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ONTARIO
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, C. ¢-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF First Leaside Wealth Management Inc., First
Leaside Finance Inc., First Leaside Securities Inc., FL Securities Inc.,
First Leaside Management Inc., First Leaside Accounting and Tax
Services Inc., First Leaside Holdings Inc., 2086056 Ontario Inc., First
Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
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Management Inc., 970877 Ontario Inc., 1031628 Ontario Inc., 1045516
Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc.

NOTICE OF MOTION
(Returnable September 19, 2012)

~ The Applicants will make a motion to the Honourable Mr. Justice Strathy on
Wednesday, September 19, 2012 at 10:00 a.m., or as soon after that time as the motion

can be heard at the court house, 361 University Avenue, Toronto, Ontario, M5G 1T3.

Legal*8051150.2
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PROPOSED METHOD OF HEARING: The motion is to be heard

[]

[]

[X]

in writing under subrule 37.12.1(1);
in writing as an opposed motion under subrule 37.12.1(4);

orally.

THE MOTION IS FOR

(a)

(b)

(c)

Legal*8051150.2

an Order, abridging the time for service of this Notice of Motion and Motion
Record herein, if necessary, and dispensing with any service thereof, such
that this motion is properly returnable this date and no further service is

required;

an Order amending the Order of the Honourable Mr. Justice Strathy dated
August 23, 2012 (the “Harmony Vesting Order”), which approved the sale
and granted- a vesting order in respect of the Harmony Townhomes
property, also known municipally as 65 Fort St., Tilbury, Ontario (the
“‘Harmony Property”), to amend the definition of “Purchaser” to mean
Skyline Real Estate Holdings Inc. rather than Skyline Real Estate
Acquisitions Inc.;

an Order amending the Order of the Honourable Mr. Justice Strathy dated
August 23, 2012 (the “Bramtree Vesting Order”), which approved the sale

and granted a vesting order in respect of the property known municipally as

36 Bramtree Court, Brampton, Ontario (the ‘Bramtree Property”), to



(d)

3

amend the definition of “Purchaser” to mean 0947907 B.C. Ltd. rather than

Outset Media Corporation; and

Such further and other relief as counsel may request and this Honourable

Court may deem just.

THE GROUNDS FOR THE MOTION ARE

(a)

(b)

(c)

(d)

Legal*8051150.2

On August 23, 2012, the Honourable Mr. Justice Strathy granted the
Harmony Vesting Order in relation to an Agreement of Purchase and Sale
dated July 23, 2012 (the “Harmony Sale Agreement’) between Harmony
Townhomes Limited Partnership by its general partner F.L. Securities Inc.

and Skyline Real Estate Acquisitions Inc. (“Skyline”);

On August 23, 2012, the Honourable Mr. Justice Strathy granted the
Bramtree Vesting Order in relation to an Agreement of Purchase and Sale
dated July 23, 2012 (the “Bramtree Sale Agreement’) between First
Leaside Growth Limited Partnership by its general partner 2085306 Ontario

Inc. and Outset Media Corporation (“Outset”);

At the time that the Harmony Vesting Order and Bramtree Vesting Order
(collectively, the “Vesting Orders”) were granted, the sales of the

respective properties were still conditional,

Subsequent to the granting of the Vesting Orders, each of Skyline and
Outset waived all remaining conditions and informed the Applicants that

they intended to complete the transactions;



(e)

(f)

(9)

(h)

(i)

()

Legal*8051150.2

however,

(i) Skyline advised that it intended to assign the Harmony Sale
Agreement to a related company, Skyline Real Estate Holdings Inc.
(“New Skyline”), and to have New Skyline take title to the property;

and

(i) Outset advised that it intended to assign the Bramtree Sale
Agreement to a related company, 0947907 B.C. Ltd. (“New

Outset”), and to have New Outset take title to the property;

The transactions contemplated by the Harmony Sale Agreement and the
Bramtree Sale Agreement (collectively, the "Sale Agreements”) are

scheduled to close on Thursday, September 20, 2012.

The Applicants consent to the assignment of the Sale Agreements to,

respectively, New Skyline and New Outset;

Since the Vesting Orders currently define the “Purchaser” as Skyline and
Outset, rather than New Skyline and New Outset, the Applicénts will not be

able to register the Vesting Orders on title to the properties;

Instead, the Vesting Orders will need to be amended in order to reflect each

of New Skyline and New Outset as the “Purchaser”,

Apart from the amendment to the definition of “Purchaser”, the terms of the

Sale Agreements remain the same;



-y

(k) The requested amendments would cause no prejudice to any party, since

they are not substantive in nature;

(1 Rules of Civil Procedure, and in particular Rule 2.03, 3.02, 37, and 59.06(1);

and

(m)  Such further and other grounds as counsel may advise and this Honourable

Court may deem just.

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

Motion:

(n) The Affidavit of Kelly Gerra sworn September 18, 2012 and the exhibits

thereto; and

(0)  Such further and other evidence as the lawyers may advise and this

Honourable Court may permit.

September 18, 2012

Legal*8051150.2
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, C. ¢-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF First Leaside Wealth Management Inc., First
Leaside Finance Inc., First Leaside Securities Inc., FL Securities
Inc., First Leaside Management Inc., First Leaside Accounting and
Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario Inc.,
First Leaside Realty Inc., First Leaside Capital Inc., First Leaside
Realty Il Inc., First Leaside Investments Inc., 965010 Ontario Inc.,
1045517 Ontario Inc., 1024919 Ontario Inc., 1031628 Ontario Inc.,
1056971 Ontario Inc., 1376095 Ontario Inc., 1437290 Ontario Ltd.,
1244428 Ontario Ltd., PrestonOne Development (Canada) Inc.,
PrestonTwo Development (Canada) Inc., PrestonThree Development
(Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607
Ontario Inc., Queenston Manor General Partner Inc., 1408927
Ontario Ltd., 2107738 Ontario Inc., 1418361 Ontario Ltd., 2128054
Ontario Inc., 2069212 Ontario Inc., 1132413 Ontario Inc., 2067171
Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc., 2086218
Ontario Inc., 2085438 Ontario Inc., First Leaside Visions
Management Inc., 1049015 Ontario Inc., 1049016 Ontario Inc.,
2007804 Ontario Inc., 2019418 Ontario Inc., FL Research
Management Inc., 970877 Ontario Inc., 1031628 Ontario Inc.,
1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc.,
and First Leaside Fund Management Inc.

AFFIDAVIT OF KELLY GERRA
(sworn September 18, 2012)

I, Kelly Gerra, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY:

i,  am an Associate in the law firm of Cassels Brock & Blackwell LLP, solicitors

for the Applicant, and as such have knowledge of the matters hereinafter deposed,

Legal*7665264.3



except where stated to be on information and belief, and where so stated, | verily

believe it to be true.
The Harmony Vesting Order

2. On August 23, 2012, the Applicant brought a motion for an order, inter alia,
approving the sale transaction contemplated by an Agreement of Purchase and Sale
dated July 23, 2012 (the “Harmony Sale Agreement’) between Harmony
Townhomes Limited Partnership by its general partner F.L. Securities Inc. (the
“Vendor”) and Skyline Real Estate Acquisitions Inc. (the “Skyline”) in respect of the
property, known municipally as 65 Fort St., Tilbury, Ontario (the ‘Harmony
Property”), and vesting in Skyline all of the right, title and interest of the Vendor in

and to the Harmony Property (the “Harmony Sale”).

3. On August 23, 2012, the Honourable Mr. Justice Strathy granted an Order
approving the Harmony Sale (the “Harmony Vesting Order”). Attached hereto and

marked as Exhibit “A” is a true copy of the Harmony Vesting Order.

4, Section 11.2 of the Harmony Sale Agreement gives Skyline the right to
assign its right, titte and interest in the Harmony Sale Agreement to Skyline Real
Estate Holdings Inc. (the “New Skyline”). Upon assignment, New Skyline is entitled
to the benefits and is subject to the liabilities of Skyline under the Harmony Sale
Agreement.  Attached hereto and marked as Exhibit “B” is a true copy of the

Harmony Sale Agreement.



8. By letter dated August 29, 2012, General Counsel for Skyline advised that
Skyline would be assigning the Harmony Sale Agreement to New Skyline on the
closing of the Harmony Sale as permitted by the Harmony Sale Agreement (the
“Harmony Assignment”). Attached hereto and marked as Exhibit “C” is a true

éopy of the letter from General Counsel dated August 29, 2012.
The Bramtree Vesting Order

6. On August 23, 2012, the Applicant brought a motion for an order, inter alia,
approving the sale transaction contemplated by an Agreement of Purchase and Sale
dated July 23, 2012 (the “Bramtree Sale Agreement”) between First Leaside Growth
Limited Partnership by its general partner, 2085306 Ontario Inc. (the “Vendor”) and
Outset Media Corporation (the “Outset”) in respect of the property known municipally
as 36 Bramtree Court, Brampton, Ontario (the “Bramtree Property”), and vesting in
Outset all of the right, title and interest of the Vendor in and to the Bramfree Property

(the “Bramtree Sale”). -

7. On August 23, 2012, the Honourable Mr. Justice Strathy granted an Order
approving the Bramtree Sale (the “Bramtree Vesting Order”). Attached hereto and

marked as Exhibit “D” is a true copy of the Bramtree Vesting Order.

8. - Section 21 of the Bramtree Sale Agreement gives Outset the right, at any
time up to five (5) days before the date of closing, to assign the Bramtree Sale
Agreement to a corporation(s) and/or person(s). The Bramtree Sale Agreement
provides that the assignee shall assume all of Outset's rights and obligations

thereunder, but that Outset is not released of its obligations under the Bramtree Sale



Agreement. Attached hereto and marked as Exhibit “E” is a true copy of the

Bramtree Sale Agreement.

9. On or about August 31, 2012, Outset executed an Assignment of Purchase
Agreement in favour of a related company, 0947907 B.C. Ltd. (the “New Outset”),
under which Outset agreed to assign its right, title and interest in the Bramtree Sale
Agreement to the New Outset. Attached hereto and marked as Exhibit “F” is a true

copy of the Assignment of Purchase Agreement made as of August 31, 2012.
The Harmony Sale and Bramtree Sale

10. | am advised by John Birch, a partner at Cassels Brock & Blackwell LLP, and
verily believe to be true, that at the time the Harmony Vesting Order and Bramtree
Vesting Order (collectively, the “Vesting Orders”) were granted, the sales of the

Harmony Property and Bramtree Property were still conditional.

11. | am further advised by Mr. Birch, and verily believe to be true, that following
the granting of the Vesting Orders, each of Skyline and Outset waived all remaining
conditions and informed the Applicants that they intended tov complete the
transactions and have New Skyline and New Outset take title of the respective

properties.

12 | am also advised by Mr. Birch, and verily believe to be true, that the
transactions contemplated by the Harmony Sale Agreement and the Bramtree Sale
Agreement (collectively, the “Sale Agreements”) are scheduled to clese on

Thursday, September 20, 2012 (the “Closing Date”).

10



Amendment to definition of “Purchaser” in the Vesting Orders

13. Since the Vesting Orders currently define “Purchaser” as Skyline and Outset,
rather than New Skyline and New Outset, | am advised by Mr. Birch, and verily
believe to be true, that the Applicants will not be able to register the Vesting Orders
on title to the properties in:order to complete the vesting title to the properties in New

Skyline and New Outset.

14.  Accordingly, fhe Applicant has made a motion to this Honourable Court to
amend the definition of “Purchaser” in the first recital to the Vesting Orders so that all
subsequent references to this term in the Vesting Orders properly reflect the

assignment of the Sale Agreements to New Skyline and New Outset.

15. The proposed amendments to the Vesting Orders do not alter the subject
matter adjudicated upon by the Court in the Vesting Orders and, as a result, will not

prejudice any party.

16. | make this affidavit in support of a motion by the Applicant for an Order
amending the Vesting Orders and for no other improper purpose.

SWORN BEFORE ME at the City of
Toronto, on September 18, 2012

C%(missfoner for Taking Affidavits KELLY GERRA

Corrow) Wallace

L



IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
First Leaside Wealth Management Inc. et al

Court File No: CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF KELLY GERRA
(SWORN SEPTEMBER 18, 2012)

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3C2

John N. Birch LSUC #: 38968U
Tel: 416.860.5225

Fax: 416.640.3057
jbirch@casselsbrock.com

David S. Ward LSUC#: 33541W
Tel:  416.869.5960

Fax: 416.360.3154
dward@casselsbrock.com

Lawyers for the Applicants
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This is Exhibit “A” referred to in the
affidavit of Kelly Gerra sworn before me,
this 18th day of September, 2012

Mmmissioner for Taking Affidavits, etc.
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE ) THURSDAY, THE 23%°

JUSTICE fﬁzﬂ% ; DAY OF AUGUST, 2012

MATTER OF A PLAN OF COMPROMISE OR
_ NG OF First Leaside Wealth Management Inc., First
Leasgq,g,bl’ln*a ce Inc., First Leaside Securities Inc., FL Securities Inc. ks
Fu'st ‘Leaside Management Inc,, First Leaside Accountlng and Tax
Services Inc., First Leaside Holdings Inc., 2086056 Ontario Inc., First
Leaside R‘ealty Inc., First Leaside Capital Inc,, First Leaside Realty ]
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517
Ontario Inc,, 1024919 Ontario Inc., 1031628 Ontario Inc., 1056971
Ontario Inc,, 1376095 Ontario Inc,, 1437290 Ontario Ltd., 1244428
Ontario Ltd., PrestonOne Development {(Canada)} Inc., PrestonTwo
Development (Canada) Inc., PrestonThree Development (Canada) Inc.,
PrestonFour Development {(Canada) Inc., 2088543 Ontario Inc.,
2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc,, 1408927 Ontario Ltd., 2107738
Ontario Inc., 1418361 Ontario Ltd,, 2128054 Ontario Inc., 2069212
Ontario Inc., 1132413 Ontario Inc., 2067171 Ontario Inc., 2085306
Ontario Inc., 2059035 Ontario Inc., 2086218 Ontario Inc., 2085438
Ontario Inc., First Leaside Visions Management Inc., 1049015 Ontario
Inc., 1049016 Ontario Inc., 2007804 Ontario inc., 2019418 Ontario Inc.,
FL Research Management Inc., 970877 Ontario inc., 1031628 Ontario
inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc.,
and First Leaside Fund Management Inc. (the “Applicant”)

VESTING ORDER
(Harmony Town Homes Limited Partnership)

THIS MOTION, made by the Applicants for an order approving the sale
transaction {the “Transaction”) contemplated by an Agreement of Purchase and Sale
(the “Sale Agreement”) between Harmony Townhomes Limited Partnership by its
general partner F.L. Securities Inc. (the “Vendor”), and Skyline Real Estate Acquisitions

Lepal* 79220821
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Inc. (the “Purchaser”) dated July 23, 2012 and appended as Exhibit “H”" to the Affidavit
of Greg MacLeod, sworn August 20, 2012 (the “MacLeod Affidavit'), and vesting in the
Purchaser the right, title and interest of the Vendor in and to the assets described in the
Sale Agreement (the “Purchased Assets”), was heard this day at 330 University
Avenue, Toronto, Ontario,

ON READING the MaclLeod Affidavit, the fourth report of Grant Thornton Limited, in its
capacity as court appointed monitor (the "Monitor") dated August 21, 2012, (the
“Report’) and on hearing the submissions of counsel for the Applicants and G.S.
MaclLeod & Associates Inc. (the “CRO"), the Monitor, Fraser Milner Casgrain LLP in its
capacity as Court appointed Representative Counsel, no one appearing for any other
person on the service list, although properly served as appears from the affidavits of
service of Mary Carreiro sworn August 20, 2012, filed:

T THIS COURT ORDERS that the time for service and filing of the notice of motion

and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

2 THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Sale Agreement by the CRO is hereby authorized
and approved, with such minor amendments as the CRO may deem necessary. The
CRO 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.

& THIS COURT ORDERS AND DECLARES that upon the delivery of a CRO's
certificate to the Purchaser substantially in the form attached as Schedule "A” hereto
{the “CRO’S Certificate”), all of the Debtor's right, title and interest in and to the
Purchased Assets 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

Legal* 79220821
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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 Mr, Justice Brown dated
February 23, 2012; (i) 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 all of which are collectively referred to as the
“Encumbrances’, which term shall not include the permitted encumbrances,
easements and restrictive covenants listed on Schedule “C” 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.

