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Court File No. CV-12-9617-OOCL

OIV TAf~lO
SUPERIOR C04JRT 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 II
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 "Applicants")

NOTICE OF MOTION (SALE APPROVAL)
(returnable April 30, 2012)

The Applicants will make a motion to a judge presiding over the

Commercial Court on Monday, April 30, 2012 at 10:00 a.m., or as soon after that time

as the motion can be heard, at the Court House, 330 University Avenue, 8th Floor,

Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
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THE MOTION IS FOR:

1. an order, if necessary, validating and abridging the time for service of this

notice of motion and motion record and directing that any further service of

the notice of motion and motion record be dispensed with such that this

motion is properly returnable on April 30, 2012;

2. an order approving the conduct and activities of the CRO as disclosed in

the CRO's affidavits dated March 21, 2012 and April 23, 2012 (together

the "CRO Affidavits");

3. an order approving the activities of the Monitor as disclosed in the report

of the Proposed Monitor, dated February 22, 2012 (the "Proposed

Monitor's Report"), the Monitor's first report dated March 21, 2012 ("First

Report") and the Monitor's second report dated April 23, 2012 (the

"Second Report");

4. An order approving the Unit Purchase, Transfer of General Partner and

Transfer of Property Agreement dated April 11, 2012 (the "Beverages

Agreement"), and made between First Leaside Wealth Management Inc.,

First Leaside Progressive Limited Partnership, FLWM Holdings Limited

Partnership, F.L. Beverages Group Limited Partnership (collectively, the

"CCAA Vendors"), and 1045515 Ontario Inc. (together with the CCAA

Vendors, the "Vendor"), as vendors, Provincial Beverages of Canada Inc.

and Provincia6 Beverages Inc. (collectively, the "Beverages Purchaser"),

as purchaser wherein the Beverages Purchaser is purchasing the
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Vendor's interest in First Leaside Beverages Limited Partnership and King

Brewery Limited Partnership (collectively, "Beverages");

5. an order vesting title to the interests of the CCAA Vendors in the

Purchased Units 1 (as defined in the Beverages Agreement) in the

Beverages Purchaser upon the closing of the Beverages Agreement;

6. an Order approving the agreement of purchase and sale dated March 16,

2012 ("Queenston Agreement"), and made between Queenston Manor

General Partner Inc. ("Queenston Manor"), as vendor, and Starlight

Investments Ltd., in trust, (the "Queenston Purchaser"), as purchaser,

wherein the Queenston Purchaser is purchasing Queenston Manor's

interest in the property municipally known as 382 Queenston Street, St.

Catharines ("Property");

7. an order vesting title to the Property in the Queenston Purchaser upon the

close of the transaction set out in the Queenston Agreement;

8. an order authorizing and directing Queenston Manor to pay the sum of

$4,397,405.05 (subject to adjustments) to the sole secured creditor and

first registered mortgagee o#' the Property, Midland Loan Services Inc.

("Midland") (though its nominee Computershare Trust Company of

Canada on closing of the sale; and

9. such further and other relief as counsel may advise and this Honourable

Court may permit.



THE GROUNDS FOR THE MOTION ARE:

1. The Applicants applied for and were granted, together with the Included

LPs (as defined in the CRO Affidavits, together with the Applicants, "First

Leaside") protection from creditors under the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA") on February 23, 2012

pursuant to the Initial Order. The Initial Order appointed Grant Thornton

Limited as monitor ("Monitor"), and appointed Fraser Milner Casgrain LLP

as representative counsel ("Representative Counsel");

2. The Initial Order provides for a general stay of all proceedings against

First Leaside ("Stay Period");

3. First Leaside entities have recently entered into sale agreements in

respect of the divestiture of their interests in Beverages and Queenston

Manor;

Beverages Transaction

4. First Leaside holds a controlling 50.45% position in Beverages. Beverages

owns a majority interest in a brewery and cidery, and the land and building

upon which the cidery is located;

5. Beverages requires substantial operational funding and substantial capital

funding, or it will fail. First Leaside is no longer willing or able to provide

Beverages with any continued financial support;
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6. First Leaside has canvassed the market with respect to those companies

that would be interested in purchasing astart-up brewery business. The

Beverages Purchaser represents the only commercially reasonable

method to obtain the maximum realizable value for the CCAA Vendors'

interest in the circumstances;

7. There is no basis to expect that the CCAA Vendors would be able to

obtain a better realization on their investment than what is offered in the

Beverages Agreement;

8. The Beverages Agreement is supported by the Monitor;

Queenston Manor Transaction

9. Prior to these CCAA proceedings First Leaside engaged Colliers

International ("Colliers") to act as advisor and broker/agent in connection

with the sale of the Property. Colliers engaged in a thorough sales and

marketing process that targeted dozens of prospective purchasers. The

highest and best offer to emerge from the process is the Queenston

Purchaser's offer;

10. The Queenston Purchaser's offer is supported by an opinion of value from

Colliers;

11. There is no basis to expect that Queenston Manor would be able to obtain

a better realization on a sale of the Property than what is offered in the

Queenston Agreement;



12. The Queenston Agreement is supported by the Monitor;

Midland Payout

13. On May, 1, 2012, on the closing the Queenston Agreement, there will be

$4,397,405.05 (subject to adjustments) due and owing to Midland;

14. The Monitor's counsel has independently reviewed Midland's security and

concluded, subject to the usual assumptions and qualifications, that

Midland's security is valid, enforceable and first registered;

Other Grounds

15. The grounds set out in the Proposed Monitor's Report, First Report and

Second Report;

16. Sections 11 and 36 of the CCAA;

17. Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, reg.

194 as amended; and

18. Such further and other grounds as counsel may advise and this

Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

1. the CRO Affidavits;

2. the Proposed Monitor's Report;
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3. the First Report;

4. the Second Report; and

5. such further and other material as counsel may submit and this

Honourable Court deem just.

Date: April 23, 2012
Cassels Brock &Blackwell LLP
2100 Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

John N. Birch LSUC#: 38698U
Tel: 416-860-5225
Fax: 416-640-3057

David S. Ward LSUC#: 33541W
Tel: 416.869.5960
Fax: 416.360.3154

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

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 lnc., FL Securities Inc., First Leaside Management Inc.,
First Leaside Accounting and Tax Services Inc., First Leaside Holdings
Inc., 2086056 Ontario fnc., First Leaside Realty Inc., First Leaside Capital
Inc., First Leaside Realty II 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) lnc., 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 lnc., 1132413 Ontario
Inc., 2067171 Ontario Inc., 2085306 Ontario lnc., 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.
(collectively, the "Applicant' or "Applicants")

AFFIDAVIT OF GREGORY MACLEOD
(sworn April 23, 2012)

!, GREGORY MACLEOD, of the City of Burlington, in the Province of

Ontario, MAKE OATH AND SAY:

1. I am the president of G.S. MacLeod &Associates Inc., the court-appointed

chief restructuring officer ("CRO") of First Leaside Wealth Management Inc. ("FLWM"),

and the other applicants (collectively, the "Applicants") as well as the limited

partnerships affiliated with the Applicants which are listed in Exhibit "A" hereto (the

Legal'7427'150.2
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"Included LPs"). (Hereafter, the Applicants and the Included LPs shall be referred to

collectively as "First Leaside" or the "Company"}. As such, I have knowledge of the

facts deposed to in this affidavit. To the extent that this affidavit describes events or

facts of which I do not have personal knowledge, I have identified the source of the

information and, in all cases, believe it to be true.

Background

2. By order of the Honourable Mr. Justice Brown made February 23, 2012

("Initial Order"), the Applicants applied for and were granted protection from their

creditors under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36

("CCAA"). The stay of proceedings and other relief in the Initial Order was extended to

include the Included LPs. A copy of the Initial Order is attached as Exhibit "B". A copy

of Justice Brown's reasons far decision dated February 26, 2Q12 is attached as Exhibit

3. Pursuant to the Initial Order, Grant Thornton Limited was appointed as

monitor ("Monitor") of First Leaside, and Fraser Milner Casgrain LLP was appointed as

representative counsel ("Representative Counsel") to represent the interests of clients

of First Leaside Securities Inc. in these proceedings.

4. The Initial Order provides, at paragraph 16, that First Leaside shall have

the right to pursue all avenues for the potential sale of its Business or Property (as such

terms are defined in the Initial Order), subject to further approval of the court.

Legal'7427150.2
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5. In affidavits sworn February 21, 2012 and March 21, 2012, and filed in

these proceedings, f indicated that it was First Leaside's intention to return to court to

seek approval of sale transactions related to the sale of First Leaside's interest in First

Leaside Beverages Limited Partnership ("Beverages"), and Queenston Manor, a

retirement living apartment building in St. Catherines, Ontario.

6. First Leaside entities have recently entered into sale agreements in

respect of the divestiture of their interests in Beverages and Queenston Manor.

