﬁz -

signature AN signature

Hasumukh Garatra ‘ S ) :

Secretary Traastrax . Hovuamban Bax
name and title of person signing name and fitle of) person signing

CO;

Budl fifnd e G

" Ypecialists Inc.
)
4 p
signatir]
‘WITNESS

Michael Los i:

Président’
name and title of person signing

' signature signature

Shawn Kehoe
Secretary Treasurer
name and title of parson signing - name and tile of person signing

N.B. Where legal jurisdiction, local practice, or Owner or Contractor requirement calls for: .

(@  proof of authority to execute this document, attach such proof of authority in the form of a certified
copy of a resoluti ing the repr ive(s) authorized to sign the Agreement for and on behalf
of the corporation or partnership; or

(B)  the affixing of a corporate seal, this Agreement should be properly sealed.

CCDC 2 - 1994 File 00502 . 6
This contract is protected by Copyright. Use of a CCDC 2 documant not contalning @ CCDC 2 copyright seal constitutes an infringement of Copyright. Ony sign
this contract if the document cover page bears a CCDC 2 copyright seal 1o demonsirate that it is intended &y the parties 10 be an accurate and unamended version of
CCDC2- 1994 except 1o the extent that any alt additions or are set forth in le ry condir




ILDING
CHNOLOGY
ECIALISTS INC.

Schedule ‘A’ - General Scope of Work October 15, 2006
Phase # 1 :
1. Caulk existing windows on first three floors complete with backer rod and

2.

Noo. » w

© ®

Phase # 2

10
11

and

12.

13.

14.

15.

16.

17.

18.

e — ———— —————— e

clean frames of any stucco spatter. .

Supply and erect sidewalk walkway scaffolding complete with roof planks
and plywood top plate to protect pedestrians during construction of the
addition.

Clean up building site of debris and construction material no longer

- required.

Supply and erect stair access scaffold on the exterior of building during
framing. :

Install kitchen cabinets as required as provided by the owners.

Co-ordinate the installation of the remaining electrical and mechanical work.
Co-ordinate and supervise installation of fire alarm system, communication
system and intercom system.

Complete required trim work in remaining unit along with furnace access
doors.

Supply and install, including but not limited to, items 9 to 24 for all units of
Phase #1 to provide unit occupancy as issued by the City Of Hamilton.

Demolition of existing mechanical room on roof complete with removal
disposal of the material.

Remove existing roof and apply temp. roof during construction.

Supply and erect complete structural stud framing for both floor including
floor joists roof assembly and all required bracing.

Supply and install E.LF.S. wall systems complete with moldings and detail
window returns as indicated on the drawings.

Supply and install new addition concrete floor system complete with steel
decking and provide polish floor finish with cure and seal applied.

Supply and install ceramic tile flooring in common corridor and in each units
kitchen, power room, bathroom, and hallway as required.

Supply and install tile wall covering for the kitchen backsplash, shower and
bath tub.

Supply and apply 1 coat tinted primer and 2 coats finish paint in each unit
based on 2 colors only. Ceiling to be white in color.

Supply and install all drywall and fire rating required for the building

addition tape coated and ready for paint application.

82 Vaughan Rd,, Suite 1B, Welland Ontario LSB 5Y] - (905) 714-1472 Fax: (905) 714-1669




UILDING
CHNOLOGY
ECIALISTS INC.

Schedule ‘A’ - General Scope of Work ' _ Cont’d

19.

Supply and install standard white melamine kitchen cabinets with standard
grade pre-formed countertops. An allowance of $3,000.00 for the supply
kitchen/bathroom millwork has been included.

20. Rough-in for required plumbing fixtures and mechanical items based on the
lay-out in the drawings. We have assumed that all services are located in the
floor directly below the building addition and can be tied in.

21. Supply and install base model plumbing fixtures for kitchen and bathrooms
with moen standard grade faucets. i

22, Rough- in for electrical requirements based on the lay-out on the drawings.
We have assumed that adequate service will be provided from the floor
directly below the building addition.

23. Supply and install window systems as required and to match existing
window configuration as indicated on the drawings.

24, Supply and install new building addition roof system complete with metal
flashings, trims and downspouts as required by the drawings.

25. Supply and install all building insulation and vapour barrier as reqguired on
the provided drawings.

26. Supply and install, including but not limited to, items 9 to 24 for all units of
Phase #2 to provide unit occupancy as issued by the City Of Hamilton.

L ———————  —— i

82 Vaughan Rd,, Suite 1B, Welland Ontario LSB 5Y1 ~{905) 714-1472 Fax: (905) 7144669



ILDING
CHNOLOGY
ECIALISTS INC.

—

Schedule ‘B’ -~ To Be Provided By 1539304 Ontario Inc. October 15,2006

1.

END

Provide back up for the work corpleted to date on Phase #2 by H.Epp Contracting
and their respective sub-trades/ suppliers along with confirmation of payments for
these items. '

- Mortgage company confirmation letter indicating Building Technology Specialists

as the ‘Accepted Contractor’ and a commitment letter of § 1,083,250.00.

- Certification or confirmation of remaining amount of funds available from the City

of Hamilton and details of release of the funds.

. Priority list for individual units sold with details of upgfades. THIS REQUIRMENT

MUST BE PROVIDED TO US NO LATER THAN NOVEMBER 1 5, 2006 IN ORDER THAT
A SCHEDULE CAN BE PROVIDED TO YOU BY November 17, 2006
_\—“——l__

- Payment certificate format for progress billings approved or provided by the

mortgage company.

Db

L — — —————— N e

82 Vaughan Rd., Suite 1B, Welland Ontario L3B 5Y1- (905) 714-1472 Fax: (905) 7144669



ILDING
ECHNOLOGY
PECIALISTS INC.
Schedule °C’ - Detailed Payment Terms October 15, 2006

1. Invoices to be submitted on a bi-weekly basis and will exceed $100,000 to be
approved by the owners and consultant with-in 3 days of receipt. Invoice will be
based on the work completed with in the 2 week period and indicate any deposits
or pre-payments required as individual line items.

- 2. Payment is to be received no later than 3 business days from advance of funds
from mortgage.

END

? . od

82 Vaughm Rd, Suite 1B, Welland Ontario L3B 5Y1 - (905) 714-1472 Fax: (905) 714-4669
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MOBILISA 37, ST.000.00 0,00 60
- PROECTNOR. o000 AH00| 163,100 150000 1500.00
DEMOLITION UP 206,000.00 206,000.00 0.00) 0.00
[SAND BLASTII 80,000.00 60,000.00 0.00 00
“““ [SCAFFOLDING 000,00 25000.00 0.00 00
__ [concRETECUTTING '£0,000.00 50,000.00 0.00 00
STRUCTURAL D 40,000.00 000,00 0.00 )
CORE STAB :g 00 som 0.00 00
000.00 60,000 G:00 0.00
=~ [STEELSTAREND 9,000.00 81,760.00 725000 7,250.00
_ |roOFMG 0.00) 0.00 0.00 . 0.00
AND ALUM DOORS 1@% T50,000.00 0.00] 0.00
STUGCO EXTERIOR 00 00 D 0,00
AND STAIR FALINGS '30,000.00 30,0000 6.00 0.00
EXT, & INT_ 8T CEILING | S8700000]  2.000.00] 383,000.00 4,000.00 /000,00
- $10,000.00 1077,600.00 3,500.00 000.00
FLECTRIGAL AND FIXTURES 189,100.00 161,500.00 /600,00 600.00
[FLUMBING AND FIXTURES [~35,300.00] 130,300,00 000.00 000.00
KITCHEN CAB WC Vi 10400.00]  1,20000|  65,600.00 36,000.00 36,000.00
rad HARDWARE €, o007 — __as,&._ggm_; 1,500.00 1,500.00
_ 8,040,001 00 ,600.00 5.000.00
8 ’_’%1 0.00 .00
CLOSET TRM 70,000.00 2,000.00 1,000.00 1,000.00
[PAINTING PATCH UP WORK 63,000.00 7.000.00] _51,000.00 000.00 25.000.00 7.000.00
LANDSCAPING & SITE WORK 0.00 0.00 0,00 0.00
. |wsCELLANEGUS 00 00.00 00 0.0
[UNDERGROUND FARKING & FACILITIES 0.00 ¥ 0.00 0.00 0.00
30,000.00 30,000.00
‘ransformer 2500000 25,000.00
BHASE | SUB-TOTAL SRR | IR TeShe] — _ 60,00000]  158,25000
PHASEN
MOBILISATY 20,000.00 20,060.00 300[ o0
- UPERWT X 74.000.00 00G.00 000,00 £.000.00 5,000.00
[TEMP. FAGILITIES (32,000 00/MOI 14,000.00 000.00|  6,000.00 060.00 5,000.00
DENO, CLEAN UP 21,000.00 500,00 _20,000.00 1,000.00 5,000.00 26.000.00
V& RET WALL 20,000.00 .00 ~13,000.00 ~13,000.00
- [E-SERVICE CONNEGTION,; 0,000.00 2.00000[ _ 10,000.00 0.00 000
BNEW 20,000.00 500,00 20,000.00 2.0 0.00
B-MECHANICAL 000.00 0.00 560.00 3000.00
B SPRINKLERS 000.00 0.00 000.00 15,000.00 24,000.00
B-ELECTRICAL §00.00 0.00 ,000.00 7,000.00
o Bl T DOORS 8 FRAMES 000.00 0.00 5000.00] ___ 10.000.00 15,000.00
R ] PAINTING MESCELLANECUS 000,00 6.00 4,000.00 4,000.00
3002 TOPPING 15000.00) _ 5000,00] 500000 10,000.00 16.000.00
[CONCRETE FMWK FINISHES "|__18,000.00 0.00 18,000.00 18,000.00
[STRUCTUAL STEEL JOISTS '50,000.00 | »oom 21,0000 21,000.00
METAL STUDS 784,000.00 S0000.00| _ 60,000.00] 14400000 744,00000
...  [MEYALDECK 31,000.00 0.00 31,000.00 15,000,00 46,000.00
STEEL STARS & RAILING (81, 59 10,000.00 0.00 3000000] ____ 15000.00] 25,006.00
[ROUGH CARD, W, TRIM (31,000 12,000.00 0.00 12.000.00 12,000.00
[SUITE ST/ .00 .00 000.00 6.000.00
[KIT CABINETS VANITIAS (32,000, 24,000.00 0.00 24,000.50 24,000.00
METAL SIPING 800,00 0.00 000.00 30,000.00
FLASHING PAVEAS 000.00 70,000.00] _10,000.00 43 000.00 33,000.00
[WaDOWS NIRRORS 000,00 0.00 000,00 75,000.00
[CAULXING 2.000.00 0.00 2,000.00 600.00
000 24,000.00 0.60 24,000.00 24.000.00
STUGCO (AGRYLIC) TO EXT WALLS 00 0.00 25,000.00 45.000.00
K 00 60| 705,000.00 705,000.00
- AREAS 800.00| 0 3,000.00 ,000.00
- CUMES ($1,000.00'S| 12,000.00 00 12,000.00 12.000.00
P 21,000.00 ) 21,000.00 21.000.00
ACI S (3100 800,00 00| 000.00 000.00
[GARBAGE DISPOSAL 400000 00 4,000.00 000.00
) MAL BOXES 10,060,00 .00 70,000.00 75,000.00
LOCKERS 5,000.00 0.00 8,000.00 6,000.00
ELEVATORS 110,00000] 10,0000 100,000.00 10,000.00 70,000.00
[MEGHANICAL- HVA 0.00 100 24,000.00
PLUMPING ROUGH IN (37,000 [ 24,000.00 0.00 24,000.00 24,0000
PLUMBING FIXTURES 06U 6,000.00 0.00 §,000.00 000.00
[GAS (1,000 12,000.00 0.00 12,00000 12,000.00
ELECTRIGAL ROUGH I - CONBION 15,000.00 0.00 15,000.00 15,000.00
ELECTRICAL ROUGH IN - SUITES ($1,000.00) | 18,000.00 000 18,000.00° 18,000.00
ELECTRICAL FIXTURES (3200.00/5) 000.00 0.00 o0o0] ] 3,000.00
FIRE ALARM 4,000.00 400000] 2000000 21,000.00
[CONTINGENCY 20,000.00 0.00 20,000.00 20,000.00
et
PHASE 1l SUB-TOTAL Tt %] B3800.00| 312 oeoge]  106,00000]
FROTECTTOTL . AL ) — . )




1539034 ONTARIO INC.
TRINITY LANDING CONDOMINIUMS

80 KING WILLIAM STREET, HAMILTON, ONTARIO
INTERIM BUDGET REVIEW AND PROGRESS DRAW REPORT

No. 4

EXECUTIVE SUMMARY

The following is a brief summary of our findings as they relate to the budget and status of
the project. We have also noted any issues, which in our opinion require your attention.

@

Project Profile

The Trinity Landing Condominiums consists of one separate building located at 80
King William Street, Hamilton. This is an existing building and formerly was used
by the publisher of The Hamilton Spectator as part of its newspaper printing and
publishing operation. The project involves renovations to the existing building in
order to convert it into a Residential Condominium consisting of 50 residential units
and 1 level below grade parking garage, providing parking for 20 cars on a site of
approximately 0.35 acre. There are 3 public parking lots near the property on King
William Street and Catharine Street. The proposed condominium will be a standard
frechold condominium. The units will be single-family residential freehold
condominium units. The project is being developed by 1539304 Ontario Inc. o/a
Trinity Landing and has a gross above grade floor area of 54,543 square feet as noted
in the Project Statistics shown on Romanov Romanov Architects Incorporated
Drawing A0.1 dated September 14, 2005. The existing building was constructed in
1926 with heavy concrete frame structure and brick masonry exterior walls with the
3" floor being added in 1950 of similar construction. Trinity Landing includes
construction of 2 additional interconnected loft floors in light gauge steel with
poured concrete floors. The exterior of the building is being refinished with painted
existing brick, acrylic stucco and stained glass windows to provide plenty of natural
light. The interior of the building will have finished common areas and suites as
noted in the Standard Suite Features included in the Borrower’s Sales Brochure.

The project is being constructed by 1712164 Ontario Limited under a CCDC 2 —
1994 Stipulated Price Contract. The project is located at 80 King William Street in
the City of Hamilton, Ontario.

Mutual Gain Inc. has been retained to review Trinity Landing Condominiums hard
and soft cost budgets and to provide ongoing Progress Draw Reports.

We summarize the gross floor area for Trinity Landing Condominiums as follows:

Number of Units | Total Gross Floor Area, S.F.
First Floor 12 12,861
Second Floor 13 12,861
Third Floor 13 12,861
Forth Floor 12 10,519
Fifih Floor Included 5,441
Totals 50 54,543 S.F.

We summarize the net saleable area for Trinity Landing Condominiums as follows:

Number of Units Saleable Floor Area S. F.
First Floor 12 9,907
Second Floor 13 10,744
Third Floor 13 10,862
Forth and Fifth Floor 12 13,775
Total Saleable Area 50 45,288 S.F.

EXHIBIT "K"
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1539034 ONTARIO INC.
TRINITY LANDING CONDOMINIUMS

80 KING WILLIAM STREET, HAMILTON, ONTARIO
INTERIM BUDGET REVIEW AND PROGRESS DRAW REPORT

No. 4
EXECUTIVE SUMMARY
(b) Important Notes
1. The budget for the completion of Trinity Landing Condominiums totaling

5.

$7,635,000.00 has increased by $970,000.00 since our last Report. The budget
equates to $152,700.00 per unit or $139.98 per square foot of gross floor area.
We have included a summary of the budget increase and revised Source of Funds
as Appendix F.

The project budget includes a contingency allowance totaling $123,939.42. The
contingency as a percentage of the net cost to complete is 5.4%, which should be
adequate to complete the project.

. The hard costs - construction budget of $4,325,885.00, which equates to

$86,517.70 per unit or $79.31 per square foot has increased by $402,385.00. The
hard costs — construction component of the budget covering divisions 1 to 16
inclusive totaling $3,847,560.81 includes the cost to date and cost to complete for
Phases I and II of the project, which were partially completed by the previous
general contractors, H. Epp Contracting and Building Technology Specialists Inc.
and are now being completed by 1712164 Ontario Limited. and includes a
$28,300.00 contingency within their contract. The balance of the budget is
attributable to $125,000.00 for appliances, $80,000.00 for purchaser upgrades,
$110,000.00 for miscellancous material purchases, $116,324.19 for
miscellaneous payments made by the Borrower on behalf of Building Technology
Specialists Inc. and a further $47,000.00 contingency.

We have reviewed a copy of the executed CCDC 2 - 1994 Stipulated Price
Contract between the Borrower and Building Technology Specialists Inc. dated
October 15, 2006. The Contract covers completion of Phase I of the project
(which was partially completed by the previous general contractor H. Epp
Contracting) and completion of Phase II of the project for the fump sum price of
$1,083,250.00 including an $11,500.00 contingency. We included a copy of the
Contract as Appendix N in the Budget Review. We note that BTS abandoned
this Contract on April 22, 2007 at which time the value of completed work was
valued at $506,969.81 by Romanov Romanov Architects Incorporated. Romanov
and Romanov Architects Incorporated’s Certificate For Payment No. CP05147-
05 is included within Appendix C.

We have reviewed a copy of the executed CCDC 2 - 1994 Stipulated Price
Contract between the Borrower and 1712164 Ontario Limited. dated May 30,
2007. The Contract covers completion of Phase I of the project (which was
partially completed by the previous general contractors, H. Epp Contracting and
Building Technology Specialists Inc) and completion of Phase II of the project
for the lump sum price of $905,141.00 including a $28,300.00 contingency. We
have included a copy of the Contract as Appendix J.

The Lender’s advance for this Progress Draw totals $239,711.89. We have
included a schedule showing the disbursement of funds at the beginning of
Appendix G.

The City of Hamilton authorised occupancy of the Ground and 2™ floor common
areas on January 26, 2007 and we included a copy of their Letter dated January
26, 2007 as Appendix H in Progress Draw Report No. 3. Occupancy of the sold
suites can now commence on a suite-by-suite basis with individual inspections
carried out at that time.
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1539034 ONTARIO INC.
TRINITY LANDING CONDOMINIUMS

80 KING WILLIAM STREET, HAMILTON, ONTARIO
INTERIM BUDGET REVIEW AND PROGRESS DRAW REPORT

No. 4

EXECUTIVE SUMMARY

(b)

©

Important Notes

8. We have reviewed a copy of an Insurance Binder issued by Phoenix Eastern
Insurance Brokers Inc. dated June 14, 2007. The Binder indicates Commercial
General Liability coverage of $5,000,000.00 ($2,000,000.00 per occurrence)
expiring August 14, 2007. We note that the Lender is named as additional
insured.

9. We have reviewed a copy of an Insurance Policy issued by ING Insurance
Company of Canada. dated March 5, 2007. The Policy indicates Building Broad
Form coverage of $5,000,000.00 expiring February 28, 2008. We note that the
Lender is named as additional insured.

10. We have reviewed Building Permit No. 02 196351 01 R3 issued by the City of
Hamilton dated March 14, 2006 which permits construction of 38 residential
apartments on the first 3 floors and Building Permit No. 05 255156 00 R3 issued
by the City of Hamilton dated March 23, 2006 which permits the additional 2
floors containing 12 residential apartments and conversion of the existing
basement to a parking garage.

11. Under the Ontario Building Code an Architect and Professional Engineers of
various disciplines must be retained to undertake regular general reviews to
determine that a building of this size is constructed in general conformity with
the documents prepared by an Architect or Professional Engineer that formed the
basis for the issuance of the Building Permit. Written reports of these reviews
must be forwarded to the Chief Building Official of the City of Hamilton on a
regular basis. Copies of current Consultants® Reports were included as Appendix
Iin Progress Draw Report No 3.

Sales Summary and Purchaser Deposits

The Borrower has reported it has achieved 8 presales (16%) generating
$1,392,000.00 in gross revenue. The Borrower is projecting gross revenue on 42
remaining units, parking and upgrade sales totaling $7,587,644.00. After deduction
of GST totaling $342,756.33 the net projected total sales revenue is $8,636,887.67.

The Borrower has reported it has received deposits totaling $108,856.80 (362,388.80
unit deposits, and $46,468.00 upgrade deposits) on 8 presales to date.

The Borrower’s lawyer is holding unit deposits up to $100,000.00 in trust until
closing. The Borrower plans to utilise unit deposits in excess of $100,000.60 as a
source of funds and is in the process of negotiating a facility with Lombard Canada
Limited.

Upgrade deposits are being utilised as a source of funds and $46,468.00 has been
received and utilised to date.

We understand that the Lender will verify all Sales Agreements.

We have included a copy of the Sales and Deposit Summary as Appendix L.
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1539034 ONTARIO INC.
TRINITY LANDING CONDOMINIUMS

80 KING WILLIAM STREET, HAMILTON, ONTARIO
INTERIM BUDGET REVIEW AND PROGRESS DRAW REPORT

No. 4
EXECUTIVE SUMMARY
(d) Construction Schedule
Phase I

Structure is generally weather tight, common area finishes are progressing, sold
suites on Ground and 2™ floor are ready for occupancy, unsold suites on Ground and
2" floor are ready for final finishing, installation of floor finishes and kitchens on 3™
floor suites is progressing and main floor aluminum entrance doors and glass are
complete.

Phase I

Parking garage mechanical end electrical work is proceeding, elevator is installed,
steel structure is complete up to the 4™ floor level, interior steel stud walls are
progressing on the 4™ floor, the 5 floor concrete slab is poured and the 5% floor steel
structure is progressing.

Occupancy of Phase I Ground and 2™ floor commen areas was granted by the City of
Hamilton on January 26, 2007.

At the time of our site visit Phase I was approximately 96% complete and Phase I
Wwas approximately 50% complete.

We have included within Appendix H a copy of an undated construction schedule
prepared by 1712164 Ontario Ltd., which indicates construction can be completed
within 5 months of recommencing construction. In our opinion 5 months is a
realistic time for completion of the project.

We will be visiting the site at least monthly during the balance of the construction
period and will continue to report on the status of the schedule following each visit.
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Suzndard Construction Document CCDC 2-19%4

AGREEMENT BETWEEN OWNER A.ND CONTRACTOR
Tor use when o stipuluted price Is the basis of payment

This Agreement made on the F{g: Ra day of AR in the year Szt -

by and between

and
ity By .-—-—-.m i

¥ ?2;,; .b)sl‘,ﬂ

] 5‘

o A, e
A

ral. 'l\»-u

hcxemafcer callcd lhe “Contracmr

The Owner and the Contracror agree as follows:

ARTICLE A-1 THE WORK

The Contractor shall:

1.1

perform the Work rcquxred by the Conlracl Documents for

e s gz
ﬂ{ fﬁ?‘ j: HRE 3 ?{léé},mt ‘%:E‘%'.‘:%"
Wl E it S AL

locawd at

l:-‘_l M-’
m ..-..f t::wl—;:::- =

: &, S
which have been signed by the pames, and for whlch
-.Lq‘r—v; 15,0 ) u."‘—"-l mn-.-.ali

e

'3‘5‘71 I‘E‘- i3 ad " W vhr-«
is actmg as and is heremaﬂer called the “Con.sullanr" end

1.2 do and fulBll everything indicated by this Agresment, and

1.3 commence the Workby the JZHOEINR day ofiiipivetisgitin che year JE0TE and, subjecl (0
adjusiment in Contrac! Time as provided for in the Controct Documents, auain Substantic! Performance
of the Work, by the SEEETR day of THRBUEIEEREE in the year 209943

CCDC 2 - 1994 File 00502 1

7his contract it protected by Copyright. Uss of 8 CCDC 2 dacumant ani cantaining @ CCDC'2 copyright seal eanstuntes an snfeingensans of Cepyeigitt. Only g
llu.r mmmzr if the docowmam covar poge baart @ CCDC 2 copyright xeol o demansirord that it is .menderl by ke pamu 10 be 2n pucurots ord unamended vession of

AAs musmi tm the aviant that ARy ;. addiions urinodif are act farth In suppl ty
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ARTICLE A-2

i jath i U i i ral, relating
2.1  The Conmract superscdes all prior negotiations, rcpresentanons, of agrecments, euhg wnnen or oral,
in any mnnersgpthe Work, including the bidding documents that arc not expressly listed in Article A-3 of the
Agreement - CONTRACT DOCUMENTS.

2:2 The Conpact may be amended only és provided in the Conrract Documents.

ARTICLE A-3
3]  The following ate the Conmract Documents referred to in Atticle A-1 of the Agrecment - THE WORK:

»  Agreement Between Owner and Conractor
»  Defintions
s The Geaeral Condi

’f._.'-&'-‘

(Unsert here, attaching additional pages if required, a list identijying ell other Contract Documents ..
Supplementary Conditions; Specifications, giving a list of cortents with section numbers and tilles,

number of pages, and date; Drawings, giving drawing number, rirle, date, revision date or mark;
Addenda, giving title, number, date)

CCDC 2 - 1994 File 00502 2

Tals cnntrocr @ praiseted by Copyeight. Uk of 0 CCDC 2 docwment hat coniaiming @ CCDC 3 enpyright Sed! consitunes an Infriegement of Copynghe {inly mzn
1 oontro If the ducumant cover poge beom 0 GEDC 2 copyrighi seal ip demonsicatc that it i iniended by the pavties 1o be anaz

ceroi gne nagmerisd voscior of
P VI oddifions or ore sed forth o1
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ARTICLE A4

4.1 The Contract Price, which GXChldES Value Addcd Taxes, is: _—
1 f'-'\'p"" -\1-1&,:._,#- A ! sl s
%K?'QE ';E‘ i ": L ':"\ e
X T\ I o ki e ] 5
e ‘--"h:n %‘ o e iy
|‘0“&l’5
o gyt 3 1.."%&.’:1])
ent T8 RSP cn s RREnERE
42 Value Added Taxes (of@ﬁ@%%) paysble by the Owne) o the Coniructor are:
. AR S : Fos PRAE
W
dollars
= ﬂ'{c‘. ,y-,
Tty cents. '@
43 ‘l‘ma! amount payablc by the Owner 10 the Corm actor for the constructicn of the Work is:
anh\rmﬂﬂrﬁhw
00 I "&( Tr
.-4,'. !%' i
‘ i
T i—u%”?" ]

and 4@%%4-%&%11’5&@ cents.
4.4  All amounts are in Canadisn funds.
4.5 These amounts shall be subject 1o adjustments 85 provided in the Conrroct Documents.

CCDCE 2 - 1994 File 00502 K]

This cumtravt iz profected by Capyrght, Use of 8 CCDC 2 dncument fof contoming & CCDC 2 coppright seol consubuit) an Infringemen of Cepyright Crly e
III'F nwmcr nf ﬂu Jnmunl cuver poge bearsa CCOC 2 copyright el io demonsirufc thot it 13 1arended by the partits ¥ be gt dczurale and maniesdad yrrean of

s shews i lisrotione eddlitons or modtfications ore sciforth te supplem wtary eondilons.

-
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ARTICLE A-5 PAYMENT

5.1 Subject w the provisions of the Contract Documents, and in accordance with. Jegislation u}d statutory
regulations respecting holdback percentages and, whete such legislation s regulations do not st or apply,

subject to a holdback of RN RERGEN S ( JELGE%) the Owmer shal in Canadian funds:

.1 make progress payments 10 the Contractor on account of the Contract Price when due in'the amount
centified by the Consultant together with such Value Added Taxes 2s 18y be applicable to such payment,
and

.2 upon Substantial Performance of the Work, pay to the Contracior the unpaid balance of the holdback
amount when due togcther with such Value Added Taxes es may be applicable to such payment, and

3 upon the issuance of the final cerrificate for payment, pay 10 the Contractor the unpaid balance of the
Conmraet Price when due together with such Value Added Taxes as may be applicable to such payment.
.4 A11 payments to be made by the Owner within 5 days after (CONT'D

- 52  Inthe event of loss or damage occurring where payment becomes due under the property and boiler insurance %
policies, payments shall be made to the Commracror in accordance with the provisions of GC 11.1 -
INSURANCE.
5.3 Interest

.1 Should either party fail fo make payments as they become due _unger the terms of the Contract of in an

award by arbitration or court, interest at ﬁ%ﬁ%ﬁﬁﬁﬁﬁﬁﬁ%ﬁ percent (FEE0RAE %) per

amirn above the bank rate on Such unpaid amounts shali also become due and payable untl paymant.
Such interest shall be compounded on s monthly basis. The bank rate shall b the rate established Dy the
Bagk of Canada s the minimum rate at which the Bank of Canada makes skort term advances to the
chartered banks.

2 Inwerest shall apply at the zate and in the manner prescribed by paragraph 5.3.1 of this Article on i
amount of any claim settled pursuant 1o Pan 8 of the General Conditions - DISPUTE RESOLUTION
from the date the amount would bave been dus and payable under tte Contract, hag it sot beep in dispuie,
until the date it is paid.

b3
5.1 .4 receipt of Construction Progress zdvances from the Constructic
Mortgage advances & as per their lender's conditions.

CCIC 2+ 1994 File 00502 4
Tt eomroct {1 protected by Copyright, e af 0 CCDC 3 dncument not commaining CCDC 2 onpyragin Joud comsumiics ap MYfFagenrnt of Copy=ight. Ity =gn
thir coraroey i she dogument covor poRe buart 0 CCDC 2 enpyright seal to dempoartrae that h & wntended by the potiics 1 be on oxcurdte and wameaded version 5f
FONC 2 198 excern b0 the axtent thot any altecotions, oviiions er modficornl are sal,  fortl m uppltmeniars sondiiont,
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ARTICLE A6 RECEIPT OF AND ADDRESSES FOR NOTICES

6.1 Notices in writng between the partes of between them and the Consultan; sheil be considered to have beed :
ivered to the individual, orto a member of the firm, or

B received by the addressee on the dese of delivery if dell

to an officer of the corporation
post, 10 have been delivered within § Working D

for whom they ere intended by band or by registered post; or if sent by egolar
ays of the date of mailing when addressed as follows: .

The Contracior at :

S

s

ARTICLE A-7 LANGUAGE OF THE CONTRACT

N 71  When the Contracr Documents arc preparcd in both the English and Freach languages, itis agreed that in the
event of any appatent discrepancy between the English and French vessions, the Babitar a4 langusge
shall prevail.

o Complete this statement by swriking out inapplicable rern.

72 This Agrecment is drawn in English at the request of the parties hereto. Ls présente convention =5t rédigée en

. anglais & la demande des parties.

ARTICLE 4-8 SUCCESSION

] 81 The Contract Documents are W be read into and form part of this Agrcement and the whole shall consututz
the Contract berween the parties, and subject to the law and the provisiops of the Contract Docuomens shall
enure to the benefit of and be binding upon the parties hereto, their respective heirs, legal representatives,

successors, and assigns.

5

Jocumens nor contanmp & CCDC 2 copympht soud aunsiiuies o8 infangemens of Copyrigie. Caly Sin i
Gd by ihe paracs 10 be on axwnare and smgmangad verasn ¢fCCUC 2
o

CCDC 2 - 1994 File 00502

Thne controet w proteced by Copynpe Use of @ [alors o]
contraet If the documient cover pagz bears 2 CCOC 2 eapyright sea’ o demansirors (hat I 15 sicn
CAN s tn s eminent dhot A oltrations oddinons 0 are set forth In Juppl
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In srituess whereof \ne partics hatelo and by the hands of thelr duly suzhorized rea cacatativer.

SIGNED AND DELIVERED
in the presence of

OWNER
15393p4. Bl 10 "IN,

WITNESS

\ 5\( ?J\/
(‘\)“‘ﬁ//"
- Fipraner
5. GARMTRA, DIRSETOR Gt Eoe o AR
nene and ide of persum .cl;nl;g npmg ond title qf person :ltgnhg
) CONTRACTOR »
2732184 DNTARIO A
e ER
[ erll [ L BA\»75)
' signohwe il l
' : . .t W .. 2t ces i . wlmss
-y BESNDA XOOP, ERESZEENT'S . .
1 nun;mdrhkqumnugn';;.g ) -
. (1 have authority to bind the Corporation)
Jigmolirz tigrore
S ; : ;"“; K =
. nmndlﬂ:o}‘po:mxip'ni'ny nome Wé;lzqu:mrsicn!ﬂx '

N.B, Wherelegal  jurisdiction, locel progtice. or Cwuner o Comratior reguirement calls for:

(a)  proof of authority (o execute this documer, attach such proof of athority n the form of o certified
copy of o resalution nemring the represeniplive(s) authorised lo xign the Agresmen! for ond

of the eorporlioM or partaership; or
- (%)  the affixing of @ corporale seal, this Agrecmant should he properly seoled

CCPEC 2 - 1994 File 00502

et conmct & proveesed by Coppright. Usc of 8 D0 7 dowement irt comaintog ¢ CDC) popwight 1eal cupthelcs se miringemem of Coppnznt Only e
amd imaperied Yeroen ¢f

thes carmrrag If tic eincomeds Beer R HmﬂW)CZmWn'ﬂmmumunuMdbﬂthnhep-uc-mr
CCDC 2+ 1994 asexpl 1y thy exicn thol oA aliernonL. aiditions o modicommn erc o1 fapsh (4 suppltsneniory it

B vew
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Standard Coustruction Document CCDC 2- 1994

DEFINITIONS

The foliowing Definitions shall apply 1o all Controct Documents.