4, THIS COURT ORDERS that upon the registration in the Land Registry Office for
the Land Titles Division of Kent (No. 24) of an Application for Vesting Order in the form
prescribed by the Land Tilles Act and/or the Land Registration Reform 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.

5. 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 stahd in
the place and stead of the Purchased Assets, and that from and after the delivery of the
CROQ'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.

8. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy
of the CRO’s Cettificate, forthwith after delivery thereof.

. THIS COURT ORDERS that, notwithstanding:

(a)  the pendency of these proceedings;

Lepgal*2922082.1
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() any applications for a bankruptcy order now or hereafter issued pursuant
to the Bankruptey and Insolvency Act (Canada) in respect of the Debtor
and any bankruptcy order issued pursuant to any such applications; and

(c)  any assighment 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 voldable by creditors of the Debtor, nor shall it constitute nar be
deemed to be a settlement, fraudulent prefererice, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor
shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation.

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

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

this Order.
NeSI i A3 o b 4o OO ART I 0 1 Lo 3
A aEITO NG

L DANS LE A S THRE MO

AUG 2 3 2012

IR WA, /%
i
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Schedule A —~ Form of CRO’s Cetrtificate
Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, C. ¢-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaslde Management Inc First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc,, 2086056 Ontario
Inc., First Leaside Realty Inc., F'irst Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario inc., 1056971 Ontario Inc., 1376095 Ontario
inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
{Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontano Inc.; 1132413
Ontar:o Inc., 2087171 Ontano Inc., 2085306 Ontarlo Inc,, 2059035 Ontario Inc,,
2086218 Ontario inc., 2085438 Ontario Inc., First Leaside Visions Management
inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc,, FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (the “Applicant”)

CRO’s CERTIFICATE
RECITALS

A, Pursuant to an Order of the Honourable Justice Brown of the Ontario
Superior Court of Justice (the “Court") dated February 23, 2012, G.S. MaclLeod
& Associates Inc. was appointed as the chief restructuring officer (the “CRO"} of
the undertaking, property and assets of the Applicants.

. Pursuant to an Order of the Court dated August 23, 2012, the Court
approved the agreement of purchase and sale dated July 23, 2012 (the "Sale
Agreement") between Harmony Town Homes Limited Partnership by its general
partner F.L. Securities Inc. (the “Vendor"), and Skyline Real Estate Acquisitior;a% Q/

Legal* 79220821



Ino. (the “Purchaser”) and provided for the vesting 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
CRO to the Purchaser of a 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
CRO and the Purchaser; and (ili) the Transaction has been completed to the

satisfaction of the CRO.,

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

THE CRO CERTIFIES the following:

(7 The Purchaser has paid and the Vendor 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 CRO and the Purchaser; and
3 The Transaction has been completed to the satisfaction of the CRO.

4, This Certificate was delivered by the CRO at on
2012.

G.S. Macleod & Associates Inc., in its
capacity as court appointed chief
restricting officer of the Applicants, and
not in its personal capacity

Per:

Name: Greg MaclLeod
Title: President

Legal 7922082, 1
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Schedule B
Purchased Assets

Municipal Description

65 Fort Street, Tilbury, Ontario

Legal Description

LTS 132 & 133, PLAN 254 & PT LT 27, NORTH MIDDLE RD,
GEOGRAPHIC TOWNSHIP OF TILBURY EAST AS IN 442766 S/T
T17215 SUBJECT TO AN EASEMENT IN GROSS OVER LTS 132 & 133,
PLAN 254 & PT LT 27, NORTH MIDDLE RD (TILBURY EAST) AS IN
442766 AS IN CK45280 MUNICIPALITY CHATHAM-KENT

Lepal*7922082.(
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Schedule C

Permitted Encumbrances, Easements and Restrictive Covenants

10.

14,

Lepal*7922082.0

related to the Real Property
(unaffected by the Vesting Order)

the reservations, limitations, exceptions, provisos and conditions, if any,
expressed in any original grants from the Crown including, without limitation,
the reservation of any mines and minerals in the Crown or in any other
person;

encumbrances respecting minor encroachments by any Property over
neighbouring lands and/or pemitted under agreements with the owners of
such other lands and minor encroachments over any Property by
improvements of abutting land owners;

title defects or irregularities which are of a minor nature and in the aggregate
will not materially impair the use or marketability of the Property for the
purposes for which it is presently used;

all easements, servitudes and rights-of-way which are registered against the
Property;

any subdivision, site plan, development or other similar regional or municipal
agreements and registered restrictions, provided the same have been
complied with;

the Leases and any charge of the Tenant’s or a subtenant's interest therein;
Airport Zoning Regulations and amendments thereto;

Instrument No., T17215 registered June 7, 1951 being a Transfer of

‘Easement to The Hydro-Electric Power Commission of Ontario;

Instrument No. 443108 registered April 9, 1987 being a Site Plan
Agreement;

Instrument No. CK9747 registered January 11, 2007 being a Land
Registrar's Order; and

Instrument No. CK45280 registered May 14, 2010 being a Transfer of
Easement in favour of Union Gas Limited.
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, Court File No: CV-12-9617-00CL
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

First Leaside Wealth Management Inc. et al

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List}

Proceeding commenced at Toronto

SALE APPROVAL AND VESTING ORDER
(Harmony Town Homes Limited Partnership)

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

49 King Street West

Toronto, Ontario M5H 3C2

John N. Birch LSUC #: 38968U
Tel. 416.860.5225

Fax: 416.640.3057
jbirch@casselsbrock.com

David 8. Ward LSUC#: 33541W
Tel: 416.869.5960

Fax: 416.360.3154
dward@casselsbrock.com

Lawyers for the Applicant
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TAB B



This is Exhibit “B” referred to in the
affidavit of Kelly Gerra sworn before me,
this 18th day of September, 2012

@é//ﬂ/

ommissioner for Taking Affidavits, etc.
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SKYLINE REAL ESTATE ACQUISITIONS (H) INC.
PURCHASE FROM

HARMONY TOWN HOMES LIMITED PARTNERSHIP
BY iTS GENERAL PARTNER, F.L. SECURITIES INC.

AGREEMENT OF PURCHASE AND SALE

Property:
65 Fort Street, Titbury, Ontario

Legul' iGrga23.1
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BETWEERN

AGREEMENT OF PURCHASE AND SALE

SKYLINE REAL ESTATE ACQUISITIONS INC.
(hereinafiet calied the "Purchaser”)

OF THE FIRST PARY
- and .
HARMONY TOWNHONES LIMITED PARTHERSHLP
BY ITS GENERAL PARTNER, F.L, BECURITIES INC.
(hereinafter called the *Vendor’)
OF THE SECOND PART

WHEREAS the Vendor is the sole registered and benelicral owner of the Purchased Assets;,

AND WHEREAS subject to Goust Approvst of this Agreement and the lrangactions contemplated hereby.
the Vendor has agraed to self the Purchased Asgzals to the Purchaser and the Purchaser has agrecd to
purchase the Purchased Assets fram the Vender on the terms and conditions set forth in this Agreement;

FOR VALUE RECEIVED, the panies covenant and agree as follows:

ARTICLE4
DEFIMITIONS AND SCHEDULES
i1 ler this Agreament, the folfowing terms will have the following meanings:
{a} “Agreement’ means lhe agreement of purchase and sale lo be conslituled by

]

{c)

(4
(a}

0

{

@
&)
0]

Legal' 7676423 ¢

accaptaaca of the offer herein.

“Applicable Laws” means all laws, by-lows, sules, regulations, orders, judgments,
decrees, decisions or other requirementis having the foree of faw in Ouatacio.

“Assly t of A d Contracts" has the meaning asaibed thereto In Section
10.1{h.

"Assignment of Leases” heg the meaning ascrbed therelo in Section 10.1{b).

"Assumed Conteacts® means all Conlracts that the Purchaser agrees o assune on
Ciosing, if any.

“Bulidings" means the three four-storey, multi-unit residential_bultdings located on the.

Lands bearing municipal sddress 65 Fort Street, Tibury, Ontario, conslsting of 50
residentiat lownhouses vith no commercial units or uses, together with those fixures and
improvements located therein, thereon or elsewhers on the Lands which are owned by
the Vendor and used in connection therewlth.

“Business Oay* means any day other than a Saturday, Suaday or statulory holiday in
Ontatio.

“Chattele” means the equipment, inverlory, applisnces, supplies, machinery and other
chattels located in the Buidings or on the Lands awned by tha Vendor and used in
connection with the operation of the Buildings and the Lands, all 1o bs delglled in tha
Vandoc's Deliveries.

"Claims™ means ali past, present and fulure cleims, sulls, proceadings, liabiliies,
ohigations, losses, damages, pendlffes, judgments,  costs, axpensss, fines,
disbursaments, legal fees on a full indemnity basis and other professional fees and
disbursements, Interesl, demands and actions of any nature or any kind whatsoever.
“Closing Date” means Qclober 1, 2012,

“Closing™ means completion of e Transaction.

"Conditlon Date” means thal date whioh is 36 days after aceeplance of this offer,
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“Contracts” means ali service and other agreements. other than the Leases, relaling to
the Purchased Assets.

“Deposit” means the First Deposit and, if paid. the Second Oeposkt.

“Existing Survey” means all cxisling Surveys and site ptans of the Lands and Buildings
in the Vendor's contcol of possession

“Flest Deposit™ has the meamng ascribed thereto in Section 2.1(a).

“Govermmental Authority™ means any requidtory authardty, -government. {including the
Mumcipality) o quasi-governmentat depariment, agency, ulifly, commission, board,
tibunal or court having jurlsdiction on behalf-of any nation, pravinge or stale or olher
subdivision (hereof or any monicipatly, district or other subdivision thereo! having
jurisdiction over the Purchased Assets.

"Hazardous Substances” any pollutants, dangerous substances, fiquid waste.

industrial waste, hauled tquid waste, loxic substances, hazatdous wasle. hazardous

materiais, hazardous substances or confamingnls pursuant to Applicable Laws.
“Landiord” has the mestung astribed thereto in Section 1.1{u).

“Ladis™ means the ands municpaily and fegally deseribed in Schedule "A" annexed
herelo

“Leases” means the leases, offers 1o leass and reatal eg ts, and any.

thersof and/for amendmanis thereta, togeiher with alt lndamntﬁcatlunslguaxanxees
thereof, in reapect of the premises at the Buildings exisling as of the date heceof and at
Ctosmg between the landiord described therein of its ptedecessor or successor (the
“Landiord™) and.the:L ts of such premises (the “Tenanis®), as described in the Rent

Rolis te ba deliverad iy the Vendor plirsuant hereto,

"tAunicipality” means the City of Tilbury

*Permitfed Encumbtances® micans any encumbrancesiregistrations lsted on Schedule
.~

“Person” includes an individual, a carporation, a pactnership, a trust, an unincorpacated
organization, the governmen! of a country or any pofilical subdivision thereof, or any

‘agency or depanment of any such government, and the executors, administralors of

other legal rsprasentalives of an individual.

“Purchased Assots” means, collectively:

(i) the Lands;

(i} the Bulidings;

{iii} the Chattels,

{iv) the Assumed Conlracts; and

(v} the Warranties

(Vi) and alt other fghts and all other propery, assets, rights, interests, entitlements,
benefits and privileges of the Vendor of svery nature and kind whatsoever related
1o the foregoing owned by the Vendor or used by the Vendor in connection with
the ownership, maintenance. repalr, leasing, operation, cleaning, security, fice
proteclion, or servicing of any psrt or alf of the Lands and Bulldings,

“Purchase Price” bas The meaning asciibad thefeto in Section 2 1,

“Purchasar’s Architect” means an archilect, engineer or other qualified expert
appointed by the Purchaser who is at arm's fengih to the Purchaser,

"Purchaser's Sollcitars” means Cluisiopher P. Moas, Barrister & Solicltor, 70 Fountain
Street Enst, Guelph, Ontdrio, N1H 3N6; Phone (619) 826-0439; Fax: (519) 836-2320;
emait cmoes@skylineonline.ca andiir such firm or firms of solicliors or agenls 4s are
refained by the Purchaser from time o time and oolice of which is provided {o the
Vendar.

“Really Taxes” meang all really taxes and fike laxes and charges levied against ihe
Lands or any pad thereol by the funicipality, including municipal and education levies,
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devetopment of redevelopment chatges, local wmprovement cherges, business
improvement area chacges, supplemontary laxes, eic

“Retease” means, 10 addition o the meaning given to it undat any Applicable Laws, any
reieafe. spill, leak, pumping, pouring, srmission, emptying, discharge, injection, escape,
leacling, disposal, dumping, deposit, spraying, burial, abandonment, incineration,
seepage of placement

"Remt-Paying Governmental Authority” hag the meaning ascubed therelo in Section
4.4.

“Rent Rolls™ means the rent rolls for the Buildings outiining (i) the units rented, ncluding
sulte aumbers, Tenants' namas 1 full, and apadment types, (i} rent and olher lees
payabie by Tenants, (i} Tenant move-in and move-out dates, (iv) prepald rents and
security depasits (including keyfoard deposits), {v) vacandes, and {vi) parking, inciuding
which parking spaces are assigned lo which Tenants and lha monihly fees therefor.
“Requisition Satisfaction Date” has the meaning s&t out in Seclion 7.1,

“Requisttion Time" has the moaning set out In Saction 7.1,

“Retained Emiployees” hgs ihe meaning set ot in Saction 8.6.

“Second Deposit* has the mesning ascnbed thereto in Section 2.1(b).

“Tenant Acknowledgements® inlentionalty Deleted.

“Tenants” has the meaning ascrbed thereto tn Section 1. H{u).

“Transaction” means ihe lransaclion of purchase and sale of the Purchaged Assels
pravided for In Ihis Agreement.

“Vendor's Deliveries” means the information and documentation set out in Schedule
"C*, if in the Vendor's possession.

“Vendor's 8ollcitors™ means Cassels Brock & Blackwel LLP, sttention: Paut- Muchnik
andfor such firm of flrms of soliciters of agents as are retained by the Vandor from time o
bme and notica of which is provided to the Putchaser.

‘Warranties" means all existing waranties, guarantees and Indemnilies and simiar
nghts, if any, which the Vendor may have ralating lo the Lands, Bulidings and Chaltels.

“Work Order* means any lafraclion, order, notice to comply or remedy, work ordar,
diceclive or deficiency nolice 1s4ued by a Govetnmental Authorily

32 The following Schedules forma part of this Agreement:

(8}
(b}
{c)
()

Scheduie "A” -- Legal Descriplion,
Schediie "B — Form of Authorization.
Schedute "C" ~ Vendor's Daiiveies.
Schedule "D - Permitted Encurnbrances.

ARTICLE 2
PURCHASE PRICE AND TERMS

2.1 The Purchaser hereby agrees {0 purchase from the Vendor and the Vendor hereby agrees to sel!

to the Purchaser {

{b)

Legat" 7876422 4

the “Purchase Prica”)

he Purchasisy
i : payabie as follows:

a price (
L] rrEnd e

Assels at a purchas

TWENTY FIVE THOUSAND DOLLARS {$26,000.00) as a depost {lhe “First Deposit’)
1o be paid by wirelelectronic transfer o the Vendor's Saolicllors’ trust accouat on o balore
the thitd Business Day follovdny acceptance hereof, 1o be held in tust by the Vendor's
Salicitors for g benolit of tno Purchaser pending cempletion of or other taminatiorn of
this Agreement and to be credited on account of the Purchase Paco on Closing (and the
Vendor hereby itrevocably ditects the Vendor's Soficitors accordingly); and

ONE THOUSAND DOLLARS ($100,000) as a lurthat deposi{ (lhe “Second Deposil”) un
or belore the third Business Day follovding waiver by the Purchaser of those condilions
descrined in Section 4.1 that run to the Condition Dale {provided that tha Purchaser has
ot terminated this Agreement in accordanice wils Section 4.1}, by wirefelectroric taasfor
te the Vendor's Soficitors” trus! account, o be hield in tust by the Vendor's Sollcitors for
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4.3

4.4
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the benefit of the Purchaser pending completion of or other termination of this Agreaman
and to boe credited on eccount of the Purchase Price on Closing (and tha Vendar haceby
irrevocably directs the Vendor's Solicitors accordingly); and

{c) the balance by witelelectionic transfer to the Vendors Soflcilors’ trust account on
Closing. subject fo the adjusiments spacifred herein,

The Vendor haseby ivevocably mstrucis the Vendor's Soleitors 1o transfer the Deposit upon
receipt info an interest-beadng account of nalruinent Ali accrued interest thereon will be paw to
the: Purchaser following Claging.

ff the Transaction is not completed for any reason olher then the Purchasers default, then the
Depostt, logether with all interest accrued thergon, will ba returned forthwith to the Purchaser,
and the Vendor hereby irmevocably instructs the Vendor's Soticitors accordingly. if the Tratisaction
i3 nol completed as & tesult of the Purchaser's default, then the Deposit and alt accrued Interest
thereon will be forfelled to the Vendor as Kiquidated damages, and the Pyrchaser heseby
irrevacably instructs the Vandor's Soficitors accordingly.