Accordingly, this affidavit is sworn in support of a motion for:

(a) an Order approving the Unit Purchase, Transfer of General Partner and

Transfer of Property Agreement dated April 11, 2012 (the "Beverages

Agreement'), and made between First Leaside Wealth Management Inc.,

First Leaside Progressive Limited Partnership, FLWM Holdings Limited

Partnership, F.L. Beverages Group Limited Partnership (collectively, the

"CCAA Vendors"), and 1045515 Ontario Inc. (together with the CCAA

Vendors, the "Vendor"), as vendors, Provincial Beverages of Canada lnc.

and Provincial Beverages Inc. (collectively, the "Beverages Purchaser"),

as purchaser wherein the Beverages Purchaser is purchasing the

Vendor's interest in Beverages;

(b) an order vesting title to the interests of the CCAA Vendors in the

Purchased Units 1 (as defined in the Beverages Agreement) in the

Beverages Purchaser upon the closing of the Beverages Agreement;

Legal'7427150.2



~~

(c) an Order approving the agreement of purchase and sale dated March 16,

2012 ("Queenston Agreement"), and made between Queenston Manor

General Partner Inc. ("Queenston Manor"), as vendor, and Starlight

Investments Ltd., in trust, (the "Queenston Purchaser"), as purchaser,

wherein the Queenston Purchaser is purchasing from Queenston Manor

the property municipally known as 382 Queentson Street, St. Catherines

("Property") and

(d) an order vesting title to the Property in the Queenston Purchaser upon the

close of the transaction set out in the Queenston Agreement; and

(e) an order authorizing and directing Queenston Manor to pay the sum of

$4,397,405.05 to the sole secured creditor and first registered mortgagee

of the Property, Midland Loan Services Inc. ("Midland"} (though its

nominee Computershare Trust Company of Canada), on closing of the

sale.

Beverages — Ownership and Operations

7. Beverages owns a majority interest in a brewery and cidery, and the land

and building upon which the cidery is located. The business has ten employees.

8. Beverages is not an applicant in these CCAA proceedings.

9. First Leaside holds a controlling 50.45% position in Beverages through the

., Applicant FLWM (26.59%), and Included LPs First Leaside Progressive LP (10.17%),

FLW11/I Holdings LP (11.56%), and F.L. Beverages LP (2.13%). Nominal units are also

Legal'7427150.2
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held in the general partner, 1045515 Ontario Inc. and King Brewery LP. Minority

interests in Beverages are held by current employees, former employees of the cidery,

and a FLWM director.

10. Beverages acquired the following properties between December 2010 and

February 2411, and remains the sole owner or shareholder, as the case may be:

(a) Beer Barons —Based out of Nobleton, Ontario, Beer Barons is an importer

and distributor ofi a German brand beer and also serves as the

management arm of Beverages;

(b) King Brewery — Located in Nobleton, Ontario, the brewery has an

authentic German decoction which allows it to brew premium craft beer

under its own label;

(c) Thornburg Cidery — Thornbury Village Cidery produces "Thornbury Village

Cider" as its flagship product; and

(d) Land and building located at 90 King Street East, Thornbury, Ontario,

which houses the cidery operations.

11. Beverages is in the early stages of its business development. Although it

has established its beer and cidery brands in the market on a limited basis, it continues

to operate below break-even, and has required significant operating cash flow support

on a monthly basis since acquisition.

Legal"7427150.2
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12. Further, Beverages will require major capital investment over the next 36

months to build productive capacity and to support the necessary product marketing

initiatives. First Leaside is unable to provide such financial support and, consequently,

Beverages' ability to continue as a going concern is in jeopardy.

13. Attached to my affidavit as Exhibit "D" is a combined income statement

(unaudited) for Beverages' operating subsidiaries, Beer Barons, King Brewery and

Thornbury Cidery for the years ended December 31, 2017 and 2010. As the combined

income statement indicates, the Beverages operating subsidiaries reported a combined

loss of $1,412,148 in fiscal 2011 and $1,140,798 in fiscal 2010. Management's

projections for fiscal 2012 indicate that the operating loss will worsen.

Marketing and Sales Process

14. Prior to the CCAA proceedings, First Leaside initiated an effort to consult

with potentially interested parties to gauge interest in purchasing Beverages.

15. I am advised by Leon Efraim, Corporate Counsel to First Leaside, that

commencing in October of 2011, management of Beverages, led by Sean Fleming, the

President of Beer Barons Inc., King Beer Inc. and Thornbury Village Cidery, undertook

an ambitious marketing process designed to identify potential new investors in

Beverages, or a potential acquirer of First Leaside's ownership interest in Beverages.

The list of potential purchasers and investors contacted included a broad range of

industry participants (including competitors) thought to have an interest in an acquisition

opportunity similar to Beverages.

Legal'7427150.2
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16. During the months of December 2011 and January 2012, non-disclosure

agreements were signed by five potential acquirers. All five were permitted to review the

corporate records, financial statements and projections, and the material contracts of

Beverages. Of the five interested parties, four participated in tours of the facilities and

had discussions and due diligence meetings with Beverages' management personnel.

17. I am further advised by Mr. Efraim that First Leaside's management

undertook analysis and conducted numerous follow-up discussions with respect to the

relative value proposed by potential acquirers, and their ability to complete a purchase.

Consideration was also given to breaking up the various Beverages businesses and

selling them individually.

18. Following completion of preliminary due diligence, as described above,

four of the five initially interested parties gave notice that, for market or strategic

reasons, they were not interested in acquiring the CCAA Vendors' interest in Beverages

and would not be making an offer. These parties also advised that they had no interest

in acquiring individual assets.

19. The only expression of interest received by First Leaside with respect to

its interest in Beverages was a term sheet submitted by the Beverages Purchaser on

January 20, 2012. The term sheet represented the only potentially viable fair market

offer and I accordingly authorized First Leaside to execute the term sheet and proceed

with negotiations with a view to finalizing a definitive sale agreement.

20. Due to inadequate cash reserves, and an inability to raise new funds, First

Leaside is unable to provide ongoing financial support for Beverages after the date of

Legal°7427150.2
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the Initial Order. At the same time, and consequently, Beverages was experiencing

increasingly urgent cash requirements and was finding itse{f unable to sustain day to

day operations. First Leaside and the Beverages Purchaser accordingly agreed, as a

stop gap measure, that the Beverages Purchaser would fund Beverages operating cash

requirements up to a maximum amount of $500,000 by way of a secured demand loan.

21. There are no registered security interests against the CCAA Vendors in

respect of the Purchased Units 1 (as defined in the Beverages Agreement) being sold.

Ontario PPSA registry search results against each CCAA Vendor are attached hereto

as Exhibit "E".

Beverages Agreement - Transaction Terms and Conditions

22. After further discussions and negotiations between First Leaside, the

Beverages Purchaser and minority investors, the Vendor entered into the Beverages

Agreement with the Beverages Purchaser on April 11, 2012. A copy of the Beverages

Agreement is attached to this affidavit as Exhibit "F"

23. The key transaction terms are as follows:

{a) the Beverages Purchaser will purchase the Vendor's collective ownership

interest (the "Beverages Purchased Assets"} in Beverages in

consideration of the payment of $760,000 {the "Purchase Price");

(b) the Purchase Price is to be paid by certified cheque at closing;

(c) the Beverages Agreement is conditional upon the CCAA Vendors

Legal'7427150.2



obtaining an order of the court approving the Beverages Agreement and

vesting title in and to the Purchased Units 7 (as defined in the Beverages

Agreement) in the Beverages Purchaser; and

(d) the closing date shall take place on or before May 31, 2012, failing which

the Beverages Agreement shall terminate, without obligation.

Beverages Agreement - Conclusion

24. I believe that the Beverages Agreement is in the best interest of First

Leaside for the following reasons:

(a) Beverages requires substantial operational funding and substantial capital

funding, ar it will fail. First Leaside is no {onger willing or able to provide

Beverages with any continued financial support;

{b} First Leaside has canvassed the market with respect to those companies

that would be interested in purchasing astart-up brewery business, and it

is my belief tha# the Beverages Agreement represents the only

commercially reasonable method to obtain the maximum realizable value

for the CCAA Vendors' interests in the circumstances;

(c) Beverages has extremely limited liquidity and the Beverages Purchaser

has already injected significant cash into Beverages' business. Should the

Beverages Agreement not close, the Beverages Purchaser would is in a

position to enforce its secured loan;

Legal'74271502
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(d) There is no basis to expect that the CCAA Vendors would be able to

obtain a better realization on their investment than what is offered in the

Beverages Agreement;

(e) I have had discussions with the Monitor with respect to the Beverages

Agreement and understand that they support the transaction; and

(f) The minority unitholders of Beverages similarly support the transaction

and have agreed to execute the necessary consents authorizing the

Vendor to complete the sale of the Vendor's interests in Beverages.

Queenston Manor — Background and Marketing Process

25. Queenston Manor owns and operates a 77-unit, retirement living

apartment building located at 382 Queenston Street, St. Catherines Ontario (defined

above as the Property). The Property is approximateCy 97% occupied.