1. Contract o
The Conmact is the undertaking by the porties to perform their :esp.eclive Juties, responsibilities, and
obligations 8 preseribed in the Conrract O ts and represents the entire ag th the parties.
2. Contract Documents

The Contract Documenis consist of those documents listed in Article A3 of th: Agreement ~ CONTRACT
DOCUMENTS and amendments agreed upon between the paies.

3 Ovwner
The Owner is the person or entity identified as such in the Apreement. The terr Owner means the Owrer ot

the Owner's suthorized agent of Tepresentative as designated to the Contractor in writing, but does not include
the Consultant.

4, Contractor .
The Comractor is the person oc enity identified as such in the Agreement The tenm Contractor means the
Contractor or the Contractor's authorized representative as designated to the QOwner in viling.

5. Subcontractor
A Subcontracior is B person ot entity having o direct contract with the Contractor 1 perform. a port or paris of
the Work, or to supply Products warked to a special design for the Work.

6. Supplier

A Supplier is 8 person of entity having s direst contract with the Confractor to sugply Products not worked 1o 2
specis] design for the Work,

7. Consultant
The Consuitant is the person or eatity identified as such in the Agreement The Sonsultont is the Acchitect, the
Engineer, or entity licensed (0 practice in the province or tertitory of the Place of the Work. The term
Consultant meens the Consultant or the Consultants authorized representative.

8. Project
The Project means the totl constuction contemplated of which the Work may te the whole or a part.

9. Waork
The ork means the total construction and reloted services required by the Conmract Documents.

10. Place of the Work

The Place of the Work is the designated site of location of the Work identified in Article A-1 of the Agretment
- THE WORK.

11, Product

Product or Products means imarerial, machinery, equipment, and fixtures furming the Work, but does pot

include machinery and equipment used to prepare, fabricote, convey, or erect the Work, which are refenied lo 8
construction machinery end equipment.

12. Provide
Provide means to supply snd install.
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- 13, Contract Price
The Contract Price is the amount stipwlated in Article A4 of the Agreement - CONTRACT PRICE.
14, Contract Time i
- The Contract Time is the time stipulated in paragraph 1.3 of Asticle A1 of the Agreement - THE WORK from
commencement of the Work 10 Substontial Performance of the Work.
15, Working Day . i
) Weorking Day means & day other than o Saturday, Sunday, or a holiday which is sbserved by the constction
industry in the area of the Place of the Work.
16. Supplemental Instruction '
A Supplemental Instruction is 3n instuction, not involving adjustment in the Coruract Price ov Contract Time,
in thc form of specifications, drawings, schedutes, samples, models or written inaructions, consistent with the
intent of the Contract Documents. It is 10 be issued by the Consultant to supplement the Contract Dacuments
- as required for the performance of the Work,
17 Change Order
A Chonge Order is s written amendment 10 the Contract prepared by the Consultant and signed by the Gwner
- and the Conacior stating their agreement upon:
- & change in the Pork; .
- the method of adjustment or the amount of the adjustment in the Contract Price, if any; and
. the exent of the adjustment in the Controct Time, if any.
186. Change Dircctive
A Change Directive is 2 written instmction preparcd by the Consultant and signed by the Owner dirceting a
change in the PYork within the gencral scope of the Contract Documents.
19. Substantial Performance of the Work
Substantial Performance of the Work s ts defined in the licn legislation applicable to the Place of the Work. 1f
- such legislation is not ip fotce or does not contain sueh definition, Substantial erfornance of the Work shull
have becn reached when the Work is ready for use or is being used for the purpasc intanded and is so cerdficd
by the Consultant.
- 20. Value Added Taxes i
Value Added Taxes means such sum os shall be levied upon the Contract Price by the Federal or any
Provintial Government and is computed as a percentage of the Contract Prive and includes the Goods and
- Services Tax, the Quebee Sales Tax and ony similar tax, the payment or collection of which is by the
tegistation imposing such tax an obligation of the Contracior.
CCDC 2 - 1994 File 00602
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Standard Constriction Document CCDC 2~ 1994

GENERAL CONDITIONS OF THE STIPULATED PRICE CONTRACT

PART 1 GENERAL PROVISIONS

GC1.1 CONTRACT DOCUMENTS

L1 The intent of the Conwacr Documents is to include the Isbour, Products, amd services necessary for the
performance of the Work by the Contractor in accotdance with these documents. It is not intended, however,
that the Contractor shall supply products er perform work not consistnt with, not covered by, or not propetly
inferable from the Contract Documents.

112 Nothing contsined in the Contracr Documents shall create any contractual relatiorship between:

1 e Owner and a Subcontraciar, 8 Supplier, ot their agent, employee, orv otlier person perfonming any of
the Work.

2 the Consultant and the Contractor, a Subcontraclor, 8 Supplier, or their agent, employee, or other person
pesforming any of the Work,

113  The Contract Documents are complementary, nd what is required by any one shall be 28 binding as if required
byall.

114  Words and abbrevietions whith have well known technical or trade meanings are used in the Contract
Documents in accordance with such recognized meanings.

115 References in the Contract D fs to the singulor shell be considered to include the plural as the context
requires.

116  The specifications are that porton of the Conmract Documents, wherever located and whenever issued,
consisting of the written requirements and standards for Products, systems, vworkmanship, and the services
necessary for the performance of the Fork.

1.7 The drawings are the graphic and pictorial portions of the Contract Documents, wherever loceted and
whenever issued, showing the design, location, snd dimensions of the Work, geneeally wncluding plans,
elevations, sections, details, schedules, and diazrams,

1.1.8  Neither the organization of the specifications into divisions, sccrions, and panis nor the amangement of
drawings shall control the Confractor in dividing the wotk among Swbcentractors and Suppliers or in
establishing the extent of the work to be pecformed by a trade.

1.19  Ifthere is a conflict within Contract Documens:

3 the order of priority of documents, from highest to lowest, shail be
the Agreement between the Owner and the Contracior,
the Definitions,

Supplementary Conditions,

thie General Conditions,

Division 1 of the specifications,

Divisions 2 through 16 of the spesifications,

miterial and finishing schedules,

drawings.
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2 drawings of larger scale shall govem over those of smaller scale of the sarie date.

J dimensions shown 0a drawings shiall govern over dimensions scaled from drawings.
4 Jater dated documents shall govem over cavlier documnents of the same type.

1110 The Owner shall provide the Contractor. without charge, sufficicnt copies of the Contract Documents
percform the Fork.

1111 Specifications, drawings, models, and copies thereof furnished by the Consulicnt ace and shall remain the
Consultant's property, with the exception of the signed Conract sets, which shall belong to each party ta the
Contract. Al specifications, drawings, and models furnished by the Consultant are (© be used only with
respect to the Work and are not ©0 be used on other work. These specifications, Jrawings, and models are not
to be copicd or altered in any mannerwithout the written suthorization of the Conultant.

1112 Models furnished by the Contractor et the Owner’s cxpense are the property of Lbi: Owner.

GC 1.2 LAW OF THE CONTRACT

121 Thelaw of the Place of the Work shall govemn the interpretation of the Controct.

GC 1.3 RIGHTS AND REMEDIES

131 Exceptes expressly provided in the Conrract Documents, the duties and obligazions imposed by the Coniract
Documents and the rights and remedics availsble thereunder shall be in addition to and ot @ limition of any
duties, obligations, rights, and remedics othervise imposed or ovailable by law.

132 No action or filurc to act by the Owner, Consultant, or Contracfor shall conatitute a waiver of any tight or

duty afforded any of them under the Conract, Rov shall any such action or failuce to act constinue an approval
of or acquiescence in any bieach thereunder, except as may be specifically agteed in writing.

GC 1.4 ASSIGNMENT

141  Neither pany to the Contract shall assign the Contract of & portion thereof without the writien consent of the
other, which shall not be une bly withheld.

PART 2 ADMINISTRATION OF THE CONTRACT

GC12.1 AUTHORITY OF THE CONSULTANT

211  The Consultant will have authority to act on behalf of the Owner only to the extent provided in the Contract
Documenss, wiless otherwise modified by writen agreement as provided in peragraph 2.12,

212  The duties, responsibilities, and limi ions of authority of the Comsultant as set forth in the Contract
Documents shall be modified or extended only with the written consent of the Qwner, the Contractor, and the
Consultant.

213 If the Consultants employment is terminated, the Gwrer shall immediately appoint or reappoint 8 Consultari
against whom the Contractor ‘makes no reasonable objection and whose status under the Contract Documents
shall be that of the former Consultant.

CCDC 2 - 1994 File 00712 10
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GC2.2 ROLE OF THE CONSULTANT
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223

224
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2.2.10

Tise Consultant will provide administration of the Contract a5 described in the Contract Documents during
construction until issaance of the fina] certificate for payment, and subject to GC 2.1 - AUTHORITY OF THE
CONSULTANT and with the Owner’s concurtence, ffom time to time until the comnpletion of any correction of
defiscts a8 provided in puragraph 12.3.3 0 GC 12.3 - WARRANTY.

The Consultant will visit the Place of the Work ot intervals spprapricte to the progress of construetion to
become familist with the progress ond quality of the work and to determine if the Work is proceeding in
general conformity with the Coneract Documents.

If the Owner and the Consult igrec, the Consultont will provide at the Place of the Work, onc or more
project representatives to assist in carying out the Consultant's responsibilitics, The duties, responaibilitics,
and fimitations of suthority of such projest representatives shall be as sct forth in writing 1o the Contractor.

Bascd on the Consulranfs observations and evaluation of the Contractor's applications for payment, the
Cansultant will determine fhe smounts owing %0 the Contracror uader the Contract and wAll issue centificates

for payment as provided in Article A-5 of the Agreement - PAYMENT, GC 5.} - PROGRESS PAYMENT,
and GC 5.7 - FINAL PAYMENT.

The Consultont will not be responsible for and will not have conwol, charge, or supervision of construction
means, method hniques, seq or proced or for safety precautions and programs required in
connection with the Work in accordence with the applicabl ion safety logislation, other regulations, or
general consiruction practice. The Conyultant will not be resp ible for the Contractor’s failure to cary out
the Work in eccordance with the Contract Documents. The Consulians will not have gontrol over, charge of, or
be responsible for the acts or omissions of the Contractor, Subcontractors, Suppllers, or their sgents,
employees, or any othet persons performing portions of the Work,

The Consultant will be, in the first instance, the interpreter of the requirements of the Conract Documsents and
shall meke findings as to the performance thereunder by both parties 1 the Coamact, except with respect to
GC 5.} - INANCING INFORMATION REQUIRED OF THE OWNYR. Intrpretations and Sindings of the
Consultant shail be 3 with the intent of the Contract Documents. When making such interpretations
and findings the Consultant will not show partiality to either the Owner or the Conbractor.

Claims, disputes, and other matters in question relaling  the performance of the Work or the interpretation of
the Contract Documents, except for GC 5.1 - FINANCING INFORMATION FEQUIRED OF THE OWNER,
shall be referred initially to the Consuftanr by notice in writing given to the Consultant and to the other party
for the Consultants interpretation and finding which will be given by notice in writing to the parties within a
reasonable time.

The Consultant wil have suthority to reject work which in the Consultands pinion does aot conform to the
requirements of the Coniract Documents. Whenever the G I iders it y or advisable, the
Consultant will have suthority to require inspection o testing of work, whether or not such work is fabricated,
installed, or cornpleted. However, ncither the authority of the Consultans t» act nor any decision cither ©
exercise or not to exercise such suthority shall give risc to any dury or responsibility of the Comsulicns 10 the

Contractor, Subcontractors, Suppliers, or their agents, employees, or other petsons performing any of the
Work.

Duting the progrcss of the Work the Consultant will furnish Supplemental Instructions to the Contractor with
bl p orin d with e schedule for such instructions ageeed to by the Consultent and

®
the Contracior.

The Consultant will seview and take appropriste action upon such Contractor's submittals a3 shop drawings,
Product data, and samples, as provided in the Conuract Documents.

CCDC 2 - 1994 File 00712
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The Consultans will prepare Change Orders and Change Directives 88 provided in GC 6.2 - CHANGE
ORDER and GC 6.3 - CHANGE DIRECTIVE. i

The Consulrant will conduct reviews of the Worle to determine the date of Substantial Performance of the
Work as provided in GC 5.4 - SUBSTANTTAL PERFORMANCE OF THE WORK.

All certificates issued by the Consulfant shall be to the best of the Consultant's ymowledg, infocmation, and
belief. By issuing any ccrtificate, the Consultant does not guarantee the TWorkis corect of complete.

The Constliant will reccive and teview written waranties and related documents required by the Contract and
provided by the Contractor and will forward such wannties and documents to the Owner for the Owner's
acceptance.

REVIEW AND WNSPECTION OF THE WORK

The Owner and the Consulfant shall have access tie Work ot all times, The Contracror shall provide
safficicar, safe, snd proper facilities at ol times for the teview of the Work by the Consultant and the inspection
of the Work by authorized agencies. If parts of the Work are in preporation ot locations othe? than the Place of
the Work, the Owner and the Consultant shall be given access 1o such work whenrver it is in progress.

If work is designated for tests, inspectians, or approvals in the Contract Docunenis, ot vy the Consultant's
instructions, or the Jaws or ordinances of the Place of the Work, the Contractor shall give the Consultort
reasonable notice of when the work will be ready for yeview and inspection. The Contractor shall arrange for
and shall give the Consultanr reasonable notice of the date and time of inspections by other suthotities.

The Contractor shall furnish prompily to the Consuliant two copies of certificates and inspection reports
relating to the Work.

1f the Contrector covers, or permits lo be covered, work thot has been designated for special tests, inspections,
or approvals before such specis! tests, inspections, or approvals arc made, given or completed, the Confractor
shall, if so directed, uncover such work, have the inspections or tests satisfactorily completed, and make good
covering work at the Confractor's expense.

The Consultant may order any portion or portions of the Work to be oxamined 1o confitm that such work is in
accordance with the tequirements of the Contract Doctments. If the work i¢ not in accordance with e
yequirements of the Contract Documents, the Contractor shall corect the work and pay the cost of
cxamination and comection. Tf the work is in actotdance with the requirements of the Conract Documents, the
Owner shall pay the cost of examination and restoration.

DEFECTIVE WORK

The Contractor shall promptly remove from the Place of the Work and replace ot re-execute defeciive work
\hat has been rejected by the Consultant as failing to conform to the Contracr Documents whether or not the
dofective work hes bevn incorporated in the Fork and whether or not the defect is the result of poor

workmanship, use of defective products, or domage through carelessness or other act or omission of the
Controctor.

The Contractor shall meke good proroptly other contractors' work destroyed or domaged by such removals or
replacements et the Coniracfor's expensc.

1f in the opinion of the Consultont it i3 not exp dient to comect defective work or work not performed o3
provided in the Contract Dacuments, the Qwner may deduct from the amount otherwise due to the Contracior
the difference in value between the work as performed and that called for by the Contract Documents. 1 the

CCDC 2 - 1994 File 00712 12
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Owner and the Contracror do not agree on the diffetence in value, they shall refer the matter to the Consultant
for 8 determination.

PART 3 TXECUTION OF THE WORK

GC3a
AR

312

CONTROL OF THE WORK

The Contractor shall have total control of the Work and shall effcetively direct and supervisc the Work so 85 to
ensure conformity with the Contract Documents.

The Contructor shall be solely responsible for construction means, rmethods, wechnigues, sequences, and
procedures and for co-otdinating the various parts of the Worlunder toe Contract.

GC3.2 CONSTRUCTION BY OWNER OR OTHER CONTRACTORS

32,0  The Owner rescrves the right o avard sep © Is in jon with other parts of the Project to other
contractors and to perform work with owa forces.

322  When separate contracts arc awarded for other pans of the Project, orv when worl: is performed by the Owner's
own forees, the Owner shall:

.1 provide fot the co-ordination of the sctivitics and work of other contractors and Owner's own forces with
the Work of the Contract;

2 assume overall responsibility for compliance with the applicable heaith and construction safety legislation
atthe Place of the Work,

.5 enterinto sep {s with other ctors under conditions of + which arc compatible with
the conditions of the Conrract;

4 ensuce thar insurance coverage is provided to Ihe same requirements ai ae called for in GC 111 -
INSURANCE and co-ordinate such insurance with the insuranee coverage of the Contractor as it affects
the Work; and

5 take all reasonable precautions to aveid laboue disputes or other disputes on the Project orising from the
work of other contractors or the Owner’s own forces.

323 When scparatc contracts are awardcd for other parts of the Project, or whea work is performed by the Owner's
own forces, the Coniractor shall:

1 afford the Owner and other contractors reasopsble opportunity to inwoduce and store their products and
use their construction machinery and equipment to execute their work;

2 co-ordinate and schedule the Work with the work of other contractors and Owner’s own forces and connicct
1s specified or shown in the Contract Dncumenis;

3 participate with other contractors and the Owner in reviewing their consruction schedules when dirseted
to do so; and

4 where pert of the Work is affected by or depends upon for its proper cxecution the work of other
contractors or Owne’s own forces, promptly repoit to the Consultant in writing and priof to proceeding
with that part of the Work, any apparent deficlencies in such work.
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Failure by the Contractor 19 S0 teport shall invalidate any claims against the Owner by reason of the
deficiencies in the work of other contractors or Owner’s own forees except those deficiencies not then
reasonably discoverable.

Where a change in the Work is sequired as a result of the co-ordination and connection of the work of olher
contractors or Owner's own forces with the Work, the changes shall be athorized and valued ag provided in
GC 6.1 - CHANGES, GC 6.2 - CHANGE ORDER, and GC 6.3 - CHANGE DIRECTIVE.

Claims, disputes, and other matiers i question berween the Contractor and other contractors shall be dealt with
as provided in Port § of the General Conditions - DISPUTE RESOLUTION provided the other contractors
have reciprocal obligations. The Contractor shall be deemed to have consented w arbiwation of any disputc

with any other contractor whose contract with the Owners containg 8 similar agrezment to arbitrate.

TEMPORARY SUPPORTS, STRUCTURES, AND FACILITIES

The Contractor shall have the sole responsivility for the design, erection, operation. maintenance, and removal
of temporary supports, structures, and facililies and the design and execution of construction methods required
in their use.

The Contractor shall engage end pay for registered professional enginecring personnel skilled in the
appropriate disciplines to perform those functions referred to in paragraph 3.3.1 where required by law or by
the Conrract Documents end in all cases where such temporary SUppors, structures, and facilities and their

method of constatction are of such a nature that professional gineering skill i required w produce safe and
satisfactory results.

Notwithstanding the provisions of GC 11 . CONTROL OF THE WORK, piragraph 3.3.1, and paregraph
3.3.2 or provisions to the contrary elsewhere in the Contract Documems wheee such Contract Documents
include designs for temporacy supports, structures, and facilities or specify 8 muthod of construction in whole
or in par, such facilites and methods shall be considercd to be part of the design of the Work and the
Contractor shall not be held responsible for thet part of the design or the specified method of construction.

The Contractor shall, h , be responsible for the execution of such design or specified method of
construction in the same manneg as for the execution of the Work.

DOCUMENT REVIEW

The Conmacior shall review the Contract Documents and shall report promptly to the Consuliant any emwor,
inconsistency, or omission the Contractor may discover. Such review by the Conmactor shall be to the best of
the Contractor's knowledge, information, and belief and in making such review the Contractor does not
asswmme any responsibility to the Qwner of the Consulfant for the aceurscy of the veview, The Contractor shall
not be lisble for damage or costs resulting from such errers, inconsistencies, or omissions in the Conrract
Documents, which the Contractor did not discover. 1f the Contractor docs discover amy ezrot, inconsistency,
or omission in the Conmract Documents, the Contractor shell not proceed with the work affected wniil the
Contractor has reccived corrected or missing information from the Consultanz.

CONSTRUCTION SCHEDULE
The Contractor shall:

.] prepare and submit to the Owner ond the Consultant prior to the first application for payment, &
construction schedule that indicates the timing of the tajor activities of the Work and provides sufficient
detail of the crjtical events and thelr inter-relationship to demonstrate the Work will be performed in
conformity with the Contract Time;
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rmonitor the progress of the Worl relative to the construction Schedule and update the schedule on a
monthly basis or as stipulated by the Contract Documents; and

udvise the Consultant of any revisions required to the schedule a8 the result of extensions of the Contract
Time s provided inPur § of the General Conditions - CHANGES N THE WORK.

n

CONSTRUCTION SAFETY

Subject to paragraph 3.2.2.2 of GC 32~ CONSTRUCTION BY OWNER OR OTHER CONTRACTORS, the
Contracior shall be solely responsivle for coosiruetion sufery at the Place of the Work and for compliance with
the rules, regulations, and practi quired by the applicable construction healch and safety legisiation snd
shall be responsible for initiating, mointaining, and supervising all safety pecautions and progeams in
connection with the performance of the Work. .

SUPERVISOR

The Contractor shall employ & competent supervisor and necessary assistants who shall be in attendancc at the
Place of the Work whilc work is being petformed. The supervisor shall not be changed except for valid reason.

The supervisor shall cepresent the Conracivr at the Place of the Worl and notices and instructions given to the
supervisor by the Consudtant shall be held to have been received by the Cuntracter.

SUBCONTRACTORS AND SUPPLIERS

The Contractor shell preserve and protect the rights of the parties under the Conract with respect %o work 10
be performed under subcontrect, and shall:

1 cnler inlo contracts or writen agreements with Subcontractors snd Supplizrs to reguire them to pecform
their work as providad in the Contract Docuntents,

2 incorporaw: the terms and conditions of the Contract Documents into sll contracts o writien agresmeats
with Subcontracrors and Suppliers; and

3 be as fully responsible to the Owner for acls ond omissions of Subcontractors, Suppliers, and of pssons
directly or indirectly employed by them as for acts und omissions of persons dicectly employed by the
Contractor.

The Contractor shall indicate in writing, at the request of the Owner, \hose Suk:contracrors or Suppliers whos
bids have been reccived by the Conmactor which the Contracior would be prepared to accept for the
performance of & portion of the Work. Should the Owner not ohject before signing the Conwract, the
Coniractor shall cmploy those Subcontractors o Suppliers so identified by the Contractor in writing for the
pecformance of that portion of the Work to which their bid applies.

The Ownermay, for reasonable cause, at aoy time before the Owner has signed the Contract, object 1o the use

of a proposed Sub actor or Supplier and require the Contraator 10 emp oy one of the other subcontract
bidders.

1f the Owner requites the Contractor (o change a prop d Sub actor or Supplier, the Contract Price and
Contract Time shall be adjusted by the differences oceasioned by such required change.

The Contractor shall not be required to employ s a Subcontractor o1 Supplier,  person of fum 10 whom the
Contractor may reasonably object
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386 The Owner, through the Consuliant, mey provide 1o 2 Subcontractor of Supplier information us 10 the
tage of the Sub actor's or Supplier's work which has been cértificd for prynent.

GC 3.9 LABOUR AND PRODUCTS

39.1  The Conrractor shall provide and pay for labour, Products, tools, construction machinery and equipment,
water, heat, light, power, transportation. and other facilites and services nccessarv for the performance of he
Work in accordance with the Contract.

392  Products provided shall be new, Products which are not specified shall be of a juality consistent with those
specified and their use acceptable 1o the Consultant. :

393  The Coniracror shall meintain good order and disciplinc among the Contractor's employees cngaged on the
Work and shall not ermploy on the Fork anyone not skilled in the tasks assigned.

GC3.10 DOCUMENTS AT THE SITE

3.10.1 The Contracror shall keep one copy of cuwrent Contract Documents. submiteals, repors, and recovds of
meetings at the Ploce of the Work, in good order and available lo the Owner and the Consultant.

GC 3.11 SHOP? DRAWINGS

3101 Shop drawings are drawings, dipgrams, illustrations, schedules, performance cliarts, brochures, Product, and
ofher data which the Contractor provides to illustrate details of a portion of the Pork.

1112 The Contractor shall provide shop drawings as described in the Conmvact D or a9 the Consuitant may
reasonably request.

3.113  The Contractor shall review all shop drawings prior to submission to the Consulient. The Coniractor
represcnts by this review that: the Contractor s deternuned and verified all field messurements and Tield
construction conditions, or will do so; Product requirements; catalogue nurobers; and similar data aed that e
Contractor s checked snd co-ordinated each shop drawing with the requirements of the Work and of the
Contract Documents. The Conmractor shall confirm this review of each shop drawing by starmp, date, and
signature of the person eesponsible. At the vime of submission the Contractor shall notify the Consultant in
writing of any deviations in the shop drawings from the requirements of the Contract Documents.

3.114 The Contracror shall submit shop drawings to the Consultant 10 Teview in orderly scquence and sufficiently in
advance so as to cause no delay in the Work or in the work of other contractors. Upon request of the
Contractor ot the Consultant, they joindy shall prepare 2 schedule of the dats for submission and rewra of
shop drawings. Shop drawings which require approval of any legally constinned authority having jurisdiction
shall be submitted to such authority by the Contractor for epproval.

3.1L5 The Contraeror shall submit shop drowings in the form specified or o5 the Consuliant may direct.  The
Consultant will review and return shop drawings in accordance with the schedule agreed upon, or otherwise
with reasotable promptncss $o as lo cause no delay. The Consultant's reviewr is for conformity to the design
concept and for general arrangement only. The Consultands teview shalt not relieve the Conractor of
vesponsibility for erors or omissions in the shop drawings or for mesting &l requirements of the Conmract
D ualess the Consultant expressly nowes the scceptence of  deviation on the shop drawings.

3016 Upon the Consultant's sequest, the Coniracior shall revise and resubmit shop drawings which the Considtans
rejects a5 inconsistent with the Conzracr Documents unless otherwise ditectzd by the Consull The
Contractor shall nodfy the Consultant in writing of any revisions o the resubmission other than these
requested by the Consultant.

CCDC2 - 1994 File 00712
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GC 3.12 USE OF THE WORK

3121 The Contractor shall confine construction machinery and equipment, storage of Products, and operations of
employees to limits indicated by lows, ordinances, penits, or Ihe Controct Documents and shall not
unreasonably encumber the Work with Produers.

3122 The Contractor shall not load ar pernit 1o be Joaded ony port of the ork with 2 welght or force that will
endanger the safery of the Fork.

GC 1.13 CUTTING AND REMEDIAL WORK

3431 The Contructor shall do the cuting and semedial work tequired to make the several parts of the Work come
together properly.

3132  The Contractor shall co-ordinate the Work to ensurc that this requirement is Kept to a minimum.

3.133  Should te Owner, the Consulfent, other contractors or anyone employed by them be responsible {or ill-timed
work necessititing culling or remedial work to be performed, the cost of such cutfing or remedie! work shall be

valued as provided in GC 6.1 - CHANGES, GC 6.2 - CHANGE ORDER, and GC 6.3 - CHANGE
DIRECTIVE.

3.13.4 Cutting and remedial work shall be performed by specisliats familiar with the Froducts affected und shall be
performed in a menner to veither damage nor endanger the Hork.

GC 3.14 CLEANUP

3141 The Contractor shall meintain the Work in a tidy condition and free from the aecumulation of waste preducts
and debris, other than that caused by the Owner, other contractors or their emplovees.

342 The Conmactor shall remove waste products and debris, other than that resaiting {rom the work of the Owner,
other contractors or their employees, and shall lcave the Work cl=sn aad suitable for oczupancy by the Owner
before atainment of Substantial Performance of the Work, The Contractor shall remove products, tools,
construction machinery. and equipment not required for the perfonnance of the remaining work.

3.143 Prior to application for the fnal certificate for payment, the Contractor shall remove produsts. wols,
construction machinery and cquiprment, and waste products and debris, other than that resulting frorn the work
of the Owner, alher contractors oc their employees.

PART 4 ALLOWANCES

GC4.1 CASHALLOWANCES

411 The Conrract Price includes cash sllowances stated in the Confract Doc which all shall be
expended as the Owner ditects through the Consultant. .

412 Cash sllowances cover the net cost to the Conrracror of services, Products, construction machinery ard
equipment, freight, wnlosding, handling, storege, installation, and other authorized expeases incured in
performing the work stipulated under the cach allowances but do net include any Value Added Taxes payable
by the Owner vo the Contractor.

CCDC 2- 1994 File 00712
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413

414

4.1.5

4.l6

GC4.2
42.1

422

42.3

The Conrract Price, snd not the cash allowances, includes the Contractor’s ovesheed and profit in connection
with such cash nliowances.

Where costs under a cash allowanes exceed the amount of the allowance, the Connactor shall be ocompensatcd
for any excess incurred and substantiated plus an omount Tor overhcad and profic as get out in the Conract
Documents.

The Contract Price shall be adjusied by Change Order to provide for agy difference between the actual cost
and csch cash allowance.

The value of the work performed under o cash allownnce is cligible tg be inchaded in progress payments.

The Contractor and the Consultanr shall jointly prepare & schedule that shows whin the Consultant and Owner
st suthorize ordering of items called for under cash allowances to avoid deloying the progress of the Work.

CONTINGENCY ALLOWANCE

The Contract Price includes the contingency all , if any, stated in the Contract Documents.

Expenditurcs under the contingency allowance shall be authorized and valued o5 provided in GC 6.1 -
CHANGES, GC: 6.2 - CHANGE ORDER, end GC 6.3 - CHANGE DIECTIVE

The Coruract Price shall b sdjusted by Change Order to provide for any difference between the expenditures
outhorized under paragraph 4.2.2 and the contingency allowance.

PART 5 PAYMENT

GC5.1
5.4

GCSs.2
521

523
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FINANCING INFORMATION REQUIRED OF THE OWNER

The Owner shall, at the request of the Conrractor, prior to execution of the Agreersent, sndfor promptly from
time to time thercafter, famish 1o the Conractor reasonsble evidence that finnncial amrangements have been
made to ful il thc Owner's obligations under the Contract.

The Owner shall notify the Comtractor in writiog of any materia) change in the Dwner's financial arrangements
during the performance of the Contract.

APPLICATIONS FOR PROGRESS PAYMENT

Applications for poyment on gccount as provided in Article A-§ of the Agrecmreat - PAYMENT may be made
monthly as the Work progresses.

Applications for payment shall be dated the last day of the agreed monthly paywment period and the amount

claimed shall be for the value, proportionate to the amount of the Conrract. of work performed and Products
delivesed to the Place of the Werk at that dete.

The Contractor shall submit to the Consultant, at least 14 days beforc the ficst application for paymeat, 2

schodule of valucs for the parts of the Work, aggregating the totzl amount of the Conrroct Price, 50 a5 ®©
facilitare evaluation of spplications for payment.

P¥
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The schedule of values shall be made out in such forn and supported by such evidznee as the Consultant way
reasonably direct and when accepred by the Consultant, shall be used as the basis fur applications for payment,
unless it i found to be in error.

“The Contractor shall include a statement based on the schedule of valugs with cach application for poyment.

Claims for Products delivered to the Place of the Work but not yet incorporated into the Hork shall be
supporied by such evidence as the Consultant may ressonably require to establish the value and delivery of the

- Products.

GC5.3
530

GC354
5.4.1

542

544

GCs.$

PROGRESS PAYMENT

The Consultant will issue 1o the Gwner, no later than 10 days efter the receipt of an application for payment
from the Contracror submitted in accordance with GC 5.2 - APPLICATIONS FOR PROGRESS PAYMENT,
a certificate for payment in the amount applied for or in such other smount as tie Consuftant dotermines to be
properly duc. If the Consuitant amends the application, the Consultant will proapdy notify the Contracior in
writing giving ressons {or the amendment. :

The Owner shall make payment to the Contrecor on account as provided in Auticle A-5 of the Agreement -
PAYMENT o later then 5 days after the date of a cetificate for payment issued by the Consultant,

SUBSTANTIAL PERFOIMANCE OF THE WORK

When the Contractor considers that the Work is substantially performed, or if permited by the lien legislation
applicable to the Place of the Wark 8 designared portion thereof which the Owner agrees to accept suparately is
substantially performed, the Contractor shall prepare and submit to the Constltant 8 comprehensive List of
items 10 be completed or comeoted and apply for 2 review by the Consultant 1o establish Sub ial
Performance of the Work or substaniiol performance of the designated portion of the ork. Failure 1o include
an item on the list dues not alter the responsibility of the Contractor to complate tic Contract.

No later than 10 days alter the receipt of the Contractor's list and application, the Consultant will review the

Work to verify the validity of the application, ond no later thon 7 days sfter completing the review, will notify
the Conftrocror whether the Work ar the designated portion of the Wark is substattially performed.

The Consuliant shall state the date of Substantial Performance of the Work or Jesignated portion of the Work
in a certificate.

nmediately following the issuance of the certificate of Substantial Performanse of the Worl, the Contractor,
in Hotion with the Consullunt, will establish a reasonable date for finishing: the Hork.

PAYMENT OF HOLDBACK UPON SUBSTANTIAL PERFORMANCE OF THE WORK

After the issuance of the certificate of Substantial Performance of the Work, the Contractor shall:
A submit an application for payment of the holdback amourt,

2 submit & swomn gtatement that all accounts for labour, subcontracts, Froducis, construction machinery
and equipment, and other indcbiedness which may have been incurred by the Contractor in the
Substansial Performance of the Work and for which the Owner might in any way be held responsible

have been paid in full, except for amounts properly retained as a holdback or 85 an identificd amount
in dispute,
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GC5.6
5.6.1

GC5.2
571

512

574

GCs.8
58.1

After the receipt of an spplication for payment from the Contractor and the swomn siatement 2§ provided in
paragraph 5.5.1, the Consultonr will issue a certificale for paymeat of the holdback amount.

Where the holdback amount has not been placed in a sepasate holdback eccount, th Owner shall, 10 days prior
to the expiry of the holdback period stipulated in the lien legislation applicable o the Place of the Work. place
the holdback amount in a bank acuount in the joint names of the Owner and the Contractor.