The Purchaser and the Vendor agree t1st the Purchase Price wilt be aliocated as follows:

Lands: 12% of the Putchase Price
Buildings: 88% uf the Purchase Price,
ARTICLE 3
CLOSING

Closing wiit occur on the Closing Oale.

ARTICLE 4
CONDITIONS

The obilgation of the Purchaser to complela the Transaction s subject to the.faliowing conditions
(it being understood that each of these canditions Is for the banafit of the Purchaser and any of
them may be waived in whole orin par by the Purchager by notice to the Vendor on or before the
applicable date for the satisfaction of such condiion):

{a} on or befora 6:00 p.m. on 118 Coudition Date, the Purchaser has satisfied iaelf I its
sole, absolute, arblirary, unfettered and unreviewabie discretion with respect {0 the
Vendor's Deliveries, the Permitted Encumbrances snd the physical, snvironmantal,
contracluat and financial aspects of the Purchasad Assels;

()] on or before 6:00 p.m. on the Conditian Date, the Purchaser has arranged financing
on terms salisfaciory 10 it In its sole, absolute, artutrary, unfettered and unraviswable
discretion;

(<) intentionatly Defeted; and

(d) oni the Closing Datw, all represemtations and warranties of the Vandor in this Agreament
are materiatly trus and complete.

if each of the conditions in Section 4.1 is not salislied or whivad as therein pravided on or bafore
the applicable date referrad to therein, this Agreement will, at the option of the Purchaser, be
terrainated, null and vold and of na further force or effect whatzoever.

At least ten days prior to Hhe Closing Date, he Veador will nelify any Governimentat Autherity that
pays sums on account of rent, in whole or in pat, to lhe Veridor on behalf of 2 Tenanl, or on its
own behalf, or otherwise (any of the foregoing being referred to as a "Rent-Paying
Governmantal Authority”), ot the pending sale of the Lands and that all payments on account of
rent dus from and after Closing ate fc ba made payabla to Skyfine Management Incorporated
of as the Purchaser may otherwise diect The Vendor will ¢oov ihe Purchaser on all
cotrespondence sent 1o, of raceivad from, any Real-Paying Governmental Autharity. The Vendor
will ensure that any sums received by  frorm & Rent-Paying Governmental Authority with raspect
1o the period from and after Closing will be forwarded to the Purchaser forthwith or, at the
Purchaser's direction, the Vaodar vl zvange for the deposit of same into its own account and
will theo forthwith issue a cheque te Skyline Management Incorporated for said sums. The
foregoiny abligation survivas Closing.

intentionally Delated.

Legal TETE423 1
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ARTICLE 5
DELIVERY OF DOCUMENTS

The Vendar will deliver the Vendar's Delvenas {o the Purchaser on or before the fith Busicess
Day followmg accoptance hareol. At the request of the Purchaser, the Vendor vl defiver 1o the
Purchases such other information and documentation in the possession of contre! of the Vandor
as the Purchaser reasonasly requices. During tha perjod up o and including the Condition Oate,
the Vendor will daliver or disclose to the Purchaser any informatan andfor documentation in
respect of ihe Purchased Assets, which, (o the best of the Vendor's knowledge, was not included
inthe Vandor's Deliveries which might have a matetial effect on the value, income ot opecation of
the Lands and Buidings or which might have an effect on the Purchaser's due diigence
daliarstions. )

The Vendor will deliver to the Purchaser no_fater than five {5) Business Days_prior to
Closing, Rant Roils for the month In which Closing takes place as well as Rent Rofls for
that montlt one year earlier, falling which Closing will, at the Purchaset's option, ba
postponed by up to the numbeor of days that the.Vendor is late In defivaring same.

Fhe Vandor wilt on one {1} occasion pror (o the Closing Date, deliver ta the Purchaser up-to-date
Rent Rolls, as well as Rent Rolls fof that month one year eartier, within five (5) Business Days of
the Pucchaser's requast for same.

The Vendor or stafl will co-operate and make {isolf availéble. m 8 limely manner, with the
Purchaset in connection with all phases of the Purchaser's dus ditigence investigations, intluding
signing whalover documnts and authodzations tha Purchaser may reasonably require o this
fogard. The Vendar wilt pravide the Purchaser and its consultants with accass upon @asonable
notice, to the Landa and Buitdings, subject to tha dghts of the tenants,

The Purchaser may communicate with parties to the Contracts, The Purchassr may communicale
with the Vendor's ptapedy manager ang ils stafl,

ARTICLE &
COVENANTS, REPRESENTATIONS AND WARRANTIES

The Veador hereby ropresents and wareanis to the Purchaser, which represenialions and
warfanties will, unloss othenwise provided, survive end not merge on Closing, and acknowledgas
that the Purchaser has relied on and continues o rely on such representations snd warrantias in
entaring intg and completing this Agraement, as follows;

(@) the Vendor has not done any act fo encumber the Purchased Assets or to sell of disposs
of eny of lhe sameg;

{b} the Vendor is nof, and on Closing will 60t be, a non-resident of Canada within the
meaning of the lncoma Tax Acf (Canada);

(9] upon gracting of the Approval and Vesling Order. the Vendor has the right to enter into
s Agreemant and complete the Transaction; and

(d) to the best of the Vendad's knovdedge, to actions or proceadings ara pending and nons
1 have-baeq threatened 1o restrain or prohibit the entering info of tis Agreement or the
camplation of the Transaction contamplated by this Agreement

The Purchasar wili be parmilied to assume all of the phaons numbei(s), fax numbers) and internet
address{es) curently coanected to the Buildings and used by the Vendor or agents ¢r affifates
with respect to the Buildings that the Purchaser elects to assume, and the Vendor will co-oparate
in & timely maoner to enswe assignmentitransfor of same to the Purchaser by Closing, including
e timely axacution of whatever documentation may be required by the services providers andfor
the Purchaser in this regard,

The Purchasar will advise the Vendor on or before tha Requisition Time which Contracts {{ wishes
io assume on Cloging, if any. All ather Contracts will ba terminated by the Vendor on or before
Closing, at its cost, and the Vendor will provide the Purctiaser on or belote Glosing with proof of
same (.9 copies of termination ietters, etc.).

Ouring the penod prior to Closing, the Vendor will, and agrees lo direcl its properly managar to,
co-gperate and wotk with tne Purchaser to ensure a tmely, efficient, effective and accurale
transitfon of afl aspects of managemerd of the Purchased Assels. In this connection, the Vendor
will, or vall direct s property manager as appropriate, ta disclose to the Purchaser on Closing alf
passwords to on-site equipment Included in the Purchased Assels {such as passwords 1o
answering machines, computers, ele.) and 16 arrenge an electionic download of alt Tenant and
property Informalion to the Purchaser of its property manager.

Legqal' 7616423 1
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ARTICLE 7
TITLE

Tille o the Lands will be examined by the Purchaser at the Purchager's expense. The Purchaser
will be aliowed gntit 11:00 p.an. on the Condition ate {the “Requistfion Tinwe™) to investigate tile
16 the Lsnds, and to conduct its off-titte searches wilth respecl therelo. If by the Requisition Tywe
the Purchasar furalshes the Vendar o the Vendor's Solicitors (1) with any objections to lite to the
Lundds olher than the Pemitted Encumbrances, or {fi) with any objections in connection with fts
ofl-title searches (collectively, the "Requisitions™). which Requisitions the Vendor.or the Vendor's
Solicilors isfare unable 6 remove. temedy or satisfy to the Purchaser's satisfaction within ten
days ol receiving such Requisitions (lhe “Requisition Satisfaction Date”), and which the
Purchaser wili Aot waive, this Agreemeni, notwithslanding any intermediate acts of negotiations
with raspect to such objections, wift be null and void and the Deposif will be returned with-accrued
interest Save 85 (o any objections so made by the Requisiion Time, and save as o any
objection arising after the Requisition Time, and oxcept for any abjections going to the root of title,
thé Purchaser will be deemed {0 have accepled the Vendor's title to tha Lands.

ARTICLE 8
ADJUSTMENTS

Alt adjustments astablished by 1he usual practice tn tha Province ol Ontasio for the purchase and
safe of mulll-unit residentiofl proparties will ba apportioned and allowed fo the Closing Date (the
day dself 10 be apportioned 1o the Purchpser), The Vendor acknowledges that the Purchaser will
be arranging s cwirinsurance coversge to be effective on completion:and no adjustment vl be
made in this regard. Rent for the month io which Closing occurs-will ba adjustad as it pald In full.
The Vondor and the Purchosoer agree thal no adjustment vall be mada for rental arrears (and {ast
month’s rent geposits will not be applied by the Vendor to rent arcears), provided that to the
extent lhe Puichaser, aftar Closing, recelves any amoual from a Tenanl o0 mccount of
recalvables in favour of-the Vendor at a time when no amounts are gwing by thal Tonant to the
Purchaset, the Purchaser will pay such amount to the Vendor, if Closing ocours on the firs| day of
a catendar moath, the Purchaser will be responsibla lo collect rent for that month and there wit be
no adjustmeat for rent.

The Purchaser il not be required (o offer empioyment to any employees of the Vendor o any
thid pady, or eny of their respective afkates (individually and coilectively, the “Employor”),
including any on-site buliding managers or superintendents, of to assume any Gabllity wilh
reapect to such smployees, The Purchaser wilt e glven opportunities to Interview the on-site
buifding manager(sysuperniendent{s} snd eny other individusis who provide property

managameitt or like seqvices lo the Lands ((he "Employeas”), The Vendor will ensura that no on- -

sfte buliding manager or superintendent is ramoved of replaced prior to Closing without the priot
writtan consenl of the Purchaser, which conseat may not be unrdasonably withheld, failing which
the Purchaser may, at-its option, postpone the Closing Date until such time as it is satsfled that
suniable raplacemant(s) are in place. On or before the 7™ Businass Day prior fo the Clasing Date,
tha Purchaser will nolify the Vendor which Employees, if eny, it vishes lo tire on Closing (the
“Retained Employees”). The employment of aff othar Employens will be efther retsined or
ienninated by the Employer at its cash ¥ any on-site building munager or superintendent
secuples a unit in the Buildings, the Vendor will delivor vacant pessession of said unil on Closing
uniass sald on-site buliding tanagar o¢ superintendent is a Reiained Empioyoe of signs a Lease
with respact therete on or before Closing. Provided that Closing occurs and-the Retalned
Empfoyees agree, and subjact o the provisions of the balanca of this Section, the Purchaser will,
effective as of Clasing, hire, or cause fts properly managec to hire, the Retafned Employees.
Ellective immediately before Closing, the Vendor will causa the Employer of {he Relained
Employees to terminate their employment and pay all sums snd compensation payable as a
result of such termmation of employment, induding but not linited to vacation pay,
noticeftermination pay and severance pay, to such Relained Employees, s required by
Applicable L.aws, On or before Closing, the Veador will provide the Purchaser with proot of
such payments, which proof will take the form of a latter from the Employer addressed to the
Purchaser.

ARTICLE 8
VENDOR'S CL.LOSING DOCUMENTS

Tlie Vendor agress to execute of caute to be executed, where appropriate, and al its eXPENSa,
and delivered, ha {otiowing to the Purchaser, unigss olherwise provided, on of before the Closing
Dale or such cackizf dato as specified below

() a reglstrable Vesting Order vesting title in the name of the Puschaser:

{b} 4 bili of salg,

{c} a statutory declaration rom a sanior officer of the Vendor stating that the Veador is not a
now-resident of Canada pursuanl 1o Seclion 116 of the fncome Tax Ac( (Canada);
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{d) a slatement of adjustments. « gralt of which will be defivered at least three Busingss
Days ptor to Closing for the Purchaser's review and comment;

(e} the otiginal copies of tha Laases and tease files, including all Newr Leases;

H an assigament by the Vendor and sssumption by the Puchaser of the Leasesa (the
"Assignmont of Leates®),

(qy a centificats from the Vendo confleming the accuracy of the Rent Rolls attached therato,
which Rent Rolfs vill be for the month in which Closing takes place and fof the same
month one year praviously,

{h} a drecton by the Vendor 1o the Tenants directing future rent payments be made payable
to Skyline Management Incorporated or as the Purchasar may olherwise direct;

[§] a direction by the Vendor lo each applcabls Rent-Paying Govermmental Authority
directing fulure payinants on acceunt of rent be made payable to Skyline Managernent
Incorporaled of as the Purchaser may atharwise direct;

[§] an assigbment by the Vendor and assumgplion by the Purchinser of the Assuned
Contracts (he “Assignment of Assumed Contracts”) which wall have attaghed to it a tist of
the Assumad Conlracls including 8 list of alf Assumed Contracts with Govermmentat
Authorilies;

[(§] any keys and post-dated of other cheques (endorsed vdthout recourse) In the Vendor's
possession oc control,

0] 8n undertaking to pay all metered ulilities lo Closing and to readjust all ilems on or
ontitted frorn the statemant of adjusiments; and

) a bring down-cartificate from.the Vendor stating that the Vendor represents and warranls
as to the representations and warranties sat forili in Saclion 6:1.

Where appiicabla, dralts of the items referred to above will be prepared by the Purchaser's
Solicitors and delivered to the Vendors Solicitors. All documentation wii be o form aod
substance acceptable (o the Purchiaser and the Vendor each acling redasonably and in good faith,

Oa Closing, the Vendor wifl provide all keys ta the Buildings and ileave them on-site al the
management offlca for the Purchaser's immadiate use, together with all applicable passwords, Alt
tenant files, including Leasas, comaspondence, applications, quarantees, indemnifications,
agreemonts with Renl-Paying Goverunental Authorifies, ete. and the origlnal coples of all ttems
furnished or required to be furmnished to the Purcheser as provided hareln will, locluding originat
coples of alt Vendor's Defiverles, unfess lhe Purchaser dicects olherwise, be delivered to the
Burchasar's head office in Guelph imwuediataly after Closing.

p ARTICLE 10
PURCHASBER'S CLOSING DOCUMENTS

The Puichaser agrees to executs ar cause to be executed, whare appropriale and at s expense,
and detivered, the {ollowing ko the Vendor on or before the Closing Date:

{a) an usdertaking to readjust aft items on or amitted {ram the slatement of adjusiments;
{b} the Assignment of Leasas,
[(5)] the Assignmant of Assumed Conliacts; and

(dy a bring down ceriificate from ho Purchaser slating that the Purchaser represents and
watrants as o tha representations sad warraaties sat forlh in Seclion 13.1; and

(e} ali other documents which we rsquired or desirable and which the Venqor has
reasonably requested on or beloce the Closing Dale o give effect lo the Transaclion.

ARTICLE 11
ASSIGNMENT

The Purchaser has the right to assign this Agreement to Skyiine Real Estate Holdings Inc. (the
“Assignee”). Upon assignment, the Assignae will be entitled to the benaiits and be subject 1o the
liandities of the Furchaser ynder this Agreement and the Purchaser will cease 1o be entitled lo
such benefils and will cease 1o be subject lo such liabitities.