26. Prior to these CCAA proceedings, in November 2011, First Leaside

engaged Colliers International ("Colliers") to act as advisor and broker/agent in

connection with the marketing and sale of Queenston. The Colliers' advisory team was

headed up by Michael Betsalel, Associate Vice President, and founder and head (since

1995) of the Colliers' Apartment Team. A summary of Mr. Betsalel's professional

qualifications and experience, as presented on the Colliers International website is

attached to this affidavit as Exhibit "G"

27. Colliers prepared an "Opinion of Value &Marketability Report" ("Value

Opinion") in respect of the Property. The Value Opinion, dated December 6, 2011, is a

~egal'7427150.2



comprehensive 33 page report that arrived at a highest and best use valuation of the

Property based on Colliers' assessment of direct comparison, and income and cost

approaches to valuation.

28. In furtherance of a sale, Colliers was also retained, in December of 2011,

to undertake additional due diligence with respect to the Property and to prepare a

"Confidential Investment Memorandum (the "CIM") for marketing purposes. The CIM

described the Property in considerable detail. It provided an overview of the property,

investment highlights, rent roll information and included a pro forma income statement.

Attached to my affidavit as Exhibit "H" is a copy of the CIM.

29. I am advised by Mr. Betsaiel that Colliers engaged in a focussed and

thorough safes process, speaking directly with and presenting the CIM to approximately

40 to 50 potential acquirers over a period of six weeks between the beginning of

December 2011 and mid-January, 2012. The fist of potential acquirers included private

equity investors, developers, multifamily real estate investment trusts, and first time

investors and property owners across the Niagara region that had expressed an interest

in assets similar to the Property. The contact list included Colliers' Apartment Team's

network of local, national and international investors.

30. Of the persons contacted by Colliers, eight requested a tour of the

Property and an opportunity to further review the books and records and undertake

additional Property related due diligence.

31. During January 2012 First Leaside received three offers to purchase the

Property. The offer submitted by the Queenston Purchaser was clearly the superior bid
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in the circumstances, anc! First Leaside authorized Colliers to negotiate final business

terms for the sale of the Property.

32. First Leaside filed for CCAA protection during the period in which

negotiations between Colliers and the Queenston Purchaser were ongoing. At my

direction, negotiations continued in February 2012, and a final form of agreement

(subject to Court approval} was entered into on March 16, 2012. Attached to my

affidavit as Exhibit "I" is a copy of the Queenston Agreement.

Queenston Agreement - Transaction Terms and Conditions

33. Pursuant to the Queenston Agreement:

{a) the Queenston Purchaser has agreed to purchase the Property for

$7,100,000;

(b) the Queenston Purchaser provided a $100,000 deposit to Queenston

Manor upon execution of the Queenston Agreement and a further

$100,000 deposit on April 17, 2012. The balance of the purchase price,

subject to normal closing adjustments, will be paid by bank draft or

certified cheque on closing;

(c) there are two relevant conditions precedent to closing:

(i) Queenston Manor must obtain Court approval of the Queenston

Agreement; and,
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(ii) Queenston Manor must deliver title free of all charges, liens and

encumbrances;

(d) Subject to Court approval, the sale is scheduled to close on May 1, 2012.

Midland Mortgage

34. Midland, through its nominee Computershare Trust Company of Canada,

is the only secured creditor registered against the Property. Copies of the Ontario PPSA

registry search results against Queenston Manor and a copy of the Land Registry Office

PIN for the Property are attached hereto as Exhibit "J".

35. At the hearing of First Leaside's initial application for relief under the

CCAA, Midland opposed the inclusion of Queenston Manor in the proceedings, and has

sought leave to appeal to the Court of Appeal from the Initial Order.

36. 1n connection with the sale of the Property, Queenston Manor and Midland

have resolved their outstanding dispute and settled upon terms pursuant to which

Midland has agreed to (a} accept prepayment of its mortgage loan (the "Midland

Loan"), (b) withdraw its opposition to (and appeal of) the within CCAA proceedings, and

(c) discharge its security against the Property, all provided that it receives payment in

full (including a prepayment charge) of the outstanding amount owing by Queenston

Manor under the Midland Loan on closing ("Midland Settlement").

37. It is a term of the Midland Settlement that Queenston Manor will obtain

court approval of the repayment of Midland Loan to Midland on closing, which is

anticipated to be on May, 1, 2012. There wil! be $4,397,405.05 due and owing (subject
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to any minor adjustments that may be agreed between the parties) to Midland on the

Midland Loan as of May 1, 2012. A breakdown of the $4,397,405.05 figure is set out in
__..
the Mortgage Discharge Statement attached as Exhibit "K".

Queenston Manor - Conclusion

38. Over the last five months Colliers has engaged in a thorough sales and

marketing process that targeted dozens of prospective purchasers. The highest and

best offer to emerge from this process is the Queenston Purchaser's offer. l"he

Queenston Purchaser's offer is supported by the Value Opinion. [The Vaiue Opinion is

not included in these motion materials, but can be made available upon request to the

Court or to parties with a legitimate interest.]

39. First Leaside has provided information to the Monitor related to the sales

process and marketing of the Property, all of which the Monitor has reviewed. The

Monitor's counsel has independently reviewed Midland's security and concluded,

subject to the usual assumptions and qualifications, that Midland's security is valid,

enforceable and first registered. Accordingly, the Monitor is supportive of the sale of the

Property pursuant to the Queenston Purchase Agreement.

SWORN before me at the City of Toronto )
In the Province of Ontario, this 23~d day of )
April, 2012 )

q

~'
~ _.~w~

A Com ssioner, etc. Gregory MacLeod

~ ~ ~C, -~- s!Y O ~ rN
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This is Exhibit "A" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`d
day of April 2012

A Commissioner For Taking Affidavit
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SCHEDULE A: Entities Filing Under SCHEDULE B: Limited Partnerships
CCAA Which Are Applicants in this Associated with the Entities Listed in
Proceeding Schedule "A" (if any)

First Leaside Wealth Management Inc.

First Leaside Finance Inc.

First Leaside Securities Inc.

FL Securities Inc. Mill Street Limited Partnership

First Leaside Management Inc. Development Notes Limited Partnerships

Special Notes LP

First Leaside Accounting and Tax Services
Inc.

First Leaside Holdings Inc.

2086056 Ontario Inc. First Leaside Properties LP

First Leaside Realty Inc. First Leaside Realty LP

First Leaside Real Estate LP

First Leaside Capital Inc.

First Leaside Realty II Inc. First Leaside Global LP

First Leaside Income LP

First Leaside Investors LP

First Leaside Optimal LP

First Leaside Preferred LP

First Leaside Premier LP

First Leaside Progressive LP
i

First Leaside Quality LP

First Leaside Real Estate LP

First Leaside Realty II LP

First Leaside Retirement Residences LP

First Leaside Superior LP

First Leaside Ultimate LP
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First Leaside Universal LP

Uxbridge Development LP

First Leaside Retirement Residences
Limited Partnership

First Leaside Venture Limited Partnership

First Leaside Investments Inc.

965010 Ontario Inc. Wimberly Apartments LP

1045517 Ontario Inc. The Shores LP

1024919 Ontario Inc. Old Mill Pond LP

1031628 Ontario Inc.

1056971 Ontario Inc. The Bluffs of Lakewood LP

1376095 Ontario Inc. First Leaside Spring Valley LP

1437290 Ontario Ltd. First Leaside Partners LP

'First Leaside Opportunities LP

1244428 Ontario Ltd. Preston Racquet Club Real Estate Limited
Partnership Series 910 PA

Preston Racquet Club Real Estate Limited
Partnership Series 910 PB

Preston Racquet Club Real Estate Limited
Partnership Series 910 PC

Preston Racquet Club Real Estate Limited
Partnership Series 910 PD

PrestonOne Development (Canada) Inc.

PrestonTwo Development (Canada) Inc.

PrestonThree Development (Canada) Inc.

PrestonFour Development (Canada) Inc.

2088543 Ontario Inc. FL Master Texas Ltd.

2088544 Ontario Inc. FLW Pond Master Ltd.
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2088545 Ontario Inc. FLW Shores Master Ltd.

1331607 Ontario Inc. First Leaside Acquisitions LP

Queenston Manor General Partner Inc. Queenston Manor LP

1408927 Ontario Ltd. First Leaside Acquisitions 2000 LP

2107738 Ontario Inc. First Leaside Advantage LP

1418361 Ontario Ltd. First Leaside Developments LP

2128054 Ontario Inc. First Leaside Elite LP

First Leaside Select LP

2069212 Ontario Inc. First Leaside Enterprises LP

1132413 Ontario Inc. B&W LP

First Leaside Entities LP

2067171 Ontario Inc. First Leaside Expansion LP

2085306 Ontario Inc. First Leaside Growth LP

2059035 Ontario Inc. First Leaside Operations LP

2086218 Ontario Inc. First Leaside Unity LP

2085438 Ontario Inc. First Leaside Visions I LP

First Leaside Visions II LP

First Leaside Visions III LP

First Leaside Visions IV LP

Metabacus LP

Greencore LP

Marksman Cellject LP

OMISA LP

Dossierview LP

eSight LP

Tyromer LP

First Leaside Visions Management Inc.