The holdback 2mount authorized by the certificate for payment of the holdback araount is due and payable on
the day following the expirotion of the holdback period stipulated in the licn legislation applicable to the Place
of the Work. Where lien legislation does not exist or apply, the holdback amount shall be due and payable in
accordance with other legislation, industry practice, or provisions which may be azreed to between the pattics.
The Owner may retain out of the holdback amount any sums requircd by law to satisfy any liens agzinst the
Work or, if permitted by the lien Jegisiation applicable to the Place df the Work, other third party monetaty
claims against the Contractor which ere enforceable against the Owner.

PROGRESS(VE RELEASE OF HOLDBACK

Where lagislation permits and where, upon application by the Contractor, the Consultons has certilied that the
work of a Subcontractor ot Supplier has been performed prior to Substantial Performance of the Work, the
Owner shall pay the Conmactor the holdback smount reteined for such subcoatract work, or the Produets
supplied by such Supplier, on the day following the expiration of the haldbsck period for such work stipulated
in the lien legislation applicable to the Place of the Work.

Notwithstanding the provisions of the preceding paragraph, and notwithstending the wording of such
certificates, the Contractor shall ensurc that such subcontact work or Prodirefs iz protected pending the
issuance of a final certificars for payment and be responsible for the correstion of defects or work not
performed regacdless of whetber or not such was apparent when such certificates were issued.

FINAL PAYMENT

When the Contractor considess that the Vark is completed, the Contractor shall submit an applicarion for finel
paymenl.

The Consultant will, no later than 10 days after the receipt of an application from the Contracror for final
payment, review the Wark to verify the validity of the applicalion. The Consultant will, no later than 7 days
after reviewing the Worlg, notify the Contractor that the application is valid or give rzasons why it is not valid.

When the Consultant finds the Contractor's application for final payment va'id, the Consultant will issue &
final cerlificate for payment,

Subject to the provision of paragraph 10.4.1 of GC 10.4 - WORKERS' COMPENSATION, end any lien
legislation applicable to the Place of the Worl, the Owner shall, no later than 5 days after the issuance of a final
certificate for payment, pay the Contractor as provided in Article A-5 of the Agreement - PAYMENT.

WITHAOLDING OF PAYMENT

1f beeause of climatic or other conditions reasonsbly beyond the contrel of tre Contractor, there are items of
work that cannot be performed, payment in full for that portion of the Work which has been performed as
certified by the Consultant shall not be withheld or delayed by the Owner on account thereof, but the Owner
may withhold, unti) the reraining portion of the Work i3 finished, only such an amount that the Consultarr
determines is sufficient and reasonable to cover the cost of perforining such remaining work.
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NON-CONFORMING WORK

No payment by the Ownter under the Contract noc partial or egtire use or occupancy of the Work by the Owner

chail constitute an acceptance of any portion of the Mork or Products which are not in accordance with the -

raquirements of the Contract Documents.

6 CHANGES IN THE WORK

CHANGES

The Owner, through the Consultant, without invalidating the Controct, may make changes in the Work
consisting of additions. deletions, or other revisions fo the Work by Change Order ot Change Directive.

The Contractor shall not perform a change in the Work without 8 Chang2 Order o o Change Directive,

CHANGE ORDER

When a change in the Work is proposed or required, the Consultant shall previde a notice deseribing the
proposcd change in the Work Lo the Contractor. The Contracror shall present, in a form acceptable to the
Consultant, » method of adjustment or an emount of adjustment for the Contract Price. iF any. snd the
adjusument in the Contract TTme, if any, for the proposed change in the Worle

When the Owner and Conrracior agree to the adjustroents in the Contract Price and Contract Time of to the
method to be used 1o determine the adjustments, such agraement shall be effective immediately and shall be
recorded in @ Change Order, signed by Owner and Contractor, The value of thi: work performed as the result
of & Change Order shall be included in applications for progress paymeat.

CHANGE DIRECTIVE

{f the Owner requires the Contractor to proceed with a change in the Wori prior to the Owner and the

Contractor agrecing vpon the adjustment in Confract Price and Contract Jime, he Owner, through the
Consultans, shell issue 8 Change Directive.

Upon receipt of a Change Directive, the Coniractor shall proceed promptly with the change in the Work. The
adjustment in the Contracs Price for a change cacried out by way of a Change Directive shell be determined on
the basis of tie cost of cxpenditures and savings to perform the work atiributable to the change. I£ 3 change in
the Work results in a net increasc in the Contract Price, an allowance for overhead and profit shall be included.

I£ a change in the Work resulls in a net decrease ia the Contract Price, the amount of the credit shall be the nct
cost, wilhout deduction for overhead or profit. When both additions and delutions covering related wock or
substitations arc involved in a change in the Work, the allowanze for overhead and profit shall be calculated on
the basis of the net increase, if any, with respect to that change in the or.

The Contractor shall keep snd present, in such form as the Consultans may require, an iternized accounting of
the cost of cxpenditures and savings refecred 10 in paragraph 6.3.2 logether wih supporting data. The cost of

performing the work attributable to the Change Directive shall be limited to the acrual cost of all of the
following:

.1 wages and benefits paid for labour in the direct employ of the Contreezor under applicable collective
bargaining agresments, or under a salary or wege schedule agreed upon Iy the Owner and Contracter;
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2 salarics. wagss, and benefits of the Contractor's office p 1 engaged m & technical capacity and
other personnel at shops or on the road, engaged in cxpediting the production or transportation of
materials or equipment;

(%Y

contributions, 35gessments, or taxes incurred for such items es unemployment insurance, provincial heaith
insurance, workers' compensation, and Canada or Quebec Pension Plan, insofar as such cost is bascd on
wages, salaries, or ather remunerstion paid to employees of the Contractor ard included in the cost of the
wotk as provided in parographs 6.3.4.1 and 6.3.4.2;

A trave) and subsistence expenses of the Contractor's persomnel described in paragraphs 6.3.4.1 and
6.3.4.2;

5 the cost of all Products including cost of tansportation tereof;

6 the cost of materials, supplies, equipment, lemporery services and facilitiss, and hond tools not owned by
the workecs, including teansportation and maintenance theseof, which are consumed; and cost less salvage
valuc on such iteuns used but not consumed, which remain the property of th: Contractor;

7 rental cost of ell tools, machinery, and equipment, exclusive of hand teols, whether rented from or
provided by the Contractor or others, including installation, miner repairs and replacements, dismantliag,
removal, transportation and delivery cost thercof; :

.8 depowts fost;

9 theamounts of all subcontracts;

10 the cost of quality assurance such as independent inspection and testing services;

1 charges levied by authorities baving jurisdiction at the Place of the Worig

12 royaltics, patent license fees, and damages for infringement of pateats and zost of defending suits thereior
subject always to the Contractar's obligations to indennify the Owner ns provided in paragraph 10.3.1 of

GC 10.3 - PATENT FEES;

13 any adjustment in premiumg for sl bonds and insurance which the Contractor is required, by the
Contract Documents, 16 purchase and maintain;

.14 any adjustment in taxes and duties for which the Contractor is liable;

15 charges for long distance telephone ond focsimilc communications, codrier services, expressage, and
petty cash items incumed,

16 the cost of removel and disposal of waste products and debris;
17  cost incurred due to emergencies affecting the safety of persons or propery;

Pending derermination of the final amount of a Change Directive, the undispuzed value of the work performed
as the result of a Change Directive is eligible to bo included in progress payments.

1f the Owner and Conmrartor do nat agree an Lhe proposed adjusuncnt in the Contract Time or the method of
determining it, the adj t shall be referred to the Conswftant for d inati

If ul any time aftcr the star of the werk dicected by a Change Directive, the Owner and the Coniractor reach
agreement on the adjustment 1o the Contracr Price and 1o the Contracs Time, this agreement shall be recorded
in a Change Order signed by Owner and Contractor.
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GC 64 CONCEALED OR UNKNOWN CONDITIONS
641  Ifihe Owner or the Contractor discover conditions at the Place of the Work which ire:

1 subsurioce or otherwise consealed physical conditions which cxisted before the commencement of the
Work which differ moterially from those indicated in the Contract Documents; oF

2 physical conditions of'a natare which differ materially from those ordinurily found (o exist and yenerally

vecoynized as lnhcrent in construction activities of the character provided fot in the Conpact Dociements;

then the observing porty shell natify the other party in writing before conditions ace disturbed and in no event
later than § SWorking Days after first observance of the conditions,

642 The Corsultont will prompily investigate such conditions aud meke o finding. 1 the finding is that the
conditions differ raterially and this would cause an increase or decrease in the Contractor's cost or time to
perform the Work. the Consultant, with the Owner's approval, shall fasue appropriate instructions for a change
in the Work as provided in GC 6.2 - CHANGE ORDER or GC 6.3 - CHANGE DIRECTIVE.

643  Ifthe Consultant finds that the conditions at the Place of fthe Worle are not materisily different or that no change
in the Contract Price or the Conract Time is justified, the Consuliant shall veport the reasons for this finding to
the Qwner and the Conlractor in writing.

GC6.5 DELAYS

— 651  Ifthe Contractor is delayed in the performance of the Work by an action or omission of the Gwner, Consultant,

' or anyone employed or engaged by them directly or indivectly, coatcary to tte provisions of the Contract
Documenss, then the Contract Time shall be extended for such reasonable time as the Consulfont may
recormend in consultation with the Contracior. The Conwactor shall be tzimbursed by the Owner for
ressonable costs incurred by the Contractor as the result of such delay.

65.2 Ifthe Contractor is delayed in the performance of the Hork by a stop work order jssued by o court or other
public suthority and providing that such order was not issued as the result of an act or {ault of the Contractor ot
any person employed or engaged by the Contractor directly or indirecdy, then the Contract Time ehall be
extended for such reasonable time 29 the Corsultant may recommend in consultation with the Controzror. The
Contracior shall be reimbursed by the Owner for ressonable costs incurred by the Confractor as the result of
such delay. |

653  1Fthe Contractor is delayed in the performance of the Pork by labour disputcs, strikes, lock-outs (including
fock-outs d d or ded for its members by 2 gnized contractors' association, of which the
Conrractor is 8 member or to which the Conractor is otherwisc bound), fire, vnusual delay by common
camiers or unavoidable casualties, or without limit to any of the foregoing, by & causc beyoad the Contractor’s
control, tten the Contract Time shall be extended for such reasonable time as the Consultanr may recommend
in consulition with the Contractor. The extension of time shall not be less then the ime lost es He result of
the cvent causing the delay, unless the Coniracror agrees to a shorter extension. The Contractor shall not be
entitled to payment for costs incurred by such delays unless such delays reswlt f-om actions by the Owrer.

654 No extension shall be made for delay unless notice in writing of claim is given to the Conswltant not later than
10 Working Days after the commencement of delay, providing however, that in the case of 2 contiruing cause
of delay only onc notice of claim shall be necessary.

655  Ifno schedule is made under paregraph 2.2.9 of GC 2.2 - ROLE OF THE CONSULTANT, no claim for delay
shall be allowed becausc of failure of the Consultant tu farnish instructions until 10 Working Days after
demand for such instructions has been made and not then, unless the claim is n:asonable.
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PART 7 DEFAULT NOTICE

GC 7.1 OWNER'S RIGHT TO PERFORM THE WORK, STOP THE WORK, OR TERMINATE THE

711

- 743

7.14

CONTRACT

If the Contracior should be adjudged bankrupt, or makes a general essigmmnent for the benefit of creditors
because of the Contracror's insolvency, or if a receiver is appolnted beeause of the Conractor’s insolvency, the
Owner may, without prejudice to any other right or remedy the Cwner may have, by giving the Contractor or
receiver or trustee in bankruptey nolice in writing, terminate the Contract.

If the Controctor should neglect to prosecwte the Work propedy or otherwise fails to comply with the
requirements of the Contract to a substantial degree and if the Consultant has given a wrien statement to the
Owner and Contractor that sufficient cause exists to justify such action, the Ownar may, without prejudice to
any other right or remedy the Owner may have, nolify the Contractor in waitiag that the Contractor is in
defaule of the Cuntractor’s contractual obligations and instruat the Contrastor t¢ cotrect the default in the 5
Worlking Days immediarely following the receipt of such notice.

If the default cannot be cotrected in the § Horking Days specified, the Contractor sholl be in compliance with
the Qwners instructions if the Contractor:

.} commenecs the correction of the defeult within the specified time, and
2 provides the Owner with an scceptable schedule for such correction, and
3 corrects the default in accordance with such schedule.

1 the Contractor fails 10 comect the default in the time specified or subsetuently agraed upon, without
prejudice to any other right or remedy the Owner may have, the Owner ruay:

.1 comeer such defaull and dedwuet the cost thereof from any payment then or therealter due the Contracror
provided the Consultunt has certified such cost o the Owner and the Contracror, or

2 lerminate the Contractor’s right to continue with the Wark in whole or in purt or terminate the Convact.

[ the Owner terminates the Contracror’s right to continue with the Work as previded in paragraphs 7.1.1 and
7.1.4. the Owner shall be entitled to:

.1 fake posscssion of the Work and Procucts; wrilize the construction machinery snd equipment; subject to
the rights of third parties, finish the Work by whatever method the Owner may consider expedient, bu:
without undue delay or expense, and

2 withhold further payment to the Contractor until a final certificate for payment is issued, and

3 charge the Contractor the amount by which the [l cost of finishing the Work us cenificd by the
Consultant, including compeasalion to the Consultant for the Consultanr’s additional services and s
reasonuble allowance as detemuined by the Consultont to cover the cost o correetions to work perfored
by the Contracror that may be requiced under GC 12.3 - WARRANTY, esceeds the unpaid balance of the
Contract Price; however, if such cost of finishing the Work is less than the unpaid balance of the Contract
Price, the Ownter shall pay the Contractor the difference, and

-4 on expiry of the warramy period, charge the Contractor the amount by which the cost of corrections to the
Contractor’s work uader GC 12.3 - WARRANTY excecds the allowance provided for such currections, or
if the cost of such corrections.is less than the allowance, pay the Contracter the difference.
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The Contractor's obligation under the Contracr as to guality, comaction, and warmnty of lhe work performed
by the Conrractor up to the time of tezmination shall continuc in force after such tercination.

CONTRACTOR'S RIGHT TO STOP THE WORK OR TERMINATE THE CONTRACT

If the Owner should be adjudged bankrupt, or makes a general assignment for the henefit of creditors becanse
of the Owner’s ingolvency, or if a receiver is appainted because of the Owner's insolvency, the Contractor may,
without prejudics 10 any other right or remedy the Contractor may have, by giving the Owner o receiver or
trustee in bankruptey notice in writing, terminate the Conrract.

If the Work should be stopped or otherwise delayed for a period of 30 days or ntore under an ordey of a courl o
other public authority and providing that such order was not isswed as the resnlt of an act or Bault of the
Contractor or of anyone dircetly or indirectly employed or engoged by the Comractor, the Contractor mey,

without prejudice Lo any other right or remedy the Contractor may have, by giving the Gwner notice in writing,
tenninate the Coniract.

The Contractor may notify the Owner in writing, with a copy 10 \he Consnltant, that the Owner is in default of
the Owner's coutractusl obligations if:

.1 the Owner fails o fornish, when so 1equesicd by the Contracror, reasorable cvidence that Snancial
artangements have been made to fulfil] the Owner's obligations under the Contraer, or

2 the Consulrant fails to issue a certificate as provided in GC 5.3 PROGRESS PAYMENT, or

3 the Owner fails 0 pay the Cuntractor when due the nmounts cértified by the Consultant or awarded by
arbitration or coutt, or

4 the Owmer violates the requirements of the Contract 10 a substantizl degree and the Consultont, except for
GC 5.1 - FINANCING INFORMATION REQUIRED OF THE OWNER, confirms by written starcment
to the Contraaror that sufficient cause exists.

The Contractor'’s notice in writing to the Owner provided under paragraph 7.2.3 shall advise that if the default
is not corrected within § Horking Days following the receipt of the notice in wniting, the Contractor may,
without prejudice to any other right or remedy the Contractor may have, stup the Work or torminate the
Contract.

If the Contractor terninates the Confract under thie conditions set out ebove, the Contractor shali be entitled to
be paid for 8l] work performed including reasonable profit, for loss sustained wyon Produczs and construction

machinery and equipment, and such other damages as the Confractor may have sustained as a result of the
termination of the Conrract.

PART 8 DISPUTE RESOLUTION

GC8.1
8.1

.12

AUTHORITY OF THE CONSULTANT

Differences between the partles to the Coniract s to the interpretation, application or administiation of the
Contract or any failure to agree where agreement between the parties is called for, hecein collectively called
disputes, which are not resalved in the first instance by findings of the Consultanr as provided in GC 2.2 -
ROLE OF THE CONSULTANT, shall be settled in accordance with the requirements of Part § of the General
Conditions - DISPUTE RESOLUTION,

If a dispure arises under the Contract in respect of a matter in which the Const/tant has no suthority under the
Contract o make 2 finding. the procedurss ser oul in paragraph B.1.3 and paragraphs 8.2.3 1 §.2.8 of
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GC 8.2 - NEGOTIATTON, MEDIATION, AND ARBITRATION, and in GC £.3 - RETENTION OF RIGHTS
apply (o that dispute with the necessary chenges to detai 48 may be required.

$13 ° IFadispute is not resolved proowly, the Consuitant shall give such instructions ac. in the Consultant's opinion
are necessary for he proper performance of the Work and to prevent delays pendiag settlement of the dispuie.
The partics shall act immediately according 10 such instructions, it being understirod that by so doing neither
= party will jeopardize any claim the party may have. If it is subsequently determined that such instructions were
in etror or at variance with the Contract Documents, the Owner shall pay the Contractor costs incurred by the
Contractor in tamying out such instructions which the Contractor was required to do beyond what the
Conrract Docuntents cotrectly understood and intetpreted would have required, including costs rasulting from
interruption of the Work.

GC 8.2 NEGOTTATION, MEDIATION, AND ARBITRATION

821  Tnaccordance with the latest edition of the Rules for Mediation of CCDC 2 Ci jon Disputes, the parties
shall appoint a Project Mediator

- .1 within 30 days after the Conrraer was awarded, or

2 ifthe partcs neglected 1o make an appoi within the 30 day period, within 15 days after either party
by notice in writing requests that the Project Mcdiator be appointed.

822 A parly shall be conclusively deemed to have aceepted & finding of the Conswitenr under GC 2.2 - ROLE OF

THE CONSULTANT and 0 have expressly waived and relensed the other party from any claims ib respect of

- the pasticular mawer dealt with in chat finding unless, within 1§ Working Days aiter reccipt of that finding, the

party sends a nolice in writing of dispute to the other porty and 1o the Consultant, which conlains the particulars

of the mutler in dispute and the relcvant provisions of the Contrace D . Ther ding party shall

send a notice in writing of reply to the dispure within 10 Working Days sfter txceipt of the notice of dispute
setting out particulars of this response and any relevant provisions of the Contract Documents.

823  The parties shall make all reasonablc efforts to resalve their dispute by amiczble negotiations and agree to

;‘ provide, without prejudice, frank. candid and timely disclosure of relevant facts, information, and docaments to
facilitate these negotistions.

8.2.4  After a period of 10 Working Days following receipt of a responding pary’s notice in writing of reply under
poragraph 8.2.2, the partics shall request the Project Mediator to assist the panies to reach agreement on any
unresolved dispute. The mediated negotiations shall be conducted In accordanse with the latest edition of the
Rules for Mediation of CCDC 2 Construction Disputes,

8.2.5  If the disputc hes not been resvlved within 10 Porking Days after the Project Mediator was requested under
paragraph .24 or within such further period agreed by the parties, the Project Mediator shall terminate the
mediated negotiations by giving notice in writing to both parties.

82.6 By giving a notice in wriling to the other party, not latey than 10 Warking Days after the date of temmination of
the mediated negotiations under paragraph 8.2.5, cither party may refer the disputs 1o be finally resolved by
arbitration under the latest edition of the Rules for Arbitration of CCDC 2 Construction Disputes. The

bitration shall be condueted in the jurisdiction of the Place of the Work.

827  On expiration of the 10 Working Days, the arbitention agreement under parageaph 8.2.6 is not binding on the
parties and, if a notice is not given under paragraph 8.2.6 within the required lime, the parties may refer the

unresolved dispute to the courts or to gny other form of dispute resolution, including arbitration, which they
have agrzed to usc,
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T neither party vequires by notice in writing given within 10 orking Days of the date of gotice requesting
arbiration in paragraph 8.2.6 that 2 dispute be arbitrated immediately, all disputes rcferred to acbitration as
provided in paragraph 8.2.6 shall be

.1 held in abeyance ungl
(1)  Substantial Performance of the Work,
(2)  the Contract has been terminated, or
3)  the Conactor has abandoned the Work,
whichever is earlier, and

2 consolidated into a single arbitration under the rules governing the arbitration under paragraph 8.2.6.

RETENTION OF RIGITS

Tt is agreed trar no act by either party shall be construed us a renunciation or waiver of any rights or recourses,
provided the party hos given the notices rcquired under Part 8 of the Genural Conditions - DISPUTE
RESOLUTION and has carried out the instructions as provided in paragraph 8.1.5.

Nothing in Part § of the General Conditions - DISPUTE RESOLUTION shall be construed in any way o Jimit
a party from asserting any statulery right to 2 lion under applicable lien legisla.ion of the jurisdiction of the
Place of the Work and the assertion of such right by initiating judicial praceedirgs is not to be construed 25 2
waiver of any right that party may have under paragraph 8.2.6 o proceed by wiy of arbitration 10 adjudicate
the merits of the claim vpon which such 2 lien is bascd.

PART 9 PROTECTION OF PERSONS AND PROPERTY

GCI
9.1.1

GC92
92.1

PROTECTION OF WORK AND PROPERTY

The Conmactor sholl protect the Work and the Owner’s property and property adsacent to the Plaze of the Work
{rom dnmape which may erise as the result of the Contracror’s operstions under the Contracy, and shall be
responsible for such damage. except damage which occurs as the result of:

.1 errors in the Contract Documents;

.2 ncts or omissions by the Owner, the Consultant, other , their ageats and erployees.

Should the Conractor in the performance of the Confract damage the Work, th= Owner’s property, or property
adjacent to the Place of the Work, the Contractor shall be responsible for the making good such damage at the
Contractor's expense.

Should damage oceur to the Work or Owner's praperty for which the Contractor is not responsible, as provided
in paragraph 9.1.1, the Contracior shall imake good such damage to tie Work and, if the Owner so directs, to
the Owner's property. The Coniract Price and Contract Time shall be adjusted o8 provided in GC 6.1 -
CHANGES, GC 6.2 - CHANGE ORDER, and GC 6.3 - CHANGE DIRECTIV'E.

DAMAGES AND MUTUAL RESPONSIBILITY

1€ either party to the Contract should suffer damage in any manner because of any wrongful act or Reglect of
the other party or of anyone for whom the other party is responsible in Jaw, then that party shall be rrimbursed
by the other party for such damage. The reimbursing party shall be subrogated to the rights of the other party
in respect of such wrongful act or neglect if it be that of & third party.
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Claims for damege under paregraph 9.2.1 shall be made in writing to the party liable within reasonable time
after the first observance of such dumage and if undisputed shall be confirmed by Change Order. Disputed
claims shall he resolved as ser out in Part & ul'the General Conditions - DISPUTE RESOLUTION.

If the Contractor has causcd damage 1 the work of another contractor on the Project, the Conmracior agrees
upon due notice to sertle with the other contractor by negotiation or arbiteation. If*he other contracior makes a
claim against the Owner on account of damage alleged to have been so sustained, the Cwner shall notify the
Contractor and may require the Contractor to defend the ection at the Confractor's expense. The Contractor

shall satisfy a final order or judgment against the Owner and pay the costs incurrex] by the Owner arising from
such setion,

Ifthe Contractor becomes liable o pay or satisfy & final order, Judgment, or awart. against the Owner, then the
Contractor, upon undenaking to indemnify the Owner against any and sl liability or costs, shall have the right
to appeal in the nume of the Owner such final order or judgment to any and &ll courts of comperent jurisdiction.

TOXIC AND RAZARDOUS SUBSTANCES AND MATERJIALS

For the purposes of applicable environmental legislation, the Owner shall be tleemed to have control and
menagement of the Place of the Work with respect to existing conditions.

Prior to the Comiractor commencing the Work, the Owner shall

.1 mke all reasogable steps to determine whether any toxic or hazardous substences or matcriuls ave present
at the Ploce of the Work, and

-2 provide the Consulfant and the Conrractor with a written Jist of any such subctances and materials.

The Owner shall take all reasonable steps to ensuve that no person suffers injury, sickness, or death and that no
property is injured or destroyed as a result of exposure to, or the presence of, toxic or hazacgous substances or
materials which were at the Place of the Work prior to the Contracror commencing the Work,

Unless the Confract expressly provides otherwise, the Chuner shall be respontible for taking all necessary
steps, in accordance with legal requirements, to dispose of, store or otherw se rendec harmless toxic or
hazardous substances or materdals which were present at the Place of the Work priot to the Controctor
commencing the Work,

Hthe Contractor

A toxic or harard b or materials at the Ploce of the Worrk, oc

-2 has reasonable grownds to believe that toxic ot hazardous substances or malerials wre present at the Place
of the Work,

which were not discloscd by the Owner, as required vnder paragraph 9.3.2, or which were disclosed but have
uot been dealt with as required under pacagraph 9.3.4, the Contracror shall

3 take all reasonable steps, including stopping the Wor, to ensure that no person suffers injury, sickness, or

death and that no property is injured or destroyed as a result of exposure (o or the presence of lhe
substances or materials, snd

4 immediately report the ci 1o the Consiltant and the Owiter in writing.
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If the Contractor is delayed in performing the Work or incurs additional costs as & result of wking steps
required under paragraph 9.3.5.3, the Contract Time shall be extended for such reasonable time as the
Consultant may recommend in consultation with the Contractor and the Conmractor shall be reimbursed for
reasonable costs incurred o5 a result of the delay and as o result of taking those steps.

Notwithstanding paragraphs 2.2.6 and 2.2.7 of GC 2.2 - ROLE OF THE CONSUL.TANT, or paragraph 8.1.1
of GC 8.1 - AUTHORITY OF THE CONSULTANT, the Consultant may select and rely upon the advice of
an independent expert in a dispute under paragraph 9.3.6 and, in thet case, the expert shall be deemed to have
been jointly rewitied by the Owner and the Confracior and shall be jointly paid by them.

- The Ouwner shall indemnify and hold harmless the Contractor, the Consultant, their agents and employees,
- from and against claims, demands, losses, costs, damages, actions, suits, o prceedings arising out of or

resulting from exposure to, or the presence of, xic or hazardous substances or mwterials which were at the
Place of the Work prier to the Contractor commencing the Work. This obligaticn shall not be construcd to
negote, abridge, or reduce other rights or obligations of indemnity st out in GG 12.] - INDEMNIFICATION
or which otherwise exist respecting a person or party described in this paragraph.

GC 5.3 - TOXIC AND HAZARDOUS SUBSTANCES AND MATERIALS shatl govem over the provisions

ol paragraph 1.3.1 of GC 1.3 - RIGHTS AND REMEDIES or GC 9.2 - DAMAGES AND MUTUAL
RESPONSIBILITY.

PART 10 GOVERNING REGULATIONS

GC 10.1 TAXES AND DUTIES

10.1.1

10.0.2

The Coniract Price shall include all taxes and customs duties in effect at the time of the bid closing except for

Value Added Taxes paysble by the Owner to the Contracior ps stipulated in Arlicle A~ of the Agreement -
CONTRACT PRICE.

Any increase or decreasc in costs to the Contractor duc to changes in such included taxes and dutics ufier the
time of the bid closing shall increase or decrease the Contract Price accordingly.

GC 10,2 LAWS, NOTICES, PERMITS, AND FEES

10.2.)

10.2.2

1023

1024

The laws of the Place of the Work shall govem the Fork,

The Owner shall obtain and pay for the building permit, permansnt easements, and tights of servitude. The
Conracror shall be responsible for permils, licenses, or certificates necessary for the performance of the Werk
which were in force at the date of bid closing.

The Contracror shall give the required norices and comply with the laws, ordinances, rules, regulations, or
codes which arc or become in force during the performance of the Work and which relare to the Wort, to the
preservation of the public health, and to construction safety.

The Conrractor shell not be responsible for verifying that the Contrace Documerts are in compliance with the
applicable laws, ordinances, rules, regulotions, or codes relating to the Werk. IE the Contrace Dotuments are at
varience therewith, or if, subscquent to the date of bid closing, changes are nade to the applicable laws,
ordinances, rules, regulations, or cades which require modifieation 1o the Contract Documents, the Conoaetor
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10.2.5 If the Contracter fails to notify the Consultant in writing; and fails to obtain direction as required in paragraph
10.2.4; and perfonns work knowing it to be contrary to any laws, ordinances, rules, regulations, or codes; the
Coniractor shall be responsible for and shall correct the viofations theceof; and shafl bear the costs, expenses,

and damsges attributable to the failue 1o comply with the provisions of such laws, erdinances, rules,
regulations, or codes.

GC 10.3 PATENT FEES

10.3.1  The Contractor shall pay the Toyalties and patent licence foes required for the purfonmance of the Contract.
The Controctor shall hold the Owner hormless from and against claims, demands, losses, costs, damages,
actions, suits, or proceedings arising out of the Contracor's performance of the Conract which are attributable
to an infringewent or an alfeged infringement of a patent of invention by the Comcractor or anyone for whose
acts the Contractor may be ligble,

103.2  The Owner sholl hold the Conrracror harmless egainst claims, demands, losses, custs, damages, actions, suits,
or procecdings arising out of the Contractor's perforance of the Contract which are atributabic to an
infringement ot an alleged infringement of 2 patent of invention in executing anything for the purpose of the

Conrract, the model, plan, or design of which wes supplied to the Contractsr as patt of the Comract
Documents, -

GC 10.4 WORKERS' COMPENSATION

104.1  Priov to commencing the Work, Substential Performance of the Work, and the issuance of the final certificatc
for payment, the Contracror shall provide evidence of compliance with warkers' compensation legislation at
the Place of the Work, including payments due thereunder.

1042 Atany time during the term of the Contract, when requested by the Cwrer, the Contracior shall provide such
evidence of compliance by the Contractor and Subcontractors.

PART 11 INSURANCE — BONDS

GC 11.1 INSURANCE

ILLY Withow testricting the geaerality of GC 12.1 - INDEMNIFICATION, the Contractor shall provide, maintain,
and pay for the insurance coverages specified in GC 11.] - INSURANCE. Uniess otherwise stipalared, the
duration of each insurance policy shalf be from the date of commencement of the Work unt] the datz of the
final ccrtificate for payment. Prior to commencement of the Work and upon the placemen, renewal,
amendment, or extension of all ar any part of the inswrance, the Contractor shall promptly provide the Owner
with confirmation of coverage and, if required, a certified true copy of the policies certified by an autherized
representative of the insurer together with copies of any amending endorsements.

.1 General Liability Insurance:

General liability insurance shel} be in the joint names of the Contracior, the Owner, and the Consultant,
with limits of not less than 52,000,000 ber occurvence and with a property damage deductible not
cxceeding $2,500. The insurance coverage shal) ot be less than the insurance required by IBC Form
2100, or its cquivalent replacement, provided that IBC Form 2109 shall cntain the latest edition of the

Substantlal Performance of the Work, as set ovt in the certificate of Substantial Performance of the Work,
on an ongoing basis for a period of 6 years Tollowing Substantial Performance of the Work. Where e
Contractor maintaing a single, blanket policy, the addition of the Owner ard the Consultant is limited to

liability arising out of the Preject and all operations necessary or incidental therers. The poficy shall be
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evdorsed te provide the Owner with not less than 30 days aotice in waiting In edvance of any cancellation,
and of change or amendment restricting coverage.

Automobile Liabllity Insurance:

Automobile liability insurance in respecr of licensed vehicles sholl have limjits of not less than $2,000,000
inclusive per occurrence for bodily injury, death, and damage to property, covering all licensed vehicles
owned or leased by the Contracior, and endorsed to provide the Owner with not less than 15 days notice
in writing in advance of any cancellation, change or amendment regtrieting coverage. Where the policy
has been issued pursuant 1o a Bovernment-operated automobile insurance svstem, the Contractor shall

provide the Qwner with confirmation of automobile insurance coverage for olf automobiles registered in
the name of the Contractor.

Aireraft and Watereraft Liability Insurance:

AircroR and watercraft Kiobility insurance with respect to owned or non-owned eircealt and watercraft if
used direciy of indirectly in the performance of the Work, includiag use of zdditional premises. shall be
subject to limits of not less than $2,000,000 fnclusive per accurrence for bodily injury, death, and demoge
10 property including loss of use thereof and limits of not Jess than §2.000,000 for aircraft passenger
hazard. Such insurance shall be in a form ncceplable to the Owmer. The policies shall be endorsed to
provide the Owner with not less than 15 days notice in writing in advance of eancellation, change, or
amendment restricting coverage.

Property and Boiler and Machinery Insurance:

(1} "All risks" pmperty insurance sholl be i the joint names of the Coniractor, the Owner, and the
Consultant, insuring not less than the sum of the smount of the Conracr Price and the full value, as
stated in the Supplementary Conditions, of Producss that are specified to be provided by the Owner
for incorporation into the Work, with & deductible not exeeeding $2,500. The insurance enverage
shall not be less than the insurance required by IBC Form 4042 or its equivalent replacement.
provided that IBC Foem 4042 shall contain Ure latest edition of the relsvont CCDC endorsement form.
The coverage shull be maintained continuously until 10 days aftcr the date of the final certificate for
payment.