Legav 16764231
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ARTICLE 12
LEASING AND CONTRACTS

The Viodor vill be entited to enter mlo, renew or amend any Leases (each, 3 “New Lease”)
orovided thal (i} # acts-reasonably and in the ordinary course of bassiness when doing se, (i) ao
Naw Lease will be for a term of more than one (1) year, and (i) no New Lease will have
concessions, rabates, allowances or frze 1ent which would have effect from and after the Closing
Date. Tho Vendor will forthwith furnisii the Purchaser with padiculars and copies of aff
New Leages as they are ehtered Into.

i the condibions 0 faveur of the Purchaser that are 10 be satisfied or waived by the Condition
Date have in fact been salisfied or waived by the Purchaser, then the Vendor will not enter into
any new Contracts following such satstaction andfor weiver without the consent of the Purchaser,
which consent may be arbitrarity or unreasonabily wilhheld. The Vendor will promptly deliver fo

the Purehaser copies of all Coutracts that ace ontered into prior to sald satisfaction andior

waiver,

ARTIGLE 13
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser raprasents and watrants to te Vendor as follows:

(a} the Purchager is duly incorpora{ed and validly existing under the laws of its jurisdiction of
nenrpocation;

&) the Purchaser has the corporate powsr and capacidy lo enter into and to pedomm ils
obligations undet this Agreemeat. This Agresment has been duly authorizad, executed
ant defiveret by the Purchasoer and 18 a valid and binding obfigation of the Purchaser,
enforceable in accordance with its terms; and

(e} the Puichaser is not a non-Canadian within the maaning of tnvestment Canada Act
{Canada).

ARTICLE 14
ACKNOWLEDGEMENTS BY PURCHASER

The Purchaser acknowledges that

[t3] excepl as atherwise provided foe in this Agreement, the Vender Is sefiing and the

’ Purchaser is plirchasing the Purchased Assais on an "as &, where Is” basis subjec! to
whatsver defects, conddions, impediments, Hazardous Subsimnces or deficiencies which
mzy oxist on the Closing Date, inciuding, without limiting the generallty of the loregaing,
any latent or patent dafacts in the Purchased Assats;

[{9)] it has entared info this Agresment on the basis that the Vendor dees not guarantes titie to
the Purchased Assels, that the Purchaser shail, by the Condition Date, have canducted
such inspections of the condition of the Putchased Assels as it deems appropriaie and
shall have satisflied itsetf with czgard to these matters;

{c) the description of the Purchased Assels contalned in this Agreament is for the purposes
of identification and no representalion, wartanty or condition has or will be given by the
Vendor conceming the existence or accuracy of such descriptions unfess olherwise
provided heraln,

[GH it witl be making #ts own invsstigations and inspections of the Purchased Assels and ail
matters and things connsected with or in any way related to the Purchased Assels, and
that it will rely entirely upon such hvestigations and inspections;

{e} any information provided by the Vendor descrbing the Purchased Assets has been
prepared solsly for the convenience of grospective purchasers and the Vendor wartants
that to its knowledge such informalion is complete, accurate and correct;

1] tha inclusion of any ilem in Schedule “C shall nol be a repfesentation by the Vendar that'

such ltern exists;

[{e)] that it ghall, at lts own expense, examine litle to the Lands and salisfy itself as b the stale
thereof, satisfy itseil as to outstanding work ordars affecting the Lands, salsty itself as to
the use of the Lands baing in accordance with applicable zoning requirentents and satlsfy
itself that the Bulidings mey be inswied fo the salisfaction of the Purchaser, il in
aceordance with the provisions of Articte 7

1)) the Vendar has no obligations lo and Is not responsible far conducting or acranging any
environmental studies or invesligations In respect of the Purchased Assats;
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) the Vendor has no obigjation (o and is nol responsitie for remedying any of the matiers
igentified in any environmental report.

M the Vandor has no obiligalion (o and Is nol respoasible for ensuring that the Purchased

Assets comply with any environmental faw,

{k} excapt as expressly provided herein, there 1 ao reprasentation, wareanty or condition,
exprass of impked. statulory or othenwise, as to the Purchased Assets or the Oebtor
including title, oulstanding liens or charges. assignability, amount owlng. descaption,
fitness for pucpose, collectabily, merchantabitity, quantity, condilion, delect (patent aor
latent), value, quality thereof, any requirament for licences. permits, approvals, consents
{ix osvrership, occupation or use of in respect of gny olber matter or thing whatsoaver,
and

U] no adjusunent shall ta allowed to the Purchaser for changes to Ihe Purchased Assels
fratn the time of any inspection to the Closing.

The Vender shell not he requited to furaish or produce any documaal of evidence of title vath
respect 10 the Purchased Assels, excapt thosa in Its possession ot control.

ARTICLE 15
GENERAL

This Agraement will be effeclive 10 create an Interest In the Lands only If the subdivision conrof
provisions of the Plannimg -Act (Onfario) are complied with on or befote complation.  The Veador
heteby covenants fa proceed diligently at Rs expense to obialn any necessary consenl on or
before the Closing Date,

The nterest of the Vendor & the Lands and Buildlngs wilt be gl the dsk of the Vendor until
Glosing. f any loss or danrage accurs hefore Closing to (he Buildings, the Vendor will forthwith
notify the Purchaser in writing of the less or damage end the extent therao!, as well a8 details
fegarding insurance proceeds payable with respect thereto, if any. The parties will determing
vat eleps 1o lake in connection therewilh, providad that If the parties ate unable 10 agree within
ten days of the occurence of the darnuge, Ihis Agreement vil, at the Purchiaser's option, be-al an
end and of no further force or effact and the parties witl be relsased from all further obligations
heraunder

if the loss or damage ocsurs within the period of time that {s 10 days prior to Closing, the Closing ~

Dale and any other applicablae dates refened (o herain wilt be postponed acoordinly.

Time will in all respects be of the essence hareof provided that the time for doing or the
completing of any malter provided for herein may be exteaded or abridged by an agreement in
wiiing botwaen the Veador and tha Purchaser or by their respactive soticitors, who are hereby
expressly appolnted In this regard, The Vendor's Solicitors and the Purchaser's Solicitors are
hereby authorized to settie and agree on, on behaff of the Vendor and (he Purchaser respoctively,
the fullowing dates' (i} the Condilicn Date, (il) the Requisition - Time, {iii} tha- Requisition
Satisfaction Date, and {iv} the Closing Date. In the event that.any data or expiration of time peciod
provided {or In this Agreement fafis upon & day that is nof a Business Day, such date or time
parod wilt ba deemed exteaded {0 the following Business Day.

Any tender of documents or maney hereunder may be mads upon the Vendor of the Purohaser
or thair respective solicitors on e Closing Date. Money may be lendered by wirefinternet
transfer. Where not inappropriate of Inapplicable, teader may be mado via arnail with pdl
altachments andlor [facsimile delivery, {ully-inked same

deliveradiexchanaed on or belore the fith Business Day after Cloging. t !he Vendor for whataver
reason, is unable or unwilling to close and the pafies have nol agreed to waive lender, the
Vendor agraes thal tender by the Purchaser will have been met where ail closing documants to
be signed by the Purchaser ate signed by it and defivered lo the Vendor's Soficliors aither by
personat delivery (including courier), fax or by email with pdf attachments, and thal i will be
sulficient for the Purchaser (o tender closing funds by having the Purchaser's Soficitors confirm mn
wiiling {including email} lo the Vendors Soficilors that the Purchaser s in funds and able ta
alectronucally forwud same to the Vendor's Bolicitars' trust sccount on the Closing Date; and that.
it wilt not be necessary for the Purchaser to actuafly attend at ihe relevant registey/iand fitles office
with otiginatl documents and an ariginal certifiad cheque/money order for he closing funds in
order for tender to have been sufficiently and properly made by the Purchaser. If the Purchaser,
for whialever teason, is unable or unwilling 10 close and the parties have not agreed lo waive
tender, the Purchaser agrees that tender by the Vendor will have been met where all closing
documents o be signed by the Vendor are signed by it and delivered 1o the Purchaser’s
Sofcitors, along wilh current payout or assumplion stalements for any morigages on litle baing
discharged or assumed, elther by pecsonal defivery {including courier). fax or by emall with pal
attachments, and that it wdl not be necessary for the Vondor to acluafly altend at the retevant

LeQal 781423 1
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15.8

15.9

.10 -

fegqistryfiand titles office wath onginal decuments m order for tender (o have been sufficiently ang
pichsady made by the Vendot

Any notice, document, or cominunicabion {"Nollas™). required o permitted to be given will be
given by delivery (including courier), facsimiie transmission, electronie malf or other mesns of
electronk communicaton to the recipient as foows:

to the Purchasec:

Skyline Real Estate Acquisitions () Inc,
70 Fouatan Street East
Guelph, O NiH 3NG

Altention: Hike Bonneveld, Director of Acquisitions

FaxNo ({518)836.2320
E-Mail: mbonneveld@skylincontine.ca

and to the Rurchaser's Solicitor:

Chastophier P. Moes
70 Founlain Street East
Gueiph, ON N1H aN6

fax No.: {519) 838-2320
E-mail; crnoas@akylineontine.ca

to the Vendorn:

Harmony Townhomes Limited Partnership by its General Partndr,
F.L, Securitiesine.
clo Greg Maclood
Address 15 Allstate Parway
Sulte 600
Markham, ON L3R 584

Fox No: 1-888-389-1136
Emalt gmacieod@lirsttease.com

and o the Venda's Salicitors,

Cassals Brock & Blackwell LLP
Scotia Plaza

40 King Street Wesl, Suite 2100
Torente. ON M5H 3C2

Fax No.: (416) 642-7185
E-mad.  pmuchnk{lcasseisbrack.com

or lo such olher address of facsimile number or electionic mall address as aither party may in
writing advise by notice given in accordance with this Sealion. Any Nolice, If personally detivered,
will be deerned 10 have been validly and effectively given and received on the date of such
delivery and if sent by telscopler or other electronic comrmnunication with confirmstion of
ransmission, will be deemaed to have baen valdly and effectively given and received on the daw
of tranamission il sent befose 5:00 p.n. {Onlarie time) on a Business Day, and i sent after 5:00
p.m. {Ontario time) oa a Business Day or other than on a Businass Day, then the Nolice vilt be
deamed to have been validly and effeclivaly given on the Business Day next {oliowing the day it
was sent. Any Natice delivered by the Purchaser to the Vendor's Solicitors of any ageni/broker of
the Vendor, wilf be deemed defivery of such Notice to the Vendor. If the Vendor consists of niore
than one Person, delivery of a Notice to any of such Persons vill be deomed delivery of such
Molice to all Persons compiising the Vendor.

This Agreement conslilutes the entve agreemant between the Purchascr and the Vandor with
respect to the subjec! matter tigreo! This Agreement will be read with all changes of gender or
number required by the conlext, and will enura 1o the benefit of and be binding upon the parties
heretlo and their respective successors and permited assigns.

This Agreement valt be govemed by and construed in accotdance with the laws of the Province of
Ontatic  All caferencas to aurency are to Canadian currency.

The Vendor will be responsible for any and all commissionsflees and applicable taxes payable in
connection with the Transacton.

L el 7676423,
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&

The Vendor and the Purchaser covenant and agree 1o cause heir respective solictors to emer
mite @ document registration agreerient as approved by the Law Socisly of Upper Canada 1o
govarn the slactronic subnussion of all documents o be registered.

This Agreement and any and all ameddments therelo may be executed in countérpans and such
counterparts will for ali purposes constitule ona ggreement binding the parties. The Vendor and
the Puchaser acknowiedge and agtec (hat this offer, acceplance of this offer or counter-offa,
any amendments hereto/therelo, and any nolices required to be given hereunder, may be
comntnicated by facsenite transmission of emall with pdf attachments, which will be equally
binding and duly accepled as an original agreement. Acceptance will be desmed communicated
6 the time and on the date of faxing or emai! transmission. The Veadoc ggmﬂ’gfchaseLag res
{0 gxecule two (2) copies of s Agrecnent on 4 lhe SA0E PN ﬂgc meal and provede each aliter
an orginal m]ggg; .Daper capy of this Agrearnent | ial ceeptance, s thal each
pa ..QX.‘!_I! a fullyinked oriainal paper copy he regg for fts fite (gng the same shal apply to any
and_all_amepdments {o_this_Agresmentt. howevet fallure to do so does not Invalidate this
Agreement of any amendments thecete.

This offer is irtevocable by tha Purchasar untit 5.00 pun. {Guelpts ime) on the 22nd day of June,
2012, aler which time it not accepted tus offér wil be null and void.

Each of the parties will from tima lo time heraalter and upon any reasonable equest of the ather,
execuld and deliver, make or cause to be made all such further acts, deeds, assurances and
things as may be required or necessary fo more effectually Implement and camy out the
Teansaction and the true intent and meaning.of this Agreement. This Seclion survives Closing.

ARTICLE 18
VENDOR'S CONDITIONS

This Agreement is conditional upon the Vendor receiving approval frem the Ontario Superior
Court of Justice purauant ta the Canadian Croditors Arrangement Act.

; J ul s
DATE this 25 "da of § 2m7
y

“Name: Mke Boaneveld 7
Title: Director of Acquisitions

iWe have authority to biitd the Corporation

The Vendar hereby accepts tha above offer, \mz'/ day of ‘\/""/ ‘y L2012,

HARMONY TOWNHOMES LIMITED PARTNERSHIP
By its Gcncml nne/FL SECURMIES INC.

Per: / /ZCL" KJ

/r NamA Greg MaclLegd
7 Title Chisf Rastrycturing Officer
s/

1iWe hava authority to bind the Corporation

Legal*7615423.1
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SCHEDULE "A"

Municipal Description

85 Font Street, Thibury, Ontario

Leqal Description

LTS 132 & 133, PLAN 254 & PT LT 27, NORTH MIDDLE RD,
GEOGRAPHIC TOWNSHIP OF TILBURY EAST AS IN 442760 /T

TI7216 SUBJECT TO AN EASEMENT IN CROSS OVER LTS 132 & 133

PLAN 254 & PT LT 27, NORTH MIDDLE RD (TILBURY EAST) AS IN
442766 AS IN CK45280 MUNICIPALITY CHATHAM-KENT

Legal TETST20
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SCHEDULE "BY

AUTHORIZATION

TO. ALL PUBLIC UTILITIES AND GOVERNMENTAL AUTHORITIES

RE. Skyline Reul Estate Acquisitions inc. {the “Purchaser®) purchase from Harmony
Townhomes Limited Partnersdip by its General Pardner, F.L. Securities Inc. (lhe
“Yendot)

85 Fort Street, Titbury, Ontario (the “Propedy”)

This is to adviss that the Vendor is the present ragistered owner of the Proparty and that the Purchager
has entered inta an agreement of purchase and sale with the Yendor relating to the Property.

Upon request by the Purchaser or by its solicilors, you are hereby authanized to disclose or release any
and alt information maintained in your records as 1o outstanding work orders, conlraventions, nofices,
violations, infractions, and current and prior utility accounts, which are within your jurisdiction affecting the
Properly.

And for so doing, this will be your gaod and sufhcient authority,

A photocopy, facsimile or electronlc version of this executed Authorization may be relied upon to the
sarae extent as I it were an originat executed version,

AN INSPECTION OF THE PROPERTY IS NEITHER REQUIRED NOR AUTHORIZED HEREUNDER.

DATED this __ _ day of June, 2012,

HARMONY TOWNHOMES LIMITED PARTNERSHIP
by its General Partaer, F. L. SECURITIES INC.

Per.

Name: Greg Macleod
Titte: Chief Restructuring Officer

{tWe have authority to bind the Corporatiofi

Loysl 78764231
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SCHEDULE “C*

VENDOR'S DELIVERIES

Tenant and Leasing Information

(a)
G

(&

(i}

current Rent Rotis, together with Rent Rolis for the month one year pravious therelo;

the onginals or rue copies of each of the Leases and written details as to any oral lease
agteement affeciing the Lands snd Builgings (of access to) which may be In the Vendor's
pPOSBESSION,

oulline of alf rert and other incentivey provided o Tenents, Including any replal incentive
programs curently in place or which have been in place over the past 12 moaths;

accass 1o afl Tenant files;

Ogerationat information

(e}

o

(g}

L]

®

(i}

(K}

U]

completa list and copies of all Conlracts including, without fimitation, il agreements with
Governmentai Aulhorities and Rent-Paying Govarnmeatal Authorities (e.g. housing, ODSP,
Canadian Mental Health Association, Onlario Works etc) snd Wagmantias, and where any
contracls are oral, the detalls of same;

a list of all Chattols;

copigs of all insurance policies that relate te the Lands, including tife insurance policies;

fire safely plans (if available),

list of alt phone members, coliphone numbars, fax numbers, cable and interner accounts for the
Buildings used in the oparation or managament of the Bulldings, together with a briaf description
of their uses or purposes (a.g. elevalor phone. enter phone, resident manager's phone and fax
number, elc.);

a fist of all fixtures, systems, services and Irnprovements and any challels and equipment used i
connection with the maintensnce and spalr of the Lands and Buildings, In each case o the
extent not owned by the Vendor or riotto be transferred to the Purchaser on Closing;

capital expenssirepalr invoices for fie period from January 1, 2009, to date, together with coples
of contracls rolating to the capital axpanses, together with a summary thoredf,

copies of all A3t submissions and related correspondence;

Sttuc(umlléulldlng and Site Information

(r0)

()
(@)
ip)
{a)

a copy of all plans, drawings and specifications of the Builidings In the Vendor's possession or
control;

coples of floor plans and site plans (if available),

the Existing Sucvey (if availabie);

the Authorization In Schedile “B, signed by the Vendor;

all enviroamental and engineerdng reporis, buliding-condition repors, soil tests and a9-built

drawings including any of the foregolng caommissioned in connection with any financing in e
Yendor's possassion or controf;

Financlal tnformatian

(ry

current Really Tax assessmens and Realty Yex bifls for 2010, 2011 and 2012 to date, as well as
all files relating to any ongaing Reafty Tax appeals;

current 2012 budge! and sciual histodea! financials for 2010 and 2011;

current tenan| aged receivabies repof,

Lepat 7646323 1
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{u) & summary of all ubtity bifls for the Property for calendar 2011 and copies of such bills, including 3
list of what ulliities are paid for by Tenants and what utilities are paid forby the Vendor, and

Legal and Title Information

v} copes of all curtent and pending epplnations and praceedings before the Landiord and Tenant

Board andlor its predecessors, logether with any peoceedings of a fike nature and @ brief
explaaation of progress to dale.