1049015 Ontario Inc. Place Concorde East LP
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1049016 Ontario Inc. Place Concorde West LP

2007804 Ontario Inc. First Leaside Wealth Management LP

2019418 Ontario Inc. First Leaside Technologies LP

FL Research Management Inc.

970877 Ontario Inc.

1031628 Ontario Inc.

1045516 Ontario Inc.

2004516 Ontario Inc.

2192341 Ontario Inc.

First Leaside Fund Management Inc. F.L. Beverages Group Limited Partnership

F.L. Retirement Residences Limited
Partnership

First Leaside Global Limited Partnership

First Leaside Ventures Limited Partnership

Special U.S. Notes Limited Partnership

FLWM Holdings Limited Partnership
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This is Exhibit "B" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23~d
day of April 2012

/~,~~~~......................................................
A Commissioner For Taking Affidavits

Admin' 1473413.1



-_ =:~`r a Court File No. CV-12-9617-OOCL
F

vN.~ ONTARIO

~:~:'~1~~~ ~, SUPERIOR COURT OF JUSTICE

~~=.., ~~~-~t;,f~ -~~ COMMERCIAL LIST
~:.' :- ~j P~

'~~~' '' ~ NOURABLE MR. ) THURSDAY, THE 23RD

JUSTICE DAVID M. BROWN ~ DAY OF FEBRUARY, 2012

IN THE MATTER OF THE COMPANIES` CREDITORS ARR.4IVGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE AAATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF First Leaside Wealth Management lnc., 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
fnc., 2086056 Ontario Inc., First Leaside Realty Inc., First Leaside Capital
Inc., First Leaside Realty 11 Inc., First Leaside Investments Inc., 965010
Ontario Inc., 1045517 Ontario Inc., 1024919 Ontario Inc., 1031628 Ontario
Inc., 1056971 Ontario Inc., 1376095 Ontario fnc., 1437290 Ontario Ltd.,
1244428 Ontario Ltd., PrestonOne Development (Canada) Inc., PrestonTwo
Development (Canada) Inc., PrestonThree Development (Canada) Inc.,
PrestonFour Development (Canada) lnc., 2088543 Ontario Inc., 2088544
Ontario lnc., 2088545 Ontario Inc., 1331607 Ontario Inc., Queenston Manor
General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario Inc., 1418361
On#ario Ltd., 2128054 Ontario Inc., 2069212 Ontario tnc., 1132413 Ontario
Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059Q35 Ontario Inc.,
2Q86218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions
Management Inc., 1045015 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
tnc., 2192341 Ontario Inc., and First Leaside Fund Management Inc. (each,
an "Applicant" and collectively, the "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applican#, pursuant to the Companies'

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended {the "CCAA") was heard
this day at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Gregory MacLeod sworn February 22, 2012 (the

"MacLeod Affidavit') and the Exhibits thereto, and the Pre-filing Report of Grant

Thornton Limited as the Proposed Monitor, and on hearing the submissions of counsel

for the Applicant, the proposed Monitor, the proposed Representative Counsel, the

Ontario Securities Commission, the Investment Industry Regulatory Organization of

Canada, the Toronto-Dominion Bank, the Canadian Imperial Bank of Commerce, and

KingSett Capital, no one appearing #or the other parties on the service list although duly

served as appears from the affidavit of service of Patricia Hoogenband sworn February

22, 2012 and on reading the consent of Grant Thornton Limited to act as the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and

the Application Record is hereby abridged and validated so that this Application is

properly returnable today and hereby dispenses with further service thereof.

APPLfCATION

2. THIS COURT ORDERS AND DECLARES that the Applicant is a company to

which the CCAA applies. Although not an Applicant, the limited partnerships listed in

Schedule "A" to this Order (the "LPs") shall enjoy the benefits of and the protections

provided to the Applicant by this Order. (The Applicant and the LPs are hereinafter

referred to collectively as "First Leasiden.)

3. THIS COURT ORDERS that, for greater certainty, the terms of this order shall

not apply to the following limited partnerships (collectively, the "Excluded LPs"):

(a) First Leaside Retirement Residences (Ottawa) Limited Partnership

(b) First Leaside FZetirement Residences (Okanagan) Limited Partnership

(c) Cherry Park Retirement Residences Limited Partnership

(d) Orchard Valley Retirement Residences limited Partnership

(e) The Shores Retirement Residences Limited Partnership
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~.~. (~ Redwood Retirement Residences (Ottawa) Limited Partnership

(g) 100 fsabella Street (Ottawa) Limited Partnership and

(h) 480 Metcalfe Street (Ottawa) Limited Partnership

(hereafter, the Excluded LPs identified in (a), (fl, (g), and (h) above shall be referred

to as the "Ottawa Excluded LPs" and the Excluded LPs identified in (b), (c), (d), and

(e) above shall be referred to as the "Okanagan Excluded LPs")

4. THIS COURT ORDERS that the provisions of this order shall not extend to any

genera! partner of the Excluded LPs to the extent that such general partner exercises

powers for or on behalf of the Excluded LPs, holds property on behalf of the Excluded

LPs, or owes liabilities in respect of the Excluded LPs

5. THIS COURT ORDERS that, for greater certainty, Canadian Imperial Bank of

Commerce ('°CIBC"), KingSett Mortgage Corporation ("KingSett") and Toronto-Dominion

Bank ("TD") shall be unaffected creditors and not stayed by or otherwise subject to the

terms of this Order in respect of the Excluded LPs.

6. THIS COURT ORDERS that that no payments, funds or other transfers of

value shall be accepted or received by First Leaside from the Excluded LPs, save and

except to the extent approved by agreement in writing by CtBC and KingSett with

respect to the Ottawa Excluded LPs and by TD with respect to the Okanagan Excluded

LPs.

7. THIS COURT ORDERS that the Applicant is at liberty, at any time, on seven

days' notice to CIBC, KingSett, and TD, to seek an order extending the scope of these

proceedings and the provisions of this order to include the Excludes! LPs.

PLAN OF ARRANGEMENT

8. THIS COURT ORDERS that the Applicant shall have the authority to file and

may, subject to further order of this Court, file with this Court a plan or plans of

compromise or arrangement (hereinafter referred to as the "Pan").
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POSSESSION OF PROPERTY AND OPERATIONS

9. THIS COURT ORDERS that First Leaside shall remain in possession and control

of its current and future assets, undertakings and properties of every nature and kind

whatsoever, and wherever situate including a!I proceeds thereof (the "Property").

Subject to further Order of this Court, First Leaside shat! continue to carry on its

business in a manner consistent with the preservation of its business (the "Business")

and Property. First Leaside shall be authorized and empowered to continue to retain

and employ the employees, consultants, agents, experts, accountants, counsel and

such other persons (collectively "Assistants") currently retained or employed by it, with

liberty to retain such further Assistants as it deems reasonably necessary or desirable in

the ordinary course of business or for the carrying out of the terms of this Order.

10. THIS COURT ORDERS that First Leaside shall be entitled to implement a central

cash management system as described in the MacLeod Affidavit or replace it with

another substantially similar central cash management system (the "Cash Management

System") and that any present or future bank providing the Cash Management System

shall riot be under any obligation whatsoever to inquire into the propriety, validity or

legality of any transfer, payment, collection or other action taken under the Cash

Management System, or as to the use or application by First Leaside of funds

transferred, paid, collected or otherwise dealt with in the Cash Management System,

shall be entitled to provide the Cash Management System without any liability in respect

thereof to any Person (as hereinafter defined) other than First Leaside, pursuant to the

terms of the documentat+on applicable to the Cash Management System, and shall be,

in its capacity as provider of the Cash Management System, an unaffected creditor

under the Plan with regard to any claims or expenses it may suffer or incur in

connection with the provision of the Cash Management System. The bank accounts of

First Leaside Securities Inc. ("FLSI") shall not form part of the Cash Management

System.

11. THIS COURT ORDERS that First Leaside shall be entitled but not required to

pay the following expenses whether incurred prior to or after this Order:
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(a) ail outstanding and future wages, salaries, employee and pension benefits,

vacation pay and expenses payable on or after the date of this Order, in each

case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by First

Leaside in respect of these proceedings, at their standard rates and charges.

12. THIS COURT ORDERS that, except as otherwise provided to the contrary

herein, First Leaside shall be entitled but not required to pay all reasonable expenses

incurred by First Leaside in carrying on the Business in the ordinary course after this

Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a) all expenses and capital expenditures reasonably necessary for the

preservation of the Property or the Business including, without limitation,

payments on account of insurance (including directors and officers

insurance), maintenance and security services;

(b) payment for goods or services actually supplied to First Leaside following the

date of this Order; and

(c) payments of principal and interest in respect of real property mortgages.

13. THIS COURT ORDERS that First Leaside shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada

or of any Province thereof or any other taxation authority which are required

to be deducted from employees' wages, including, without limitation, amounts

in respect of (i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec

Pension Pfan, and (iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales

Taxes°') required to be remitted by First Leaside in connection with the safe of
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goods and services by First Leaside, but only where such Sales faxes are

accrued or collected after the date of this Order, or where such Sales Taxes

were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order, and

(c) any amount payable to the Crown in right of Canada or of any Province

thereof or any political subdivision thereof or any other taxation authority in

respect of municipal realty, municipal business or other taxes, assessments

or levies of any nature or kind which are entitled at taw to be paid in priority to

claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by First Leaside.