(2) Boiler and machinery insurance shall be in the joint names of the Contractor, the Owner, and the
Consultant lor not less than the replacement value of the boilers, pressug: vessels, and other insurable
objects forming part of the Work The insurunce provided shall nor be less then the insurance
provided by the "Cornprehensive Boler and Machinery Form" and shall be maintained continuously
from commencement of use or operation of the property insured and uatil 10 days aRer the dare of the
final certificate for payment.

3

~

The policies shall allow for partial or total use or occupancy of the Work. If because of sueh use or
occupancy the Coniructor is unable to provide coverage, the Contracror shall notify the Owner 13
writing. Prior to such use or oceupancy the Owner shall provide, maintain, and pay for property and
boiler insurance insuring the full value of the Work, 85 in sub-paragraphs (1) and (2), including
coverage for such use or occupancy and shal) provide the Contractor with proof of such insurance.
The Contractor shall refund to the Owner the unearned premiwns eppliceble to the Contractors
polictes upon termination of coverage.

(4) The policies shall provide that, in the case of a loss or damagr, payment shall be made to the Cwner
and the Coniractor as their respactive interests may appear. The Contrecior shall act on bohnlf of the
Owner for the purpose of adjusting the amount of such loss or damaye payment with the insurers.
When the extent of the loss or damage is determined, the Contracior shal proceed to restore the
Work. Loss or damage shall not affect the rights and obligations of either party under the Contract
except that the Contracior shall be catitled to such reaspnable extension of Contract Time relative 10

CCDC 2- 1954 Fite 00712

Mur contraet i5 protecied by Capyright. Use of a CCDC 2 docngnt pns onltaming a CCIX Y copyrighi red conttlivies oo LT
anntrict f ika dicimient onver pga beors 8 CCDC 3 convright seal (@ damionsiroie thor it s tenied
. 1954 oxcent (o the exiemt o ™

3
it of Copwright Onlp sigm dds
&y tht porties 50 e on ocuv. 21 #0d BROmEded wrtin of CCIXC 1+
ditl

. oukditions o moif are st fiuth in

@033



w— e caa easn wawi ) veaTa A.R. LUNVEYANCING @034

the extent of the loss or damage as the Consultont may recommend in consultation with the
Contracror,

&

Lot

The Contracior shall be entitled to receive from (e Owner, in addition v the amount duc under the
Conract, the amount st which the Owner's interest in restoration of the Work has been appraised,
such amount o be pald as the restoration of the Work proceeds and as provided in GC 5.2 -
APPLICATIONS FOR PROGRESS PAYMENT and GC 5.3 - PROGRESS PAYMENT. In
addition the Conrractor shnl) be entitled to receive from the payments mace by the insurer the amount
of the Contractor’s interest in the restoration of the Work. .

(6) In the case of Joss or damage to the Work arising [rom the work of another conleactor, or Owner's own
forces, he Owner, in accondance with the Owmer's obligations under paragraph 3.2.2.4 of GC 3.2 -
CONSTRUCTION BY OWNER OR OTHER CONTRACT! ORS, shall yay the Contracior the cost
of restoring the Work as the resioration of the Work proceeds and as provided in GC 5.2 -
APPLICATIONS FOR PROGRESS PAYMENT and GC 5.3 - PROGRESS PAYMENT,

-5 Contractors' Equipment Insurance:

"All risls" contractors' equipment insurance covering construction machinery and equipment used by the
Comractor for the performance of the Work, including boiter inswance on temporary boilers and pressure
vessels, shall be in a form acceptable to the Owrer and shall not allow subrogation claims by the insurer
against the Owner. The policies shall be endorsed to provide the Owner with not less than 15 days notice
in writing in advance of cancellation, change, or amendment restricting covesage. Subjeet to satisfctory
proof of financial copability by the Contracror for selfrinsurance, the Ciwner agrecs to waive the
<quip insurance req

11.1.2  The Contractor shall be responsible for deductible amounts under the policies excr:pt where such amounts moy
be excluded from the Conrractor's tesponsibility by the terms of GC 9.1 - PROTECTION OF WORK AND
PROPLRTY and GC 9.2 - DAMAGES AND MUTUAL RESPONSIBLLITY.

1L.1.3 Where the full insurable value of the Hork is substantially less than the Contract Price, the Owner may reduce
the amount of insurance required or weive the course of construction insurance requirement,

1104 If the Contractor fails to provide or maintain insurance os required by the Centract Documens, ther the
Owner shall have the tight 16 provide and maintain such insurance and give evidence to the Contracror and the
Consultanr. The Contractor shall pay the cost thereof o the Owner on demand ¢ the Owner may dedust the
amount which i due or may become duc to the Contracror.

1115 Al required insurance policies shall be with insurcrs licensed o underwrite insurance in the jurisdiction of the
Place of the Work.

GC11.2 BONDS

112.1  The Contractor shall, prior to eommencement of the Workk or within the specified time, provide to the Owner
any surety bonds requircd by the Contracr,

1122 Such bonds shall be issued by e duly licensed surety company suthorized to transact a business of surctystip in
the province or territory of the Place of the Work and shall be maintained in oo standing until the fulfiiment

of the Contracr. The form of such bonds shall be in accordance with the latest edition of the CCDC approved
bond forms.

CCDC 2- 1994 File 01712 32
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PART 12 INDEMNIFICATION — WAIVER — WARRANTY

GC 12.1 INDEMNIFICATION

12.1.1

i2.1.2

12.13

12.14

The Conrractor shall indemnify and hold harmless the Owner end the Consultant, their agents and employees
from and sgeinst claims, demends, losses, costs, dameges, actions, suits, or proseedings (hereinafter called
“claims™), by third parties that arisc out of, or are altributable 1o, the Contractor's performance of the Contract
provided such claims are: -

-1 attributablc to bodily injuty, sickness, disease, or death, or to injury to or destruction of tangible property,
and ’

-2 causcd by negligent acts or omissions of the Contracior or anyone for whose acts the Contractor may be
liable, and

3 made in writing within & period of 6 years from the date of Substantial Perforinonce of the Work as set out
in the cenificate of Substanrial Performance of the Werk, or within such shorter period as may be
prescribed by any limitation stawte of the province or tersilory of the Place of the Work.

The Owner expressly waives the right 16 indemnity for claims other than those stati:d above,

The obligation of the Coneractor 10 indemnify hereunder shail be limited to $2,000,000 per occutrence from

the commencement of the Work until Substantial Performance of the Work and thareafier to an agersgate limit
0['$2,000,000.

The Owner shall indemnify and hold harmless the Contractor, the Conmractor's agents and employees fom and
against claims. demands, losscs, costs, damages, actions, suits. or proceedings arising out of the Contracror's
performance of the Contract which are anribuiable to a Jack of or defect in title or an alleped lack of or defec:
in title 10 the Place of the Work.

GC 12.1 - (NDEMNIFICATION shall govern over the provisions of puragraph 1.3.1 of GC 1.3 - RIGHTS
AND REMEDIES or GC 9.2 - DAMAGES AND MUTUAL RESPONSIBILITY.

GC 12.2 WAIVER OF CLAIMS

12.21

Waiver of Claims by Owner

As of the date of the final certificate for payment, the Owner expressly waives and rejeases the Contracior

lrom all claims against the Contracror including without limitation those that might arise [rom the negligence

or breach of conwract by the Contractor except one or more of the following:

-1 those mnde in writing prior to th2 date of the final certificale for payment and stil) unsettled;

2 thuse nrising from the provisions of GC 12.1 - INDEMNIFICATION or GC 12.3 - WARRANTY:

3 those arising from the provisions of paragraph 9.3.5 of GC 9.2 - TOXIC AND HAZARDOUS
SUBSTANCES AND MATERJALS and arising from the Contractor bringing or introducing uny toxic or
hazardous substances and materials to the Place of the Work after the Contractor commences the Work.

In the Common Law provinces GC 12.2,1.4 shal) read as follows:

-4 those made in writing within a period of § years from the date of Substaniia! Performance of the Work, ss
scl outin the certificate of Subsiantial Perfurmance of the Work, or within such shorier period as may be

CCDC 2 - 1994 File 00712 33R
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1222

12.2,3

prescribed by any limiration statute of the province o territory of the Place of the Work and arising from
any liability of the Contractor for damages resuiting from the Contractors performance of the Contract
with respect 1o substantinl defects or deficiencies in the Work for which the Contractor is proven
responsible.

As used herein “substantial defects or deficiencies” means those defecis or deficiencies in the Work which
affect Lhe Work 10 such an extent or in such & manner thet asignificant pert or the whole of the Work is unkit for
the purpose iniended by the Contract Documens.

In the Province of Quebec GC 12.2.1.4 shall read as follows:

4 those arising under the provisions nf Article 2118 of the Civil Code af Quebee

Waiver of Claims by Contractor

As of the darc of the final certificate for payment, the Contractor expressly waives and releases the Owner
from all claims against the Owner including withour limitation those that might arise from the negligence or
breach of contract by the Owner except:

.1 those made in wriling prior to the Conrractor's application for final payment and sull unsettled: and

-2 those arising from the provisions of GC 9.3 - TOXIC AND HAZARDDUS SUBSTANCES AND
MATERIALS or GC {0.3 - PATENT FLES.

GC 12.2 - WAIVER OF CLAIMS shail govern over the provisions of paragrapt 1.3.] of GC 1.3 - RIGHTS
AND REMEDIES or GC 9.2 - DAMAGES AND MUTUAL RESPONSIBILITY

GC 12.3 WARRANTY

12.3.1

1232

123.4

12.3.5

12.3.6

The warranty perlod with regard 1o the Confracr is onc your from the date of Substantial Performance of the
Work oc those periods specified in the Contract Documents [or certain portions of the Work or Products.

The Contractor shall be responsible for the proper performance of the Wark to the extent that the design and
Contracl Documents permit such performance.

Except for the provisions of patagraph 12.3.6 and subject to paragraph 12.3.2, the Contractor shall correct
promptly, at the Contractor's expense, defects or deficiencies in the Work which uppear prior to and during the
warranly petinds specified ia the Contract Oacuments.

The Owner. through the Consuftant, shall promptly give the Contracior notice in writing of observed defects
and deficiencies that oceur during the warranty period.

The Contractor shall correct or pay for damage resulting from corrections made under the requirements of
paragraph 12.3.3.

The Contractor shall be responsible for obwining Product wacranties in excess of one year on behalf of the

Owner from the manufacturer, These Producr warranties shall b issued hy the manufacturer to the benefit of
the Owner,

CCDC 2 - 1594 File 00712
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SCHEDULE
B0 KING WILLIAM STREET - NEW GONTRACT {MAY 1,260T) .
BUBGET TE JICICIBUDGET INGREASE |
—__|PRABEI
2,000.00
2,000.00
20,231,
,500.00
508,60
S00.55
47,040.00) "
00.00
208.60 T
536.00
10.900.00,
" 2.000.00
:
400000 ﬁ:
20,000.00 j
100.771.00. ]
PHASE [
§000.00
—30.000.00]
i
42,000.00 :
26.300.00
8,000.00
3,180.00
13,000.00
CONCHETE FMWK BEOAN, FINISHES
STRUCTUAL STEEL JOISTS. '23,000.00
STRUCTURL METAL STUOS 3,500.00]
METAL DECK 19,000.00]
STEEL STARS & RAILING (81, 5
IPOUGH CARP, WD. YRIM (3750.00/SUITE} 3.000.00
SUITE STAIRS (31.500.00/SUTEY 18,000.00
KIT CABINETS VANITIAS (52,500.00/5U 30,000.00
TAL SIOING 30,000.00
ROOFING, FLASHING PAVEAS 80,000.65
SWINDOWS, SCREENS. CAULKING 33.700.69
"PATIO DOORS & WINDOWS 12.000.00
"OOORS; FR. HOULOW, [$1,647.EVUNIT) 15,700.00
ISTUCCO ACRYLIC) TO EXT, WALLS 20.600.00
ORYWALL INSULATION 75.080.00 I
[FLOORING - COMMON AREAS 4,510.00) |
2 - SUITES (31,890,00/SUITE 1200000 '
PANTING 25,000.60 I
TOILET ACCESSORIES [3300.00/30IT) 3,800.00
GARBAGE DISPOSAL £00.00
MAILBOXE! 0,600.00
ENTRY SYETEM 12,000.00
LOCKERS 3.500.00
ELEVATOR 10,5000,
MECHANICAL - HVAC{24,000.00,UNIT] 48,008.60
PLUMPING ROUGH IN 13,000.00 -
PLUMBING FIXTURES (3500 007INIT| £00.00
[GAS [$505.00UNT) 900,00
ELECYRICAL ROUI H N « COMMON 800.00
ELECTRICAL ROUGH N - SUITES ($5478.00 0000
ELECTRICAL FIXTURES [§250.00/50ME] 3,000.97!
FIRE ALARM 670900
CONTINGENCY. 20.500.00
1
PHASE 1) SUB-TOTAL 803,070.00 A\
. LN
BROJECTTOTAL 505,881.00 o
L

REVISEQ: MAY 30, 2007

“CHANGES (FROM PREVIOUS) ARE IN BOLD
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ARTICLES OF INCORPORATION

STATUTS CONSTITUTIFS
is: (Set out In BLOCK CAPITAL LETTERS)

B':TM::. " ?di:;rmn;;nmm‘;"sgﬂ :‘ ?;WU 6n LETTRES MAJUSCULES SEULEMENT)

Corporsilons |
-- 1712164 | olNTAIRN 0L VLTI,

Formule 1 S

Loiswlies

socislés par

Betions

2. “The pcdrass of the registered office is:
Adresse dy sidge social !

. : ) -
N 3-}8 NG " = RR tnLu 1-Offlcs RuNGIng Dve RooM No.)

t & Numbar ar R.R. Number vl low Ay
(Rve o1 nmeu puméro delg RLR. of. 93 9858 un 6alicd & burmauz, numdro dv duregu}

. Ca ONTARIO [\T2R[&PT7]
ﬁ%ﬁh@% {Postel Cooe)

(ot de (a Auniclpalits cu du bureav do peste) 3 (Caﬁammo.
minlmuirvmisime! . maximumymaxima/
3. Number {or M} and max| numbm? of ¢ dir ‘ala.rs: l j
Nombre (ou rinims! 6! maximal) d :
directa q dlan?
L 3 Adaross foF servica, giving Steel & No. of RR No.. Residen Cana
* thn “P‘ ‘adm'_r'(‘gliolm ): icp Province, Counlry snd Poolal Code Yo of No sien?
) o o Domicla él. y compris &a rve e lg aumdro, le fuméro dgla Regldom canadies
Fest name, midde names angsumeme | R.R. ou la nom de I3 municipaliie, 3 provincs. le pays ot le Oui/Non
Prénorm, auves Prinoms et nom de flamile| cade postal
x
Brenoa, MazsAreT | 23%8 Knve ST RRT ) Ves
Tre ST CATHARINES, 0N
' R PF
0718 (11/2002)
8 3Iovd NUNIH ‘& °L

164283p5@6 3€:27 rw@T/ec/se

EXHIBIT "M"
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S.  Ragirictons, if any, on business the corporation may CAITy 0N of on powers the corparaton may exercise.

Limites, s'it y a lieu, h Qur acth oU dux o [a xocitds,

NONE

€. The classes and any maximum number of shares that the corporaton is aulhgriz:d to issue:
Catdgaries et nombre maximal, 5% y a liew, d'actions que la saciétd ast aulorsde & émettre

UNLIMITED COMMON SHARE

Z8 Iwd NUNTH ‘M 1 AUER L LB
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7. Rights. privilages, restrictions and conditions (if any) attaching 1o aach ciass of shiires and diractorg authority
with respect to any ¢ass of €haras which may be issued in series: .
- Droks, privitéges, resuictons et condivians, s1 y a llpy, raniachés a chague calégeris d'actions et pouvoirs des
edminéstrateurs relatifs & chaque catdgorio d'actions Qui peut 8170 émise en sdrip

Novr ApPLICARLE

o 16 (03/2002)

€8 Iovd NUNIH ¥ °L 16.299p586 92:21 iBRZ/0T/Se
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8. The igsue, transtes or ownership af shares ishs not rasiricted and the
L'émission, te mansfen ou Ia propriénd dactions

Nor RestRiCTED

reswictions (if any) sre as follows:
estinest pas restesint. Lag restrictions, &'l y 2 isu. sont les suivanies :

¥ 8 (012009
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9. Other provigions it any:
Autres disposlvions, sl y a lieu

Nov  ArPLICARLE

18 [012002)
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073 18(012002;

90 Jovd

Noms &f donesses des fondateyrs :
‘r-:rs{ Nems, middie nemes and sumame rcorporats name | Full address for gisrvice or addiess of registerad offica or
nom, afres Arénoms 6t nom de familia oy of principal f busgi Vi & No, or AR,
Orominatin saciaie : No., munlcl:llﬁ.:;:?nd wmﬂ:?mng FrootHo.or
Domicdodhwcmnplot, aveaso dv aldge social ou
di de rétabi ovincipal, y compris i3 rus et fo
nmnmaulenurrmdalaﬂ.a, fanomde fy
Municipaid el fe oda posral
BRENDA MARGARET EPP 2378 King 8t RR#1 ST. CATHARINES
: ONTARIO 2R 6P7

These anicles are signed in duplicate.
Les présents atatuts sonr dignds en dauble exempiaire.

. Signatures of incorporator(s) /
M % Signaturos des fondarsurs

NUNIH *§ °) 16..26890586 SEZT (8BZ/2Z/%;



Lang Michener ur

Lawyers ~ Patent & Trade Mark Agents

Brookfield Place, 181 Bay Street, Suite 2500 " Replyte:

P.0. Box 747 . Leslie A. Wittlin

Toronto ON M5 217 Direct Tel: 416-307-4087
Canada Direct Fax: 416-304-3855

Iwkttlin@langmichener.ca
Telephone: 416-360-8600
Facsimile: 416-365-1719

March 3, 2009

VIA E-MAIL

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent, Suite 6
Concord, Ontario

L4K 4K7

Attention: Ira Smith
Dear Ira:

Re: 1539304 Ontario Inc., carrying on business as Trinity Landing (“Trinity Landing)
- Receivership

Following the remarks of Justice Pepall in Court on Thursday, February 26, 2009 and as
requested by you, we have now specifically reviewed the security held by ICICI Bank Canada
(the “Bank”) over the property, assets and undertaking of Trinity Landing securing the
indebtedness, liabilities and obligations of Trinity Landing to the Bank.

Bank Security Review
According to the Affidavit of Lionel Meunier, the Assistant Vice-President of the Bank, sworn

EXHIBIT "N"

September 4, 2008, Trinity Landing granted the following security to the Bank upon which it -

relied in seeking your appointment as Receiver:

1. Charge/Mortgage charging the lands and premises known municipally as 80 King
William Street, Hamilton, registered as instrument no. WE436883 on December 4, 2006
in the Land Registry Office at Hamilton and subsequently amended (the “Mortgage”).

2. General Security Agreement dated November 29, 2006, notice of which was filed under
the Personal Property Security Act Ontario (the “PPSA”) as registration no. 2006 1120
1620 1862 4215 (the “GSA”).

We note that there are several other pieces of security obtained by the Bank and perfected under
the PPSA relating to the indebtedness, liabilities and obligations of Trinity Landing to the Bank,
but which are collateral to the Mortgage and the GSA.

You have asked us to provide you with an opinion as to the validity and enforceability of the
Mortgage and the GSA. We have reviewed search certificates from the Land Registry Office

www.langmichener.ca Toronto Vancouver Ottawa
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(No. 62) in Hamilton and under the PPSA with a file currency of November 13, 2008, being the
day following the issuance of the receivership order made by Justice Pepall.

In reviewing the Mortgage and the GSA, we have relied upon the Affidavit of Lionel Meunier
mentioned above confirming that true copies of both documents are contained as Exhibit “B” and
Exhibit “C” to his Affidavit.

In expressing our opinions, we have therefore assumed, without further independent verification

by us:
@

®

©

@

©

®

®

the genuineness of all signatures on, and the authenticity and completeness of the
Mortgage and the GSA as true copies thereof; .

the completeness, truth, accuracy and currency of the indices and filing systems
maintained by the public offices and registries where we have searched or
enquired or have caused searches or enquiries to be made and upon the
information and advice provided to us by appropriate government, regulatory or
other like officials with respect to those matters referred to herein;

the accuracy of the description of the collateral contained in the Mortgage and the
GSA;

Trinity Landing has rights in the lands charged by the Mortgage and the property,
assets and undertaking charged by the GSA and that value has been given to
Trinity Landing by the Bank;

the indebtedness, liabilities and obligations of Trinity Landing secured by the
Mortgage and the GSA were, at all times, legal, valid, binding and enforceable
obligations of Trinity Landing;

Trinity Landing was at the time of authorization, execution and delivery of the
Mortgage and the GSA, and is validly constituted and existing under the laws of
Ontario, had the corporate power and authority to execute, deliver and perform its
obligations under the Mortgage and the GSA, has taken all necessary corporate
action to authorize the execution, delivery and the performance of its obligations
under the Mortgage and the GSA and has duly executed and delivered each of the
Mortgage and the GSA;

there are no agreements, judgments, rulings, instruments, facts or understandings
affecting or concerning either of the Mortgage or the GSA or the principal
obligations with respect to which each security has been granted, or statutory or
regulatory prohibitions on the execution and delivery of any of the Mortgage or
the GSA or the security interests granted thereunder by Trinity Landing which
were not apparent from a review of each security and which would or might affect
the validity or enforceability thereof} '

www.langmmichener.ca Toronto Vancouver Ottawa
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(h)  the Bank did not know and did not have any reason to believe at the time that the
creation of the charges and security interests in the collateral described in the
Mortgage and the GSA was in contravention of any agreement by which Trinity
Landing or its property or assets were bound, if there were such a contravention;
and :

) that the execution, delivery and performance of obligations under each of the
Mortgage and the GSA did and do not constitute a preference, fraudulent
preference, conveyance, fraudulent conveyance, settlement or reviewable
transaction under the relevant provisions of the Bankrupicy and Insolvency Act,
the Fraudulent Conveyances Act (Ontario), the Assignment and Preferences Act
(Ontario) or any other similar legislation.

Based and relying upon the foregoing and subject to the qualifications, exceptions: and
limitations herein expressed, we are of the opinion that::

1. under the laws of Ontario, the Mortgage and the GSA constitute legal, valid and binding
obligations of Trinity Landing, enforceable against Trinity Landing in accordance with
their terms, and are valid and enforceable against a trustee in bankruptcy of Trinity
Landing.

2. The Mortgage and the GSA create valid charges and security interests respectively
against the collateral owned by Trinity Landing as described therein under the laws of
Ontario.

3. Registration has been made in all public offices in Ontario where such registration is
necessary as provided under the laws of Ontario with respect to the Mortgage charging
the lands described therein, and to perfect in Ontario the security interests created by the
GSA in the personal property described therein in favour of the Bank.

The foregoing opinions are subject to the following exceptions and qualifications:

(@) The enforceability of the Mortgage and the GSA is subject to bankruptcy,
insolvency, preference, winding-up, reorganization, arrangement, moratorium and
other laws affecting creditors’ rights generally;

(b)  The enforceability of the Mortgage and the GSA may be limited by general
principles of law and equity relating to the conduct of the parties prior to
execution of or in the administration or performance of each piece of security,
including, without limitation, undue influence, unconscionability, duress,
misrepresentation and deceit, estoppel and waiver, laches, and reasonableness
and good faith in the exercise of discretionary powers;

(©) A court of competent jurisdiction may exercise its discretion in granting equitable
remedies;
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(d) A secured creditor may be required to give (or to have given) a debtor a
reasonable time to pay following a demand for payment prior to taking any action
to enforce a right of repayment or before exercising any of the rights and remedies
expressed to be exercisable by the secured creditor;

(e  No opinion is expressed as to the existence of, or the right, title or interest of
Trinity Landing in and to any real property or personal property or as to the rank
or priority of any charge or security interest or other interest expressed to be
created by the security held by the Bank; and

® Any charges, mortgages, liens (including subsequently registered construction
liens) or other rights existing or established in priority to the charge contained in
the Mortgage and the security interests constituted under the GSA.

Priority between the Bank Security and the City Security

You also asked us to review the postponement of interest given to the Bank by the City of
Hamilton which was registered on title to the lands charged by the Mortgage and by another
mortgage in favour of the City of Hamilton registered on title as instrument no. WE438117 on
December 11, 2006 (the “City of Hamilton Mortgage”), and the PPSA postponement and
subordination agreement dated November 29, 2006 made among the Bank, the City of Hamilton
and Trinity Landing (the “PPSA4 Postponement”). True copies of each of those documents are
contained in Exhibit “D” of the Affidavit in the Lionel Meunier referred to above. The
postponement of interest registered on title to the lands charged by the Mortgage and the City of
Hamilton Mortgage provides that the City of Hamilton postpones its rights under its charge,
general assignment of rents and notice of security interest to the Mortgage and the general
assignment of rents in favour of the Bank without any reservation of rights.

The PPSA Postponement provides, among other things, that notwithstanding the order of
registration of the financing statements made by the City of Hamilton and the Bank, the City of
Hamilton postpones and subordinates for all purposes the security held by it to the security held
by the Bank so that the security held by the Bank shall rank, in all circumstances and for all
purposes, in priority to the security held by the City of Hamilton against the existing and future
undertaking and assets of Trinity Landing without limitation whatsoever.

The only reference whatsoever which we could find in any document contained in the Bank’s
Motion Record in response to the unsupported oral submission made by Ron Weston, counsel for
the City of Hamilton, in Court on February 26, 2009 was that in the October 19, 2006
commitment letter given by the Bank to Trinity Landing under the heading “Anticipated Source
of Repayment”. That particular clause in the Bank’s commitment says that all net sales proceeds
will be utilized to repay the credit facilities. The Term ‘“Net Sales Proceeds™ is defined as the
sale price of each of unit in the proposed condominium development less GST, sales commission
to a maximum of $3,500 per unit, and $25 per square foot payable to the City of Hamilton for
loan repayment. There is no other reference in any document fo this provision in the
commitment letter from the Bank.
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Furthermore, it is most unlikely that any intended units in this proposed condominium will ever
be sold under the marketing and sales plan now approved by the Court.

As you know, I wrote to both counsel for the City and the Bank on February 27, 2009
specifically requesting that they provide true copies of any other documents pertaining to the
repayment of the City of Hamilton Mortgage in priority to or pari passu with the Mortgage. So
far, only counsel for the Bank responded by providing me with a copy of a letter from the City of
Hamilton to the Bank dated September 6, 2007. Among other things, this letter purports to
confirm that the registration and closing of condominium units will only occur once Trinity
Landing has entered into agreements of purchase and sale that effectively total no less than
$4,500,00 in purchase price net of GST, sales commission and cost of appliances in order to
satisfy the Bank that the indebtedness of Trinity Landing will be paid in full. Again, this letter
makes it clear that there must be a condominium in existence and at least $4,500,00 in
condominium unit sales agreements, two conditions that are unlikely to be met by Trinity
Landing now that there is a receivership underway. A condominium does not exist and there do
not appear to be any unit sales agreements approaching that magnitude.

As of the time of completing this letter to you, we are still waiting to hear from counsel for the
City to determine if the City has any other evidence of the legal position he referred to in his
submissions in Court on February 26, 2009,

Yours truly,

Leslie A. Wittlin
LAW/dge

www.langmichener.ca Toronto  Vancouver Ottawa



Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

SUPPLEMENT TO THE FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER
INC.

INITS CAPACITY AS COURT-APPOINTED INTERIM RECEIVER AND RECEIVER
AND MANAGER OF 1539304 ONTARIO INC.

DATED MARCH 4, 2009

1.0 INTRODUCTION

This Supplement to the First Report (the “Supplementary Report”) is filed by Ira Smith Trustee
& Receiver Inc. (“ISI”) in its capacity as court-appointed interim receiver and receiver and
manager (the “Receiver”), pursuant to section 47.1 of the Bankruptcy and Insolvency Act, R.S.C
1985, c. B-3, as amended (the “BIA™), and section 101 of the Courts of Justice Act, R.S.O 1990,
c. C.43, as' amended (the “CJA”), without security, of all of the assets, undertaking and property

of 1539304 Ontario Inc. (the “Company” or the “Debtor”).

The Honourable Madam Justice Pepall made an order dated November 12, 2008 (the
“Receivership Order”) appointing the Receiver. A copy of the Receivership Order is attached

hereto as Exhibit “A”.
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1.1 Purpose of the Supplementary Report

On February 26, 2009, the Receiver and its legal counsel, Messrs. L. Witflin and A. Rousseau of
Lang Michener LLP (“LM™), Mr. H. thiteley of Gowling Laflenr Henderson LLP, legal
counsel to the Applicant in these proceedings, Mr. R. Weston of Feltmate Delibato Heagle LLP,
legal counsel to the City of Hamilton (the “City™) and Mr.. H. Ganatra, a Director of the
Company, attended in Court oﬁ the Receiver’s motion for reliefon a variety of matters, including
approval of the Receiver’s engagement of Pelican Woodcliff Inc. (“PWTI™), an independent real
estate consulting firm assisting the Receiver. The Court reviewed the Receiver’s First Report to

Court (the “First Report”) and heard the submissions of the parties in attendance,

At the conclusion of the hearing, Madam Justice Pepall reserved her decision, and on February
27, 2009, her Order (the “First Report Approval Order”) and Endorsement were released. A
copy of the First Report Approval Order is attached hereto as Exhibit “B” and a copy of Her
Honour’s Endorsement is attached hereto as Exhibit “C”. The First Report and the actions of
the Receiver, other than the approval of the PWI fetainer letter, were approved by this

Honourable Court.

At the conclusion of the hearing on February 26, 2009, Her Honour directed the Receiver to
prepare and file with the Court no later than March 5, 2009, the Supplementary Report for a
further hearing on March 10, 2009. Her Honour wished the Receiver to provide additional
evidence as to the basis for the Court to approve a specific engagement Ietter under which PWI
will provide overall property management, construction and real estate advisory services ta the
Receiver without tﬁe Receiver tendering the engagement contract in a competitive bidding

process.

Ixr=a )
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1.2 Disclaimer

The Receiver has relied upon the financial records and financial statements of the Debtor, as well
as other information supplied by management and employees of the Debtor, its accountants,
appraisers, valuators, and other advisors. Our procedures did not constitute an audit or review

engagement.

Therefore, the Receiver is unable to and does not express an opinion on any financial statements,
or elements of accounts referred to in the Supplementary Report, or any of the attached
Appendices or Exhibits forming part of the Supplementary Report. Our procedures and
enquiries did not include verification work or constitute an audit in accordance with generally
accepted auditing standards. In the event any of the information we relied upon was inaccurate
or incomplete, the results of our analysis could be materially affected. We reserve the right to
review all calculations included or referred to in this Supplementary Report and, if we consider it
necessary, to revise our calculations or conclusions in light of new information as such

information becomes available.
2.0 BACKGROUND AND OVERVIEW

Messrs. Whiteley, Weston and Ganatra were served with the Receiver’s motion materials,
including the First Report, prior to the hearing. None of these parties either filed material prior
to the hearing date or contacted the Receiver or LM to express any concerns whatsoever about
the relief being sought by the Receiver. Immediately prior to the commencement of the hearing
of the motion in Court on February 26, 2009, Mr. Ganatra provided the Receiver (and then the
Court) with a document ouflining his concerns. As well, Mr. Weston approached the Receiver

and LM to advise of several concerns of the City. All but one of the City’s concerns, the retainer
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of PWI, was dealt with during the hearing to the mutual satisfaction of the City and the Receiver.
As a result of there not being any evidence proffered by the Receiver in the First Report to the
then unknown concerns, Her Honour directed the Receiver to prepare and file the Supplementary

Report.

Although it was a part of the First Report, to assist the Court, attached hereto as Exhibit “D” is a
copy of the PWI engagement letter for which the Receiver seeks approval. The Receiver initially
engaged PWI as allowed by Paragraph 3(d) of the Receivership Order, under the Receiver’s

power to engage consultants.

3.0 OBJECTIONS RAISED ON FEBRUARY 26, 2009 TO THE ENGAGEMENT OF
PWI

3.1 Mr. Ganatra -

In his material provided to the Receiver during the morning of February 26, 2009, Mr. Ganatra
confirmed PWI's knowledge of the real estate project located at 80 King William Street in the
City of Hamilton (the “Project”). The Project comprises an existing 3 storey rehabilitated
commercial structure which is currently under construction to be converted to a 5 storey, 50 unit
loft style residential condominium building which has been marketed under the name Trinity

Landing Condominiums.

In his material, Mr. Ganatra raises various unsubstantiated allegations against both the Applicant

in these proceedings and PWI, under the heading “2. Receiver’s retainer of Pelican Woodcliff

Inc. (“PWI”)". The only response the Receiver wishes to make to Mr. Ganatra’s allegations is

! Unnumbered page 2 of Mr. Ganatra®s submission dated February 25, 2009.
Iraa
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in respect of his mistaken belief that “...the Receiver, PWI and the Applicant are acting in

unison with a view to prejudice the equity of the Respondent."