Legal 7676423.7
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SCHEDULE "D"

PERMITTED ENCUMBRANCES

“Perriifled Encumbrances™ means:

the reservations. lindtalions, exceptions, piovisos and condilions, if any. expressed m any ofiginal grants
fram the Crown including, without fimitalion, the resarvation of any mines and mingrals in the Crown.or in
any otfver person;

encumbrances respecling minor encroachments by any property over neighbourlng lands and/or
permitied under agreaments with the.owners of such ather fards and minor encroachments over any
propenty by impravernents of abulling land owners provided that such encroachrnents do nol affect the
use of the Lands as four-storey, mulsuni residential buildings consisting of 50 residential
loymhouses,

fitle defects or inegutanties which are of a minor nature and in the aggregate do not mateniatly wmpaic the
use or markatability of the Lands and Buildings for the: purposes fer which they are presently used;

alt ensemants, sarvitiudas and rights-of-way which are regislered against the Propacty,

any subdivision, site plan, development or other similac regionat or murnicipal agreements and registered
residctions, provided the sama have been compled with,

the Leases,
Airport Zoning Regulstions and amendments thereto,

Instrument No. T17215 registered June 7, 1851 being & Translec of Easement to The Hydro-Elestric
Pawet Commission of Ontario;

instrumenl No. 443708 reglistered April 9, 1887 being a Site Plan Agreernent;

. Instrument No. CK8747 registered January 11, 2007 being s Land Registrar's Order; and

. Instrument Ho, CK45280 registered May 14, 2010 being a Transfer of Easement in favour of Union

Gas Limited.

Legal 78784234

40



SCHEQULE 8"

AUTHORIZATION

T0 ALL PUBLIC UTIUTIES AND GOVERNMENTAL AUTHORITIES

RE. Skyline Reat Estate Acquistons lne. {the “Purchaser”) purchase ftom Harmony
Towahomes Limited Partnerslip by its General Partner, F.L Securilies Inc. (the

*“Vondor")

65 Fort Street, Tiloury, Onlario (the “Property”)

This is 10 advise thal the Vendor is-he prasent registered owner of the Property and thet the Purchaser
has enterad into an agreement of purchase end sale with the Vendor relating to the Proparty

Upon request by the Purchaser or by #3 solicitara, you are hergby authorzed t discloss o release any
and ‘alf information maintained in your records as lo outstanding work orders, contraventions, nolicas,
violations, miractions, and clarant and prioe utibly accounts, which are within. your jurisdiction affecling the
Property.

And for so doing, this wilt be your goad and sufficient asthorily.

A photocopy, facsimile or electropic version of this exacuted Authorization may be refied upon o the
same extent as if itwere an originat executed version,

AN INSPECTION OF THE PROPERTY S NEITHER REQUIRED NOR AUTHORIZED HEREUNDER.

8y

DATED mnsél‘:l‘ day olune 2012,

HARMONY
by its Gengfal

MES LiM PARTNERSHIP
r, F. L. SEQURITIES INC.

3\

Titha, Chief Restructuring Officer

We have authority 1o bind the Corporation

Legal’ 7076423 1
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TAB C



This is Exhibit “C” referred to in the
affidavit of Kelly Gerra sworn before me,
this 18th day of September, 2012

%/M

A Commissioner for Taking Affidavits, etc.
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SKYLINE

August 29, 2012

VIA EMAIL (pmuchnik@CasselsBrock.com)

Paul Muchnik

Cassels Brock & Blackwell LLP
Barristers & Solicitors

2100 Scotia Plaza, 40 King Street West
Toronto ON M5H 3C2

Dear Mr. Muchnik:

RE: Skyline Real Estate Acquisitions (ll) Inc. (the "Purchaser") p/f Harmony Town Homes
Limited Partnership, by its General Partner F.L. Securities Inc. (the "Vendor")

65 Fort Street, Tilbury, Ontario (the "Property")

Without prejudice to the rights of the Purchaser under the agreement of purchase and sale
accepted by the Vendor on July 24, 2012, and all amendments thereto from time to time
(collectively, the "APS"), and reserving the right to submit such further and other requisitions as
may be deemed necessary from time to time, as well as the right to waive any or all of them, |
wish to raise the following requisitions (words with capitalized initial letters have the meanings
ascribed thereto in the APS, unless defined herein, and references to Sections and subsections
are to Sections and subsections of the APS, unless otherwise provided):

1. REQUIRED: Per subsection 9.1(a), on or before Closing delivery of a registrable vesting
order, together with any other required documentation, to effectively and validly vest title to
the Property as follows:

SKYLINE REAL ESTATE HOLDINGS INC.

Address for Service:

70 Fountain Street East
Guelph ON N1H 3N6

On Closing, the Purchaser will be assigning the APS to Skyline Real Estate Holdings Inc.,
as permitted in Section 11.1

2. REQUIRED: As soon as possible, a copy of the Approval and Vesting Order referred to in
subsection 6.1(c) and Section 16.1.

3. Instrument No. CK42354 registered January 18, 2010, is a mortgage from the Vendor in
favour of The Toronto-Dominion Bank. Instrument No. CK42356 registered January 18,
2010, is a notice of a general assignment of rents from the Vendor in favour of The Toronto-

70 Fountain Street East, Guelph, Ontario NIH 3N6 & tel-519-826:0439 w fax-519-836:2320 ¥ www.skylineonline.ca
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Dominion Bank. This mortgage and general assignment of rents is not being assumed on
Closing.

REQUIRED: On or before Closing, registration of a good and valid discharge of this
mortgage and notice of general assignment of rents, together with a copy of the discharge.

4. A limited partnerships report on the Vendor indicates that the name registered under the
Limited Partnerships Act is "Harmony Townhomes Limited Partnership". The APS refers to
"Harmony Town Homes Limited Partnership". Please confirm that the proper name of the
limited partnership is "Harmony Townhomes Limited Partnership”, so that the closing
documents will be accurate.

5. My PPSA searches against the limited partnership (the "LP") and the general partner ("FL")
have revealed the following PPSA registrations against them:

Debtor Secured Party s Collateral
Number

Accounts and Other. General
The LP & FL | The Toronto-Dominion Bank 657958788 | assignment of rents with respect to
the Property.

inventory, Equipment, Accounts,
FL The Toronto-Dominion Bank 657958851 | Other and Motor Vehicle — non-
property specific

Inventory, Equipment, Accounts,
FL The Toronto-Dominion Bank 612366084 | Other and Motor Vehicle — non-
property specific

Equipment and Other — non-
property specific

FL CBSC Capital 632000142

REQUIRED: On or before Closing, (i) discharge of financing statement 657958788, and (ii)
discharges or "no interest" letters from the secured creditors with respect to the other
financing statements.

The Municipality of Chatham-Kent advises that the Property is zoned RM1-510, which
permits multi-row housing. Required parking is based on a rate of 1.5 parking spots for
dwelling units, at least one of which must be designated and signed for handicapped use.
There Is no legal non-conforming use for parking.

REQUIRED: On or before Closing, proof that the Property has at least 75 parking spaces, at
least one of which is for handicapped use and clearly marked as such, provided that if the
Property has fewer than 75 parking spaces, written confirmation from the Municipality, or
other suitable written proof, that such fewer number is permitted.

In its Certificate of Taxes, the Municipality of Chatham-Kent advises that it does not rebill
new owners, and suggests that the original tax bill be given to the new owner.

REQUIRED: On or before Closing, the original(s) of the 2012 tax bill(s).

Page 2 of 4
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10.
11.

12

13.

14.

15.

16.

i

REQUIRED: As soon as possible, copies of all agreements with Rent-Paying Governmental
Authorities (rent subsidy agreements), if any.

REQUIRED: On or before Closing, execution, where required, and delivery by the Vendor of
the closing documents referred to in the APS. Drafts will be provided in due course. Please
provide a draft statement of adjustments at least three Business Days before Closing,

as provided in subsection 9.1(d).

REQUIRED: On or before Closing, satisfactory evidence of compliance with the Family Law
Act, Ontario. A declaration of possession in this regard will be provided in due course.

REQUIRED: On or before Closing, satisfactory evidence that there are no executions
affecting title to the Property.

REQUIRED: On or before Closing, production and delivery of evidence that all buildings
situated on the Property are located entirely within the limits thereof, that possession has
been consistent with registered title to the Property and that there are no encumbrances,
liens, rights-of-way, easements, encroachments (on or from the Property), restrictions, or
agreements of any kind affecting the Property which are not disclosed by the registered title.
A declaration of possession will be provided in due course.

REQUIRED: On or before Closing, evidence that there are no work orders outstanding and
that the Property and all structures erected thereon comply with all by-laws, standards and
regulations enacted or passed by the Municipality and any other governmental body or
department having jurisdiction thereover.

REQUIRED: On or before Closing, evidence that:
(a) there are no arrears of municipal taxes or other municipal charges or assessments,
including penalties, and that taxes have been paid in accordance with the
statement of adjustments; and

(b) all water, hydro, and gas accounts are not in arrears and that each will be paid by
the Vendor to the date of Closing.

Please have your client arrange for all meters to be read on the Closing Date.

REQUIRED: On or before Closing, satisfactory evidence that the fixtures affixed to the
Property and the Chattels included in the Purchase Price, are the property of the Vendor
and are not subject to any conditional sales contracts, chatte! mortgages or lien notes, and
that the Vendor is the absolute owner of all such fixtures and chattels, free of any
encumbrances. The declaration of possession from the Vendor will satisfy this requirement.

REQUIRED: As required by Section 4.3, notification to any Rent-Paying Governmental
Authorities of the pending sale and change in payee. As same are sent and received, copies
of all correspondence referred to in Section 4.3.

REQUIRED: Copies of Rent Rolls for October 2012 and October 2011, at least five
Business Days before Closing as required by Section 5.2.

Page 3 of 4
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18. The Purchaser does not wish to assume any Contracts on Closing. All Contracts should be
terminated by the Vendor on or before Closing. Kindly provide proof of such termination on
or before Closing, per Section 6.3.

19. REQUIRED: On or before Closing, disclosure of all passwords to on-site equipment included
in the Purchased Assets (such as passwords to answering machines, computers, etc.), as
required by Section 6.4.

20. REQUIRED: On or before Closing, an electronic download of all Tenant and property
information to the Purchaser or its property manager, as required by Section 6.4.

21. REQUIRED: On Closing, vacant possession of any unit occupied by any on-site building
manager or superintendent, unless said on-site building manager or superintendent is a
Retained Employee or signs a Lease with respect thereto on or before Closing, as required
by Section 8.2.

22. REQUIRED: On Closing, vacant possession of the Property, subject to the rights of Tenants
under the Leases.

23. REQUIRED: On or before Closing, proof of payment to all Retained Employees of those
sums referred to in Section 8.2, which proof is to take the form of a letter from the Employer
addressed to the Purchaser, as set out in said Section.

24. REQUIRED: On Closing, keys labeled appropriately and left on site at the management
office, as required by the last paragraph of Section 9.1.

25. REQUIRED: As soon as possible, copies of any New Leases entered into, as required by
Section 12.1.

26. REQUIRED: All original tenant files, including originals of the Leases and New Leases,
correspondence, applications, guarantees, indemnifications, agreements with Rent-Paying
Governmental Authorities, etc. and the original copies of all items furnished or required to be
furnished to the Purchaser as required by the APS, including original copies of all Vendor's
Deliveries, delivered to the Purchaser's head office in Guelph immediately after Closing, as
required by the last paragraph of Section 9.1 and Section 12.1.

Per Sections 7.1 and 15.4, the Requisition Satisfaction Date is September 10, 2012. | look
forward to hearing from you.

Yours very truly,
Christopher P. Moes, General Counsel

Email: cmoes@skylineonline.ca

Page 4 of 4
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This is Exhibit “D” referred to in the
affidavit of Kelly Gerra sworn before me,
this 18th day of September, 2012

cﬁgf/ or/g%/'—:

A Commissioner for Taking Affidavits, etc.
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE ) THURSDAY, THE 23%°
)
Jusmezsi;m 3&/ Tee / / ) DAY OF AUGUST, 2012
230
L2 o

I
’

MAT’T}L‘R OF THE COMPANIES' CREDITORS ARRANGEMENT

.Cy (4985, C. c-36, AS AMENDED
4

5

ﬁNDs m “THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF First Leaside Wealth Management inc., First
Leaside Finance Inc., First Leaside Securities Inc., FL Securities Inc.,
First Leaside Management Inc., First Leaside Accountlng and Tax
Services Inc., First Leaside Holdmgs Inc., 2086056 Ontario Inc., First
Leaside Realty Inc., First Leaside Capital, Inc., First Leaside Reatty-i!
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517
Ontario Inc., 1024919 Ontario inc., 1031628 Ontario Inc., 1056971
Ontario Inc., 1376095 Ontario Inc,, 1437290 Ontario Ltd., 1244428
Ontario Ltd., PrestonOne Development {Canada) Inc., PrestonTwo
'DeVe'Iopment (Canada) Inc., PrestonThree Development (Canada) Inc.,
PrestonFour Development (Canada) Inc., 2088543 Ontario Inc,,
2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.;
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738
Ontario Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212
Ontario Inc., 1132413 Ontario inc, 2067171 Ontario Inc., 2085306
Ontario Inc., 2059035 Ontario Inc., 2086218 Ontario lnc, 2085438
Ontario Inc., First Leaside Visions Management Inc., 1049015 Ontario
lne., 1049016 Ontario Inc., 2007804 Ontatrio Inc., 2019418 Ontario Inc,,
FL Research Management inc., 970877 Ontarlo inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., ‘2004516 Ontario Inc., 2192341 Ontario Inc.,
and First Leaside Fund Management inc. (the “Applicant”)

, VESTING ORDER
(First L.easide Growth Limited Partnership)

THIS MOTION, made by the Applicants for an order approving the sale
transaction {the "Transaction”) contemplated by an Agreement of Purchase and Sale
(the “Sale Agreement’) between First Leaside Growth Limited Partnership by its
general partner, 2085306 Ontario Inc. (the “Vendor”™), and Outset Media Corporation

tegal* 79228714
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(the “Purchaser”) dated July 23, 2012 and appended as Exhibit “G" to the Affidavit of
Greg Macleod, sworn August 20, 2012 (the "MacLeod Affidavit"), and vesting in the
Purchaser the right, title and interest of the Vendor in and to the assets described in the
Sale Agreement (the “Purchased Assets"), was heard this day at 330 University

Avenue, Toronto, Ontario,

ON READING the MacLeod Affidavit, the fourth report of Grant Thornton Limited, in its
capacity as court appointed monitor (the “Monitor”) dated August 21, 2012, (the
“Report’) and on hearing the submissions of counsel for the Applicants and G.S.
MacLeod & Associates Inc. {the “CRO"), the Monitor, Fraser Milner Casgrain LLP in its
capacity as Court appointed Representative Counsel, no one appearing for any other
person on the service list, although properly served as appears from the affidavits of
service of Mary Garreiro sworn August 20, 2012, filed:

% THIS COURT ORDERS that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that the motion is properly
returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Sale Agreement by the CRO is hereby authorized
and approved, with such minor amendments as the CRO may deem necessary. The
CRO is hereby authorized and directed to take such additional steps and execute such
additional documents as may bhe necessary or desirable for the completion of the
Transaction and for the conveyance of the Purchased Assets to the Purchaser.