14. THIS COURT ORDERS that until a real property lease is disclaimed in

accordance with the CCAA, First Leaside shall pay all amounts constituting rent or

payable as rent under real property leases (including, for greater certainty, common

area maintenance charges, utilities and realty taxes and any other amounts payable to

the landlord under the lease) or as otherwise may be negotiated between First Leaside

and the landlord from time to time ("Rent"), for the period commencing from and

including the date of this Order, in equal monthly payments on the first day of each

month, in advance (but not in arrears). On the date of the first of such payments, any

Rent relating to the period commencing from and including the date of this Order shall

also be paid.

15. THIS COURT ORDERS that, except as specifically permitted herein, First

Leaside is hereby directed, until further Order of this Court: (a) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by First Leaside to

any of its creditors as of this date; (b) to grant no security interests, trust, liens, charges

or encumbrances upon or in respect of any of its Prope~y; and (c) to not grant credit or

incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

~6. THIS COURT ORDERS that First Leaside shall, subject to such requirements as

are imposed by the CCAA, have the right to:
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(a) permanently or temporarily cease, downsize or shut down any of its business

or operations, and to dispose of redundant or non-material assets not

exceeding $50,000 in any one transaction or $25Q,000 in the aggregate;

(b) terminate the employment of such of its employees or temporarily lay off such

of its employees as it deems appropriate;

(c) pursue alI avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material

refnancing; and

(d) pursue all avenues for the potential sale of the Business or Property, in whole

or part, subject to further approval of such sale by this Court,

all of the foregoing to permit First Leaside to proceed with an orderly restructuring of the

Business (the "Restructuring").

17. THIS COURT ORDERS that First Leaside shall provide each of the relevant

landlords with notice of First Leaside's intention to remove any fixtures from any leased

premises at least seven (7) days prior to the date of the intended removal. The relevant

landlord shall be entitled to have a representative present in the leased premises to

observe such removal and, if the landlord disputes First Leaside's entitlement to remove

any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable secured creditors,

such landlord and First Leaside, or by further Order of this Court upon application by

First Leaside on at least two (2) days notice to such landlord and any such secured

creditors. If First Leaside disclaims the lease governing such leased premises in

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under

such lease pending resolution of any such dispute (other than Rent payable for the

notice period provided for in Section 32(5) of the CCAA), and the disclaimer of the lease

shall be witFaout prejudice to First Leaside°s claim to the fixtures in dispute.

~ 8. THIS COURT ORDERS that if a notice of disc{aimer is delivered pursuant to

Section 32 of the CCAA, then (a) during the notice period prior to the effective time of

the disclaimer, the landlord may show the affected leased premises to prospective
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tenants during normal business hours, on giving First Leaside and the Monitor 24 hours'

prior written notice, and (b) at the effective time of the disclaimer, the relevant landlord

shall be entitled to take possession of any such leased premises without waiver of or

prejudice to aray clainns or rights such landlord may have against First Leaside in

respect of such lease or leased premises and such landlord shall be entitled to notify

First Leaside of the basis on which it is taking possession and to gain possession of and

re-lease such leased premises to any third party or parties on such terms as such

landlord considers advisable, provided that nothing herein shall relieve such landlord of

its obligation to mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST FIRST LEASIDE OR THE PROPERTY

79. THIS COURT ORDERS that until and including March 23, 2012, or such later

date as this Court may order (the "Stay Period"), no proceeding or enforcement process

in any court or tribunal (each, a "Proceeding") shall be commenced or continued against

or in respect of First Leaside or the Monitor, or affecting the Business or the Property,

except with the written consent of First Leaside and the Monitor, or with leave of this

Court: and any and all Proceedings currently under way against or in respect of Firsf

Leaside or affecting the Business or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

20. THIS COURT ORDERS that during the Stay Period, all rights and remedies of

any individual, firm, corporation, governmental body or agency, or any other entities (all

of the foregoing, collectively being "Persons" and each being a "Person") against or in

respect of First Leaside or the Monitor, or affecting the Business or the Property, are

hereby stayed and suspended except with the written consent of Firs# Leaside and the

Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower First

Leaside to carrar on any business which First Leaside is not lawfully entitled to carry on,

(ii) affect such investigations, actions, suits or proceedings by a regulatory body as are

permitted by Section 11.1 of the CCAA, (iii) prevent the filing of any registration to

preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH RIGHTS

2~. TIHIS COURT ORDERS that during the Stay Period, no Person shall discontinue,

fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right,

renewal right, contract, agreement, licence or permit in favour of or held by First

Leaside, except with the written consent of First Leaside and the Monitor, or leave of

this Court.

CONTINUATION OF SERVICES

22. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements with First Leaside or statutory or regulatory mandates for the supply

of goods and/or services, including without limi#ation all computer software,

communication and other data services, centralized banking services, payroll services,

insurance, transportation services, utility or other services to the Business or First

Leaside, are hereby restrained until further Order of this Court from discontinuing,

altering, interfering with or terminating the supply of such goods or services as may be

required by First Leaside, and that First Leaside shall be entitled to the continued use of

its current premises, telephone numbers, facsimile numbers, Internet addresses and

domain names, provided in each case that the normal prices or charges for all such

goods or services received after the date of this Order are paid by First Leaside in

accordance with normal payment practices of First Leaside or such other practices as

may be agreed upon by the supplier or service provider and each of First Leaside and

the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

23. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of

lease or licensed property or other valuable consideration provided on or after the date

of this Order, nor shall any Person be under any obligation on or after the date of this

Order to advance or re-advance any monies or otherwise extend any credit to First

seaside. Nothing in thfs Order shall derogate from the rights conferred and obligations

imposed by the CCAA.
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PROCEEDINGS AGAfNST DIRECTORS AND OFFICERS

24. THIS COURT ORDERS that during the Stay Period, and excep# as permitted by

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued

against any of the former, current or future directors or officers of First Leaside with

respect to any claim against the directors or officers that arose befiore the date hereof

and that relates to any obligations ofi the App{icant whereby the directors or officers are

alleged under any law to be liable in their capacity as directors or officers for the

payment or performance of such obligations, until a compromise or arrangemen# in

respect of the Applicant, if one is filed, is sanctioned by this Court or is refused by the

creditors o#the Applicant or this Court.

CHIEF RESTRUCTURING OFFICER

25. THIS COURT ORDERS that the appointment of G.S. MacLeod &Associates Inc.

as chief restructuring officer of First Leaside (the "CRO") is hereby confirmed and

approved and the CRO is hereby authorized and empowered to operate and manage

the affairs of First Leaside during the pendency of these CCAA proceedings.

26. THIS COURT ORDERS that the CRO shall be paid its fees and disbursements

(the "CRO Fees") in accordance with the CRO's engagement Letter with First Leaside

dated December 21, 2071.

27. TH{S COURT ORDERS that the CRO and its officers, directors, employees, and

servants shall incur no liability or obligation as a result of the appointment of the CRO or

the carrying out of the provisions of this Order, save and except for any gross

negligence or wilful misconduct on their part.

TRANSFER OF CLIENT ACCOUNTS

28. THIS COURT ORDERS that, to the extent that any client of FLSI ("FLSI Client")

holds a "security" as defined in section 253 of the Bankruptcy and Insolvency Act and/or

cash in an account or accounts with Penson Financial Services Canada Inc. (each, a

"Client Account"), such FLS) Client shall immediately have the right to transfer any such
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security or cash or the entire Client Account with Penson Financial Services Canada

Inc. to another licensed securities dealer (an "FLSI Client Account Transfer").

29. THIS COURT ORDERS that FLSI and Penson Financial Services Canada Inc.

shall take all reasonable steps to facilitate an Fl.SI Client Account Transfer.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

30. THIS COURT ORDERS that the Applicant shall indemnify its directors and

officers against obligations and liabilities that they may incur as directors or officers of

the Applicant after the commencement of the within proceedings, except #o the extent

that, with respect to any officer or director, the obligation or liability was incurred as a

result of the direc#or's or officer's gross negligence or wilful misconduct.

31. THIS COURT ORDERS that the directors and officers of the Applicant shall be

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on

the Property, which charge shall not exceed an aggregate amount of $250,000, as

security for the indemnity provided in paragraph 30 of this Order as well as the fees and

disbursements of counsel to the Independent Committee of the Board of Directors

("Independent Committee Counsel"} to the extent that such fees and disbursements

relate to services provided in respect of First Leaside. The Directors' Charge shall have

the priority set out in paragraphs 50 and 52 herein. The Applicant is hereby authorized

and directed to pay a $50,000 retainer to Independent Committee Counsel.

32. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or

claim the beneft of the Directors' Charge, and (b) the Applicant's directors and officers

shall only be entitled to the benefit of the Directors' Charge to the extent that they do not

have coverage under any directors' and officers' insurance policy, or to the extent that

such coverage is insufficient to pay amounts indemnified in accordance with paragraph

30 of this Order.
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APPOINTMENT OF MONITOR

33. THlS COURT ORDERS that Grant Thornton Limited is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business

and financial affairs of First Leaside with the powers and obligations set out in the

CCAA or set forth herein and that First Leaside and its shareholders, officers, directors,

and Assistants shall advise the Monitor of all material steps taken by First Leaside

pursuant to this Order, and shall co-operate fully with the Monitor in the exercise of its

powers and discharge of ifs obligations and provide the Monitor with the assistance that

is necessary to enable the Monitor to adequately carry out the Monitor's functions.

34. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor First Leaside's receipts and disbursements;

(b) report to this Court at such times and intervals as the Monitor may deem

appropriate with respect to matters relating to the Property, the Business, and

such other matters as may be relevant to the proceedings herein;

(c) advise First Leaside in its preparation of First Leaside's cash flow statements;

(d} advise and assist First Leaside concerning the potential sale of the Property

and an orderly wind-down of the Business;

(e) advise First Leaside in its development of the Plan and any amendments to

the Plan;

(fl assist First Leaside, to the extent required by First Leaside, with the holding

and administering of creditors' or shareholders' meetings for voting on the

Plan;

(g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents

of First Leaside, to the extent that is necessary to adequately assess First
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Leaside's business and financial affairs or to perform its duties arising under

this Order;

(h) be at liberty to engage independent legal counsel or such other persons as

the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order;

(i) perform such other duties as are required by this Order or by this Court from

time to time; and

(y) consult with and assist First Leaside in its negotiations and discussions with

investors, creditors, and other stakeholders.

35. THIS COURT ORDERS that the Monitor shall not take possession of the

Property and shall take no part whatsoever in the management or supervision of the

management of the Business and shall not, by fulfilling its obligations hereunder, be

deemed to have taken or maintained possession or control of the Business or Property,

or any part thereof.

36. THiS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally

contaminated, might be a pollutant or a corrtaminant, or might cause or contribute to a

spill, discharge, release or deposit of a substance contrary to any federal, provincial or

other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other

contamination including, without limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the

Ontario Occupational Health and Safety Act and regulations thereunder (the

"Environmental Legislation°'), provided however that nothing herein shall exempt the

Monitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Monitor shall not, as a result of this Order or anything

done in pursuance of the Monitor's duties and powers under this Order, be deemed to
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be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

37. THIS COURT ORDERS that the Monitor shall provide any creditor of First

Leaside with information provided by First Leaside in response to reasonable requests

for information made in writing by such creditor addressed to the Monitor. The Monitor

shall not have any responsibility or liability with respect to the information disseminated

by it pursuant to this paragraph. In the case of information that the Monitor has been

advised by First Leaside is confidential, the Monitor sha(I not provide such information to

creditors unless otherwise directed by this Court or on such terms as the Monitor and

First Leaside may agree.

38. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability

or obligation as a result of its appointrnent or the carrying out of the provisions of this

Order, save and except for any gross negligence or wilful misconduct on its part.

Nothing in this Order shall derogate from the protections afforded the Monitor by the

CCAA or any applicable legislation.

39. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and counsel to

First Leaside shall be paid their reasonable fees and disbursements, in each case at

their standard rates and charges, by First Leaside as part of the costs of these

proceedings. First Leaside is hereby authorized and directed to pay the accounts of the

Monitor, counsel for the Monitor and counsel for First Leaside on a bi-weekly basis and,

in addition, First Leaside is hereby authorized to pay retainers of $150,000 to the

Monitor, $100,000 to counsel to the Monitor, and $150,000 to counsel to First Leaside,

to be held by each of them as security for payment of their respective fees and

disbursements outstanding from time to time.

40. TH[S COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its

legal counsel are hereby referred to a judge of the Commercial Last of the Ontario

Superior Court of Justice.
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4'9. "fH6S COl1RT ORDERS that the Monitor, counsel to the Monitor, First Leaside's

counsel, and Representative Counsel (defined below) shall be entitled to the benefit of

and are hereby granted a charge (the "Administration Charge") on the Property, which

charge shall not exceed an aggregate amount of $1,000,000, as security for their

professional fees and disbursements incurred at the stanclarc! rates and charges of the

Monitor and such counsel, both before and after the making of this Order in respect of

these proceedings. The Administration Charge shall have the priority set out in

paragraphs 50 and 52 hereof.

APPOINTMENT OF REPRESENTATIVE COUNSEL

42. THIS CQURT ORDERS that Fraser Milner Casgrain LLP ("Representative

Counsel") is appointed as representative counsel in these proceedings to represent the

interests of clients of VLSI (the "Clients"), unless and until written notice is provided by a

particular Client to Representative Counsel that such Client does not wish to be

represented by Representative Counsel.

43. THIS COURT ORDERS that First Leaside shall provide to Representative

Counsel the last known e-mail addresses (to the extent available) or other available

contact informa#ion for each Client and, within ten days of the date of this Order,

Representative Counsel shall provide the Clients with a copy of this Order, which shall

constitute sufficient notice to Clients of this Order anc! the appointment of

Representative Counsel and such step shall relieve the Monitor of its duty to provide

notice to such Clients under section 23 of the CCAA.

44. THIS COURT ORDERS that Representative Counsel shall be paid its reasonable

fees and disbursements by First Leaside, up to an initial maximum amount of $150,000

(the "Representative Counsel Allowance") with any subsequent increases to the

Representative Counsel Allowance being determined by further Order of this Court.

Representative Counsel shall be paid by first Leaside in a timely manner for fulfilling its

mandate ire accordance with this Order, upon the provision of invoices to First Leaside,

subject to such redactions to the invoices as are necessary to maintain solicitor-client

privilege between Representative Counsel and the Clients.
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45. THIS COURT ORDERS that First Leaside shall pay to Representative Counsel a

retainer of $25,000 to be held by it as security for payment of its fees and

disbursements ou#standing from time to time.

46. THfS COURT ORDERS that Representative Counsel is hereby authorized to

take all steps and do all acts necessary or desirable to carry out the terms of this Order.

47. THIS COURT ORDERS that Representative Counsel shall be at liberty, and is

hereby authorized, at any time, to apply to this Court for advice and directions in respect

of its appointment or the fulfillment of its duties in carrying out the provisions of this

Order or any variation of the powers and duties of Representative Counsel, which shall

be brought on notice to First Leaside, the Monitor, and other interested parties, unless

the Court orders otherwise.

48. THIS COURT ORDERS that Representative Counsel shall have no personal

liability or obliga#ions as a result of the performance of its duties in carrying out the

provisions of this Order, save and except for liability arising out of gross negligence or

wilful misconduct.

49. THIS COURT ORDERS that no action or other proceeding may be commenced

against Representative Counsel in respect of the pertormance of its duties under this

Order without leave of the Court on seven days' notice to Representa#ive Counsel.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

50. THIS COURT ORDERS that the priorities of the Directors` Charge and the

Administration Charge, as between them, shall be as follows:

First — Administration Charge (to the maximum amount of $1,000,000);

Second — Directors' Charge (to the maximum amount of $250,000).

51. THIS COURT ORDERS that the filing, registration or pertection of the Direc#ors'

Charge or the Administration Charge (collectively, the "Charges") shall not be required,

and that the Charges shall be valid and enforceable for all purposes, including as

against any right, title or interest filed, registered, recorded or pertected subsequent to
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the Charges coming into existence, nofinrithstanding any such failure to ~fe, register,

record or perfect.

52. THIS COURT ORDERS that each of the Directors' Charge and the

Administration Charge (all as constituted and defined herein) shall constitute a charge

on the Property and such Charges shall rank in priority to all other security interests,

trusts, liens, charges and encumbrances, claims of secured creditors, statutory or

otherwise (collectively, "Encumbrances"} in favour of any Person, provided, however,

that

(a) the Directors' Charge shall not attach to any monies or other Property of FLSI

("FLSI Property") including, without [imitation, property which constitutes "risk

adjusted capital" plus the $250,000 "minimum capital requirement" in

accordance with applicable securities laws and reguEations; and

(b) the Administration Charge shall not attach to the FLSI Property in an amount

exceeding the lesser of (A) $1 million and (B) the portion of costs secured by

the Administration Charge which are attributable to, or for the benefit of, FLSI.

53. THIS COURT ORDERS that except as otherwise expressly provided for herein,

or as may be approved by this Court, First Leaside shall not grant any Encumbrances

over any Property that rank in priority to, or pari passu with, any of the Directors'

Charge, or the Administration Charge, unless First Leaside also obtains the prior written

consent of the Monitor and the beneficiaries of the Directors' Charge and the

Administration Charge and further Order of this Court.