The Receiver is an independent officer of the Court, whose goal, inter alia, is to maximize the
recovery for all stakeholders, in all of the circumstances. The Receiver does not take direction
from the Applicant, and the Receiver has found the conduct and advice of PWI to date to be
professional, unbiased and timely. PWI has sought the approval of the Receiver, and not the
Applicant, for all activities, actions and decisions taken, as described in the First Report and as

approved by this Honourable Court.
3.2 TheCity—

Mr. Weston did not submit any material in support of his submissions. The Receiver’s
understanding of his submissions on behalf of the City, in relation to the engagement of PWIL, is

as follows:

L The Receiver did not enter into a competitive bidding or tender process for the
selection of the real estate construction and project management consultant
engaged by the Receiver. Mr. Weston advised that he did not object to the
Receiver engaging such consultant but felt a competitive process should have

been undertaken; and

2. Based on Mr, Weston’s review of certain documents, it is not clear to him that the
Applicant’s secured claim ranks in priority to the secured claim of the City, either

in whole or in part.

? Paragraph 2.6 of Mr. Ganatra’s submission dated February 25, 2009.
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The significance of the second submission is that in the First Report, the Receiver advised:
“The Receiver consulted with ICICI, which concurred with the Receiver’s choice of PWL
At a meeting held between representatives of the Receiver and ICICI and respective legal
counsel on November 13, 2008, representatives of the ICICI advised that since it was
funding the costs of this receivership administration and was aware of PWI’s abilities, it

did not wish the Receiver to incur the time to obtain other quotes for the consulting
services required.” '

4.0 SECURITY OF THE APPLICANT

The issue raised by Mr. Weston is a significant one. The Receiver at the time of writing the First
Report was unaware of any controversy over the ranking of the security of the Applicant, ICICI
Bank Canada and the City. The Applicanfs motion material indicated that the Applicant’s view
was that the only priority issue yet to be determined was the priority of any valid construction
liens over both the security of the Applicant and the security of the City. Upon leaming in
November, 2008 that the City did not either object to or file responding materials in teply to the
Applicant’s characterization of its security at the hearing that resulted in the appointment of the
Receiver, the Receiver assumed that the priority of the Applicant’s security over the security
held by the City was not in dispute as between them. Accordingly, upon its appointment, the
Receiver proceeded on the basis that subject to obtaining a legal opinion on the validity and
enforceability of the Applicant’s security, the Applicant was the first secured creditor, subject to
any priority of valid construction liens (and/or deemed trust claims against the personal property
of the Debtor).

# Section 4.0 of the First Report to Court, RETAINER OF PWIL.
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Accordingly, the Receiver concluded fhat the Applicant, as the primary lender stakeholder,
should have been ﬁrst consulted on its views .of the éngaigement of PWI as consultant to the
Receiver, and that the Receiver should consider the Applicant’s practical request that the
Receiver not spend the time, and therefore incur the costs, of obtaining competitive quotes, as the
Applicant would be funding the costs, both tbroﬁgh césh advances to the Receiver under the
Receiver’s Borrowing Authority as well as through a Mﬁm of its ultimate entitlement to
distribution from the Receiver of the net sales proceeds (subject to a review of construction lien
claims and the Receiver obtaining the approval of this Honourable Coutt to any distribution of

sale proceeds realized from the sale process).

As is usual in Court-appointed receivership administrations, the Receiver did not obtain an
opinion from LM on the validity, enfofoeability and ranking of the security held by the Applicant
and the City for the First Report. Rather, the Receiver was deferring those costs to the point in
the future where there are net sales proceeds to distribute. Given Mr, Weston now raising for the
first time during the receivership proceedings that there may be a wider priority of security issue,
the Receiver instructed LM to provide its opinion on the validity and enforceability of the
security of the Applicant, and to provide whatever views it could on the priority ranking of the

security held by the Applicant and by the City.

On the moming of February 27, 2009, the Receiver sent an email to both Messts. Whiteley and
Weston requesting that they forthwith provide a copy of any documents not contained in the
Applicant’s application record that they belicved would assist LM in opining on the security of
the Applicant, and the relative priority of the Applicant’s and the City’s security for loan
advances to the Debtor. Mr. Whiteley replied on a timely basis to Mr. Wittlin, but Mr. Weston

did not. Accordingly, at the end of the day, Mr. Wittlin sent an email to Mr. Weston urging him

Ira _—
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to provide a copy of the documents he was relying upon in making the submissions he put

forward to the Court on February 26, 2009.

Attached hereto as Exhibits “E” and “F” are the emails sent by the Receiver and Mr. Wittlin,

respectively.

Attached hereto as Exhibit “G” is the opinion of LM dated March 3, 2009 (the “LM Opinion”)

indicating in summary that:

The mortgage security and general security agreement held by the Bank are valid and
enforceable in accordance with their terms subject to the usual qualifications, including
the priority of any loan advances secured thereby and the priority of all other

encumbrances, including valid construction lien claims.

The cxisting registered priority agrecments made between the City and the Bank provide
that the Bank security is to enjoy priority for its loan advances over those of the City

under its security to the full extent thereof,

The only references LM could find to the possibility that the Debtor could use some of
the proposed individual condominium unit sales proceeds to repay the indebtedness
secured by the mortgage held by the City make it clear that the Debtor would have to
establish a condominium and achieve a significant sales volume of units for this to occur.
. Clearly, no condominium has been established, and the necessary threshold of aggregate

sales volume was not and will not now be achieved in the receivership.

The Receiver also notes that LM has advised subsequently that it did receive further information

and documents from Mr. Weston, but such material does not alter LM’s opinion.

Ira
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Accordingly, based on the information currently available to the Receiver, as described above,
the Receiver continues to believe that it was prudent to have consulted with the Applicant, as the
primary secured lender, on its views as to the engagement of PWI as consultant to the Receiver,
and to consider the Applicant’s practical request that the Receiver not expend the time and costs
of obtaining competitive quotes. The Applicant would be funding the costs, both through cash
advances to the Receiver under the Receiver’s Borrowing Autherity as well as through a
diminuticn of its ultimate entitlement to distribution from the Receiver of the net sales proceeds
(subject to a review of construction lien claims and the Receiver obtaining the approval of this

Honourable Court to any distribution of sale proceeds realized from the sale process).

[REST OF PAGE LEFT INTENTIONALLY BLANK]
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50 FACTORS FOR THE ENGAGEMENT OF PWI

As indicated in the First Report and above, the Appointment Order gives the Receiver the
authority to retain consultants and advisors to assist it in this receivership administration. Also,
as indicated in the First Report, the Receiver requested PWI to attend the initial site visit to the

Project on November 13, 2008.

As indicated in the PWI Report dated December 30, 2008 (contained in sealed Volume 2 of the
First Report) (the “PWI Report”), PWI identified many challenges with the site on the
November 13, 2008 site visit and inspection. PWI representatives were surprised to find that the
state of the Project did not appear to have improved since its engagement by the Applicant and
the Company prior to the receivership (disclosed in the First Report). Many of these challenges
required immediate action. PWI was in the best position to act immediately on the more urgent

issues, and as the PWI Report discloses, PWI did so, upon instructions from the Receiver.

The factors that the Receiver believes are important for this Honourable Court to consider in

connection with the Receiver’s recommendation that the PWI engagement letter be approved are:

1. As indicated above and in the First Report, City representatives met with
representatives of both the Receiver and PWI on two prior occasions, on
December 11, 2008 and on February 17, 2009. At no time before February 26,
2009 did the City advise of any concerns whatsoever with the engagement of PWI
by the Receiver. The only reasons of which the Receiver is aware are based on
Mr. Weston’s observations about the lack of a public tender bidding process, such
as the City might have done, and the possibility that the City may rank either in

priority to or pari passu with the Applicant in respect of repayment of its
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indebtedness, in whole or in part. The LM opinion does not support the priority

or pari passu sharing argument raised by Mr. Weston.

PWI was best-positioned on Noverhﬁcr 12, 2008 to immediately assess and
address the urgent needs of the Receiver to preserve and protect the property. As a
result of PWI’s initial involvement, it gained further knowledge of the Project
which made it highly unlikely that any other real estate consultant could react as

quickly and knowledgeably as PWI.

The Receiver does not believe that it is appropriate to attempt to replace PW1I at
this stage, now that they have been working with the Receiver since November
12, 2008. The Receiver is not aware of any other consultant as knowledgeable in
respect of the Project and its details and needs as PWI, and no party has brought
forward any other consultant for the Receiver to consider. The cost for a new
consultant to duplicate PWI’s knowledge of the Project at this time would be
substantial. Assuming the costs of leaming what PWI already knows about the
Property would be built into any quotation from any other real estate consultant,
the Receiver believes it is safe to assume that the likelihood of both another firm
providing the Receiver with a competitive quotation for the necessary consultant
services, and of that consultant being able to provide such services on as timely a

basis as PWI, is remote.

Moreover, the Receiver could not embark sensibly on the Sales Process without knowing

who the permanent property manager and Project consultant is. The Sales Prdcess

could not begin until the tendering process was complete and the successful firm,
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if it were not PWI, had sufficiently informed itself regarding the Project.
Accordingly, the Receiver believes that it must await the decision of the Court
regarding the PWI engagement letter prior to embarking on the Sales Process. As
a result, the target dates_ described in the First Report must be pushed back by two
weeks. The Receiver believes that it would not be justifiable on any basis to foist
the 'additional costs, and the resultant time delay on the stakeholders, that

 tendering the consulﬁng contract at this time would create.

There is no requirement in the Receivership Order that the Receiver tender the

position for any consultant the Receiver wishes to engage.

The City has different constituents, stakeholders and requirements than a Court-
appointed Receiver. The fact that the City must prove, through a tendering
process, that it selected the most low-priced tender for a service to be provided by
a local provider, is irrelevant to the Receiver, whose duty is to maximize the

recovery of the value of the assets of the Debtor for all stakeholders.

PW1 is a respected provider of the full range of services required by the Receiver
in the proper conduct of this receivership administration, In the brief time the
Receiver had to prepare and file the Supplementary Report, the Receiver obtained
ope independent reference on PWI from Laurentian Bank of Canada
(“Laurentian”). Attached hereto as Exhibit “H” is the reference letter signed by
Mr. N. Greer, Assistant Vice President of Laurentian. Mr. Greer states that PWT:
(i) have been providing various services to Laurentian over the past twelve years;

(ii) Laurentian has recommended PWI to many of their developer clients; (iii)
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Laurentian’s experience is that PWI operates in a proficient and professional
manner with a high degree of integrity, while maintaining the cost of their
services at a very competitive industry level; and (iv) Laurentian has no

reservations in recommending PWIL

No evidence whatsoever has been submitted by either Mr. Ganatra or Mr. Weston
to indicate that the engagement by the Receiver of PW1 is either not at prevailing
market rates for this type of work or is not a commercially reasonabie decision. In

the opinion of the Receiver, the engagement of PW1 is at prevailing market rates.

Mr. Weston is in possession of an appraisal of the Project obtained for the City
dated July 7, 2008 which Mr. Weston arranged to provide to the Receiver.
Without divulging the contents of that appraisal, the Receiver finds it instructive
that Mr. Weston has chosen not to submit a copy of that appraisal to support his
submission that it may be the City who will end up funding this receivership
administration and not the Applicant. The Receiver, having reviewed both that
appraisal, and the LM opinion, submits that is because the appraisal does not

support such a position, but rather, supports the Receiver’s position.

The Receiver is mihdful of the Court’s reluctance to provide an QOrder sealing
documents in a Court-appointed receivership administration, unless the Court can
be persuaded that such sealing is absolutely necessary and in the best interests of
all the stakeholders. As the sealing of documents was a bontentious issue in the
Receiver’s application on February 26, the Receiver has chosen not to submit a

copy of that appraisal at this time in a second volume of the Supplementary
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Report along with a request that it be sealed. Rather, the Receiver will provide all
appraisal informaﬁon to this Honourable Court as part of any application. the

Receiver may make for the approval of the sale of the Project.
60 RECOMMENDATION

For the reasons set out in the Supplementary Report, the Receiver respectfully requests that this
Honourable Court approve both this Supplementary Report and the Receiver’s engagement of
PWI, to assist in the management and sale of the Project, and specifically, the PWI engagement

letter contained as Exhibit “D” to the Supplementary Report.

*% *% Kk

All of which is respectfully submitted at Toronto, Ontario this 4* day of March, 2009.

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as Co ppointed Interim Receiver
and Receiver and Managerfof 1539304 Ontario Inc.

and not in its i

Per:

President
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EXHIBIT "P"

ﬁ ICICI Bank

March 11, 2010

Ira Smith Trustee & Receiver Inc.
Suite 6 — 167 Applewood Crescent
Concord, ON L4K 4K7

Attn: Brandon Smith, Estate Manager

Dear Mr. Smith:

Re: Loan outstanding Statement

Referring to your email dated March 9, 2010, please find the current outstanding
balance as of March 11, 2010 for the mortgage and related expenses as follows:

Amount per diem

Principal Balance $3,904,639.99 $669.34
Outstanding Letters of Credit $695,451.19
Accrued Interest $512,686.49
Loan Restructure fee : $100,000.00
Letters of Credit fee $37,802.04
Legal fees $230,000.00 (Estimated)
Quality Surveyor and Peer Review fees -$46,168.36
Total - $5,526,748.07

For ICICI Bank Canada

Authorized Signatory

ICICI Bank Canada

Don Valley Business Park

160 Ferrand Drive, Suite 1200 Tel: {416) 360-0909
Toronto, ON M3C 3E5 Fax: {647) 436-1178
Canada Website: icicibank.ca
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BCE Place, 181 Bay Street, Suite 2500 Reply to:

P.O. Box 747 Aaron Rousseau

Toronto ON M5] 2T7 416-307-4081

Canada arousseau@langmichener.ca

Telephone: 416-360-8600
Facsimile: 416-365-1719

VIA EMAIL

March 4, 2010

TO: ALL PARTIES ON THE SERVICE LIST

Dear Sirs and Madams:
Re: 1539304 Ontario Inc. o/a Trinity Landing (“Trinity Landing™)

As indicated in our letter of February 18, 2010, the Receiver intends to bring a motion for an
Order that the net proceeds of the assets of Trinity Landing, less the final approved fees and
disbursements of the Receiver and its legal counsel, be paid into Court. The Receiver will also
seek an Order that the Receivership be terminated and the priority disputes be referred for trial.

Should any parties wish the Receiver to continue to remain involved in a mediation role rather
than terminating the Receivership, we would ask that you make us aware of that position.

We anticipate that the motion will take two hours. If any party believes more time is necessary,
please advise us of this by Wednesday, March 8. We anticipate serving our motion record by
March 15, 2010. In light of this, and the Court’s availability, we intend to book April 22, 2010
for the return of this motion. If any party has any objection to this date, please advise of this by
Monday, March 8, 2010.

As indicated in our letter of January 8, 2010, a 9:30 appearance has been booked for Monday,
March 8, 2010. We wish to emphasize that this appearance is related to scheduling and
procedure, and that the Receiver will not be seeking an Order with respect to any substantive
issues at this appearance.

If you have any questions, please do not hesitate to contact the undersigned at any time.

www.langmichener.ca Toronto Vancouver Ottawa
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Yours truly,

Lang Michener LLP

Per:  Aaron Rousseau

AR

cC: Ira Smith

Page 2
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Ottawa



EXHIBIT "R"

80 King William

Date Description Advances Total Advanced
11/18/2004 | Loan Advance #1 Phase 1 $473,040.00 $473,040.00
3/17/2005 | Loan Advance #2 Phase 1 $157,680.00 $630,720.00
7/13/2005 | Loan Advance #3 Phase 1 $144,210.00 $774,930.00
5/25/2006 | Loan Advance #4 Phase 1 $72,241.00 $847,171.00
2/29/2008 | Loan Advance #1 Phase 2 $190,527.00 $1,037,698.00
4/8/2008 | Loan Advance #2 Phase 2 $63,509.00 $1,101,207.00




Lang Michener wr

Lawyers — Patent & Trade Mark Agents

BCE Place, 181 Bay Street, Suite 2500
P.O. Box 747

Toronto ON M5] 2T7

Canada

Telephone: 416-360-8600
Facsimile: 416-365-1719

VIA EMAIL

February 18,2010

FELTMATE DELIBATO HEAGLE LLP
3600 Billings Court, Suite 200
Burlington, Ontario

L7N 3N6

Attn: Ronald Weston
rweston@fdhlawyers.com

Dear Mr. Weston:

Reply to:

Aaron Rousseau
416-307-4081
arousseau@langmichener.ca

Re: 1539304 Ontario Inc. o/a Trinity Landing (“Trinity Landing™)

EXHIBIT "S"

The Receiver is preparing a report to the Court to accompany its motion for distribution for the

proceeds of the assets of Trinity Landing.

On February 26, 2009, the City of Hamilton (the “City”) submitted to the Court that it believed
that its security over the assets of Trinity Landing ranked either in priority to or parri passu with
the ICICI Bank Canada’s security. Please confirm whether the City is continuing to take this
position, so that the Receiver may report this to the Court. Please provide your response by

February 25, 2010.

If you have any questions, please do not hesitate to contact the undersigned at any time.

Yours truly,

Lang Michener LLP

Per: Aaron Rousseau

www.langmichener.ca

Toronto Vancouver Ottawa
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Encl.
cc: Ira Smith
Leslie Wittlin
Toronto  Vancouver Ottawa

www.langmichener.ca



Brandon Smith

From: Aaron Rousseau [arousseau@langmichener.ca]

Sent: March 3, 2010 3:00 PM '

To: Ira Smith; Brandon Smith

Cc: Leslie Wittlin

Subject: FW: 15393 Ontario Inc. o/a Trinity Landing - Correspondence
Follow Up Flag: Follow up

Flag Status: Completed

It appears that the City is not disputing the priority of ICICI. That simplifies matters somewhat, and should be reflected in
the report. | have also heard from the 2008 lien claimants. See my next email.

Best,
Aaron

From: Ron Weston [mailto:RWeston@fdhl

Sent: March 3, 2010 11:24 AM

To: Aaron Rousseau

Cc: Don Fisher

Subject: RE: 15393 Ontario Inc. o/a Trinity Landing - Correspondence

The City is not disputing the prioirty

From: Aaron Rousseau [mailto:arousseau@langmichener.ca]
Sent: Tuesday, March 02, 2010 7:40 PM

To: Ron Weston
Subject: RE: 15393 Ontario Inc. o/a Trinity Landing - Correspondence

Mr. Weston,

Further to my voicemail, | trust you have had the opportunity to consider my letter of February 18, 2010. Please advise us
of the City's position with respect to the priority of its security.

Thank you,

Aaron Rousseau

Lang Michener LLP

Tel: (416) 307-4081 (Direct)
Fax: (416) 365-1719

E-mail: arousseau@langmichener.ca

From: Aaron Rousseau [mailto:arousseau@langmichener.ca]
Sent: February 18, 2010 10:32 AM

To: Ron Weston
Cc: Ira Smith; Leslie Wittlin
Subject: 15393 Ontario Inc. o/a Trinity Landing - Correspondence

Please see the attached correspondence.

Aaron Rousseau
Lang Michener LLP



Tel: (416) 307-4081 (Direct)
Fax: (416) 365-1719

E-mail: arousseau@langmichener.ca

Lang Michener LLP-

Lawyers - Patent & Trade Mark Agents
Brookfield Place, 181 Bay Street, Suite 2500
Toronto, Ontario, Canada M5J 2T7

Telephone (416) 360-8600 Fax (416) 365-1719
Visit us on the web at www.langmichener.ca

This message is intended for the addressees only. It may contain confidential or privileged information. No
rights to privilege have been waived. Any copying, retransmittal, taking of action in reliance on, or other use of
the information in this communication by persons other than the addressees is prohibited. If you have received
this message in error, please reply to the sender by e-mail and delete or destroy all copies of this message.

Lang Michener LLP-

Lawyers - Patent & Trade Mark Agents
Brookfield Place, 181 Bay Street, Suite 2500
Toronto, Ontario, Canada M5J 2T7

Telephone (416) 360-8600 Fax (416) 365-1719
Visit us on the web at www.langmichener.ca

This message is intended for the addressees only. It may contain confidential or privileged information. No
rights to privilege have been waived. Any copying, retransmittal, taking of action in reliance on, or other use of
the information in this communication by persons other than the addressees is prohibited. If you have received
this message in error, please reply to the sender by e-mail and delete or destroy all copies of this message.

Lang Michener LLP-

Lawyers - Patent & Trade Mark Agents
Brookfield Place, 181 Bay Street, Suite 2500
Toronto, Ontario, Canada M5J 2T7

Telephone (416) 360-8600 Fax (416) 365-1719
Visit us on the web at www.langmichener.ca

This message is intended for the addressees only. It may contain confidential or privileged information. No
rights to privilege have been waived. Any copying, retransmittal, taking of action in reliance on, or other use of
the information in this communication by persons other than the addressees is prohibited. If you have received
this message in error, please reply to the sender by e-mail and delete or destroy all copies of this message.

No virus found in this incoming message.
Checked by AVG - www.avg.com
Version: 9.0.733 / Virus Database: 271.1.1/2716 - Release Date: 03/03/10 02:34:00



Name

CP Office Solutions

Alldoor Supply Company

Greg Ksiazek
L.G. Woods Surveyor

Horizon Utilities Corporation

Union Gas Limited
Howard Shankman
Harold Epp

Frank Taylor

Burns, Vasan, Arglropoulos LLP

Sofia Buzelli
Christine Neilson

Pamela Davis & Robert Turcotte
Jeffery and or Diana Legris

Deirdre Dixon

Messers. Vachon & Kafka

Shirley Thai

Praful Raythattha
Charlotte Hell

Stan Misiak

Manju Kotak

Dr. David Carll
Khan Khokar

Raj Basi

Abdul Quadir Mirza
Hasumukh Ganatra
Carter Creek Estate

Romanov Romanov Archltects Inc

Sibble Roofing errted
Marvin Caplan

Rajaram & Yashoda Perumal

Mutual Gain
K.O. & Partners Ltd.
Ernie Re|mer

Foremost Financial Corporatlon
Canada Revenue Agency

Ontario Ministry of Revenue
Workplace Safety Insurance Board
ALREADY ON SERVICE LIST

City

Scarborough

Burlington
Hamilton
Dundas
Hamilton
Brantford
Toronto

St Catherinﬂe;

Hyamilton

Burlington
Hamilton
Hamilton
Hamilton
Hamilton
Burlington
Hamilton
Princeton
Hamilton
Ancaster
Nepean
Fonthill
Etobicoke
Etobicoke
Etobicoke

Mississauga
Toronto

., 'Sherkston“ o
» ,Hamllwn-

Hamilton
Toronto

. Markham

Toronto
Hamilton
Oshawa

Toronto

Prov

ON
ON
ON
ON
ON
ON
ON

ON.

ON

ON
ON
ON
ON
ON
ON
ON
NJ

ON
ON
ON
ON
ON
ON
ON

""" FEtobicoke. . ON

ON
ON

~ ON

ON
ON

~ ON

ON

ON
ON
ON

EXHIBIT "T"

Postal
M1S3R6
L7P 5C1
L8N 3271
LOH 2H9
L8R 3M8
N3T 5M4
M4T 119
L2R 6P7

L8P 4W7
L7M5A4
L8P 1T3
L8S 3A4
L8E 3LC
L8S 1G2
L7S 1Y6
L8L 2G4
08540
L8B1X6
L9K 4H5
K2) 477
GOS 1E4
M9V 1A3
M9V 1A3
M9V 1A3

M9V 1A3

L5B4MA4
M6R 226
LOS 1RO
L8S 1A2
L9C 4B3
M1N 1R3
L3R 224

M4N 2L6
L8N 3E1
L1H 8ES
M5V 3J1



EXHIBIT "U"

Ira _——
Smith

TRUSTEE & RECEIVER ING.
167 Applewood Crescent, Suite 6, Concord, Ontario, Canada L4K 4K7 Brandon Smith

Tel. (905) 738-4167 x113
Fax (905) 738-9848
Email: brandon(@irasmithinc.com

Website:www.irasmithinc.com

March 10, 2010

TO THE UNSECURED CREDITORS OF 1539304 ONTARIO INC.
Dear Sirs
In the Matter of the Receivership of 1539304 Ontario Inc. (the “Company”)

As you may be aware, by Order of the Ontario Superior Court of Justice (Commercial
List), dated November 12, 2008 (the “QOrder”), Ira Smith Trustee & Receiver Inc. was
appointed interim receiver and receiver and manager of the Company. A copy of the
Order as well as all public reports to the Court and Orders are available from the
Receiver’s website at http://www.irasmithinc.com/trinity/ index.html.

We advise that the Company’s principal line of business was the development of a
condominium located at 80 King William Street in the City of Hamilton, Ontario known
as Trinity Landing (the “Real Property”). The Company may have traded under the name
Trinity Landing or Trinity Landing Condominiums.

We note from our review of certain of the Company’s books and records and through
information made known to us during the course of the receivership administration, you
may have an unsecured claim against the company.

We advise that through the receivership administration the Company’s sole asset, the
Real Property was sold through a Court approved and supervised sales process. The
Receiver is now preparing its fourth report to Court to recommend final distribution of
the net sales proceeds and to seek its discharge.

ICICI Bank of Canada held a first mortgage over the Real Property and the City of
Hamilton held a second mortgage over the Real Property as well as PPSA security over
the Company. There are also several contractors and building trades who have registered
liens against the Real Property. These collective group of creditors are considered to be
secured creditors (the “Secured Creditors”), subject to the proper quantification of their
respective secured claims.

The Receiver advises that the Secured Creditors assert priority claims over the cash
realized by the Receiver but have as yet to negotiate a settlement as between themselves
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for the Receiver to consider. A trial of the issue may be required to determine the final
distribution of the net sales proceeds. Regardless of the outcome, the Secured Creditors
will suffer a shortfall as the collective debt to the Secured Creditors far exceeds the net
sales proceeds available for distribution. Accordingly there will be no distribution to the
Company’s unsecured creditors.

Our motion for approval of inter alia our proposed distribution and our discharge is
scheduled to be heard by the Ontario Superior Court of Justice (Commercial List) on
April 22, 2010 at 10:00 AM. The court is located on the eighth floor at 330 University
Avenue, Toronto, Ontario. The court room assigned to hear the matter will be posted on
the day of the hearing in the hallway.

If you wish to be served with our motion record inclusive of our fourth report please
provide your email address for electronic service.

You may contact the undersigned or our counsel, Mr. Aaron Rousseau of Lang Michener

LLP at arousseau@langmichener.ca.

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC,,

solely in its capacity as Court-Appointed Interim Receiver
and Receiver and Manager of 1539304 Ontario Inc.

and not in its personal Capacity

Brandon Smith
Estate Manager

Smith

IMUSTEE & NLLR)IVER SHE,



EXHIBIT "V"

7100 Woodbine Avenue
“J e v Suite 208

PehC an CZ) Markham, Ontario L3R 5]2

Woodecliff = e yiad
November 17, 2008 c-mail:pwi@pdicanwooddliff.com
Mr. Ira Smith Via E-mail: ira@iragmithine.com
Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent
Suite 6
Concord, Ontario L4K 4K7
Dear Mr. Smith,

Re: 80 King William Street
Property Management and Project Management Services

Further to our meeting at the above Property on November 13, 2008, we are pleased to
provide you with our proposal for Property Management and Project Management
Services in connection with the Trinity Landing condominium project located at 80 King
William Street, Hamilton, ON (the “Property™).

The purpose of this letter is to record the terms and provisions of the engagement of
Pelican Woodcliff Inc. (“PWI) by Ira Smith Trustee & Receiver Inc. (“ISI” or the
“Receiver”™), solely in its capacity as Interim Receiver and Receiver and Manager. PWI
acknowledges that its retainer by the Receiver is in accordance with the terms of the
Order of the Ontario Superior Court of Justice (Commercial List) dated November 12,
2008 (the “Appointment Order”) and specifically, paragraph 3(d) of the Appointment
Order.

We previously became familiar with the Property while preparing a Peer Review Report
for ICICI Bank which dealt with the status of the project at that time and provided an
estimate of cost to complete together with recommendation. This report is dated June 25, !
2008 and based on our preliminary walk through the building on November 13, there has
been no material progress in construction since the time of the report.

Our proposal encompasses the following services:

1. Property Management
2, Project Management
3. Disposition Analysis

SCOPE OF WORK
I Property Management
Under the role of Property Manager, we will be responsible for the following:
a) Security of the Property including lock replacement, overseeing patrol

company, securing points of entry, installing monitoring devices (if
deemed necessary);

| |



b) Building utilities: ensuring that the building is properly heated and has
continuous hydro service;

c) Insurance coverage: with the receiver, ensuring proper coverage;

d) Building inspections: Minimum of one visit per week by PWI personnel
to ensure that the building remains secure and operational.

Project Management

1. Emergency Work

We propose that the following activities take place immediately to reduce
the likelihood of further deterioration of the building (emergency work).

2)

b)

©)

d)

¢)

Meet with the General Contractor to receive his input on the scope
of emergency work;

Meet with Consulting Team (Architect and Engineers, as
required);

Assemble all available documentation (from Developer,
Consultants, General Contractor);

Prepare a scope of emergency work;

Prepare a cost estimate to complete the emergency items and
provide it together with recommendations to the Receiver.

Review bid(s) by contractor(s) and co-ordinate work with chosen
contractor.

Marketing & Sales Review

We propose to conduct:

2)

b)

A review of all the Agreements of Purchase and Sale and prepare a
summary of each agreement. This summary will assist the
Receiver in deciding which course of action is most appropriate
once the Property is stabilized;

A review of the condominium documents;

Meeting with the Sales Agent (Marvin Caplan, Coldwell Banker)



FEES

Discussions with the City of Hamilton

The City of Hamilton has vested interest in this Property both through its
program to revitalize the downtown area and as a Lender to the project. A

meeting with the appropriate people (Councilor, Area Planner, etc.) will
help us understand the City’s position in regard to the project.

Disposition Analysis and Implementation

Based on the information gathered through the above activities, we will
provide the Receiver with an analysis of the disposition options available
and will provide our recommendations. Once a decision is made as to the
optimal mode of disposition, we will manage the process in conjunction
with the Receiver.

Other

Depending on the requirements of the Receiver, we are able to provide
additional project management services based on our experience in
condominium development projects. .

Our fees will be based on the following hourly rates:

Principals $250.00 per hour
Associates/Senior Quantity Surveyors/Property Manager $170.00 per hour
Quantity Surveyors/Junior Management $130.00 per hour
Analyst $110.00 per hour
The following are preliminary estimates of the range of potential fees.

L Property Management: Ia, Ib and Ic $15,000 - $20,000
Property Management: Id $650/week (based

on one visit per
week)

I Project Management: II. 1a, Il 1b, 0 1c, I 14, L 1f $25,000 - $30,000
Project Management: II 1e $3,000 - $5,000
Marketing & Sales Review: 112 $5,000 - $7,000
Discussions with City of Hamilton: 113 Hourly
Disposition Analysis: II 4 Hourly
Other: 5 Hourly

Note: The above fee ranges are based on a preliminary understanding of the scope
of work. We will inform you if the actual fees exceed the upper end of the
range by more than 20%.



EXPENSES

The foregoing fee ranges exclude GST and out of pocket expenses which will be billed in
addition

Our invoices will be submitted monthly and are payable within 30 days.
OTHER

PWI is being retained by ISI, solely in its capacity as Court-appointed Interim Receiver
and Receiver and Manager of 1539304 Ontario Inc. in connection with the Property
(“ISI” or the “Receiver”). The purpose of PWI’s retainer is to assist ISI as described
above.

“This agreement and the terms of PWI’s retainer, is subject to the Receiver obtaining the
approval of the Ontario Superior Court of Justice (Commercial List) (the “Court”) to such
Agreement, and is subject to any subsequent Orders of the Court made which may alter
or terminate this Agreement.

This Agreement is binding with effect from the date the Court approves the appointment
of PWL. It shall remain in effect thereafter, subject to any further Order of the Court
affecting this Agreement. The Scope may be altered by the agreement of both parties,
subject to Court approval.

PWI will perform the services set out herein as an independent contractor. Nothing
contained herein shall be deemed to create any association, partnership, joint venture or
to provide either party with the right, power or authority, whether expressed or implied,
to create any such duty or obligation on behalf of the other party.

PWI shall comply with all applicable federal, provincial and municipal laws, rules and
regulations arising out of or connected with the performance of the services under this
Agreement.

PWI acknowledges that it is being retained by IS, solely in its capacity as the Interim
Receiver and Receiver and Manager under the Appointment Order. Any protection
granted to ISI by the Appointment Order, or any subsequent Order of the Court, shall also
be granted to PWI in performing its duties under this Agreement.

PWI agrees that it must bring to the attention of the Receiver any event which transpires
that may lead to any party having a claim against the Property, PWI or the Receiver.

PWI will cooperate and assist the Receiver in the defence of any such claim at the cost of
the Receiver.

NOTICES

All notices, requests, demands or other commu8nications (collectively, “Notices™) by the
terms hereof required or permitted to be given by one party to any other party, or to any



other person shall be given in writing by personal delivery or by registered mail, postage
prepaid, facsimile transmission or by electronic mail by such other party as follows:

(a) To ISI: #6-167 Applewood Crescent, Concord, ON L4K 4K7
Attention: Ira Smith

Fax: 905.738.9848
Email: jra@irasmithinc.com

(b) To PWIL: #208-7100 Woodbine Avenue, Markham, ON L3R 5J2
Attention: Ronald Mandowsky

Fax: 905.477.4509
Email: ronnie@pelicanwoodcliff.com

Or at such other address as may be given by such person to the other parties hereto in
writing from time to time.

ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the parties with respect to all
the matters herein and its execution has not been induced by or do any of the parties rely
upon or regard as material, any representations or writings whatever not incorporated
herein and made a part hereof and may not be amended or modified in any respect except
by written instrument signed by the parties hereto. Any schedules referred to herein are
incorporated herein by reference and form part of the Agreement.

CONFIDENTIALITY

PWI recognizes the confidential nature of this assignment. PWI undertakes that its
retainer, and all information obtained by PWI as a result of this retainer, wili not be
disclosed to third partics unless PWI has first obtained the prior consent of the Receiver
to release specific information.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance to the law of the
Province of Ontario and the federal laws of Canada applicable therein and each of the
parties hereto agrees irrevocably to conform to the exclusive jurisdiction of the Coutt.

TRANSMISSION BY FACSIMILE AND EMAIL

A N ) Y e e .

The parties hereto agree that this Agreement, and any other notices to be given under this
Agreement, may be transmitted by Facsimile or Email or such similar device and that the
reproduction of signatures by facsimile or as contained in Email or such similar device
will be treated as binding as if originals and each party hereto undertakes to provide each
and every other party hereto with a copy of the Agreement bearing original signatures
forthwith upon demand.



‘We look forward to working with you on this project.
If you are in agreement with this proposal, please sign below and return to this office.

Yours truly,

PELICAN WOODCLIFF INC,

e

Ronald R. Mandow
Principal

RRM/am

IRA SMITH TRUSTEE & RECEIVERINC.,

SOLELY IN ITS CAPACITY AS COURT APPOINTED
INTERIM RECEIVER AND RECEIVER AND MANAGER
OF 1539304 ONTARIO INC,




a7
e

POCRNIC REALTY ADVISORS INC.

July 28, 2009

Mr. Brandon Smith, BA File Na. 104214J-00
ira Simith Truslee & Recoiver inc.

Suiite 6 -~ 167 Applawood Crescent

Concord, Ontario £ 4K 4K7

Dear Mr. Smith;

Reference:  Narrative Appraisal Report
80 King William Strest, Hamiiton, Ontasio
Praperty identification No. 17167-0115(LT)

Lots 21 and 22, Nathanie! Hughson Survey (Unvegistered), SIS King William Strest
ETN John Street and Catharine Stredt, Being Part 1on GZ2R-16706; Hamilton

Pursuant 1o the terms of reference, please find enclosed a Narrative. Appraisal Report {the “Report”)
pertaining {o the above captionad property (the “subject proparty®).

The subject propay is a parliafly rehabilitated (B8 percent;, five-{5) level structure consisting of fifty {50)
loft-style residential dweiling units. As of June 28, 2009, the effective dale of appraisal, ira Smith Trustea
& Receiver Inc. serves as the Courl appointed Receiver and: Manager {the "Recsiver”) of the assets,
properlies and undertakings of 1539304 Ontario inc., which opefated as Trinity Landing Condéminiums
{collectively the "Compamy™), as a result of & marigage defsult by the Company.

The purpose of this appraisal is to estimate the market vaiue of the subject property on an *as-8” hasis,
The property rights appraised are those of the fea simple estate, subject fo any encumbrances that may
be specifically noted herein,

The intended use of this Repont is 1o assist the Receiver in dispasition of the subject property.

An inspection of the subject property and the sumounding area was completed by Pacrnic Realty Advisors
Inc: en June 28, 2000,

Based upon the campletion of the Ificome Appraach and the Diract Compatison Approach, the market
value of the subject property on an “as-is" basis, effective June 29, 2008, is sstimated to be:

Two Million {$2,000,000) Dollars

The reader is directed to Section 1.4 of this repori antitled, “Assumptions and Limniting
Conditions”, which proviies the context and basis for the herein contained market value estimate.

172

EXHIBIT "W"

*  APPRAISALS & CORPORSTE BROKERAGE  »  PROPERTY PANAGEMENT o FROPERTY TAX

23 Hazs Steaat Souths, Homillon, Oivtorio LBF 341 » Phone {205) 5290- 7956 ~ Fax [P05) 527-8120
’ wwapracemmersial oam



Mr. Brandon Smith, BA

Ira Smith Truztes & Receiver Inc.
-2

. Narrative Appraisal Report
B0 King William Street, Hamilton

As of the dats of this report, |, Steve Peamic, hava completed the requirements of the Continuing
Education Program of the Appraisal Institute of Canada {the *A.1.C.") and have abided by the 2009 edition
of the Canadlan Uniform Standards of Professional Appraisal Practice (Ihe "“CUSPAP") and the Code of
Professional Ethics and Standards of Professional Practice of the A.LC. In the preparation of this report.

As of the date of this report, 1, Jim Beftsto, an articling appralser with Pacrnic Really Advisors inc. and
candidate member of the A.1.C., have assisted in the preparation of this reporl,

This repart is prepared in accordance with the guidelines of the A1.C:

Sincerely,
POCRI[IQ REALTY ADVISORS INC.
f’ -t
(
s -

Steve M. Pocmic, AACH, PApp.. GO, AT A Jim Betiato, &/ “Elanning)
Brokar of Record Ercker/Csndidate Appraisar-6.1.C



Court No:  CV-08-7714-00CL
Estate No: 31455723
Receiver’s Interim Statement of Receipts and Disbursements
IN THE MATTER OF THE RECEIVERSHIP OF
1539304 ONTARIO INC., OPERATING AS TRINITY LANDING
RECEIPTS
Advance from ICICI Bank - Receiver's C.ertiﬁcate No. 1 $  50,000.00
Advance from ICIC! Bank - Receiver's Certificate No. 2 50,000.00
Advance from ICICI Bank - Receiver's Certificate No. 3 100,000.00
Advance from ICICI Bank - Receiver's Certificate No. 4 (Cancelled) -
Advance from ICICI Bank - Receiver's Certificate No. 5 41,000.00
Advance from ICICI Bank - Receiver's Certificate No. 6 110,000.00
Advance from ICICI Bank - Receiver's Certificate No. 7 29,000.00
Advance from ICICI Bank - Receiver's Certificate No. 8 130,000.00
Advance from [CICI Bank - Receiver's Certificate No. 9 70,000.00
Deposits re: Offers to Purchase 520,101.00
Sale of Assets (Net of Deposits received) 2,790,909.00
Occupancy Costs Received from Purchaser 5,372.25
Union Gas - Refund from Final Reading 62.31
|nterest1 6,47 1.29
|TOTAL RECEIPTS: | $ 3,902.915.85)
[DISBURSEMENTS ]
Receiver's Fee 163,546.84
Pelican Woodcliff Inc. 171,757.65
Solicitor to the Receiver (Lang Michener LLP.) 191,327.21
Pinchin Environmental 19,475.11
Romanov Architect 7,035.00
Appraisal 4,687.50
Insurance 33,674.00
Property Tax (inclusive of arrears) 27,655.92
Security 17,279.25
Utilities 30,972.56
Electrical Repairs 1,810.73
Harold Epp - Emergency & Contracted Work 7,565.00
Fees paid to the Official Receiver 70.00
GST paid 32,951.68
Provincial sales tax paid 2,604.72
Locksmith 750.00
Newspaper Ads/Graphic Artist/Internet Data Room 8,492.08
Mould Removal 36,382.00
Bank Charges’ 32327
Returned Deposits (incl interest earned upon) 210,013.88
Returned Advances from ICICI Bank 580,000.00
Interest and Fees Paid on Advances from ICICI| Bank 20,127.77
Break Fee Paid 290,151.50
TOTAL DISBURSEMENTS 1,858,743.67
AMOUNT ON HAND AS AT March 15, 2010° $ 204417218

1. Interest will continue to accrue on a monthly basis.
2. Bank charges will continue to accrue at the rate of $15 per month.
3. Of the total funds on hand, $2,006,451.23 is held in an interest bearing savings account.

EXHIBIT "X"



EXHIBIT "Y"

Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ICICI BANK CANADA

Applicants

-and-
1539304 ONTARIO INC.

Respondents

AFFIDAVIT OF IRA SMITH
(Sworn March 17, 2010)

I, Ira Smith, of the City of Vaughan, in the Province of Ontario, MAXKE OATH AND
SAY AS FOLLOWS:

1. I am the President of Ira Smith Trustee & Receiver Inc. (“ISI”), the court-appointed
interim receiver and receiver and manager (the “Receiver”) of 1539304 Ontario Inc. (the
“Debtor”). As such, I have knowledge of the matters hereinafter deposed to, except where

stated to be on information and belief and whereso stated I verily believe it to be true.

2. ISI was appointed Receiver of all of the property, assets and undertaking of the Debtor
pursuant to an Order of the Ontario Superior Court of Justice dated November 12, 2008 (the

“Receivership Order™).

3. Pursuant to paragraph 18 of the Receivership Order, the Receiver and its legal counsel

are required to pass their accounts from time to time.
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4.  Attached hereto and marked as Exhibit “A” to this my Affidavit is a summary of the fees
charged and accounts rendered by the Receiver in respect of the proceedings (the “Accounts
Summary”) for the period from September 1, 2009 to March 15, 2010 (the “Time Period”). A
copy of the invoice rendered by the Receiver and referenced in the Accounts Summary are
attached to this my Affidavit as Exhibit “B”.

5. The Receiver has filed its Fourth Report with this Honourable Court, which outlines,
among other things, the Receiver’s overall actions and activities since September 17, 2009, the
date of its Third Report.

6. A total of 205.2 hours were expended by the Receiver in connection with this matter
during the Time Period, giving rise to fees totaling $64,764.00 (excluding GST) for an average
bhourly rate of $315.60 and allocated approximately as outlined in the Accounts Summary.

7. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting 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 hourly rates

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

10.  Attached as Exhibit “A” to the Affidavit of Aaron Rousseau sworn March 16, 2010 and
filed in support of the within motion are copies of the accounts rendered by Lang Michener LLP
(“LM”), counsel to the Receiver, for the period from September 1, 2009, to February 28, 2010.

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

disbursements of LM are fair and reasonable in the circumstances.

12.  The said Affidavit is sworn in connection with the Receiver’s motion to have, among

other things, its fees and disbursements approved by this Honourable Court and for no improper

purpose.



SWORN BEFORE ME at the City of ")
Vaughan, in the Province of Ontario,
on March 17 010_.

A Commissioner for taking affidavits _/ IraSmith '\

Brandon Smith, a Commissioner, etc.,
Province of Ontario, for Ira Smith Trustee
& Regeiver Inc, Trustee in Bankraptcy.
Expires:May 2, 2011,



EXHIBIT "A"

IRA SMITH TRUSTEE & RECEIVER INC.
INTERIM RECEIVER AND RECEIVER AND MANAGER OF
' 1539304 ONTARIO INC.

SEPTEMBER 1, 2009 - MARCH 15, 2010

Ira Smith MBA, President 772 4
CA<CIRP, Trustee

Brandon Smith BA Estate Manager 127.6 250.00 31,900.00
Cheryl Deshane - Technician 04 135.00 54.00
Total | 205.2 | Average hourly 64,764.00
rate of $315.60
Disbursements 353.34
Net Fees and - 65.117.34
Disbursements

(excluding GST)

T;Iis Exhibit . A ....... referred to in the

Affidavit of ... LS. STAST N ..
Sworn before me this L Fday of. Méf, 20/0

N

A Commissioner, etc.

Brandon Smith, a Commissioner, <ic.,
Province of Omtario, for Ira Swith Trusise
& Receiver Inc, Trustee in Baukrugicy.
Expires May 2, 2011.



EXHIBIT "B"

TRUSTEE & RECEIVER INC.
167 Applewood Cres., Suite 6, Concord, ON L4K 4K7

Tel. (905) 7384167
Fax (905) 738-9848
Email: ira@irasmithinc.com

Website: www.irasmithinc.com
R-TRINITY
GST # 86236 5699
March 15, 2010

IN THE MATTER OF THE RECEIVERSHIP OF 1539304 ONTARIO INC.
O/A TRINITY LANDING CONDOMINIUMS

For professional services rendered for the period from September 1, 2009 to March 15,
2010 inclusive, in acting as Receiver of 1539304 Ontario Inc. in accordance with the

. Order of the Ontario Superior Coutt of Justice (Commercial List) dated November 12,
2008 as follows (detail attached): '

Staff . Hourly rate Hours

L Smith, President and Trustee $425 772

B. Smith, BA, Estate Manager $250 127.6

C. Deshane, Technician - $135 0.4

| 2052
$64,764.00

Disbursen}ents (Septémber 1, 2009 to March 15, 2010):

Phone/Long distance/Fax 14.00

Postage 49.90

Parking/Mileage 54.44

Courier 235.00

: ; : : 353.34
. $65,117.34

This Exhibit ....5 nes referred to in the GST 325587
Affidavit of ... (o ST L $68,373.21
Sw9rn beto Less Interim Draws ~ ($55.191.13)

e this /7 day of A 743, 20 /2

fi

A Cofmissioner, étc.

$13,182.08

: Sx}zith, :a Comtriseioner, ete.,
of Ovtario, for Ira Smith Trustee

- ar Inc./Trustee in Bankraptcy.
Lapires May 2, 2011, Account Due When Rendered
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Court File No.: CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

ICICI BANK CANADA
Applicant

- and -
1539304 ONTARIO INC.
Respondent

APPLICATION UNDER s.47(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985 ¢. B-3, s. 101 of the Courts of Justice Act R.8.0. ¢. C-43 and
Rules 14.05(2) and (3) (d), (g) and (h) of the Rules of Civil Procedure.

AFFIDAVIT OF AARON ROUSSEAU
(sworn March 16, 2009)
I, Aaron Rousseau, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. I am a lawyer in the law firm of Lang Michener LLP (“Lang Michener”). I review all
billings related to the retainer of Lang Michener as independent counsel to Ira Smith
Trustee & Receiver Inc. (the “Receiver”) in its capacity as Court-appointed Interim
Receiver and Receiver and Manager of 1539304 Ontario Inc. (the “Debtor™) and as such I

have personal knowledge of the matters to which I refer to herein.

2. Pursuant to an Order of this Court dated November 12, 2008, the Receiver was appointed
effective November 12, 2008 (the “Initial Order™).

3. Pursuant to the Initial Order, Lang Michener has acted as independent counsel to the
Receiver in its dual capacities as Interim Receiver and Receiver and Manager of the

Debtor’s current and future assets, undertakings and properties.

LM - #73016v1

EXHIBIT "Z"



-2-

4. Lang Michener has provided services and incurred disbursements as independent counsel
to the Receiver for the period from September 1, 2009 to February 28, 2010 as described
in the Tenth, Elevénth, Twelfth, Thirteenth and Fourteenth Interim Bills of Costs
rendered in the receivership, copies of which Interim Bills of Costs are attached hereto as
Exhibits “A”, “B”, “C”, “D” and “E” respectively.

5. Based upon my review of the Interim Bills of Costs and my knowledge of the services
provided and disbursements incurred in relation to the receivership, I am of the view that
the Interim Bills of Costs contain a fair and accurate descripﬂon of the services provided,
the fees billed by Lang Michener for such services and the disbursements incurred by

Lang Michener necessarily and incidental to the provision of such services.

6. I make this Affidavit in support of the motion of the Receiver for approval of its fees and

disbursements of those of its counsel, and for no other or improper purpose.

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

This 16™ day of March, 2010

Piliy y

COMMISSIONER IN AND F Aaron Roussean
HE PROVINCE OF ONTARIO

LM - #73016v1



THIS IS EXHIBIT “A” REFERRED TO IN THE AFFIDAVIT OF AARON
ROUSSEAU SWORN BEFORE ME THIS 16™ DAY OF MARCH, 2010

@dMMISSIONER FOR TAKING AFFE'ﬁ




Court file No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

BETWEEN

ICICI BANK CANADA
Applicant
-and—

1539304 ONTARIO INC.
Respondents
TENTH INTERIM BILL OF COSTS OF INDEPENDENT

COUNSEL FOR THE INTERIM RECEIVER AND THE
RECEIVER AND MANAGER OF 1539304 ONTARIO INC.

FOR PROFESSIONAL SERVICES RENDERED as independent counsel to Ira Smith Trustee &
Receiver Inc. (the “Receiver”) in its capacity as court appointed interim receiver and receiver
and manager of 1539304 Ontario Inc., for the period from September 1, 2009 to September 30,
2009 as particularized in the Schedule of time docket entries annexed hereto;

Professional Year of Call Rate | Total Time | Total Fees

Cheryl Cohen Clerk 225.00 .60 135.00
Alex A. lichenko 1993 565.00 40 226.00
John Kroupis Cletk 185.00 40 74.00
Matthew German 2004 360.00 6.40 2,304.00
Leslie A. Wittlin 1974 725.00 22.40 16,240.00
Aaron Rousseau 2007 315.00 49.50 15,592.50
Catherine Ma Clerk 115.00 1.50 172.50
Fees and Disbursements $36,651.63

GST on Fees and Disbursements 1.824.18

Total Fees and Disbursements $38.475.81
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I 'hereby certify that I have examined the above bill, the services have been duly authorized and
rendered and the charges are in my opipion fair and reasonable.

Dated at Toronto, Ontario, this day of October, 2009,
Ira Smith Trustee & Receiver Inc., in its capacity as

interim receiver and the receiver and manager of
1539304 Ontario Inc.

Per: \ /

. /

Tra Smith, Pesident
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Schedule of time docket entries for the period
from September 1, 2009 to September 30, 2009

01 SEPT 09

03 SEPT 09

04 SEPT 09

04 SEPT (09

08 SEPT 09

08 SEPT 09

09 SEPT 09

10 SEPT 09

15 SEPT 09

15 SEPT 09

16 SEPT 09
16 SEPT 09

AR

AR

LAW

LAW

AR

LAW

CcC

Instructions to contact court regarding motion dates;
consider appropriate motion dates;

Emails to and from I Smith, B. Smith and L. Wittlin
regarding motion date;

Reviewing exchange of e-mail memoranda between 1.
Smith, B. Smith and A. Rousseau regarding inquiries by
lien holders as to sale of property details and rescheduling
return of motion for approval of agreement of purchase and
sale;

Consider motion dates; draft letter to service list regarding
motion date of September 22, 2009; emails to and from J.
Lefurgey, counsel for Basic Drywall, regarding wisdom
and propriety of refusal to disclose of terms of offer in
advance of release of motion materials;

Exchanging email memorandum with A. Rousseau, I.
Smith and B. Smith regarding finalizing motion to approve
sale and other matters;

Listen to voicemail from R. Weston, counsel for City of
Hamilton, regarding motion dates; email R. Weston
regarding motion dates; email to H. Whiteley, counsel for
ICICI Bank regarding motion dates; emails to I. Smith and
B. Smith regarding motion dates;

Draft letter to service regarding motion date of September
22,2009;

Review letter from H. Ganatra for debtor regarding
delivery of motion materials; emails to B. Smith and L
Smith regarding motion date and completion of Receiver's
report;

Receiving and reviewing draft third report to court and
brief comments in respect thereof;

Emails to and from I. Smith and B. Smith regarding third
report of Receiver;

Obtain current property parcel;

Discussing with A. Rousseau request by purchaser to
assign agreement; preparing email regarding assignment;

10

10

30

40

20

20

10

.10

1.00

20

30
.30
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16 SEPT 09

16 SEPT 09

16 SEPT 09

17 SEPT 09

17 SEPT 09

17 SEPT 09

18 SEPT 09

MRG

LAW

AR

MRG

LAW

AR

MRG

Discussion with A. Rousseau regarding Vesting Order for
Trinity Landing; review of Vesting Order and provided
comments; review e-mail correspondence from A.
Rousseau and I. Smith; met with B. Rowlands to discuss
issue of assigning Purchase Agreement or obtaining title
direction; e-mail advice on Assignment of Purchase
Agreement to 1. Smith;

Reviewing and responding to various e-mails concerning
vesting order, assignment and direction regarding title and
other issues to be considered;

Review and suggest revisions to third report of Receiver:
call with J. Quig, counsel for Crotech, regarding motion;
emails to and from 1. Smith and B. Smith regarding
scheduling of conference call; review PIN regarding
encumbrances; draft notice of motion, including draft sale
approval and vesting order and order approving third
report; discussion with M. German, A. Ilchenko and L.
Wittlin regarding request from Canlight to have title vest in
Printing Press Lofts Inc. and necessary changes to draft
order; review asset purchase agreement with Canlight
regarding assignment rights; email L. Shapiro regarding
draft sale and vesting order;

Review e-mail correspondence from A. Iichenko; met with
A. Rousseau to discuss comments on Vesting Order;
review e-mail correspondence from L. Wittlin;

Conference call with A. Rousseau and I. Smith regarding
request for assignment of agreement of purchase and sale
by purchaser to a new company; preparing simple form of
direction regarding title; notes to file;

Email service list regarding conference call on September
21, 2009; review and suggest revisions to third report of
Receiver; prepare motion record of September 17, 2009
using Receiver's report; assemble confidential volume 2 of
third report; serve motion record of September 17, 2009;
call wit L. Shapiro regarding title, counsel for Canlight;

call with L. Shapiro regarding direction regarding title; call

with I. Smith and L. Wittlin regarding considerations on
direction regarding title from Canlight; leave voicemails
for and send emails to L. Shapiro regarding direction
regarding title; discuss revisions to sale and vesting order
to reflect direction or assignment from Canlight with M.
German;

Review of e-mail cotrespondence from A. Rousseau
regarding Purchaser' title direction;

Page 4
1.20

.60

5.80

40

40

4.30

10
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18 SEPT 09

18 SEPT 09

20 SEPT 09

21 SEPT 09

21 SEPT 09

21 SEPT 09

AR

CM

LAW

AR

Prepare and serve book of authorities for motion of
September 22, 2009; listen to voicemail from J. Lefurgey
regarding additional prospective purchaser; draft response
to J. Lefurgey and discuss with 1. Smith and B. Smith; send
response to J. Lefurgey regarding additional prospective
purchaser; revise cover for motion record of September 17,
2009; write to service list regarding same; prepare affidavit
of service for motion record of September 17, 2009;
instructions for filing of motion record and confidential
volume 2 of Receiver's third report; review direction
regarding title from Canlight;

Attend at Commercial List and filed Motion Record
returnable Sept. 22, 2009 with proof of service;

Draft agenda and speaking notes for conference call with
lien claimants and other stakeholders for September 21,
2009 regarding motion of September 22, 2009 for approval
of sale to Canlight Realty Corporation; revise draft vesting
order to reflect receipt of direction to engross title in
Printing Press Lots Inc.; '

Discussing with A. Rousseau providing Supplementary
Report of the Receiver regarding late offerings made;

Preparation for and participating in conference call with
various  stakeholders, as scheduled; subsequently
exchanging email memoranda with I. Smith and B. Smith;
preparing of undertaking regarding disclosure of earlier
property appraisals, as requested by certain stakeholders:

Emails to and from I. Smith, B. Smith and L. Wittlin
regarding conference call with lien claimants and other
stakeholders and in advance of motion; email counsel for
Basic Drywall Inc. and proposed new purchaser regarding
method of payment of deposit; draft affidavit of S. Simone
regarding receipt of direction from Canlight Realty
Corporation; draft supplementary motion record regarding
receipt of direction from Canlight Realty Corporation;
review responding motion record of debtor and analyze
same; email to I. Smith and B. Smith regarding analyzing
responding motion record of debtor; call with counsel for
Canlight Realty Corporation regarding deadlines in sale
agreement; review sale agreement; discuss sale agreement
and deadlines with I. Smith and L. Wittlin; email to
counsel for Canlight Realty Corporation regarding
deadlines and sale agreement and position of Receiver on
motion of September 22, 2009; prepare submissions and
organize materials for motion of September 22,2009;

Page 5
3.50

40

1.00

.10

1.80

3.40
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22SEPT09 LAW  Preparation for and appearance on return of application for 440
approval of agreement of purchase and sale; conferring
with I Smith and B. Smith regarding adjournment to
September 25, 2009; reviewing letter from L. Shapiro,
solicitor for purchaser and responding thereto; conferring
with A. Rousseau regarding notification of adjournment to
all stakeholders;

22SEPT09 AR Revised draft vesting order; attend motion for approval of 430

sale to Canlight Realty Corporation; review letter from
counsel for Canlight Realty Corporation regarding
extension of time under sale agreement; emails to and from
I Smith, B. Smith and L. Wittlin regarding additional
motion materials for return of motion on September 25,
2009; emails to and from counsel for Canlight Realty
Corporation regarding extension of time under sale
agreement;

23SEPT09 MRG  Review comespondence from Purchaser's solicitor .60
regarding closing; met with C. Cohen regarding obtaining
tax certificate; met with A. Rousseau to discuss extension
for .obtaining vesting order and other closing matters;
telephone call with Purchaser's solicitor to discuss closing
documents required and mechanics of closing;

23SEPT09 LAW  Telephone call from I. Smith regarding preparation for .60
return of application on September 25, 2009; exchanging
email memoranda with B. Smith; receiving and reviewing
and responding to further correspondence from solicitor for
purchaser and B. Smith;

23 SEPT09 AR Draft factum for approval of sale and vesting order; call 6.70
with K. Fisher and emails to and from L. Shapiro regarding
construction needs for project; emails with L. Shapiro
regarding recipient of proceeds of sale; emails with 1.
Smith, B. Smith and L. Wittlin regarding construction
needs of project; review report to City of Hamilton
Economic Planning Committee regarding project and
receivership; call with L. Shapiro regarding PPSA
registrations and draft order; review letter from L. Shapiro
regarding adjustments to purchase price; review letter from
L. Shapiro regarding executions against title and request
for revision to draft sale and vesting order;

24 SEPT09 CC Obtain Tax Certificate; .30

24 SEPT09 MRG  Review of tax certificate received from City of Hamilton; 2.30
telephone call to tax department to verify outstanding
taxes; telephone call with Purchaser's solicitor's office
regarding outstanding taxes; prepared Statement of
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24 SEPT 09

24 SEPT 09

24 SEPT 09

25 SEPT 09

25 SEPT 09

25 SEPT 09

26 SEPT 09

LAW

AR

CM

MRG

LAW

AR

Adjustments and other closing documents; correspondence
with A. Rousseau regarding deposit; e-mail draft of
Adjustments to client;

Receiving and reviewing multiple emails relating to the
return of the application for approval of the agreement of
purchase and sale, dealing with the positions of the debtor,
and a new bidder for the property outside the sales process;
reviewing emails from M. German regarding statement of
adjustments and certain details for closing procedures;
reviewing factum prepared by A. Rousseau and materials
filed by other stakeholders;

Prepare supplementary motion record of the Receiver of
September 24, 2009; serve supplementary motion record
on service list; revise factum of the Receiver; instructions
to C. Ma regarding filing of supplementary motion record
and factum; review and analyze affidavit of M. Caplan;
revise draft order regarding approval of sale and vesting
order; revise draft order regarding approval of third report;
review and analyze amended responding motion record of
159304 Ontario Inc.; review and analyze affidavit of E.
Reimer and factum of prospective purchaser; discuss
submissions of Caplan, 1539304 Ontario Inc. and
prospective purchaser with I. Smith, B. Smith and L.
Wittlin;

Meet with A. Rousseau regarding rush filing; attend at
Commercial List and filed Supplementary Motion Record
and Factum,;

Revised closing documents and e-mail draft to L. Shapiro
for review;

Preparation for attendance in court on return of application
to approve agreement of purchase and sale, attending in
court, participating in proceedings and discussions to re-
open the sales process to a limited extent, reviewing Kara
offer, negotiating terms of renewed sales process;

Draft oral submissions for motion of September 25th,
2009; organize and prepare materials for Motion; attend
Motion and conduct resolution discussions;

Draft letter to service list regarding adjournment of hearing
of motion regarding approval of sale and vesting order to
October 5, 2009 and revision to sales process; instructions
to transcribe endorsement and attached agreement of
parties of September 25, 2009 and review transcription;
circulate endorsement agreement and transcriptions to
service lists;

Page 7

2.50

6.60

1.10

40

6.60

7.10

.70
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28 SEPT 09

28 SEPT 09

28 SEPT 09

29 SEPT 09

29 SEPT 09

29 SEPT 09

30 SEPT 09

30 SEPT 09

MRG

LAW

AR

MRG

LAW

AR

K

MRG

Review of endorsement by court regarding "stalking horse"
procedure for sale of property; review of e-mail
correspondence from A. Rousseau;

Reviewing and revising existing agreement of purchase
and sale form utilized by Receiver for private auction

purposes;

E-mails to and from counsel for Canlight and counsel for
E. Reimer regarding error in bid deadline in letter of
September 26, 2009; draft letter to service list clarifying
bid deadline; emails to and from counsels for J. Kara
Capital Corporation regarding Confidentiality Agreement
and property inspections; e-mails to and from counsel for
E. Reimer regarding Confidentiality Agreement and
property inspections; review letter from H. Ganatra of
1539304 Ontario Inc. regarding inspection of property; e-
mails to and from B. Smith and I. Smith regarding
response to 1539304; draft letter to 1539304 re inspection
of property and execution of Confidentiality Agreement;

Review of revised Purchase Agreement prepared by L.
Wittlin; review of e-mail correspondence from L. Wittlin
and I. Smith;

Exchanging multiple e-mails with B. Smith regarding
revising agreement of purchase and sale for use in private
auction process; reviewing comments of L Smith, M.
German and A. Rousseau and finalizing the form of
agreement of purchase and sale for use at private auction;

Emails to and from, listen to voicemail from and call with
E. Reimer regarding delivery of confidentialify agreement;
emails from M. Caplan regarding concermns with
appointments for viewing of property with prospective
purchasers; emails from L. Wittlin, B. Smith and I. Smith
regarding revised asset purchase agreement; instructions to
C. Ma regarding attendance at court to pull relevant motion
materials from file for motion of October 5, 2009; review
and revise motion requisition form for motion of October
5, 2009; calls with court registrar regarding motion
requisition form;

Verified corporate name and conducted PPSA uncertified
search and ordered PPSA certificate on 1539304 Ontario
Inc.;

Met with A. Rousseau to discuss executions against owner
of property and PPSA registrations; review and confirm
registrations to be deleted on closing; prepared writ

Page 8
30

1.00

1.50

30

1.50

.60

.40

.80
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30SEPT09 LAW

30SEPT09 AR

execution to description to be added to purchase
agreement; review of e-mail correspondence regarding
PPSA registrations;

Reviewing and responding to multiple e-mails concerning
the final draft of the agreement of purchase and sale for use
in the private auction process, difficulties with M. Caplan
and H. Ganatra; considering various logistical issues which
might arise and proposal from solicitor for stalking horse
bidder; notes to file;

Call with court regarding judge for motion of October 5,
2009; revise motion requisition form and send to court;
review letter from H. Ganatra regarding inspection of
property; emails to and from I. Smith regarding letter from
H. Ganatra; draft letter to H. Ganatra regarding inspection
rights; call with L. Shapiro, counsel for Canlight regarding
additional terms in draft vesting order regarding acceptance
of Canlight offer upon failure of other offer to close;
discussion with 1. Smith and L. Wittlin of same; leave
voicemail for L. Shapiro regarding proposal; review asset
purchase agreement and revise listed encumbrances;
review PPSA search and consider relevance to vesting
order;

Page 9

1.50

2.80

81.20

TOTAL TAXABLE HOURS

OUR FEE $
TAXABLE DISBURSEMENTS

Copies $ 1,217.45
Courier Delivery 32.40
Outside Printing 399.28
Telephone 1.92
Taxi 17.14
Fax 34.50
PPSA Search 16.00
Electronic Real Estate Searches 21.00
TOTAL TAXABLE DISBURSEMENTS

NON-TAXABLE DISBURSEMENTS

Outside Printing $ 31.94
Master's Motion 127.00
Electronic Real Estate Searches 9.00

TOTAL NON-TAXABLE DISBURSEMENTS

34,744.00

1,739.69

167.94
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Goods and Services Tax (5% of $36,483.69)

TOTAL BALANCE DUE

TIME SUMMARY

Lawyer/Staff

Chery! Cohen cC
Alex A. IIchenko AAI
John Kroupis JK
Matthew German MRG
Leslie A. Wittlin LAW
Aaron Rousseau AR
Catherine Ma CM

THIS IS OUR TENTH INTERIM BILL OF COSTS

LANG MICHENER LLP
Per:

LS

Leslie A. Wittlin

Hours

.60
40
40
6.40
22.40
49.50
1.50

Page 10

1,824.18

$ 38,475.81
Rate Value
225.00 135.00
565.00 226.00
185.00 74.00
360.00 2,304.00
725.00  16,240.00
315.00  15,592.50
115.00 172.50
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THIS IS EXHIBIT “B” REFERRED TO IN THE AFFIDAVIT OF AARON
ROUSSEAU SWORN BEFORE ME, THIS 16™ DAY OF MARCH, 2010

%ISSIONER FOR TAKING KFFIDAVITS




Court file No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

COMMERCIAL LIST
BETWEEN

ICICI BANK CANADA

Applicant
- and -

1539304 ONTARIO INC.

Respondents
ELEVENTH INTERIM BILL . OF COSTS OF

INDEPENDENT COUNSEL FOR THE INTERIM
RECEIVER AND THE RECEIVER AND MANAGER OF
1539304 ONTARIO INC.