8, THIS COURT ORDERS AND DECLARES that upon the delivery of a CRO’s
certificate to the Purchaser substantially in the form attached as Schedule "A” hereto
(the “CRO’S Certificate”), all of the Debtor's right, title and interest in and to the
Purchased Assets described in the Sale Agreement and listed on Schedule “B" hereto
shall vest absolutely in the Purchaser, frée 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

tegal® 7922873.1
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(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i)
any encumbrances or charges created by the Order of Mr. Justice Brown dated
February 23, 2012; (i) 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 all of which are collectively referred to as the
“Encumbrances”, which term shall not include the permitted encumbrances,
easements and restrictive covenants tisted on Schedule “C" 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.

4, THIS COURT ORDERS that upon the registration in the Land Registry Office for
the Land Titles Division.of Peel (No. 43) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform 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.

5 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
CRO'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 contral of the person having that
possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy
of the CRO's Certificate, forthwith after delivery thereof.
I THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

{(b) any applications for a bankruptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor
and any bankruptcy order issued pursuant to any such applications; and

tegnl*7922873.(
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(c)  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,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicabie federal or provincial legislation, nor
shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation:

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

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

this Order.
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Schedule A — Form of CRO’s Certificate
Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, C. c-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc,, First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty I
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario.Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc,, PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL. Research Management Inc., 970877 Ontario inc., 1031628 Ontario
Inc., 10456516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (the “Applicant”)

CRO'’s CERTIFICATE
RECITALS

A Pursuant to an Order of the Honourable Justice Brown of the Ontario
Superior Court of Jdustice (the “Court’) dated February 23, 2012, G.S. MaclLeod
& Associates Inc. was appointed as the chief restructuring officer (the "CRQ") of
the undertaking, property and assets of the Applicants. (

B. Pursuant to an Order of the Court dated August 23, 2012, the Court é)
approved the agreement of purchase and sale dated July 23, 2012 (the “Sale
Agreement”) between First Leaside Growth Limited Partnership by its general
partner 2085306 Inc. (the "Vendor"), and Outset Media Corporation (the

Legat® 7922873.1



“Purchaser”) and pravided for the vesting 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 CRO to the
Purchaser of a certificate confirming (i) the payment by the Purchaser of the
Purchase Price for the Purchased Assets; (il) that the conditions to Closing as set
out in the Sale Agreement have been satisfied or waived by the CRO and the
Purchaser; and (iii) the Transaction has been completed to the satisfaction of the
CRO.

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

THE CRO CERTIFIES the following:

B The Purchaser has paid and the Vendor 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 CRO and the Purchaser; and

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

4. This Certificate was delivered by the CRO at on -
2012.

G.S. MacLeod & Associates Inc., in its
capacity as court appointed chief
restricting officer of the Applicants, and
notin its personal capacity

Per:

Name: Greg MaclLeod
Title: President

Logal*7922873.1
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Schedule B
Purchased Assets

Municipal Description

36 Bramtree Court, Brampton

Legal Description

PTBLK 2 PL 43M873 DES PT 2 PL 43R25991 BRAMPTON T/W EASEMENT OVER PT LT
6 CON 8 EHS DES PT 4 PL 43R14988 IN FAVOUR OF PT BLK 2 PL 43M873 DES PT 2 PL
43R25991 AS IN LT828989. TW EASEMENT OVER PT LT 8 CON 6 EHS DES PT 2 PL
43R16911 IN FAVOUR OF PT BLK 2 PL 43M873 DES PT 2 PL 43R25991 AS IN
LT1098794. T/W EASEMENT OVER PT BLK 1 PL 43M873 DES PTS 1,2, 12 PL 43R22485,
PT BLK 6 M873 DES PT 4 PT CORPORATION DR. M876 PTS 6,7 PL 43R22485, PT BLK 5
M876 DES PT 8 PL 43R2 2485, PT BLK 1 M 876 DES PTS 10, 11, 14 PL 43R22485,IN
FAVOUR OF PT BLK 2 PL 43M873 DES PT 2 PL 43R25091 AS IN LT1773289.(S/T
LT974291, LT974305, LT990706, LT1570384, LT1766971, LT1773254, LT1773255,
LT1773256 LT1773257, LT1773258) TIW EASEMENT O\/ER BLK 1 M874 IN FAVOUR OF
PT BLK 2 PL 43M873 DES PT 2 PL 43R25991 AS IN LT1773260. (S/T LT974305,
LT974291, LT9907060, LT1570384, LT1769971, LT1773254, LT1773255, LT1773256,
LT1773257, L.T1773258, LT1773259)

Legal*7922873.1



Schedule C

Permitted Encumbrances

“Permitted Encumbrances” means™

e

8.

10,
W,
12
18,
14.
15
16.
9.
18.

Lugal* 79228731

fhe reservations, limitations, exceptions, provisos and conditions, if any,
expressed in any original grants from the Crown including, without limitation,
the reservation of any mines and minerals in the Crown or in any other
person;

encumbrances respecting -minor encroachments by any Properly over
neighbouring lands and/or permitted under agreements with the owners of
such other lands and minor encroachments over any Property by
improvements of abutting land owners;

title defects or irregularities which are of a minor nature and in the aggregate
will not materially impair the use or marketability of the Property for the
purposes for which itis presently used;

all easements, servitudes and rights-of-way which are registered against the
Property;

any subdivision, site plan, development or other similar regional or municipal
agreements and registered restrictions, provided the same have been
complied with;

the Leases and any charge of the Tenant's or a subtenant’s interest therein;
the Morigage, and related collateral security thereto;

Airport Zoning Regulations and amendments thereto. (Instrument No.
LT2057428)

Instrument No, LT974291;
Instrument No. LT890706
Instrument No. LT1570384

Instrument No. LT1700376 il

Instrument No, LT1769971 é[/b
Instrument No. LT2050883

Instrument No. PR21490

Instrument No. PR798994

Instrument No, PR814994
Instrument No. PR 1884605
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
First Leaside Wealth Management Inc. et al

Court File No:  CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{Commercial List)

Proceeding commenced at Toronto

SALE APPROVAL AND VESTING ORDER
(First Leaside Growth Limited Partnership)

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronio, Ontario M5H 3C2

John N. Birch LSUC #: 38568U
Tel: 416.860.5225

Fax: 416.640.3057
jpirch@casselisbrock.com

David S. Ward LSUC#: 33541W
Tel: 416.869.53860

Fax: 416.360.3154
dward@casselsbrock.com

Lawyers for the Applicant
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This is Exhibit “E” referred to in the
affidavit of Kelly Gerra sworn before me,
this 18th day of September, 2012

%/y /fﬁ/%(

A Commlssmner for Taking Affidavits, etc.
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AGREEMENT OF PURCHASE AND SALE

Outset Media Corporation (hereinafter called the "Purchaser”) hereby offers to purchase
from 2085306 Ontario Inc. (hereinafier called the "Vendor"), through, Colliers Macaulay
Nicolls (Ontario) Inc., Brokerage, (the “Listing Broker") the Property (as hereinafter
defined) subject to the terms and conditions hereinafter set forth.

1 In this agreement the following terms shall. have the following respective
meanings:

(a)  “Agreement” means this Agreement of Purchase and Sale to be constituted
by the acceptance of the offer herein;

(b)  "Building” means the multi-unit industrial building of approximately
69,895 square feet constructed upon the Lands, outdoor parking areas and
all other plant, equipment, landscaping and other improvements affixed to
and forming part of the Property;

(c) “Building Contracts and Warranties” has the meaning set out in subsection
3(c)(vi) hereof;

(d)  “Business Day” means a day upon which the Land Registry Office in the
[City/Town] of Brampton is open for business;

(e) "Chattels" means the goods, equipment and chattels owned by the Vendor *
and comprising part of and/or used in the operation and management of
the Property, as set out in a list to be provided by the Vendor pursuant to
section 3 (¢) (iv) of this Agreement;

0] "Closing Date" means the 15" Business Day after the expiry of the
Conditional Pcriod;

(8) “Conditional Period” has the meaning sct out in section 4 of this
Agreement;

(h) *Inspection Repbrts” has the meaning set out in subsection 3(c)(viii)
hereof;

(n "Lands" means the lands of approximately 3.54 acres situate in the
{City/Town] of Brampton, municipally designated as 36 Bramtree Court,
Brampton and being composed of Plan 43M 873 Pt Blk 2 Rp 43R25991
Part 2, PIN 14207-0166;

Q) “Lease Agreements”™ has the meaning sct out in subsection 3(c)(v) hereof;

(k) “Permitted Encumbrances” means the encumbrances listed in Schedule

“A” atiached hereto;
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(o)

(n)

(b)

"Plans and Specifications” means the plans and specifications for the
Building and other improvements to be made available to the Purchaser
pursuant to sub-section 3 (c)(vii) hereof;

"Property” means collectively the Lands and the Building, and, where the
context permils, the Chattels;

(a) Subject to Court approval of this Agreement and the transactions
contemplated herein, the Purchaser herby agrees to purchase from the
Vendor and the Vendor hereby agrees to sell to the Purchaser the Property
on the terrm and condxtlons hereby comamed for the aggrcgate purchase

be paid or satxsf ed as follows

(1) The Purchaser shall submit, within twenty four (24) hours of

acceptance of this offer, the sum of One Hundred Thousand
Dollars ($100,000.00) by negotiable cheque payable to the Listing
Broker as a deposit to be held by it in trust pending corapletion or
other termination of this Agreement and to be credited towards the

purchase price on completion; '—‘A 150,000 QM

(i1) The Purchaser shall pay a furthér deposit of One Hundred and/

Fifty Thousand (&296‘666’0(1) Dollars upon waiver of the
conditions as described in Section 4 (b) of this Agreement 1o be
held by the Listing Broker in trust pending completion or other
termination of this Agreement and to be credited towards the
purchase price on completion. The initial deposit and the further
deposit shall be placed in an interest bearing account or term
deposit with all interest to be paid to the Purchaser as soon as
possiblc after closing or other termination of this Agrcoment;

(itl)  The Purchaser agrees to pay the balance of the purchase price by
certified cheque or bank draft from a Canadian chartered bank,
subject to the adjustments provided for hercin, on the Closing
Date.

This Agreement shall be completed on the Closing Date at the oftices of
the Vendor's solicitor subject to real property registrations sent
clectronically effected in the Pecl Registry Office.

If the transaction contemplated by this Agreement is not completed for
any reason other than as a result of the default by the Purchaser, then all
deposits together with all interest acerued thereon shall be retuined to thie
Purchaser without deduction.

DM
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The Vendor covenants and agrees to:

@)

(®)

(c)

(a)

Provide to the Purchaser's solicitors, within two (2) Business Days of a
written request therefor, written authorizations addressed to governmental
authorities having jurisdiction over the Property or any part thereof,
authorizing such departments to release to the Purchaser or its solicitors
any information contained in their files.

During the Conditional Period, permit the purchaser to conduct
inspections and tests of the Property (including environmental and
engineering investigations) provided such inspections and tests shall not
interfere with the rights of the Tenants and] that the Purchaser shall repair
any damage resulting from the inspection and tesis.

Provide to the Purchaser, within five (5) Business Days following
acceptance of this offer, either through provision of hard copies or by
providing access to a virtual data room, the following:

6] survey of the Building and Lands prepared by a duly licensed
Ontario Land Surveyor, if in the possession of the Vendor;

(1) ] a rent roll current as of June, 2012;

(iii)  a list of all the goods and equipment and chattels owned by the
Vendor and comprising part of and/or used in the operation or
management of the Property (the “Chattels?”).

(iv)  all offers to lease, leases, assignments and renewals thereof (the
“Lease Agreements”) relating to the Property;

(v) management, maintenance, service and repair contracts, equipment
rental contracts or leases, building and cquipment warranties
effecting the Properly (the “Building Contracts and Warranties™);

(vi)  all architectural, mechanical, electrical, site and structural plans
and specifications for the Building (the “Plans and Specifications™),
if any, which are in the possession or control of the Vendor;

(vii) all envirommental assessment reports and building inspection
repotts relating to the Property (the “Inspection Reports™) which
are in the possession ov control of the Vendor; and

(vii) true copies of all realty tax bills for 2011 and interim statements
for 2012, statement of aperating expenses for 2011 aud any
operating expense estimates for 2012 and a breakdown of these
expenses for each Tenant for these periods (if applicable)];

The Purchaser's obligations to complete the agreement to be constituted
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(b)

by the acceptance of this offer shall be conditional until 5:00 o'clock p.m.
on the 20" Business Day following the final acceptance of this offer (the
"Conditional Period") upon each of the following conditions:

@) the Purchaser approving the Lease Agreements pertaining to the
Property and being satisfied, in its sole discretion, as to the status
of the tenancies;

(i)  the Purchaser being satisfied; in its sole discretion, with the
Permitted Encumbrances; and

(iii)  the Purchaser being satisfied, in its sole discretion, with the
condition of the Property and the Inspection Reports; and

(iv) the Purchaser, in its sole discretion, securing satisfactory
financing; and

If the conditions set out above are not fulfilled within the Conditional
Period and the Purchaser fails to notify the Vendor or Vendor’s solicitor
that such conditions have been waived within the Conditional Period, then
this Agreement shall be null and void notwithstanding any intermediate
acts or negotiations, and in such event, the Purchaser’s deposit, together
with any interest accrued thereon, shall be forthwith returned to the
Purchaser without deduction and neither party shall be liable to the other
for any loss, costs or damages.

The Vendor represents, covenants, and warrants (o the Purchaser that:

(a)

(b)

(c)

(d)

9]

the Vendor will not rent or lease any premises, nor will it amend or
terminate any current lease, nor will it lower its standards for acceptance
of tenants, nor will it enter into any servicing agreements with respect to
the Property after the date of acceptance hercin except with the consent of
the Purchaser, such consent not to be unreasonably withheld;

the Vendor will operate and maintain the Property until the Closing Date
in a manner cquivalent to the Vendor's prior managethent;

Jthe Vendor will, on the Closing Date, amrange for final meter readings to
be performed for all utilities that are not paid by the Tenants;

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

all of the representations, warranties and covenants of the Vendor
contained in this section shall be true on and as of the Closing Date with
the same effect as if made on and as of the Closing Date;

M
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H the Vendor has provided to the Tenants stalements for year end
adjustments for additional rent for all prior periods ending on or before
December 31, 2011, and has settled with the Tenants any claims for
overpayment during such periods. The Vendor shall be responsible to
reimburse any Tenant for any overpayments of basic rent or additional
rent for any period ending on or before December 31, 2011;

() the Vendor has no knowledge and has received no notice of the following:

(i) any claim of or proceedings commenced with respect to the
expropriation of the whole or any part of the Lands;

(ii)  any pending or threatened litigation as a result of any violation of
any existing by-laws, regulations or statutes relating to the use of
the Lands;

() the Vendor shall pay and discharge any financial encumbrance, which is
not to be specifically assumed by the Purchaser pursuant to this
Agreement;

The Purchaser's obligations to complete this agreement shall be conditional upon
all of the representations, covenants and warrantics of the Vendor contained in
this Agreement being true, complete and fulfilled as at the Closing Date.

The Purchaser acknowledges that there are no representations, warranties,
collateral agreements or conditions affecting this Agreement or the property other
than as expressed herein in writing. The representations, warmanties and
covenants confained in this Agreement and made by the Vendor shall survive the
closing of the transaction contemplated herein and shall remain in full force and
effect.

The Vendor covenants and agrees to deliver to the Purchaser on the Closing Date
in a form satisfactory to the Purchaser's solicitor, acting reasonably:

(a) A sale approval and vesting order in a form acceplable to the Purchaser
acting reasonably;

(b) Assignments in favour of the Purchaser of such wairanties, guarantees,
and indemnities relating to the Property as may be in existence at the
Closing Date, provided that same are assignable:

(c) Statement of Adjustments in duplicate. with the draft Statement of
Adjustments to be provided at least 3 Business Days 1 advance of the
Closing Date;

(d)  Origindls and executed copies of all Lease Agreenenis in the Vendor's
possession and all tenant files in the possession ar control of the Vendor;

DM
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10.