54. THIS COURT ORDERS that the Directors' Charge and the Administration

Charge shall not be rendered invalid or unenforceable and the rights and remedies of

the chargees entitled to the benefit of the Charges (collectively, the "Chargees") shall

riot otherwise be limited or impaired in any way by (a) the pendency of these

proceedings and the declarations of insolvency made herein; (b) any applications) for

bankruptcy orders) issued pursuant to BIA, or any bankruptcy order made pursuant to

such applications; (e) the filing of any assignments for the general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)
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any negative covenants, prohibitions or other similar provisions with respect to

borrowings, incurring debt or the creation of Encumbrances, contained in any existing

loan documents, lease, sublease, offer to lease or other agreement (collectively, an

"Agreement") which binds First Leaside, and notwithstanding any provision to the

contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a

breach by First Leaside of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a

result of any breach of any Agreement caused by the creation of the Charges;

and

(c) the payments made by First Leaside pursuant to this Order, and the granting

of the Charges, do not and will not constitute preferences, fraudulent

conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

55. THIS COURT ORDERS that any Charge created by this Order over leases of

real property in Canada shall only be a Charge in First Leaside's interest in such real

property leases_

56. THIS COURT ORDERS that the CRO Fees and the professional fees and

expenses of the Monitor, counsel to the Monitor, First Leaside's counsel and

Representative Counsel paid or incurred in accordance with the provisions of this Order

shall be allocated by First Leaside with the assistance of the Monitor to the various

business units pursuant to a protocol to be proposed by First Leaside with the

assistance of the Monitor, which protocol shall be approved upon motion to this Court.

First Leaside and the Monitor shall endeavour to make recommendations in respect of a

protocol on or before March 30, 2012.

SERVICE AIVD NOTICE

~7. PHIS COl1RT ORDERS that the Monitor shall (i} without delay, publish in the

national edition ~f the Globe and Mail a notice containing the information prescribed
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under the CCAA, (ii) within five days after the date of this Order, (A) rrtake this Order

publicly available in the manner prescribed under the CCAA, (B) send, in the prescribed

manner, a notice to every known creditor who has a claim against First Leaside of more

than $1000, and (C) prepare a list showing the aggregate amounts owed to equity

investors, debt investors, and employees, but not names and addresses of those

creditors, and the estimated amounts of those claims, and make it publicly available in

the prescribed manner, aH in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

58. THIS COURT ORDERS that First Leaside, Representative Counsel, and the

Monitor be at liberty to serve this Order, any other materials and orders in these

proceedings, any notices or other correspondence, by forwarding true copies thereof by

prepaid ordinary mail, courier, personal delivery or electronic transmission to First

Leaside's creditors or other interested parties at their respective addresses as last

shown on the records of First Leaside and that any such service or notice by courier,

personal delivery or electronic transmission shall be deemed to be received on the next

business day following the date of forwarding thereof, or if sent by ordinary mail, on the

third business day after mailing.

59. THIS COURT ORDERS that First Leaside, Representative Counsel, and the

Monitor, and any party who has filed a Notice of Appearance may serve any court

materials in these proceedings by e-mailing a PDF or other electronic copy of such

materials to counsels' email addresses as recorded on the Service List from time to

time, and the Monitor may post a copy of any or all such materials on its website at

www.grantthornton.ca/firstleaside.

GENERAL

60. THIS COURT OFZDERS that First Leaside or the Monitor may from tirr►e to time

apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.
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61. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in

bankruptcy of First Leaside, the Business or the Property.

62. 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 Phis Order and to assist First Leaside, the Monitor and their

respective 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 First Leaside and to the Monitor, as an officer of this Court,

as may be necessary or desirable to give effect to this Order, to grant representative

status to the Monitor in any foreign proceeding, or to assist First Leaside and the

Monitor and their respective agents in carrying out the terms of this Order.

63. THIS COURT ORDERS that each of First Leaside and the Monitor be at liberty

and is hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order, and that the Monitor is authorized and

empowered to act as a representative in respect of the within proceedings for the

purpose of having these proceedings recognized in a jurisdiction outside Canada.

64. THIS COURT ORDERS that any interested party (including First Leaside and the

Monitor) may apply to this Caurt to vary or amend this Order on not less than seven (7)

days notice to any other party or parties likely to be affected by the order sought or upon

such other notice, if any, as this Court may order.

65. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. pastern Standard Time on the date of this Order.

!~

Natasha Brown
Registrar
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SCHEDULE "A"—PARTNERSHfPS ENTITLED TO THE BENEFIT OF THIS ORDER

Mill Street Limited Partnership

Development Notes Limited
Partnerships

Special Notes LP

First Leaside Properties LP

First Leaside Realty LP

First Leaside Real Estate LP

First Leaside Global LP

First Leaside Income LP

First Leaside Investors LP

First Leaside Optimal LP

First Leaside Preferred LP

First Leaside Premier LP

First Leaside Progressive LP

First Leaside Quality LP

First Leaside Real Estate LP

First Leaside Realty II LP

First Leaside Retirement Residences LP

First Leaside Superior LP

First Leaside Ultimate LP

First Leaside Universal LP

Uxbridge Development LP

First Leaside Retirement Residences
Limited Partnership
First Leaside Venture Limited
Partnership

Wimberly Apartments LP

The Shores LP

Old Mill Pond LP
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The Bluffs of Lakewood LP

First Leaside Spring Valley LP

First Leaside Partners LP

First Leaside Opportunities LP

Preston Racquet Club Real Estate
Limited Partnership Series 910 PA

Preston Racquet Club Real Estate
Limited Partnership Series 910 PB

Preston Racquet Club Real Estate
Limited Partnership Series 910 PC

Preston Racquet Club Real Estate
Limited Partnership Series 910 PD

FL Master Texas Ltd.

FLW Pond Master Ltd.

FLW Shores Master Ltd.

First Leaside Acquisitions LP

Queenston Manor LP

First Leaside Acquisitions 2000 LP

First Leaside Advantage LP

First Leaside Developments LP

First Leaside Elite LP

First Leaside Select LP

First Leaside Enterprises LP

B&W LP

First Leaside Entities LP

First Leaside Expansion LP

First Leaside Growth LP

First Leaside Operations LP

First Leaside Unity LP



First Leaside Visions I LP

First Leaside Visions II LP

First Leaside Visions III LP

First Leaside Visions IV LP

Metabacus LP

Greencore LP

Marksman Cellject LP

OMISA LP

Dossierview LP

eSight LP

Tyromer LP

Pace Concorde East LP

P4ace Concorde West LP

First Leaside Wealth Management LP

First Leaside Technologies LP

F.L. Bevera es Grou Limited
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Partnership

F.L. Retirement Residences Limited
Partnership

First Leaside Global Limited Partnership

First Leaside Ventures Limited
Partnership

Special U.S. Notes Limited Partnership

FLWM Holdings Limited Partnership
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This is Exhibit "C" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`d
day of April 2012
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=ek~. t?, 2C12 9:~~Aiv' No.;'~b P. 2/`lE

GxTATY01~: first Leaside''~?`ealth management Ina. (Re}, 2012 ONSC 1299
COURT ~'ZL~ N'O.: C'V'-12-917-40G~.

SATE: 2U12022b

SUPERIOR COURT O~ JUSTI~C — QN'T'A~tTt~

CGMMERCIAL LIST

Y2E: TIC T~I.E MATTER ~?F a Plan of Gamprarnise or Ai1an$ement of Fist T~easide

Wealth Management Ino., First Leaside Finance Tnc., First T~easide Securities Tt~c„
FL Securities Inc., First Leaside Nlanagcm~nt Tno,, first seaside A.ccaunting and
Tax Services Tnc., First Leaside holdings Inc,, 208605b Ontario Inc., First
~,easid~ Realty It~c., First Leaside Capi~at Inc., First Leaside ~tealty TT Tn~e., first
Leaside Investments Tnc., 9650I0 Ontario Znc,, 1045517 Ontario Inc., 1024919
Ontui~ Ync,, 103162$ bntaxio Inc., 1Q56971 ~nt~io Inc., 1376095 Ontario Ync.,
1437290 On~ia Ltd.,1244428 Ontario Ltd., ~'restonOne l~evelapment (Cat~.~da)
Inc., PiestonTwo Development (Canada} Tnc,, presto~'~hre~ De~el~pment
(Canada) Inc., Preston~pur be~elopz~tent {Canada) It~c., 20$8543 Ontario Tnc.,
208854 pntario Inc., 2088545 Ontario Inc., 1~3 i64~ Ontario Tnc., Queenston
M~nc~r General Partner Inc., 1408927 Ontario Ltd., 2107738 Qntazio Inc.,
14183b1 Ontario Ltd., 212805 Ontario Tnc,y 20b4212 Ont~u•io Imp., 1132413
Ontario Tnc,, 20f7~71 Ontario Tnc., 2085306 Ontario Inc., 2Q59035 Ontario Tnc~,
20$b218 Ontario Inc., 2Q8S4~8 Ontario Inc., first T.easi~e Visions IVYanagemenf
Inc., 1Q49015 Ontario Tnc.,1049016 Ontario Tnc,, 2007804 Ontax~o Znc., 2x19418
Ontario Tnc., FL ~tesearch M~agement Inc,, 97D877 Onta~~io Inc., 1031b2$
Ontarip Ync,, 104SS1b Ont~rrio Inc,, 200516 Qntario Ine., 2192341 Ontario Inc.,
and k'~rst Leaside Fund Management Inc., Applica3nts

BEFORE: D, M. Brc~~n J.