FOR PROFESSIONAL SERVICES RENDERED as independent counsel to Ira Smith Trustee &
Receiver Inc. (the “Receiver”) in its capacity as court appointed interim receiver and receiver
and manager of 1539304 Ontario Inc., for the peried from October 1, 2009 to November 30,
2009 as particularized in the Schedule of time docket entries annexed hereto;

Professional Year of Call Rate | Total Time | Total Fees
John Kroupis Clerk 185.00 30 55.50
Janine Biener Clerk 225.00 13.10 2,947.50
Matthew German 2004 360.00 10.45 3,762.00
Leslie A. Wittlin 1974 725.00 11.90 8,627.50
Aaron Rousseau 2007 315.00 -20.90 6,583.50
Catherine Ma Clerk 115.00 1.10 126.50
Dean Melamed Articling Student 230.00 1.50 345.00
Cheryl Cohen Clerk 225.00 .60 135.00
Alex A, llchenko 1993 565.00 40 226.00
Fees and Disbursements $23,447.90

GST on Fees and Disbursements 1.164.19

Total Fees and Disbursements

$24,612.09
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I hereby certify that I have examined the above bill, the services have been duly authorized and

rendered and the charges are in my opinion fair and reasonable.
v o
Dated at Toronto, Ontario, this /) day of December, 2009. 7
Ira Smith Trustee & Receiver Inc., in its capacity as
interim receiver and the receiver and manager of

1539304 Ontario Inc.

Per:

Ira Smith, President
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Schedule of time docket entries for the period
from October 1, 2009 to November 30, 2009

010CT 09 JK Attended at PPSA office and picked up PPSA's on 30
1539304 Ontario Inc;

010CT 09 AR Emails to and from I. Smith and B. Smith regarding 1.30
concerns regarding alterations to confidentiality agreement
and asset purchase agreement by M. Caplan; draft letter to
M. Caplan regarding undertaking regarding no alterations
to asset purchase agreement; email from M. Caplan
regarding undertaking not to alter asset purchase
agreement; emails to and from H. Whitley, counsel for
ICICI Bank, I. Smith and B. Smith regarding proposal by
Canlight for order approving stocking horse bid if
successful bid fails to close; call with H. Whitely regarding
Canlight proposal; discuss logistics for sealed bid auction
with L. Wittlin;

020CT 09 LAW  Preparation for and attendance to supervise private auction 2.50
of property pursuant to Judge's order; subsequently
meeting and discussing closing details with J. Kara and
counsel, reviewing draft report for return of motion on
Monday, October 5, 2009; notes to file;

020CT 09 AR Review second supplement to third report; prepare for 5.50

sealed-bid auction; attend sealed-bid auction; review and
analyze form of asset purchase agreement from J. Kara
Capital Corp.; discussions with L. Shapiro, counsel for
Canlight and V. Shaw, principal of Canlight, regarding
closing risk of J. Kara Capital Corp. offer and effect of
failure to close on Canlight offer and break fee; amend
notice of motion; amend draft vesting order; assemble third
supplementary motion record; draft letter serving third
supplementary motion record on service list;

050CT 09 LAW  Preparation for and attendance in Court regarding approval 2.50
of offer submitted by J. Kara; subsequently receiving and
reviewing reasons for decision by Justice Cumming;

050CT 09 AR Emails to and from S. Sood, counsel for J. Kara Capital 3.90
Corp. regarding revisions to draft sale approval and vesting
order; revise draft sale approval and vesting order; execute
affidavit of service for third supplementary motion record;
attend motion to approve sale; emails to and from counsel
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for R. Legacy regarding motion result; review
endorsement; circulate orders and endorsement to service
list;

06 OCT 09 MRG  Review of new Purchase Agreement with J. Kara; .80
telephone call with Purchaser's solicitor regarding fire
‘insurance; discussion with ‘L. Wittlin; met with A.
‘Rousseau regarding vesting order; e-mail to purchaser's
solicitor regarding contact information for fire insurance
agent;

06 OCT 09 LAW  Telephone call from B. Bray of Cass Bishop law firm 40
regarding closing of proposed transaction with Kara;
conferring with M. German regarding statement of
adjustments and obtaining particulars for costs accruing
after September 30, 2009;

06 OCT 09 AR Discuss sale approval and vesting order, logistics of .60
closing and registration of sale approval and vesting order
with Land Registry Office with M. German;

070CT 09 MRG  Review of vesting order and purchase agreement in 30
preparation for closing;
070CT 09 LAW  Reviewing exchange of e-mail between E. Smith and S. 30

Sood; brief consultation with A. Rousseau regarding
position of real estate broker in light of wording of offer
from Kara;

070CT 09 AR Listen to voicemail from F. Taylor, former agent for J. 20
Cara Capital Corp., regarding claim for commission;
emails to and from I. Smith, B. Smith and L. Wittlin
regarding response and legal issues;

070CT 09 CM Review draft Order and Approval and Vesting Order, 30
memo to A. Rousseau regarding same;

080OCT 09 JB Discussion with M. German regarding statement of 20
adjustments;

080OCT 09 MRG  E-mail to B. Smith regarding expenses incurred by .60

Receiver since October 1st; met with J. Biener regarding
meter readings and adjustments; review e-mail
correspondence from B. Smith regarding Receiver's
expenses and adjustments; telephone call to Purchaser's
solicitor regarding statement of adjustments;
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08 OCT 09

09 OCT 09

09 OCT 09

09 OCT 09

09 OCT 09

CM

B

MRG

LAW

AR

Attend at Commercial List and issued and entered Order
and Approval and Vesting Order (80 King William Street
Property) of Justice Cumming;

Determine appropriate provisions for and preparation of
Application for Vesting Order; telephone call to Land
Titles Office regarding completion of Application for
Vesting Order; prepare Document Registration Agreement;
message Application for Vesting Order to B. Bray via
Teraview; e-mail to B. Bray regarding draft Application for
Vesting Order and execution of Document Registration
Agreement; discussions with M. German regarding final
meter readings;

Preparing Statement of Adjustments for J. Kara closing; e-
mails to property manager regarding meter readings; e-
mails to B. Smith regarding revisions to Statement of
Adjustments to reflect Receiver's expenses since October
Ist; revised closing documents to reflect new Purchaser;
telephone call with Purchaser's solicitor; e-mail B. Smith
regarding Purchaser's request for original copies of all data
room documents; met with C. Ma regarding obtaining
issued and entered vesting order; e-mail draft closing
documents to purchaser's solicitor; e-mail P. Cass
regarding data room documents; e-mail B. Smith regarding
Purchaser's final inspection of building; met with J. Biener
regarding preparing Vesting Order application; review of
Draft Application for Vesting Order prepared by J. Biener;
further e-mails regarding meter readings and data room
materials; telephone call with P. Cass regarding closing
deliveries; e-mail M. Winich regarding name of Purchaser
and billing address for utility companies; compiled
Receiver's expenses and completed revised Statement of
Adjustments; review of Purchaser's requisition letter;

Reviewing exchange of e-mail messages regarding closing
details including adjustments, responding to claims by real
estate broker for commission in light of wording of
agreement of purchase and sale, referral of problem to S.
Sood;

Discussion with M. German regarding adjustments on
closing; emails to and from B. Smith, I. Smith and L.
Wittlin regarding request from purchaser's counsel for
original documents comprising electronic data room and
receiver's obligations and liabilities; circulate issued and

Page 5
40

3.20

3.20

40

1.10
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13 OCT 09

13 OCT 09

14 OCT 09

14 OCT 09

14 OCT 09

15 OCT 09

15 0CT 09

JB

MRG

MRG

JB

MRG

entered sale approval and vesting order to service list;
circulate order approving third report to service list; review
revised endorsement of October 5th; circulate revised
endorsement to service list;

E-mails from B. Bray and to M. German regarding
Statement of Adjustments and execution of Receipt;

Revised Statement of Adjustments; e-mail revised draft to
client for review; e-mail Purchaser's solicitor Statement of
Adjustments and documents pertaining to Receiver's
expenses; review of e-mail correspondence from Property
Manager regarding utilities; e-mail to B. Smith; review of
security invoice and forwarded to Purchaser's solicitor;
discussion with L. Wittlin regarding closing matters;

Discussion with M. German regarding payment of realty
tax arrears and closing documents; preparation of response
to requisition letter and closing documents; e-mail to P.
Cass and B. Bray regarding response to requisition letter;
e-mails to B. Bray regarding wire instructions, execution of
Receipt and arrangements for final meter readings;

Met with J. Biener regarding response to Purchaser's
solicitor's letter; review and revised closing documents
including Undertaking & Affidavit; e-mail B. Smith
regarding closing matters including instructions regarding
execution of closing documents; e-mail to Purchaser's
solicitor regarding delivery of original drawings;

Call with office of J. Lefurgey, counsel for basic drywall,
re consent to agent appearing to ad_]ourn assignment court
appearance for 3 to 4 months;

Discussion with accounting and numerous e-mails from
and to B. Bray and to and from D. Galinsky regarding
delivery of funds; e-mail from M. Winnick and to L.
Shapiro regarding delivery of key; telephone call from I
Machado regarding pick-up of key; e-mail from B. Bray
and discussion with M. German regarding delivery of
Receipt; letter to P. Cass regarding Vendor's closing
deliveries;

Review of e-mail correspondence from B. Bray; e-mail B.
Bray regarding structural documents for property; met with
J. Biener regarding various closing matters; met with A.
Rousseau regarding delivery and filing of Receivers

Page 6
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150CT 09

15 OCT 09

16 OCT 09

16 OCT 09

LAW

AR

JB

MRG

Certificate; e-mail Receiver's Certificate o B. Smith for
execution and delivery to Purchaser's solicitor; e-mail
Purchaser's solicitor regarding delivery of Receiver's
Certificate; telephone call with P. Cass regarding property
drawings;

Reviewing exchange of e-mail correspondence regarding
closing mechanics and brief conference with A. Rousseau
regarding propriety of paying out return of deposit and
break fee following successful closing;

Listen to voicemail from and leave voicemail for K. Fisher,
counsel for Canlight regarding break fee, deposit and
direction for payment; call with K. Fisher regarding break
fee, deposit and direction for payment; confer with M.
German regarding Receiver's certificate and closing;

Discussions with M. German and accounting regarding
wiring of funds to I. Smith; e-mails from and to B. Bray
and D. Galinsky regarding sale proceeds; letter from P.
Cass regarding Purchaser's closing deliveries; verification
of GST number; letter to B. Bray regarding delivery of
additional key; receipt of sale proceeds; e-mail to and from

B. Bray regarding registration of Application For Vesting

Order; e-mail from B. Bray regarding confirmation of
registration of Charge/Mortgage and instructions to release
funds; instructions to accounting department regarding sale
proceeds; letter to Tax Department regarding payment of
outstanding realty taxes;

E-mail to B. Smith regarding Purchaser's request to borrow
original drawings; e-mail to Purchaser’s solicitor contact
information for property manager to obtain structural
drawings; telephone call with B. Smith regarding wire
instructions; met with L. Wittlin and A. Rousseau to
discuss closing matters and funds distribution issues;
telephone call with Purchaser's solicitor regarding
drawings; telephone call to P. Woodcliff regarding
obtaining drawings; review e-mail correspondence from A.
Rousseau and B. Smith; met with J. Biener regarding
receipt of funds; review of e-mails from B. Bray including
registered vesting order; met with J. Biener regarding
wiring funds to client's bank account; e-mail confirmation
of closing and wire details to client;

Page 7
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16 OCT 09

16 OCT 09

19 OCT 09

19 OCT 09

19 OCT 09

20 OCT 09

21 OCT 09

21 OCT 09

22 OCT 09

23 OCT 09
23 OCT 09
26 OCT 09

LAW

MRG

LAW

LAW

LAW

AR

DM

Reviewing closing details and exchange of e-mail
memoranda; conferring with M. German and A. Rousseau
regarding return of deposit and payment of break fee to
stocking horse bidder and monitoring successful closing
with new purchaser; notes to file;

Discussion with L. Wittlin and M. German of payment date
for break fee and deposit and relevance of either on
distribution motion; emails to and from B. Smith regarding
same; draft letter to counsel for Canlight re direction for
payment of deposit and break fee; emails to and from
counsel for Canlight re same;

E-mail from and to B. Bray regarding payment of
outstanding realty taxes;

Met with J. Biener regarding obtaining wire confirmation
for B. Smith;

Reviewing memorandum from B. Smith regarding
calculation and confirmation of payment of break fee and
return of deposit to stalking horse bidder;

Reviewing exchange of e-mail memoranda, reviewing and
confirming advice to return deposit to stalking horse bidder
together with break fee;

Receiving and reviewing memorandum from S. Sood
requesting copy of original legal stationer's offer from J.
Kara and searching therefore; brief e-mail memoranda to S.
Sood and B. Smith;

Emails to and from S. Sood, counsel for J. Kara Capital
Corp, regarding original purchase offer;

Instructions regarding filing of Receiver's Certificate;
address difficulties in filing of Receiver's Certificate;

Instructions to C. Ma to file Receivers Certificate;
Filing documents;
Examine records regarding original purchase offer from J.

Kara Capital Corp.; email to B. Smith, I. Smith and L.
Wittlin regarding same;

Page 8
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27 0CT 09

27 OCT 09

27 OCT 09
28 OCT 09

04 NOV 09

04 NOV 09

09 NOV 09

09 NOV 09

LAW

CM
LAW

LAW

AR

LAW

AR

Exchanging e-mail memoranda with H. Whiteley, B. Smith
and A. Rousseau regarding preparation of a distribution
proposal with respect to the lien claimants;

Email to H. Whiteley, counsel for ICICI Bank, regarding
proposal for resolution of lien claims; confer with L.
Wittlin regarding distribution proposal;

Attend at Commercial List and filed Receiver's Certificate;

Reviewing exchange of e-mail memoranda with H.
Whiteley and A. Rousseau regarding developing the
proposal for distribution;

Exchanging e-mails with B. Smith, I. Smith and H.
Whiteley regarding putting together a proposal for the
construction lien claimants; reviewing letter from J.
Lefurgey asking for certain information; telephone call
from H. Whiteley to clarify the position of ICICI Bank on
the lien claims and analysis available from his firm;
consultation with I. Smith and A. Rousseau regarding
setting a December motion date to report to the court on
the sale of the property and deal with the distribution of the
proceeds of sale;

Email to B. Smith, I. Smith and L. Wittlin regarding
considerations on motion date and report timing; confer
with L. Wittlin regarding motion booking; review letter
from J. Lefurgey, counsel for Basic Drywall, regarding
advances from ICICI Bank to debtor; email from H.
Whitely, counsel for ICICI Bank, to J. Lefurgey regarding
advances from ICICI Bank to debtor; email to H. Whitley
regarding distribution proposal to lien claimants;

Reviewing and responding to multiple e-mail messages
regarding various outstanding issues, advising Receiver as
to position on seeking distribution order and responding to
various requests by lien claimants; conferring with A.
Rousseau in respect thereof;

Draft letter to service list regarding motion dates; call with
S. Sood regarding potential litigation by F. Taylor; confer
with I. Smith, B. Smith and L. Wittlin regarding F. Taylor;
draft letter to F. Taylor; draft letter to R. Vasan regarding
request for confirmation of return of deposits held in trust;
review letter from H. Ganatra requesting copy of formerly

Page 9
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10NOV 09

10 NOV 09

11 NOV 09

12NOV 09

17NOV 09

LAW

AR

AR

AR

LAW

sealed volume of Receiver's 3rd report regarding property
appraisal and motion dates and treatment of ICICI Bank in
distribution motion; email to I. Smith, B. Smith and L.
Wittlin regarding appropriate response to H. Ganaira;
review orders regarding sealing of volume 2 of Receiver's
3rd report; draft response to H. Ganatra and email I. Smith,
B. Smith and L. Wittlin regarding same;

Exchanging e-mails with 1. Smith and A. Rousseau
regarding dealing with certain unsecured creditors and
accommodating the secured creditors; telephone call from
I. Smith regarding planning and timing of next court
appearance, preparation of Receiver's report and other
matters relating thereto; brief conference with A. Rousseau
in respect thereof}

Discuss new motion date with L. Wittlin, I. Smith and B.
Smith; draft letter to service list regarding new motion
date; emails to and from P. Sullivan regarding motion date;
emails to and from J. Lefurgey regarding motion date;
emails to and from S. Sood regarding motion date;
discussion with B. Smith regarding letter to unsecured
creditors regarding motion; draft letter to H. Ganatra
regarding demand that disbursement motion address
debtors complaints against ICICI Bank and regarding
formerly sealed volume of Receivers 3rd report regarding
appraisal of property; emails to and from I. Smith and L.
Wittlin regarding letter to H. Ganatra;

Review letter from H. Ganatra regarding sealed volume 2
of 3rd report of Receiver containing appraisal of property;
draft letter to H. Ganatra regarding same;

Email from P. Sullivan, counsel for Randy Legacy,
regarding motion date; revise letter to H. Ganatra regarding
request for copy of volume 2 of Receiver's Third Report;

Exchanging e-mail memoranda with I. Smith, B. Smith, H.
Whiteley and A. Rousseau regarding settling on a practical
basis all of the construction lien claims; preparation of
Receiver's report and booking court time in early January;
receiving and reviewing letter from counsel for one lien
claimant; brief consultation with A. Rousseau regarding
scheduling considerations; notes to file;

Page 10
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I7NOV 09 AR Emails to and from J. Lefurgey, counsel for Basic Drywall, 20
regarding motion date; review email from I. Smith to H.
Whitley, counsel for ICICI Bank; emails to 1. Smith, B.
Smith and L. Wittlin regarding considerations on timing of
motion;

1I8NOV 09 AR Emails to and from J. Lefurgey, counsel for Basic Drywall, .80
regarding motion date; draft letter to H. Ganatra regarding
formerly sealed volume 2 of third report of Receiver; send
volume 2 of third report of Receiver to H. Ganatra;

23NOV 09 AR Draft letter to H. Ganatra regarding volume 2 of third .80
report of Receiver containing appraisal; draft letter to F.
Taylor regarding responding to requests for documents in

proceeding;
26NOV 09 JB Preparation of report; 75
26 NOV 09 LAW  Reviewing exchange of multiple e-mails regarding dealing 30

with construction lien claims and scheduling court time for
January 2010 to deal with all issues;

30NOV 09 AR Email to H. Whitley, counsel for ICICI Bank, regarding 10

negotiations with lien claimants for settlement regarding
distribution;
TOTAL TAXABLE HOURS 59.25
OUR FEE $ 22,447.50
TAXABLE DISBURSEMENTS
Copies $ 689.25
Courier Delivery 65.41
Online Legal Research 9.81
Telephone 8.64
Taxi 14.29
Fax 48.75

TOTAL TAXABLE DISBURSEMENTS 836.15



Lang Michener wur
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NON-TAXABLE DISBURSEMENTS

Transcripts
Tax Certificate
Bank Charges

TOTAL NON-TAXABLE DISBURSEMENTS
Goods and Services Tax (5% of $23,283.65)

TOTAL BALANCE DUE

TIME SUMMARY

Lawyer/Staff

John Kroupis JK
Janine Biener JB
Matthew German MRG
Leslie A. Wittlin LAW
Aaron Rousseau AR
Catherine Ma CM
Dean Melamed DM

Page 12
15.00
52.00
97.25
164.25
1,164.19
3 24,612.09
Hours Rate Value
30 185.00 55.50
13.10 225.00 2,947.50
10.45 360.00 3,762.00
11.90 725.00 8,627.50
20.90 315.00 6,583.50
1.10 115.00 126.50
1.50 230.00 345.00

THIS IS OUR ELEVENTH INTERIM BILL OF COSTS

LANG MICHENER LLP
Per:

ly L

- Leslie A. Wittlin
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THIS IS EXHIBIT “C” REFERRED TO IN THE AFFIDAVIT OF AARON
ROUSSEAU SWORN BEFORE ME, THIS 16™ DAY OF MARCH, 2010

% MISSIONER FOR TAKIN igj;wrrs




Court file No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

BETWEEN
ICICI BANK CANADA

-and —

1539304 ONTARIO INC,

Applicant

Respendents

TWELFTH INTERIM BILL OF COSTS OF INDEPENDENT
COUNSEL FOR THE INTERIM RECEIVER AND THE

RECEIVER AND MANAGER OF 1539304 ONTARIO INC.

FOR PROFESSIONAL SERVICES RENDERED as independent counsel to Ira Smith Trustee &
Receiver Inc. (the “Receiver”) in its capacity as court appointed interim receiver and receiver
and manager of 1539304 Ontario Inc., for the period from December 1, 2009 to December 31,

2009 as particularized in the Schedule of time docket entries annexed hereto;

Professional Year of Call Rate | Total Time | Total Fees
Janine Biener Clerk 225.00 2.65 596.25
Matthew German 2004 360.00 1.30 468.00
Leslie A. Wittlin 1974 725.00 .40 290.00
Aaron Rousseau 2007 315.00 .60 189.00
Fees and Disbursements $1,578.00

GST on Fees and Disbursements 78.90

Total Fees and Disbursements $1.656.90



-Lang Michener wu»

Lawyers ~ Patent &. Trade Mark Agents Page 2

I hereby certify that I have examined the above bill, the services have been duly authorized and
rendered and the charges are in my opinion fair and reasonable.

Dated at Toronto, Ontario, this \ 4\ day of January , 2010.

Ira Smith Trustee & Receiver Inc., in its capacity as
interim receiver and the receiver and manager of
1539304 Ontario Inc.
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Schedule of time docket entries for the period
from December 1, 2009 to December 31, 2009

11DEC 09 AR Emails to and from S. Gaffrey, counsel for construction 10
lien claimant regarding date of distribution motion;

14DEC 09 AR Emails to and from S. Gaffrey, counsel for construction 10
lien claimant regarding date of distribution motion;

17DEC 09 LAW  Reviewing memoranda from B. Smith, voice message to H. 40
Whitley regarding bank's position on striking a
compromise with the lien claimants; receiving and
reviewing correspondence from solicitors for three lien
claimants;

17DEC 09 AR Email from B. Smith regarding ongoing discussions 30

between lien claimants and bank, obstacles to delivery of
Receiver's report regarding distribution and instructions to
adjourn motion date; draft letter to service list regarding
intention to adjourn Jan 8 motion; emails from D. Swift, J.
Quinn, J. Lefurgey and P. Sullivan, counsel for the lien
claimants, regarding negotiations with bank and
adjournment of motion for Jan 8;

I8DEC 09 JB Preparation of reporting letter and organization of 1.00
enclosures;

I8DEC 09 AR Leave voicemail for H. Whitley, counsel for ICICI Bark, .10
regarding negotiations with lien claimants; email to H.
Whitley regarding same;

21DEC 09 IB Discussion with M. German regarding draft report; finalize 1.25
draft reporting letter;

21DEC 09 MRG  Reviewed and revised reporting letter regarding sale of 80 .70
King William Street, Hamilton;

29DEC 09 MRG  Revised reporting letter regarding sale of Hamilton .60
property and met with J. Biener to discuss revisions;

30DEC 09 IJB Revisions to reporting letter; 40

TOTAL TAXABLE HOURS 4.95

OUR FEE $ 1,543.25
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TAXABLE DISBURSEMENTS

Copies 3 34.25

Fax .50

TOTAL TAXABLE DISBURSEMENTS 34.75
Goods and Services Tax (5% of $1,578.00) 78.90
TOTAL BALANCE DUE $ 1,656.90
TIME SUMMARY

Lawyer/Staff Hours Rate Value
Janine Biener JB 2.65 225.00 596.25
Matthew German MRG 1.30 360.00 468.00
Leslie A. Wittlin LAW 40 725.00 290.00
Aaron Rousseau AR .60 315.00 189.00

THIS IS OUR TWELFTH INTERIM BILL OF COSTS

LANG MICHENER LLP
Per:

YA

Leslie A. Wittlin
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THIS IS EXHIBIT “D” REFERRED TO IN THE AFFIDAVIT OF AARON
ROUSSEAU SWORN BEFORE ME THIS 16™ DAY OF MARCH, 2010

MISSIONER FOR TAKING AFFI




Court file No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

BETWEEN '
ICICI BANK CANADA

Applicant
-and -

1539304 ONTARIO INC.
Respondents

THIRTEENTH INTERIM BILL. OF COSTS OF
INDEPENDENT COUNSEL FOR THE INTERIM
RECEIVER AND THE RECEIVER AND MANAGER OF
1539304 ONTARIO INC.

FOR PROFESSIONAL SERVICES RENDERED as independent counsel to fra Smith Trustee &
Receiver Inc. (the “Receiver”) in its capacity as court appointed interim receiver and receiver
and manager of 1539304 Ontario Inc., for the period from January 1, 2010 to January 31, 2010
as particularized in the Schedule of time docket entries annexed hereto;

Professional Year of Call Rate | Total Time | Total Fees
Mary Ricei Clerk 235.00 10 23.50
Janine Biener Clerk 235.00 1.00 235.00
Matthew German 2004 375.00 20 75.00
Leslie A. Wittlin 1974 750.00 2.00 1,500.00
Aaron Rousseau 2007 335.00 5.50 1,842.00
Fees and Disbursements $3,752.72

GST on Fees and Disbursements 187.64

Total Fees and Disbursements $3,940.36



Lang Michener ..

Lawyers —~ Patent & Trade Mark Agents Page 2
[ hereby certify that I have examined the above bill, the services have been duly authorized and
rendered and the charges are in my opinion fair and reasonable,
Dated at Toronto, Ontario, this /2§ day of February, 2010.

Ira Smith Trustee & Receiver Inc,, in its capacity as

interim receiver and the receiver and manager of

1539304 Outario Inc.

Per:

Ira Smith, President
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Schedule of time docket entries for the period
from January 1, 2010 to January 31, 2010

04JAN 10 LAW  Telephone discussion with L Smith regarding resolving 30
construction lien claims and priority issues in respect
thereof; voice message to H. Whitely, counsel for bank;
brief consultation with A. Roussesu regarding further
adjournment required;

04JAN 10 AR Leave voicemails for H. Whitely, counsel for ICICI Bank 10
and . Smith regarding negotiations with lien claimants and
alternative steps to be taken by Receiver in the event that
no progress achieved by bank's initiative;

06JAN 10 MR Review and reply to email fiom C. Ma regarding 10
Receiver's Certificate;

06JAN 10 MRG  Discussion with A. Rousseay regarding filing of Receiver's 20
Certificate with court;

06JAN 10 LAW  Exchanging e-mail memoranda with A, Roussean 40

regarding possible trust claims by construction lien
claimants and with L. Smith regarding instructions to
contact solicitor for bank; further telephone call to and e-
mail to H. Whitely;

06 JAN 10 AR Emails to and from and discussion with M. German 120
regarding Receiver's Certificate and real estate report on
transaction; call with J. Lefurgey regarding pending motion
of January 8th 2010 and position of Basic Drywall Inc.
claimant regarding priority dispute with ICICI Bank and
status of negotiations between lien claimants and ICICI
Bank; emails to I. Smith, B. Smith and L. Wittlin regarding
lien claimants' position and status of negotiations with
ICICT Bank; call with court clerk regarding filing of
documents and reduction of anticipated time of motion on
January 8; draft letter to court regarding request for
adjournment and rescheduling to 9:30 appt.

07JAN 10 JB ' Finalize reporting letter and organization of enclosures; 1.00
letter to B. Smith regarding report; ,

08JAN 10 LAW  Reviewing comments on drafi letter proposed to be 40
provided to service list; making revisions thereto and
settling contents with A. Rousseau;
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08JAN 10 AR Attend 9:30 court appointment regarding adjournment of 90
motion; draft letter to service list regarding adjournment,
addressing negotiations between lien claimants and ICICI
Bank and additional scheduling issues; emails to and from
L. Smith, B. Smith and L. Wittlin regarding scheduling
considerations regarding distribution motion; revise draft
letter to service list regarding adjournment; call with P.
Sullivan, counsel for Randy Legacy, regarding status of
negotiations between ICICI Bank and lien claimants; leave
voicemail for counsel for ICICI Bank and for counsel for
lien claimants regarding conference call regarding
resolution of priority dispute on January 11, 2010;

11JAN 10 LAW  Reviewing memorandum by A. Rousseau reporting on the 30
conference call among H. Whitely and several counsel for
various lien claiments; reviewing e-mail memorandum
from B. Smith regarding copy of confract with general
contractor and location thereof:

11JAN 10 AR Conference call with H. Whitely and N. Abbott, counsel 1.60

for ICICI Bank and counsel for various lien claimants
regarding concerns and potential resolution of priority
dispute between ICICI Bank and lieh claimants; memo to L.
Smith, B. Smith and L. Wittlin regarding progress of
settlement discussions between ICICI Bank and lien
claimants and document requests; emails to and from R.
Weston, counsel for City of Hamilton, regarding January
8th motion date hearing and March 8th motion date;

13JAN 10 AR Review letter from H. Ganatra of debtor regarding .80

concerns of impropriety by Receiver regarding date of
motion for distribution; draft letter to H. Ganatra regarding
same; email from B. Smith regarding contract between
HEPP and debtor for fixed price completion of
construction project; review contract; email to H. Whitley,
N. Abbot, counsel for ICICI Bank, and P. Sullivan and J.
Lefurgey, counsel for lien claimants regarding contract;

14JAN 10 LAW  Receiving and reviewing e-mail memoranda from J. 20
Lefurgey regarding details of construction lien claims and
the resolution thereof; brief discussion with A. Roussean;
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14JAN 10 AR Emails from J. Lefurgey, counsel for lien claimant, .10
regarding additional documents sought; emails to and from
H. Whitely, counsel for ICICI Bank, regarding negotiations
between ICICI Bank and lien claimants; email to B. Smith
regarding document request from J. Lefurgey;

I5JAN 10 LAW  Reviewing memoranda from A. Rousseau and responding 20
thereto;
I5JAN 10 AR Email to J. Lefurgey, counsel for lien claimant, regarding .10

additional contract documents relevant to lien claims;
email from J. Lefurgey and emails to I. Smith, B. Smith
and L. Wittlin regarding suggestion of payment of amounts
into court;

20JAN 10 AR Review letter from J. Turingia, counsel for lien claimant, 70
regarding service list inclusion, past correspondence,
negotiations between bank and lien claimants and
distribution motion; draft letter to J. Turingia;

22JAN 10 LAW  Reviewing memorandum from A. Rousseau regarding 20
communication with solicitor for bank; voice message to
H. Whitely regarding next steps with lien claimants in
order to resolve those issues;

TOTAL TAXABLE HOURS 8.80

OUR FEE $ 3,676.00

TAXABLE DISBURSEMENTS

Copies $ 65.15

Telephone 320

Taxi 7.62

Fax 5

TOTAL TAXABLE DISBURSEMENTS 76.72

Goods and Services Tax (5% of $3,752.72) 187.64

TOTAL BALANCE DUE $ 3,940.36



Lang Michener v

Lawyers — Patent &. Trade Mark Agents

TIME SUMMARY

Lawyer/Staff

Mary Ricci MR
Janine Biener JB
Matthew German MRG
Leslie A. Wittlin LAW
Aaron Rousseau AR

Hours

.10
1.00
20
2.00
5.50

THIS IS OUR THIRTEENTH INTERIM BILL OF COSTS

LANG MICHENER LLP
Per:

S e

Leslie A. Wittlin

Rate

235.00
235.00
375.00
750.00
335.00

Page 6

Value

23.50
235.00
75.00
1,500.00
1,842.50
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THIS IS EXHIBIT “E” REFERRED TO IN THE AFFIDAVIT OF AARON
ROUSSEAU SWORN BEFORE ME, THIS 16™ DAY OF MARCH, 2010

/O’
. ACHMMISSIONER FOR TAKING AFFIDAVITS




Court file No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
COMMERCIAL LIST

- BETWEEN

ICICI BANK CANADA
Applicant
-and —

1539304 ONTARIO INC.
Respondents

FOURTEENTH INTERIM BILL OF COSTS OF
INDEPENDENT COUNSEL FOR THE INTERIM
RECEIVER AND THE RECEIVER AND MANAGER OF
1539304 ONTARIO INC.

FOR PROFESSIONAL SERVICES RENDERED as independent counsel to Ira Smith Trustee &
Receiver Inc. (the “Receiver”) in its capacity as court appointed interim receiver and receiver
and manager of 1539304 Ontario Inc., for the period from February 1, 2010 to February 28, 2010
as particularized in the Schedule of time docket entries annexed hereto;

Professional Year of Call Rate | Total Time | Total Fees
Leslie A. Wittlin 1974 750.00 1.10 825.00 |
Aaron Rousseau 2007 335.00 3.10 1,038.50
Fees and Disbursements $1,892.75

GST on Fees and Disbursements 94.64

Total Fees and Disbursements $1,987.39



Lang Michener v.»