(&)

(9]

(g

(h)

®

A general assignment of the Lease Agreements together with directions
exccuted by the Vendor addressed to the occupants directing all future
rental payments to be paid to the Purchaser or as it may direct;

Tenant estoppel certificates executed by each of the Tenants wherein each
Tenant acknowledges and confirms the status of such Tenant’s lease,
rental payments made, deposits and the lease documentation, in a form
acceptable to the Purchaser, acting reasonably;

Equipment and building warrantics, building plans and specifications,
operating manuals and any service and maintenance contracts affecting the
Property which the Purchaser has agreed in writing to assume and which
are in the possession of the Vendor;

A complete set of keys and any codes, locks and related information for
the Property;

Copics of all rent rolls, ledgers and any documents showing the amount of
base rents, separate charges, facilities and services included in the base
rent or covered by separate charges and the dates and amounts of all
increases; and ‘

An undertaking to readjust with respect to the Statement of Adjustments,
which undertaking shall contain the acknowledgement and undertaking of
the Vendor that it is responsible for any adjustments for overpayment of
basic rent or additional rent paid by Tenants for any period prior to the
Closing Date.

Al documentation to be produced by the Vendor on closing shall be prepared by
and at the expense of the Vendor unless otherwise provided. Any tender of
documentation or money may be made upon the parties hereto or upon the
solicitors acting for them, respectively, and money may be tendered by certified
cheque or bank draft from a Canadian chartered bank acceptable to the Vendor,
acting reasonably.

The Vendor and the Purchaser shall adjust the Purchase Price, as of the Closing
Date, in respect of the following items:

(@)
)

(©)

Realty taxes and local improvements rates and charges, 1if any;

Any amounts paid under the contracts which the Purchaser has agreed in
writing to assume on closing;

All current rents;

¥,
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11.

12.

(d) Security deposits and pre-paid rents paid to, and held by, the Vendor
pursuant to the Lease Agreements; and

) All other items reasonably capable of and, subject to the provisions of this

. agreement, properly and usually the subject of adjustment in connection

with the ownership, operating and management of the Property of

whatsoever nature as mutuaily agreed to by the parties acting reasonably

(collectively the “adjustments”) with the Closing Date iiself to be

appointed to the Purchaser. The Vendor and the Purchaser acknowledge

and agree that the Purchaser shall arrange its own insurance coverage to be
effective as of Closing.

Rental arrears vecoveries which have accrued prior to and including the
Closing Date shall remain the property of the Vendor. The Purchaser shall
not be required to collect any arrears of rent, additional rent, or the charges
due from the Tenant on behalf of the Vendor, but the Vendor may do so
after closing, Arrears of rent shall not be adjusted, but if the Purchaser
receives any payments on account of arrears, it shall remit the same to the
Vendor.

Each of the Vendor and the Purchaser shall retain a lawyer to complete this
Agreement of Purchase and Sale and where the transaction will be completed by
electronic registration pursuant to Part 11 of the Land Registration Reform Act,
R.8.0. 1990, Chapter 1.4 and the Electronic Registration Act, $.0. 1991, Chapter
44, and any amendments thereto, the Vendor and the Purchaser acknowledge and
agree that the exchange of closing funds, non-registerable documents and other
items (the “Requisite Deliveries™) and the release thereof to the Vendor and the
Purchascr will (4) not occur at the same time as the registration of the
Transfer/Deced (and any other documents intended to be registered in connection
with the completion of this transaction) and (b) shall be subject to conditions
whereby the lawyers receiving any of the Requisite Deliveries will be reguired to
hold same in trust and not release same excepl in accordance with the terns of a
Document Registration Agreement between the said lawyers. The Vendor and the
Purchaser irrevocably instruct the said lawyers to be bound by the Document
Registration Agreement which is recommended from time lo time by the Law
Socicty of Upper Canada. Usless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries will occur in the applicable Land Titles
Office or such other location agreeable to both lawyers. This Agreement shall
be completed by no later than 5:00 paun. on the Closing Date.

Title to the Lands shall be good and free on the Closing Date from encumbrances,
registered restrictions, charges, and liens except for Permitted Encumbrances. In
the event that a discharge of any morigage or charge held by a chartered bank,
trust company, credit union or insurance company which is not (o be assumed by
the Purchaser on completion is not available in registerable form on Closing, the
Purchaser agrees to accept the Vendor's solicitors' personal undertaking to obtain
a discharge of such charge/mortgage in registerable form and (o register same on

~
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13,

14,

title within ninety (90) days after completion, provided that on or before
completion the Vendor shall provide to the Purchaser a mortgage statement

preparcd by the mortgagee addressed to the Purchaser and setting out the balance.

required to obtain the discharge, together with a direction executed by the Vendor
directing payment to the mortgagee of the amount required to obtain the discharge
out of the balance due on closing. The Purchaser is not allowed to call for
production of any title deed not in the Vendor's possession or under its control.
The Purchaser shall be allowed until the expiry of the Conditional Period to
satisfy itself that there are no municipal work orders or deficiency notices
outstanding against the Property and that its present use, multi-unit industrial
may be lawfully continued, that the Building may be insured against fire, and to
examine the title of the Vendor to the Property at the Purchaser's own expense.
If within the aforesaid period any valid objections to title are made in writing to
the Vendor which the Vendor shall be unable or wnwilling to remove and which
the Purchaser will not waive, this Agreement shall, notwithstanding any
intermediate acts or negotiations in respect of any such objections, be null and
void and neither party shall be liable for any costs or damages and the deposit
together with the accrued interest thereon shall be paid and returned forthwith to
the Purchaser without deduction and neither party shall have any further rights or
obligations hereunder.

The Property shall be and remain at the tisk of the Vendor until the Closing Date,
Pending completion of this Agreement, the Vendor shall hold all fire insurance
policies and the proceeds thereof in trust for the parties hereto as their respective
interests may appear. In the event of damage to the Property, or any part thereof,
in excess of One Hundred Thousand ($100,000.00)prior to the Closing Date, then
the following provisions shall apply:

) The Purchaser may elect within ten (10) days afier the receipt from
the Vendor of notice of the happening of such damage, bul not
thereafter, to tenminate this agreement, or

(i)  The Purchaser may elect to take the proceeds of the insurance (if
such are available to it) and complcte this agreement.

It the damage to the Propeﬂy is less than One Hundred Thousand ( $100.000.00),
the Vendor shall repair the damage to the Property and if the Vendor is unable to
complete such repairs prior ta the Closing Date, the amount required to pay for
such repairs shall be held back in trust by the solicitor for the Vendor from the
funds payable on closing and shall not be rcleased until such repairs are
complcted and paid for by the Vendor.

All notices and communications which may be or are required to be given by any
party to the other party, shall be in writing and (i) delivered personally, (i) sent
by prepaid courier service, (iii) sent by facsimile or other similar means of
clectronic communication ov (iv) sent by registered mail, charges prepaid, to the
parties al their [vllowing respective addresses:
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(a) If to the Vendor:

Attention:
Facsimile;

E-mail:

with a copy to Vendor’s Counscl
Cassels Brock & Blackwell
40 King St. West, Suite 2100
Toronto, Ontario
M3H 3C2
Attention: Paul Muchnik
Facsimile: (416) 642-7115

E-mail: pmuchnik@casselsbrock.com

1f 1o the Purchaser: Qutset Media Corporation

#106-4226 Commerce Cucle

Victoria BC, V8Z 6NG

Attention: Dave Mangé
Facsimile: 250-592-7522

E-mail: dave@outsetmedia.com
with @ copy to Purchaser’s Counsel

Attention:
Facsimile:
E-mail:

DM



15.

16.

17.

18.

19.

(b) Any such notice or other communication shall be deemed to have been
given and received on the day on which it was delivered or transmitted (o,
if such day is not a Business Day, on the next following Business Day) or,
if mailed, on the third Business Day following the date of imailing;
provided, however, that if at the time of mailing or within three Business
Days thereafter there is or occurs a labour dispute or other event that
might reasonably be expected to disrupt the delivery of documents by mail,
any notice or other communication hereunder shall be delivered or
transmitied by means of recorded electronic communication as aforesaid.

©) Any party may at any time change its address for service from time to time
by giving notice to the other parties in accordance with this clause 14.

This Agreement is subject to the express condition that it shall be effective to
create an interest in the Property only if the land division control provisions of the
Planning Act, as amended are complied with.

Time shall in afl respects be of the essence of this agreement, provided that the
time for doing or completing of any matter provided for herein may be extended
or abridged by an agreement in writing signed by the Vendor and Purchaser or by
their respective solicitors who are hereby expressly appointed in this regard. If
any relevant dates set out in this Agreement for the performance of any act by the
Vendor or the Purchaser falls upon a day which is not a Business Day, then in
such case the date shall be automatically extended to the next Business Day.

This agreement shall be read with all changes of gender or number required by the
context and shall enure to the benefit of and be binding upon the parties hereto
and their respective successors and assigns.

This Agreement may be executed in any number of counterparts, and/or by
facsimile or e-mail transmission of -Adobe Acrobat files, each of which shall
constitute an original and all of which, taken together, shall constitute onc and the
same instrument. Any party executing this Agreement by fax or Adobe Acrobat
file, shall, immediately following the request by any other party, provide an
originally executed counterpart of this Agreement provided, however, that any
failure to so provide shall not constitute a breach of this Agreement.

The Purchaser shall he responsible for paying all transfer taxes applicable to this
transaction, including, without limitation, land transfer tax. The Purchaser
represents, warrants and agrees that on or before closing the Purchaser shall
provide (o the Vendor its H.S.T. registration number and/or that of any assignee.
The Purchaser shall defiver to the Vendor on closing a written covenant thal the
Purchaser shall be liable, shall self assess and remit to the appropriate
governmental authority all H.S.T. which may be payable in conuection with the
transfer of the property made pursuant to this Agreement and that the Purchaser
shall indemnnily the Vendor in respect thereof.

v

Z%,
ﬂ
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20.  This transaction shall be conditional upon the Vendor recciving approval from
the Ontario Court of Justice pursuant to the Canadian Companies Credltors
Arrangement Act.

21.
It 13 agreed that the Purchaser shall have the right at any time up to five (5) days
before the Closing Date to assign this Agreement to a corporation or corporations,
and/or person or persons, and when such assignment shall have been made and
written notice thereof shall have been given to the Vendor or its Solicitors, the
assignee shall assume all of the Purchaser’s rights and obligations hereunder to the
same extent and in the same manner as if such assignee had executed this Agreement
as Purchaser, However the by virtue of such assignment the existing Purchaser is
not released of their obligation.

22.  The Vendor agrees that this offer shall be irrevocable by it until 4:00 p.m. on the
25th day of July, 2012, after which time, if not accepted, this offer shall be null
and void.

IN WITNESS WHEREOF the Purchaser has executed this Apreement this  day

of July, 2012.
Quiset Media Corporation 4
Per: N

Name:  Dave Maijga
Position: Preside

I have authority to bind the Corporation

The Vendor accepty the offer.

AN WITNESS WHEREOF the Vendor has executed this- Agreement this
23vd day of July, 2012.

G; S Macleon ¢ /-?g&‘a(,gr’é‘s Twe .,

C.HES ,(C‘S”‘Zuc 7 L,e/n/é (’ff/ﬁi“ee
®

Per: // é(’k& 7//1’ ‘7’/l

© Name: Greg Mac{cod
Position: A. S. O.

I have authority to bind the Corporation
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This is Exhibit “F” referred to in the
affidavit of Kelly Gerra sworn before me,
this 18th day of September, 2012

oAl —

A Commissioner for Taking Affidavits, etc.
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ASSIGNMENT OF PURCHASE AGREEMENT

THIS AGREEMENT made as of the 31* day of August, 2012,

BETWEEN:
OUTSET MEDIA CORPORATION
(the “Assignor’)
— and —
0947907 B.C. LTD
(the *Assignee™)
A. Outset Media Corporation (the “Assignor”), as purchaser, entered into an Agreement of

C.

Purchase and Sale dated July 23, 2012 (as amended from time to time, the “Purchase
Agreement”) with 2085306 Ontario Inc. (the “Vendor”) for the purchase of the property
described in Schedule “A” (the “Property™).

The Assignor desires to assign, transfer and set over to the Assignee the right, title, estate and
interest of the Assignor in the Purchase Agreement and the beuefit of the covenants thereunder
and the advantages to be derived therefrom as the same pertain to the Property.

Subject to the terms and conditions of this Agreement, the Assignee has agreed to assume all of
the covenants, obligations and agreements of the Assignor under the Purchase Agreement.

NOW THEREFORE in consideration of $1.00 and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

¥

Definitions.  All defined terms used in this Agreement shall, unless explicitly defined herein,
have the same meaning as in the Purchase Agreement.

Assignment.  Effective as of the date of this Agreement, the Assignor hereby assigns, transfers,
sets over and releases unto the Assignee, for its sole use and benefit, the right, title, estate and
interest of the Assignor in and to the Purchase Agreement with respect to the Property and the
benefit of all covenants, and all other advantages to be derived therefrom.

Assumption. The Assignee hereby assumes all of the liabilities and obligations of the Assignor

and covenants and agrees with the Assignor to perform the obligations of the Assighor in
accordance with the provisions of the Purchase Agreement with respect to the Property and
covenants to be bound by and to comply with and observe all the covenants, obligations and
agreements of the Assignor arising from the Purchase Agreement, as if the Assignee were the
original purchaser under the Purchase Agreement with respect to the Property. This Assignee
agrees to reimburse the Assignor for the deposits paid to the Listing Broker under the Purchase
Agreement. The parties hereto agree that the Vendor may rely on the Assignee’s covenant to be
bound by the Purchase Agreement.

Time of Essence. Time shall be of the essence of this Agreement and of each of its provisions.
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Further Assurances. Each of the parties hereto shall promptly do, make, execute or deliver, or
cause to be done, made, executed or delivered, all such further acts, documents and things as the
other party hereto may reasonably require from time to time for the purpose of giving effect to
this Agreement.and shall use its reasonable commercial efforts and take all such steps as may be
reasonably within its power to implement to their full extent the provisions of this Agreement.

Successors and Assigns. This Agreement shall enure to the benefit of and shall be binding upon
the parties hereto and their respective heirs, executors, administrators, legal representatives,
successors and assigns.

Governing Law. This Agreement shall be construed and enforced in accordance with the laws of
the Provincé of Quebec and the laws of Canada applicable therein and shall be treated in all
respects as a Quebec contract.

Counterparts. This Agreement may be executed in several counterparts and by facsimile
transmission of an originally executed document, each of which shall be deemed to be an
original, and all such counterparts shall constitute one and the same instrument.

[SIGNATURE PAGE(S) FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date hereof.

OUTSET MEDIA CORPORATION

Per: W
//'

Name: Dave Mang;
Title: President

0947907 B.C
Per: ( 7/ Y

=
[?u;?e/ Joy Marie Manga ( / \

President
residen . s

R
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*

Schedule “A”
Property

36 Bramptree Court, Brampton, ON

PIN 14207 - 0166 (LT) — Land Registry Office # 43
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
First Leaside Wealth Management Inc. et al

Court File No: CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF KELLY GERRA
(SWORN SEPTEMBER 18, 2012)

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3C2

John N. Birch LSUC #: 38968U
Tel: 416.860.5225

Fax: 416.640.3057
jbirch@casselsbrock.com

David S. Ward LSUC#: 33541W
Tel:  416.869.5960

Fax: 416.360.3154
dward@casselsbrock.com

Lawyers for the Applicants
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE ) THURSDAY , THE 23rd

JUSTICE STRATHY ) DAY OF AUGUST, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
- ACT, R.S.C. 1985, C. c-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF First Leaside Wealth Management Inc., First
Leaside Finance Inc., First Leaside Securities Inc., FL Securities Inc.,
First Leaside Management Inc., First Leaside Accounting and Tax
Services Inc., First Leaside Holdings Inc., 2086056 Ontario Inc., First
Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517
Ontario Inc., 1024919 Ontario Inc., 1031628 Ontario Inc., 1056971
Ontario Inc., 1376095 Ontario Inc., 1437290 Ontario Ltd., 1244428
Ontario Ltd., PrestonOne Development (Canada) Inc., PrestonTwo
- Development (Canada) Inc., PrestonThree Development (Canada) Inc.,
PrestonFour Development (Canada) Inc., 2088543 Ontario Inc.,
2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738
Ontario Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212
Ontario Inc., 1132413 Ontario Inc., 2067171 Ontario Inc., 2085306
Ontario Inc., 2059035 Ontario Inc., 2086218 Ontario Inc., 2085438
Ontario Inc., First Leaside Visions Management Inc., 1049015 Ontario
Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418 Ontario Inc.,
FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc.,
and First Leaside Fund Management Inc.

AMENDED VESTING ORDER
(Harmony Town Homes Limited Partnership)

THIS MOTION, made by the Applicants for an order approving the sale
transaction (the “Transaction”) contemplated by an Agreement of Purchase and Sale
(the “Sale Agreement’) between Harmony Townhomes Limited Partnership by its

general partner F.L. Securities Inc. (the “Vendor”), and Skyline Real Estate Acquisitions

Legal*8051165.1
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Inc. (“Skyline Acquisitions”) dated July 23, 2012, and appended as Exhibit “H” to the
Affidavit of Greg MaclLeod, sworn August 20, 2012 (the “MacLeod Affidavit’), and

vesting in the Purchaser the right, title and interest of the Vendor in and to the assets

described in the Sale Agreement (the “Purchased Assets”), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Macleod Affidavit, the fourth report of Grant Thornton Limited, in its
capacity as court appointed monitor (the “Monitor”) dated August 21, 2012, (the
“‘Report’) and on hearing the submissions of counsel for the Applicants and G.S.
Macleod & Associates Inc. (the “CRQO”), the Monitor, Fraser Milner Casgrain LLP in its
capacity as Court appointed Representative Counsel, no one appearing for any other
person on the service list, although properly served as appears from the affidavits of

service of Mary Carreiro sworn August 20, 2012, filed

AND UPON the Applicants reappearing before the Court on Septembér 19, 2012 to

seek an amendment to the form of this order to permit title to the Purchased Assets to

be taken in the name of Skyline Real Estate Holdings Inc. (the “Purchaser”), rather

than Skyline Acquisitions, as permitted by section 11.2 of the Sale Agreement.

T THIS COURT ORDERS that the time for service and filing of the notice of motion
and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

s THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Sale Agreement by the CRO is hereby authorized
and approved, with such minor amendments as the CRO may deem necessary. The
CRO 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.

S THIS COURT ORDERS AND DECLARES that upon the delivery of a CRO’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto
(the “CRO’S Certificate”), all of the Debtor's right, titte and interest in and to the

Purchased Assets described in the Sale Agreement and listed on Schedule “B” hereto

Legai*8051165.1
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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 enéumbrances or charges created by the Order of Mr. Justice ‘Brown dated
February 23, 2012; (iiy 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 all of which are collectively referred to as the
‘Encumbrances”, which term shall not include the permitted encumbrances,
easements and restrictive covenants listed on Schedule “C” 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.

4. THIS COURT ORDERS that upon the registration in the Land Reglstry Office for
the Land Titles Division of Kent (No. 24) of an Application for Vestmg Order in the form
prescrlbed by the Land Titles Act and/or the Land Registration Reform Act, the Land
Registrar is hereby directed to enter the Purchaser as the owner of the subject real

property identified in Sdhedule B hereto (the “Real Property”) in fee simple.

5. 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
CRO’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.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy
of the CRO’s Certificate, forthwith after delivery thereof.

7t THIS COURT ORDERS that, notwithstanding:

Legal*8051165.1
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(@) the pendency of these proceedings;

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

and any bankruptcy order issued pursuant to any such applications; and

(c) 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, fréudulent preference, assignment, fraudulent conveyance,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor
shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

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

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

Legal*8051165.1
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Schedule A — Form of CRO’s Certificate

Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, C. ¢-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty Il
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (the “Applicant”)

CRO’s CERTIFICATE
RECITALS

A.  Pursuant to an Order of the Honourable Justice Brown of _fhe ‘Ontario
. Superior Court of Justice (the “Court”) dated February 23, 2012, G.S. MacLeod
& Associates Inc. was appointed as the chief restructuring officer (the “CRO”) of

- the undertaking, property and assets of the Applicants.

B. Pursuant to an Order of the Court dated August 23, 2012, as amended on
September 19, 2012 (collectively the “Vesting Order”), the Court-approVed the

agreement of purchase and sale dated July 23, 2012 (the “Sale Agreement’)

between Harmony Town Homes Limited Partnership by its general pértner [l

Legal*8051165.1



Securities Inc. (the “Vendor”), and Skyline Real Estate Acquisitions Inc., the

benefits of which were assigned to Skyline Real Estate Holdings Inc. (the

‘Purchaser”) and provided for the vesting 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 CRO to the
Purchaser of a 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 CRO and the
Purchaser; and (jii) the Transaction has been completed to the satisfaction of the
CRO.

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

THE CRO CERTIFIES the following:

1. The Purchaser has paid and the Vendor 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 CRO and the Purchaser; and

8. The Transaction has been completed to the satisfaction of the CRO.
4. This Certificate waé delivered by the CRO at on
2012.

G.S. Macleod & Associates Inc., in its
capacity as court appointed chief
restricting officer of the Applicants, and
not in its personal capacity

Per:

Name: Greg MaclLeod
Title: President

Legal*8051165.1
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Schedule B
Purchased Assets

Municipal Description

65 Fort Street, Tilbury, Ontario

Legal Description

LTS 132 & 133, PLAN 254 & PT LT 27, NORTH MIDDLE RD,
GEOGRAPHIC TOWNSHIP OF TILBURY EAST AS IN 442766 S/T
TI7215 SUBJECT TO AN EASEMENT IN GROSS OVER LTS 132 & 133,
PLAN 254 & PT LT 27, NORTH MIDDLE RD (TILBURY EAST) AS IN
442766 AS IN CK45280 MUNICIPALITY CHATHAM-KENT

Legal*8051165.1
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Schedule C

Permitted Encumbrances, Easements and Restrictive Covenants

10.

11.

Legal*8051165.1

related to the Real Property
(unaffected by the Vesting Order)

the reservations, limitations, exceptions, provisos and conditions, if any,
expressed in any original grants from the Crown including, without limitation,
the reservation of any mines and minerals in the Crown or in any other
person;

encumbrances respecting minor encroachments by any Property over
neighbouring lands and/or permitted under agreements with the owners of
such other lands and minor encroachments over any Property by
improvements of abutting land owners;

title defects or irregularities which are of a minor nature and in the aggregate
will not materially impair the use or marketability of the Property for the
purposes for which it is presently used;

all easements, servitudes and rights-of-way which are registered against the
Property; : :

any subdivision, site plan, development or other similar regional or municipal
agreements and registered restrictions, provided the same have been
complied with;

the Leases and any charge of the Tenant’s or a subtenant’s interest therein;
Airpokt Zoning Regulations and amendments thereto;

Instrument No. T17215 registered June 7, 1951 being a Transfer of
Easement to The Hydro-Electric Power Commission of Ontario;

Instrument No. 443108 registered April 9, 1987 being a Site Plan
Agreement;

I'nstrument No. CK9747 registered January 11, 2007 being a Land
Registrar's Order‘;_and

Instrument No. CK45280 registered May 14, 2010 being a Transfer of
Easement in favour of Union Gas Limited.
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, Court File No:  CV-12-9617-00CL
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF

First Leaside Wealth Management Inc. et al

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

Proceeding commenced at Toronto

AMENDED SALE APPROVAL AND VESTING
ORDER
(Harmony Town Homes Limited Partnership)

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3C2

John N. Birch LSUC #: 38968U
Tel: 416.860.5225

Fax: 416.640.3057
jbirch@casselsbrock.com

David S. Ward LSUC#: 33541W
Tel: 416.869.5960

Fax: 416.360.3154
dward@casselsbrock.com

Lawyers for the Applicants
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Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE ) THURSDAY, THE 23%°

JUSTICE STRATHY DAY OF AUGUST, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, C, c-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF First Leaside Wealth Management Inc., First
Leaside Finance Inc., First Leaside Securities Inc., FL Securities Inc.,
First Leaside Management Inc., First Leaside Accounting and Tax
Services Inc., First Leaside Holdings Inc., 2086056 Ontario Inc., First
Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty I
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517
Ontario Inc., 1024919 Ontario Inc., 1031628 Ontario Inc., 1056971
Ontario Inc., 1376095 Ontario Inc., 1437290 Ontario Ltd., 1244428
Ontario Ltd., PrestonOne Development (Canada) Inc., PrestonTwo
Development (Canada) Inc., PrestonThree Development (Canada) Inc.,
PrestonFour Development (Canada) Inc., 2088543 Ontario Inc.,
2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738
Ontario Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212
Ontario Inc., 1132413 Ontario Inc., 2067171 Ontario Inc., 2085306
Ontario Inc., 2059035 Ontario Inc., 2086218 Ontario Inc., 2085438
Ontario Inc., First Leaside Visions Management Inc., 1049015 Ontario
Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418 Ontario Inc.,
FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc.,
and First Leaside Fund Management Inc. (the “Applicant”)

AMENDED VESTING ORDER
(First Leaside Growth Limited Partnership)

THIS MOTION, made by the Applicants for an order approving the sale
transaction (the “Transaction”) contemplated by an Agreement of Purchase and Sale
(the “Sale Agreement’) between First Leaside Growth Limited Partnership by its
general partner, 2085306 Ontario Inc. (the “Vendor”), and Outset Media Corporation
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(“Outset Media”) dated July 23, 2012 and appended as Exhibit “G” to the Affidavit of
Greg Macleod, sworn August 20, 2012 (the “MaclLeod Affidavit’), and vesting in the

Purchaser the right, title and interest of the Vendor in and to the assets described in the

Sale Agreement (the “Purchased Assets”), was heard this day at 330 University
Avenue, Toronto, Ontario.

ON READING the MacLeod Affidavit, the fourth report of Grant Thornton Limited, in its
capacity as court appointed monitor (the “Monitor”) dated August 21, 2012, (the
“‘Report”) and on hearing the submissions of counsel for the Applicants and G.S.
Macleod & Associates Inc. (the “CRO”), the Monitor, Fraser Milner Casgrain LLP in its
capacity as Court appointed Representative Counsel, no one appearing for any other
person on the service list, although properly served as appears from the affidavits of
service of Mary Carreiro sworn August 20, 2012, filed:

AND UPON the Applicants reappearing before the Court on September 19, 2012 to
seek an amendment to the form of this order to permit title to the Purchased Assets to
be taken in the name of 0947907 B.C. Ltd. (the “Purchaser’), rather than Qutset Media,

as permitted by section 21 of the Sale Aqreement.

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

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Sale Agreement by the CRO is hereby authorized
and approved, with such minor amendments as the CRO may deem necessary. The
CRO 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.

g THIS COURT ORDERS AND DECLARES that upon the delivery of a CRO’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto
(the “CRO’S Certificate”), all of the Debtor's right, title and interest in and to the

Purchased Assets described in the Sale Agreement and listed on Schedule “B” hereto
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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 Mr. Justice Brown dated
February 23, 2012; (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 all of which are collectively referred to as the
‘Encumbrances”, which term shall not include the permitted encumbrances,
easements and restrictive covenants listed on Schedule “C” 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.

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for
the Land Titles Division of Peel (No. 43) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform 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.

5. 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
CRO'’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.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy
of the CRO'’s Certificate, forthwith after delivery thereof.

Z, THIS COURT ORDERS that, notwithstanding:
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(@)  the pendency of these proceedings;

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

and any bankruptcy order issued pursuant to any such applications; and

(c) 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,
transfer at undervalue, or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor
shali it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable
federal or provincial legislation.

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

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

effect to this Order or to assist the Monitor and its agents in carrying out the terms of
this Order.
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Schedule A - Form of CRO’s Certificate

Court File No. CV-12-9617-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, C. c-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty I
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024919 Ontario Inc., 1031628 Ontario Inc., 1056971 Ontario Inc., 1376095 Ontario
Inc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Inc., 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions Management
Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (the “Applicant”)

CRO’s CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Brown of the Ontario
Superior Court of Justice (the “Court’) dated February 23, 2012, G.S. Macl.eod

& Associates Inc. was appointed as the chief restructuring officer (the “CRO”) of

the undertaking, property and assets of the Applicants.

B. Pursuant to an Order of the Court dated August 23, 2012, as amended on

September 19, 2012 (collectively the “Vesting Order”), the Court approved the

agreement of purchase and sale dated July 23, 2012 (the “Sale Agreement’)

between First Leaside Growth Limited Partnership by its general partner
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2085306 Inc. (the “Vendor”), and Outset Media Corporation, the benefits of
which were assigned to 0947907 B.C. Ltd. (the “Purchaser”) and provided for

the vesting 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 CRO to the Purchaser of a certificate confirming
(i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (ii) that the conditions to Closing as set out in the Sale Agreement have
been satisfied or waived by the CRO and the Purchaser; and (iii) the Transaction
has been completed to the satisfaction of the CRO.

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

THE CRO CERTIFIES the following:

i The Purchaser has paid and the Vendor 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 CRO and the Purchaser; and

£ The Transaction has been completed to the satisfaction of the CRO.
4. This Certificate was delivered by the CRO at on
2012.

G.S. MacLeod & Associates Inc., in its
capacity as court appointed chief
restricting officer of the Applicants, and
not in its personal capacity

Per:

Name: Greg Macl.eod
Title: President
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Schedule B
Purchased Assets

Municipal Description

36 Bramtree Court, Brampton

Legal Description

PT BLK 2 PL 43M873 DES PT 2 PL 43R25991 BRAMPTON T/W EASEMENT OVER PT LT
6 CON 6 EHS DES PT 4 PL 43R14988 IN FAVOUR OF PT BLK 2 PL 43M873 DES PT 2 PL
43R25991 AS IN LT828989. TW EASEMENT OVER PT LT 8 CON 6 EHS DES PT 2 PL
43R16911 IN FAVOUR OF PT BLK 2 PL 43M873 DES PT 2 PL 43R25991 AS IN
LT1098794. TW EASEMENT OVER PT BLK 1 PL 43M873 DES PTS 1,2, 12 PL 43R22485,
PT BLK 6 M873 DES PT 4 PT CORPORATION DR. M876 PTS 6,7 PL 43R22485, PT BLK 5
M876 DES PT 8 PL 43R2 2485, PT BLK 1 M 876 DES PTS 10, 11, 14 PL 43R22485,IN
FAVOUR OF PT BLK 2 PL 43M873 DES PT 2 PL 43R25991 AS IN LT1773259.(S/T
LT974291, LT974305, LT990706, LT1570384, LT1766971, LT1773254, LT1773255,
LT1773256, LT1773257, LT1773258) TW EASEMENT OVER BLK 1 M874 IN FAVOUR OF
PT BLK 2 PL 43M873 DES PT 2 PL 43R25991 AS IN LT1773260. (S/T LT974305,
LT974291, LT9907060, LT1570384, LT1769971, LT1773254, LT1773255, LT1773256,
LT1773257, LT1773258, LT1773259)
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Schedule C

Permitted Encumbrances

“Permitted Encumbrances” means”

1

10.
Uil
12.
13.
14.
15.
16.
17.
18.

Legal*8052936.1

the reservations, limitations, exceptions, provisos and conditions, if any,
expressed in any original grants from the Crown including, without limitation,
the reservation of any mines and minerals in the Crown or in any other
person;

encumbrances respecting minor encroachments by any Property over
neighbouring lands and/or permitted under agreements with the owners of
such other lands and minor encroachments over any Property by
improvements of abutting land owners;

title defects or irregularities which are of a minor nature and in the aggregate
will not materially impair the use or marketability of the Property for the
purposes for which it is presently used,;

all easements, servitudes and rights-of-way which are registered against the
Property;

any subdivision, site plan, development or other similar regional or municipal
agreements and registered restrictions, provided the same have been
complied with;

the Leases and any charge of the Tenant’s or a subtenant’s interest therein;

the Mortgage, and related collateral security thereto;

Airport Zoning Regulations and amendments thereto. (Instrument No.
LT2057426)

Instrument No. LT974291;
Instrument No. LT990706
Instrument No. LT1570384
Instrument No. LT1700376
Instrument No. LT1769971
Instrument No. LT2050883
Instrument No. PR21490
Instrument No. PR798994
Instrument No. PR814994
Instrument No. PR1884605
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