Lawyers - Patent & Trade Mark Agents Page 2
1 hereby certify that I have examined the above bill, the services have been duly authorized and
~ rendered aud the charges are in my opinion fair and reasonable,
Dated at Toronto, Ontario, this |2 day of March , 2010,

Ira Smith Trustee & Receiver Inc., in its capacity as

interim receiver and the receiver and manager of

1539304 Ontario Inc.

Per:

Ira Smith, President



Lang Michener w.r
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Schedule of time docket entries for the period
from February 1,2010 te February 28, 2010

02FEB 10 LAW  Exchanging e-mail with B. Smith, A. Rousseau and L 20
Smith regarding resolving the difficulties with the
Construction Lien claimants and the bank;

02FEB 10 AR Conference call with H. Whitley, counsel for ICICI Bank 40
and L. Wittlin, regarding resolution discussions with lien
claimants;

O03FEB 10 LAW  Exchanging further e-mail memoranda with B. Smith and 20
1. Smith regarding resolving distribution issues;

04FEB 10 LAW  Detailed memorandum from B. Smith regarding court 30
reporting and dealing with the lien holders and claims by
the city, the bank and the former principals of the insolvent

company and responding thereto;

04FEB 10 AR Call with B. Smith regarding resolution efforts, distribution 50
and termination of receivership; email from B. Smith
regarding same;

O8FEB 10 AR View email from P. Sullivan, counsel for lien claimant, 10

regarding resolution discussions;

17FEB 10 LAW  Reviewing draft reporting by the Receiver, conferring with 30
A. Rousseau in respect thereof, reviewing advice letter to
the lien claimants prepared by A. Rousseau and
commenting in respect thereof’

17FEB 10 AR Review draft 4th report of Receiver; provide comments on 1.60

draft 4th report to 1. Smith, B, Smith and L. Wittlin; review :
letter from J. Lefurgy, counsel for Basic Drywall,
regarding assignment court appearance; draft letter to J.
Lefurgy regarding assignment court; draft letter to R.
Westin, counsel for City of Hamilton, regarding position
regarding priority in relation to mortgage of ICICI Bank
Canada; draft letter to service list regarding motion for
distribution, settlement discussions and termination of
Receivership; '



Lang Michener u»

Lawyers — Patent 8. Trade Mark Agents Page 4

I8FEB 10 AR Revise and send letter to J. Lefurgy, counsel for Basic 50
Drywall, regarding assignment court; revise and send letter
to all parties regarding motion for distribution;

" TOTAL TAXABLE HOURS . 4.20

OUR FEE $ 1,863.50
TAXABLE DISBURSEMENTS

Copies $ 20,25

TOTAL TAXABLE DISBURSEMENTS 29.25
Goods and Services Tax (5% of $1,892.75) . 9464
TOTAL BALANCE DUE ' $ 1,987.39
TIME SUMMARY

Lawyer/Staff Hours Rate Value
Leslie A. Wittlin LAW 1.10 750.00 825.00
Aaron Rousseaun AR 3.10 - 335.00 1,038.50

THIS IS OUR FOURTEENTH INTERIM BILL OF COSTS

LANG MICHENER LLP
Per:

Wiae Q1A

Leslie A. Wittlin
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EXHIBIT "AA"

Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ICICI BANK CANADA

Applicants

-and -
1539304 ONTARIO INC.

Respondents

AFFIDAVIT OF IRA SMITH
(Sworn March 17, 2010)

I, Ira Smith, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS: '

1. I am the President of Ira Smith Trustee & Receiver Inc. (“ISI”), the court-appointed
interim receiver and receiver and manager (the “Receiver”) of 1539304 Ontario Inc. (the
“Debtor”). As such, I have knowledge of the matters hereinafter deposed to, except where

stated to be on information and belief and whereso stated I verily believe it to be true.

2. IST was appointed Receiver of all of the property, assets and undertaking of the Debtor
pursuant to an Order of the Ontario Superior Court of Justice dated November 12, 2008 (the

“Receivership Order”).

3. Pursuant to paragraph 18 of the Receivership Order, the Receiver and its legal counsel

are required to pass their accounts from time to time.




“a

4. ’I‘He Receiver has filed its Fourth Report with this Honourable Court, which outlines,

among other things, the Receiver’s overall actions and activities since the date of its First Report.

5. Attached hereto and marked as Exhibit “A” to this my Affidavit is a copy of the
accounts r;endered by Pelican Woodcliff Inc., consultant to the Receiver, for the period from
September 1 to October 31, 2009. The total of the fee and disbursements of Pelican Woodcliff
Inc. (excluding GST) is $11,793.72.

6.  Pelican Woodcliff Inc. has rendered services throughout these proceedings consistent
with inStl'lilCtiOl]S from the Receiver, the Receiver has approved all such accounts and I verily
believe thét the fees and disbursements of Pelican Woodchiff Inc. are fair and reasonable in the

circumstances.

7. The said Affidavit is sworn in connection with the Receiver’s motion to have, among

other things, its fees and disbursements approved by this Honourable Court and for no improper
purpose.

SWORN BEFORE ME at the City of )
Vaughan, in the Province of Ontario,

A Commisisioner for taking affidavits _/ Ira Smith

BrandonSmith, & Commissioner, etc.,
Province of Outario, for Ira Smith Trustee
& Receiver Inc. Trustee in Bankraptcy.
Bxpires May 2, 2011, ' .
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EXHIBIT "A"

7100 Woodbine Avenue
Suice 208
Markham, Ontario L3R 5]2

+el: (505) 4774507
fa(905) 4774509

INVOICE NO. 120948

Septeiber 30, 2009

Mr. Ira Smith :
Ira SmJth Trustee & Receiver Inc.
167 Applewood Crescent
Stuite 6
Concoxid, Ontario . L4K 4K7

Re: Trinity Landing, 80 King William, Hamilton

iProperty Management and Project Management Services

| RECEIVED |

e-mail:pwi@pelicanwooddliff.com

0CT 15 2008

Our fee for work on the above project dunng the month of September, as per our proposal dated

November 17, 2008, is as follows:

TO;TAL FEES ‘ As Attached 6,375.00
GS.T. -5% : 318.75
DISBURSEMENTS =~ As Attached 987.12
TOETAL THIS INVOICE $7.680.87
This Exhibit...&..'_... referred to in the
Afﬂdavitof..\!:ﬁa—....é?.\:».\.
Swornb ethis /7. day of...45..,20/0

Terms ‘Net 30 Days
GST No. 868471244

/

A_Cbmmissioner, ete.

sranon Shith; & Commissioner, eto.,
Pr(mn»e of Ontéfip, fot Ira Smith Trostes
& Receiver Inc, Tiustee in Bankruptcy.
Em May 2, 2011,
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PELICAN WOODCLIFF INC. 80 KING WILLIAM STREET, HAMILTON
- . R. Man R . M. M. Cha|
Hours ._Hoors| Hi H
L. Property Managemant '
Id)BuIIdlr_zglnspecﬂons _ 18.00
I Projoct Mansgement
1. Ema Work -
2. Marketing & Sales Review -
3. Discu -
4. Disposition Ansiysle 8 It
& Coordination -
d) Forme) Due Difgence
Visks, Correspondence w Proponsnis 250 1800 0.00] 2500 2566000 00| 207500
5, r
b) Overafl Coordination _ 1.00 : o0an 0.00 170 000 a70.00f
TOTAL 0.00 280 36 o.00]. 0.00) . 426.00) s& 000f |s 637500
|G_ST-5% : $ - 3875
- [DISBURSEMENTS $ . otraz
[roTAL THIS INVOICE i i s 7sm087]
e )
I
]
I
i
1
i
'
|
|
I
]
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DISBURSEMENTS
PROJECT:

DATE:

Parking: .

407 ETR
Mileage

TOTAL

80 KING WILLIAM

SEPTEMBER 2009
10.25 0.51 10.76
3.10 015 3.25
3.10 0.15 325
. 310 015 325
“3.10 0.15 - 325
3.10 0.15 . 325
3.10 015 325
* August 60.46 0.00 60.46
September 180.00 0.00 180.00
km Rate N
1,194 . $0.60 6 Trips 82.2 34.11 716.40




" 7100 Woodbine Avenue )

w00d3||ff % o " e (905) 4774507 -

Ji:(I05) 4774500

— M(_J»ICE"NO-' 121019

October 9, 2000

Mr. Ira Smith
Ira Smith Trustee & Receiver Inc

167 Ap'plewood Crescent
" Suite 6|
. -Concord, Ontano L4K 4K7

‘Re: Wrinity Landing, 80 ng William, Hamllton

" [Property Management Services

" Our fee for work -on the above project during, the month of October for Property Ma.nagement :

Terms:| Net 30 Days
- GST No. 868471244

serv1ces as per our proposal dated November 17, 2008 isas follows

TOTAL FEES 3 Site Visits @ $650.00 1,950.00 -
" GST. -5% | S 71
DISBURSEMENTS - AsiAttached | 45870

- TOTAL TBISINVOICE - B . 5250620

. ' o Suite 208 : :
Pellcan & , Maskham, Ontaio L3R 52

e—msil:pwi@pelicanw‘ooddiﬁwm .



DISBURSEMENTS -

PROJECT: |
. DATE:

Mileage :
407 ETR

TOTAL

) ISOQK’_[NG.’:W‘"-IF.IM 1

© OCTOBER2009

km » Rate

597 $0.60

Total ~ GST

333 01
3.33 047
333 07
L4 1706

00 000

Tota)

350
3.50-

358.20°

\O
=4
=
o

B45870°



Octobi

E 7100Woodbme Avenuc ‘
.. Suite 208 Ve
C Markham, Ohntario. L3R 5

L e (905) 47745
e ﬁ: (905) 477-4509

02000

Man; ement Serv:ces

:: for ' o_rk on the above project durmg the month of October for Pr
T our proposal dated November 17 2008 isas follows '

TALFEES . AsAttached

o_]ectManagement servmes o . .
© 1,870.00
. e3so

o190

. paea




3]







o swopuodsay

L ONIORIVINOMOSGSST - VEYNVD JINVE 00T




EXHIBIT "BB"

03/16/20%0 10:31 FAX 905 522 4369 CIMBA & ASSOCIATES @oo1/018

R, Srini Vasan

Barrister ¢& Solicitor
Practicing in Assoclation with: 1615-25 Main Street West
Cimba e Associates Hamilton, Ontario L8P 1741
Tel: 905-522-1382
Fax; 905-522-4369

Email: vasan@fellnet.ca

March 15, 2010

Sent By Fax (416)365-1719 (16 pages)
Lang, Michener

Barristers & Solicitors

2500-181 Bay Street

Toronto, Ontario M5J 2T7

Attention: Aaron Roussean

Dear Sir:

Re: 1539304 Ontario Inc, o/a Trinity Landing

Further to your letter dated March 11, 2010, I am pleased to attach herewith copies of the following:

1. Copy of comrespondence to Jeffey Legris and attached cheque in the amount of $1,005.41.

2. Capy of correspondence to Deidre Dixon and attached cheque in the amount of §1 1,059.63;

3 Copy of correspondence addressed to Russell M, Allegra, solicitor for Dennis Vachon and -
attached cheque in the amount of $1,005.41;

4, Copy of correspondence to Shirley Thai and attached cheque in the amount of $1,005.41;

5. Copy of comrespondence to Hema Raythattha and attached cheque in the amount of
$6,721.34; )

6. Copy of correspondence to Norman Watson, solicitor for Bobby Turcotte and attached
cheque in the amount of $11,059,63.

7. Copy of correspondence to Charlotte Hell and attached cheque in the amount of $1,005.21.

Since Iam no longer with the former firm of Burns, Vasan, Argiropoulos I have requested Mr, Bums
office to provide me with a copy of the trust ledger statement and when I receive same I shall

03/16/2010 TUE 11:27 [JoB NO. 6085] ool



03/16/2010 10:31 FAX 905 522 43689 CIMBA & ASSOCIATES @062/018

forward a copy to you, However, I do not expect the trust ledger statement to show anything other
than the fact that these payments as set out above have been paid.

I'trust this is satisfactory, and remain,

truly,
g £ iy
R. Srini Vasan
RSV:ims

Enel.

03/18/2010 TUE 11:27 [JoB No. 6095] [R002



03/18/2010 10:31 FAX 905 522 4369 CIHBA & ASSOCIATES g 003/016

=7, o ;
éf%m’///m, A/ﬂrsz., qf%ﬂyécwﬂ@ LRFE

-%s reacoed o %&H

A DOUGLAS BURNS, B.A., LLB, TELEPHONE (905) 522-1381
R. SRINI VASAN, M.A,, B.L. FACSIMILE (905) 526~1651
CHRIS ARGIROPOULOS, B.A., LL.B.
DEVON M. RYERSE, B.N.SC,, LL.8., R.N. COMMERCE PLACE, SUITE 305
SUKANTA SAHA, B. COMM., BA., LLB. TWENTY-ONE KING STREET WEST, BOX 36

o

Ogmn'é'w ’ (—’?Mbm'ﬂ
CQUNSEL L8P 4W7

MILTON J. LEWIS, Q.C.

COUNSEL IN CRIMINAL MATTERS;
DEAN D. PAQUETTE BA.. LLE.
June 26, 2009

Jeffrey Legris

13-34 Bow Valley Drive
Hamuilton, Ontario

L8E 314

Dear Sir:

Re: Legris p/f 1539304 Ontario Inc. operating as Trinity Landing
. 105-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc. aperating as Trinity Landing. You will
recall that when you entered into an Agreement of Purchase and Sale to purchase the
above noted unit from our client, you gave an initial deposit payable to our firm in the
sum of $1,000.00.

Unfortunately, our client was put in Receivership pursuant to an Order of the Superior
Court of Ontario and on the Application of the Receiver, the Court has now made an
Order that we refund to every purchaser the amount of the deposits that were given to
our firm. ‘

We enclose herewith a copy of the said Order as well as our trust cheque payable to
yourself in the sum of $1,005.41.

The cheque includes a small amount that was earned for interest, less bank charges.
Yours truly,

R. Srini Vasan

RSV:ms

Encl.

03/16/2010 TUE 11:27 [JOB No. 6095] id003



03/18/2010 10:31 FAX 905 522 4389 CIMBA & ASSOCIATES Boodso18

DATE  : JUnraersdbEroasywr
CHE # : 15242 ‘ 115242

AMQUNT : $1,005.41

ACCOUNT: TRUST - 1

PAID TO: JEFFREY LEGRIS
05028803

PAYOUT AS PER COURT ORDER

CLIENT: 148 - Trinity Landing
MATTER: 05028603

“ ; N N
L . . TDCANADATRUST ' . . i "~
BURNS, VASAN, ARGIROPQULOS LLP - GRNeIE o v TiT15242 L
" BARRISTERS & SOLICITORS " HAMILTON, ONTARIO LBPawg  ~ -~ . - Co
21 KING STREET WEST, SUITE 305 T -, 15242 |
HAMILTON; ONTARIO L8P 4W7 AP - A T
.. . . TRUST . . Lo
One Thousand Five Fede ke sk ok ok ok ok e de sk e e de ok ok do ok e v e e v kb ok o o ok ok ok ok e ok e ok Ak 41/1.00
. \ ‘
Jan '25/2009  $1,005;41
pav JEFFREY LEGRIS . : : L BURNS, VASAN, ARGIROPOULOS LLF BARRISTERS & SOLIGTORS  * ’
TOTHE 05028803 . ' " V- T T
ORDER OF o _ P ‘ L W
PAYOUT ‘AS PER COURT GRDER. & ' '»- PRI el VI

MOLS52L 2 S L22m004I2 0200"033779 3w

03/16/2010 TUE 11:27 [{JOB No. 6095] [dl004



03/16/2010 10:31 FAX 8905 522 43869 CIMBA & ASSOCIATES [Aoo05/018

= PR P
;%M#’ , v’('adﬂf/z, L%{&tyzﬂ&% R

%pnsﬁ(&u 4 %fm

A. DOUGLAS BLURNS, R.A_, LL.B. TELEPHONE {905} 522-1381
R. SRINI VASAN, M.A., B.L FACSIMILE (805) S26-1651
CHRIS ARGIROPQULOS, B.A, LL.B. .
DEVON M. RYERSE, B.N.SC., LLE., RN. COMMERCE PLACE, SUITE 305
SUKANTA 5AHA, B, COMM,, B.A., LL.B, TWENTY-ONE KING STREET WEST, BOX 38

1) 1 3

Honcitlon, oudtesis
COUNSEL: L8P 4W7

MILTON J. LEWIS, Q.C.
COUNSEL IN CRIMINAL MATTERS;
DEAN D. PAQUETTE B.A., LLB.
June 26, 2009

Deirdre Dixon

1564 McClure Drive
London, Ontario
N6G 212

Dear Madam:

Re: Dixon p/f 1539304 Ontario Inc. operating as Trinity Landing
402-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc. operating as Trinity Landing. You will
recall that when you entered into an Agreement of Purchase and Sale to purchase the
above noted unit from our client, you gave an initial deposit payable to our firm in the
sum of $11,000.00.

Unfortunately, our client was put in Receivership pursuant to an Order of the Superior
Court of Ontario and on the Application of the Receiver, the Cowrt has now made an
Ord?_r that we refund to every purchaser the amount of the deposits that were given to
our firm.

We enclose herewith a copy of the said Order as well as our trust cheque payable to
yourself in the sum of $11,059.63.

The cheque includes a small amount that was earned for interest, less bank charges.

Yours truly,

R, Srini Vasan .
RSV:ms

Encl.

03/16/2010 TUE 11:27  [JOB No. 6095] [2003



03/16/2010 10:31 FAX 805 522 43689

DATE
CHE #
AMOUN
ACCOU
PAID

SRS R cRoRs 7
15243

T : 511,059.63

NT: TRUST - 1

TC: DETRDRE DIXON
05028803

PAYOUT AS PER COURT ORDER

CLIENT: 148 - Trinity Landing
MATTER: 05028803

: : . _TRUST . - C
. BEleven Thousand Fifty Nina #Fxdxdhkdrhkhkdkdkhbdhkddhkdhhrhhrkhkbrkkrkrs £3/100 -

PAY
TOTHE

BURNS, VASAN, ARGIROPOULOS LLP
BARRBISTERS & SOLICITORS X
21 KING STREET WEST, SUME 305 .
HAMILTON, ONTARIO LEP 4W7

DEIRDRE DIXON L
05028803 . o

PAYOUT AS.PER COURT .ORDER.

"OLS52L3n 112512 2e00Ls:

CIMBA & ASSOCIATES

TD CANADA THUST
0 KOS TREET WEST
HAMILTOR, omAnn aaws 9

vt
2
at

gooss/018

T15243

T15243

15243

Jun-25/2009 $11,059,63

BUANS, VASAN, ARGIROPODLDS LY a'Anm;ﬁns &50UCITORS

..m”/\o, .

Ukcl%UDLU/)

0e200m0 337793

03/16/2010 TUE 11:27

[JoB No. 6095}

Kioos

3
.



03/16/2010 10:32 FAX 905 522 4389 CIMBA & ASSOCIATES F@oov/o18

DBrea, Fotorn, %&y’mx&&ﬁ@

Lovrstins g Fhoites
A. DOUGLAS BURNS, BA., LLE, TELEPHONE (905) 522-1381
R. SRINI VASAN, M.A., B.L. ~ FACSIMILE (905) 5261651
CHRI5 ARGIROPOULGS, B.A., L. ®03)
DEVON M, RYERSE, B.N.SC., LLB., RN. COMMERCE PLACE, SUITE 305
SUKANTA SAHA, B. COMM.. BA., LL'B. TWENTY-ONE KING STREET WEST, BOX 38

Hniom, Tnturis

COUNSEL: L8P 4W7

MILTON J. LEWS, Q.C.

COUNSEL IN CRIMINAL MATTERS:
DEAN D, PAQUETTE B.A,, LL.B,

June 26, 2009

Russell M. Allegra

Barrister & Solititor

481 North Service Road West
Unit A-10

Qakville, Ontario

L6M 2V6

‘Dear Sir:

Re: Trinity Landing s/t Vachon/Kafka
205-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc. operating as Trinity Landing.

Further to the Order of the Honourable Madam Justice Pepall dated June 11, 2009, a
copy of which is enclosed herewith, please find our trust cheque in the amount of
$1,005.41 which represents the deposit paid in this matter plus accrued interest.

Yours truly,
R. Srini Vasan
RSV"ms

Encl.

03/16/2016 TUE 11:27 [JoB NOo. 6095) Hoo7



03/16/2010 10:32 FAX 905 522 43839 CIMBA & ASSOCIATES @oos8/018

UHANS, AHGIHOPDULOS LLP

B
DATE : JurkAa DROBLIC
CHE + : 15244 T15244
AMOUNT : $1,005.41
ACCOUNT: TRUST - 1
PAID TO: DENNIS VACHON
05028803

PAYOUT AS PER COURT ORDER

CLIENT: 148 - Trinity Landing
MATTER: 05028803

' . ' ' T0 EANADA TRUST oo ' .
BURNS, VASAN, ARGIROPOULOS up - L R ASKSONSQUARE ;. T15244
BARRISTERS & SOLICITORS HAMIL'!DN, ONTARIO LBRdWS . ' o ° -t

21 KING STREET WEST, SUITE 305" *, Ce T T 15244

HAMILTON, ONTARIG LsP a7, e
' TRUST "
one Tho‘lsand Flve ****i***********#**********‘i"k********************** 41/100

Jun 25/2009 ,Sl,005.41

' PAv-' DENNIS VACHON - , E o C aunrg.s.VAsm.AnsmoPoumsu.r'pqpqusmansouarons
ORDER OF 05028803 : N .- ’ T B e ‘ L. ST ’ :
.- s . . D " : . coo . o “'- , :Pﬁﬁl: .. .. . . w -
PAYOUT AS PER'COURTORDER. - ! e s ; sl

MORSEYL C25kddwDaL Q200w033773 3

03/16/2010 TUE 11:27 [ J0B No. 8095 igoos



03/168/2010 10:32 FAX 905 522 4363 CIMBA % ASSOCIATES g003/018

Blarss Vi, Aol 7

-%EMQM '-_9*- %6}4
A. DOUGLAS BURNS, B.A., LL.B. ' TELEPHONE (905) 522-1381
R. SRINI VASAN, M.A., B.L. - FACSIMILE (305) 526-1651
CHRIS ARGIROPOULOS, B.A., LL.8.
DEVON M, RYERSE, B.N.SC., LL.B., R.N. COMMERCE PLACE, SUITE 305
SUKANTA SANA, B, COMM., BA_, LLB. TWENTY-ONE KING STREET WEST, BOX 38
Horstbrn, Chstines
COUNSEL: LBR AW7
MILTON J, LEWIS, Q.C. .
COUNSEL IN CRIMINAL MATTERS:
DEAN D. PAQUETTE B.A., LL.B.
June 26, 2009
Shirley Thai
574 Cannon Street East .
Hamilton, Ontario
L8L 2G4
Dear Madam:

Re: Thaip/f 1539304 Ontario Inc. operating as Trinity Landing
107-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc, operating as Trinity Landing. You will
recall that when you entered jnto an Agreement of Purchase and Sale to purchase the
above noted unit from our client, you gave an initial deposit payable to our firm in the
sum of $1,000.00.

Unfortunately, our client was put in Receivership pursuant to an Order of the Superior
Court of Ontario and on the Application of the Receiver, the Court has now made an
Ord«;:_r that we refund to every purchaser the amount of the deposits that were given to
our firm,

We enclose herewith a copy of the said Order as well as our trust cheque payable to
yourself in the sum of $1,005.41. '

The cheque includes a small amount that was earned for interest, less bank charges.
Yours truly,

R. Srini Vasan
RSV:ms

Encl.

03/16/2010 TUE 11:27 [JoB No. 6095] Idoo9
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ACCOUNT:
PAID TO:

BURNS, VASAN, ARGIROPQULOS LLP

JuRARIETE LICITORS

15245
51,005.41
TRUST - 1
SHIRLEY THAX
05028803

PAYOUT AS PER COURT ORDER

CLIENT!
MATTER:

148 - Trinity Landing
05028803

BURNS VASAN AHGIROPOULOS LLP

BARRISTERS & SOLICITORS

.21 KING SYREET WEST, SUITE 305
HAMILTON, ONTARIO ‘L8P 4W7

CIMBA & ASSOCIATES

CANADA TRUST
e .
HAMILTON ONTARIO LOP4W9

. o,
- oL

@010/016

T15245

T15245

--fl':H f_ 15245

. TRUST . o . -
One Thousand Five ##*&xd ki hkdkiksdddk kst dhkhrrhhrhddhhirdhkhkrk vk v b v Chwn 41/100

P SHIRLEY THAI :
05028803 -

ORDER OF

'PAYOUT “AS-PER COURT 'ORDER" '

.Jun.25/2009

-

$1,005.41

BURNS, VASAN, ARGIROPOULUS LLP* BARRISTERS & SOLIGITORS

[

O L5eL G 12251 ¢ 2=00L: Q200w03I 775 I
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DBrsns, P, %ﬁwﬁ S

-@mww X d %M
A. DOUGLAS BURNS, B.A., LL.B. . TELEPHONE (905) 522-1181
R. SRINI VASAN, M.A,, B.L. FACSIMILE (905) 526~1651
CHRIS ARGIROPQULQS, B.A., LL.B,
DEVON.M. RYERSE, B.N.SC_, LL.B., RN, COMMERCE PLACE, SUITE 205
SUKANTA SAHA, B. COMM_,B.A, LL.B. TWENTY-ONE KING STREET WEST, BOX 38

%‘&ﬁﬂ 2 M
COUNSEL: L8P 4W7
MILTON J. LEWIS, Q.C.
COUNSEL IN CRIMINAL MATTERS: »
DEAN D. PAQUETTE E.A., LB, e
I
June 26, 2009 i
w

Hema Raythattha

82 Honeysuckle Crescent
Ancaster, Ontario

L9K 1B3

Dear Sir/Madam:

Re: Raythattha p/f 1539304 Ontario Inc. operating as Trinity Landing
111-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc. operating as Trinity Landing. You will
recall that when you entered into an Agreement of Purchase and Sale to purchase the
above noted unit from our client, you gave an initial deposit payable to our firm in the
sum of $6,000.00.

Unfortunately, our client was put in Receivership pursuant to an Order of the Superior
Court of Ontario and on the Application of the Receiver, the Court has now made an
Ord?r that we refund to every purchaser the amount of the deposits that were given to
our firm.

We enclose herewith a copy of the said Order as well as our trust cheque payable to
yourself in the sum of $6,721.34.

The cheque includes a small amount that was earned for interest, less bank charges.
Yours truly,

R. Srini Vasan

RSV:ms

Encl,

03/16/2010 TUE 11:27 [JoB NO. 6095] [d011
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15246

56,721.34

TRUST - 1

HEMA RAYTHATTHA
05028803

PAYOUT AS PER COURT ORDER

CLIENT: 148 - Trinity Landing

MATTER:

05028803

BURNS, VASAN, ARGIROPQULOS LLP

BARRISTERS & SOLICITORS
21 KING STREET WEST, SUITE 305 *
HAMILTON, ONTARIO L8P.4W?

CANADA THUST
mcx-‘?oN SQUARE

. I0RKING
|ummnmonmmgf aiwg -

t

@o12/018

T15246

- “_['.-'1-5':226
. 15246

: TRUST
Six Thousand Seven - Hundred Twenty One ******************************* 34/100

' PAY . HEMA RAYTHATTHA
05028803

ORDEH OF

PAYOUT AS -PER COURT ORDER "'.° .n™

O L52LEM 1T @512 dmD0Le:

Jun 25/2009

$6,721. 34“
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Glosssors g Fodloitons
A. DOUCLAS BURNS, E.A., LLB. TELEPHONE (905) 522-1381
R. SRINI VASAN, M.A., B.L. FACSIMILE (905) 526-1651
CHRIS ARGIROPOULOS, BA., LLB.
DEVON M. RYERSE, 8.N.SC,, LL.8., R.N. COMMERCE PLACE, SUITE 305 °
SUKANTA 5AHA, 8, COMM,, B.A,, LL.B, TWENTY-ONE KING STREET WEST, BOX 3@

%n’&u » &;&Mb

COUNSEL: . L8P 4W7

MILTON J. LEWIS, Q.C.

COUNSEL IN CRIMINAL MATTERS:
DEAN D. PAQUETTE B-A,, LL.B.

June 26, 2009

Simpson, Wigle
Barristers & Solicitors
950 King Street West
Hamilton, Ontario
185 1K1

Attention: Norman Watson
Dear Sir:

Re: Trinity Landing s/t Turcotte/Davis
411-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc. operating as Trinity Landing.

Further to the Order of the Honourable Madam Justice Pepall dated June 11, 2009, a
copy of which is enclosed herewith, please find our trust cheque in the amount of
$11,059.63 which represents the deposit paid in this matter plus accrued interest.
Yours truly,

R. Srini Vasan

RSV*ms

Encl.

03/16/2010 TUE 11:27 [JoB NO. 8098)] [Zo13
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* . BURNS, VASAN, ARGIROFOULOS LLF
DATE. 1 "JuRARASTABCAPOLICTORS T15247
CHE # : 15247
AMOQUNT : $11,059,63

ACCOUNT: TROUST - 1
PATID TO: BOBBY TURCOTTE
05028803

PAYOUT AS PER CQURT ORDER

CLIENT: 148 - Trinity Landing
MATTER: 05028803

L . - " © 3 peanapATRUST ,f-'t": | f'.'-“ VE '
BURNS, VASAN, ARGIROPOULOS LLP s AlEESNERURE T15247 .
BARRISTERS & SOLICITORS HAMILTON, ONTARIO LEF 4WB R
21 KING STREET WEST, SUITE 395 . S Ly e, T o, 15247

HAMILTON,: ONTARIO- L8P.4W?
T o X ' . TAUST . ' : T A
Eleven - -Thousand Fifty Nine *************i*******i****************t*** 63/100

" Jun 25/2009 $11,059.63

%S.YT .HE BOBBY TURCOTTE , ' B'l'lf\NS._VI;SAN.'MGhOPOUi.OS' us BAHR:EI"E;EI:SPLIC“:OR.S”
oRoeR oF 03028803 . N AT '
. . . ‘. . " ' . ® ..
. - o LA W S Ll
PAYOUT ‘AS ‘PER.COURT .ORDER " ¢ "o A = e
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03/16/2010 TUE 11:27 [JOB No. 6095] o014



03/16/2010 10:32 FAX 9805 522 4363 CIMBA & ASSOCIATES Bo15/018

Bhrns, Voo, Aporgioatls 25

B g St
A. DOUGLAS BURNS, B.A., LL.B. TELEPHQNE (805) 522-1381
R SRINI VASAN, MA., B.L. FACSIMILE (805) 526-1651
CHRIS ARGIROPOULOS, B.A., LL.B. -
DEVON M. RYERSE. B.N.SC,, LL.B.. R.N, COMMERCE PLACE, SUITE 305
SUKANTA SAHA, B. COMM,, B.A., LL.B. TWENTY-ONE KING STREET WEST, ROX 38
LBP 4W7

COUNSEL:

MILTON J. LEWIS, Q.C,

COUNSEL IN CRIMINAL MATTERS:
DEAN D. PAQUETTE BAA_, LLB.
June 26, 2009

Charlotte Hell
1-90 Duke Street
Hamilton, Ontario
L8P 1X6

Dear Madam:

Re: Hell p/f 1539304 Ontario Inc. operating as Trinity Landing
203-80 King William Street, Hamilton

We are the solicitors for 1539304 Ontario Inc. operating as Trinity Landing. You will
recall that when you entered into an Agreement of Purchase and Sale to purchase the
above noted unit from our client, you gave an initial deposit payable to our firm in the
sum of $1,000.00.

Unfortunately, our client was put in Receivership pursuant to an Order of the Superior
Court of Ontario and on the Application of the Receiver, the Court has now made an
Order that we refund .to every purchaser the amount of the deposits that were given to
our firm.

We enclose herewith a copy of the said Order as well as our trust cheque payable to
yourself in the sum of $1,005.21.

The cheque includes a small amount that was earned for interest, less bank charges.
Yours truly,

R. Stini Vasan

RSV:ms

Encl.

03/18/2010 TUE 11:27 [JoB NO. 6095] 015
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AMOUNT : $1,005.21
ACCOUNT: TRUST - 1-
PAID TO: CHARLOTTE HELL
05028803

PAYOUT AS PER CQURT ORDER

CLIENT: 148 - Trinity Landing
MATTER: 05028803
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T S 2t augns’.-vwn.nnmnopow.bsu.ﬁ BARRISTERS & BOLICITORS - |
TO THE 05028803 ' : e e e ARV
ORDER OF ’ S . S - o
' : ! ¢ N L. ' ) . I:..‘..'"_'. ".’;’: ... " N E—ll I‘"’ :i
. \ "Jn .fr,
M h o

PAYOUT AS PER COURT, ORDER

"OL52LAI 1235%2Ew00LE 0200m0337733m

03/16/2010 TUE 11:27 [JoB NO. 6095] [do1s



ICICI BANK CANADA
Applicant
- and —
1539304 ONTARIO INC.
Respondent

Court File No. CV-08-7714-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

FOURTH REPORT OF
IRA SMITH TRUSTEE & RECEIVER INC.

INITS CAPACITY AS
COURT-APPOINTED INTERIM RECEIVER AND RECEIVER AND MANAGE]
OF 1539304 ONTARIO INC.
DATED MARCH 17, 2010

IRA SMITH TRUSTEE & RECEIVER INC.
Suite 6-167 Applewood Crescent
Concord, Ontario L4K 4K7

Ira Smith, MBA CA+CIRP
Tel: 905.738.4167
Fax: 905.738.9848



BETWEEN:

ICICI BANK CANADA
Applicant

- AND -

1539304 ONTARIO INC.

Respondent

Court File No. CV-08-7714-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(Commercial Court)
Proceeding commenced at Toronto

MOTION RECORD

LANG MICHENER LLP

P.O. Box 747, Suite 2500
Brookfield Place, 181 Bay Street
Toronto, ON MSJ 2T7

Leslie A. Wittlin
Law Society Registration #14629M
Tel: (416) 307-4087

Alex Ilchenko
Law Society Registration #33944Q
Tel: (416) 307-4116

Aaron Rousseau

Law Society Registration #53833E
Tel: (416) 307-4081

Fax: (416) 365-1719

Lawyers for Ira Smith Trustee &
Receiver Inc. in its capacity as
Interim Receiver and Receiver and
Manager of 1539304 Ontario Inc.
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