CC)I7~ISEL: J. birch and b, 'V'Va►rd, for the Applicants

P~ H~af~aad C, Bun, ~oi~ tie pro~ased Monitor, C#~ant Tharntan Limited

D. Bash, far the Independenfi Direcfars

B. Bmpe~y, for Investmenti Industry Regulataiy Qrgani2ation Qf Canada

J. Grout, far the Qnta~7a Beautifies Commission

R. Oliver, fo~~ Kenaidan Contracting Limited

J. Aietrxch, the proposed. Representative Counsel for the investors

E. Crarbe, for Structform Ynternational Y.imited

1'~.17iehter, for Crilbert Steil T~imited



-Pa~e2-

11Z. Sanford, for ~anick ~lect~•ick Limited

M, Kon~~uklw~ra, fox Midland Loan Services Inc.

C. prophet, for the Canadian Imperial Bank of Commerce

HARD : February 23, 2012

MASONS B4It DECISION

I. Overview: 'CAA ~nfial Order

No. 3' S~ P. 3r~10

~I~ (7n '~'huisda~, ~ebrua~:~ 23, 20X2, I granted an Ynitial Order under the ~ompa~r~es'
~reditars Arr-angemerat Act, R.S.C. 1885, c. C-36, in respect of the Applie~.nts. These ire my
~.easo~~s fnr that decision.

II. The 9np~ic3nt corporations

[2] The Applicants ~e members q~ tie First Le~side group ~f cttmpanYas. They► are
described in detail iiY the ~ffid~~vit of C~i•egoi~y MacLeod, the Chief 12estructurin~ l~f~cer o~~i~st
L~aside Wealth Management ("~LW11~1"), so I intend only refer in those IZ.easox~s to tine key
er~titxes in the group. The parent corporation, ~'~.~XrM, owns se~ver~l sub~adaaxies, including the
applicant, First Le~side Securities Inc. ("~~,57"), According to Mr. MacLeod, the Grroup's
operations eentt~e on ~T~~Iv1 and ~T.ST,

[3] FLSI is an Ontario investment dealer that menages clients' investment portfolios which,
broadly spe~'king, consist of z~on-proprieC~ry Marketable Securities as well as proprietary equity
and debf securities issued by First Leaside (the so-called "~~. Products"). All segregated
M~uketable Securities arc held in sc~:cgatec~ client accounts with Person Financial Services
Canada Tnc.

[4] First T~easide designed its ~~, Products to provide investors with consistent monttily
distributions. first seaside acts as a real estate syndicate, purchasing ~r~ai estate through limited
partnerships r~vxti~ a ~rie~v to reh~bilitatiwg the properties for lease at higher• rtes or eventual
resale. Fizst Leaside incorporated special-purpose corporations to act as gen~t~al partners in the
various LPs it set up. The general partners o~ ~'ixst Leaside's Canadian LPs — i.e. those which
own property in Canada —are applicants in this proceeding. First Leaside also seeks to extend
the benefits of the Initial Order to the corres~Anding T~~s,

[S] ~icst Leaside has two types of LPs: individual LPs that acquire end opeX~~Ce a jingle
p~opert~ or developn2ent, and aggregator• Lns that hold units off' rz~,ultiple LPs. Investors ha~re
invested in both kinds of ~.Ps, Tn paragraph 49 0~' his affid~~vit Mr. MacLeod detailed the Lps
within First Leasi~ie. 'W'}zile m~pst First Leaside LPs hold interests in identifiab~a properties, Cdr a
few, called "Blind Pool LT's", clients invest funds without knowing where the fiends likely rvere
to be invested. Those LPs are described in paragraph S ~ of 1V~r. lvlacLeod's ~~davit.



Wage 3

[bJ The ~p~licant, First Leaside finance Tnc, ("FL ~inance'~, acted as a "central bank" fc~r

the First Lesside group of entities,

TYY. '~'he materi~Y e~ven#s ~eadm~ tb flays ~pplicatian

[~] In the fall of 2009 the Qnta~:io Securities Commission began investigating First ~~~sid~.
Tn March, 2d I Z, first Leaside retained the proposed lvfonitor, Cxrant Thprnton ~,imitec~, tt~ review
and m~~.e reGanuuendations about first ~.easi~le's busin~ss~s. Arat~t~d the same dime First
Leaside arranged foi• appr~isaYs to be performed of ~va~ious properties.

[8] Urant Thornton released its report on August i9, 2011. Far purgoses of this application
Ci~rant Thornton made ser~ea~al material findings:

(i) There exas~ significant in~err~lationships between the entities in the F~. Group ~hieh
result i~ a. eom~lex corporate s~tructui~;

(ii} Certain LPs have been a drain on the r~sc~urc~s of ~~ ~mup as ~ result of recurring
operating losses and property rehabilitation Costs; and}

~1TI~ The future viability of the ~L group was contingent ors its abilitjr to raise ne~►v capital;

"If the. FL Groin was restricted tom zaisin~ nevv capital, it would likely be
unable to continue its opelati~ns in the oi~dinai-y course, as it would eve
insufficient ~~e~enue to s~upport ifs infrastructure, staffing cp$tS, d~st~-ibutions, and
to meet their funding requirements for existing projects."

[9} As a result of the report first T~easide hired ~.dditional sC~~f' td improve aceountan~
resources anc~ financial planning, .Last No~vem~ier tie Boa~•d a~~~in~ed an Yn~ep~ndent
Committee t+a assume all deoision~making authority in respect of first ~easld~; the Group's
foi~der, David F'hilli~rs, was no longer in charge of its management,

[10] FLSI is regulated by both tZie OSC and the Tnvestm~nt Yn~usfir~ Tt~gttlatoxy O~gani~~tion
of Canada ~"TZROC"), Tn October, 2011, YYTtOC issued ~L,SI ~ discretionary ~arl~r ~varni~g level
2 letter prohibiting the compa~~ from reducing c~pitat and placing other restcicttons on its
activities. At the same time the f~SC told first T,easide that unless satisfactoi~ arrangements
were made to deal with its situation, the 4SC almost certainly ~~vpt~id t~k~ regulatory ~.ct on,
in~Iuc~ing se~lcing a cease. trade ardea,

[] ~ ~ ~i~st ~.easid~ a~x~ec~ t~ a ~vol~r~tary cease trade, ~etaYn~d C3Y~~nC Thornton to act as an
independent monitor, informed investors about those developments, and made availab~c t}~e
August Crrant Thornton repoirt.

[12~ because the cease trade restricted First T.easi~e's ability to raise capital, the Tndepcndent
Committee decided in late November to cease distributions to clients, including distributions to
LP unit hQlticrs, interest pa~ym~z~ts Qn client notes/debts, and di~ridend$ an c~mman or preferred
shares.
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[13 j In Decemb~: the Independent Committee ~ecit~ed t~ retarn Mz~. MacLeod as CRO for
First Leaside and ask ed him to develop a waxkout plan, which he finalized in late J'anuai:~, 2QI2,
Mr. MacT.eod deposed that the d~wntut~ in the economy has resulted in first T~e~side realizing
Iower operating income ~v'hile incurring higher operational costs. Yn his affida~rit 1Vi~•. MaoLeod
set out his conclusion about a workout Sian:

After c~re~urly anal~2ing the situation, my ultim~t~ cot~elUSion r~vE~s that it was toa risky
and uncertain for First T.easide to pursue a resumptio~t of previous operations, including
the raising of eapitat, Mp recotnmendarion to the Tnd~pendent Committee was That Fust
Leasiae insY~ad r~nder~ake ~n orderly wind-down of operations, involving:

(~) Co~npieting any ~rigo~ng property development ~.eti~vit~' r~vhich ~c~~ould create value for
inrrestaix;

(b) Realizing upon assets when it is feasible to do so (e~r~n where optimal i~ealizatian
anight occur over the nett 12 to 36 months);

(c) ~eaiing ~~vith the signifie~nt inter-company debts; and,

(d) bistributing ~xoceeds to investors.

Mr. ~viac~eod fu~~ther deposed:

[T]he best ~va~' to pa~omate this ~~vind~down is through a filing under the C'CAA so that all
issues — especi~liy the numerous inv~star and creditor claims eGnd inter-company claims —
can be dealt within one forum under the supervisio n of t~t~ Court.

The Independent Committee approved Mr. lV1ac~,eod's recommendations. This application
resulted.

YV. Avaiiabxiity of CC.4A

A, ThQ #ittancial condition of the ~p~lfcants

[1~] llccarding tc~ 1V1r, M~c~.epd, ~ir$t Leasic~e has o'er $370 rnslli~in in assets under
management. Some of (hose, ho~~►ever, Poe Marketable Secuilties. First T~easide is proposing
that clients holding Marketable Securities which are held in segregated accounts) be free to
transfer them to another investment dealer daring the CC`A~ pxQCess. As to the value of FL
Products, Mr. MacLeod deposed that "it i-~mains to be d~teimined specrfically how much value
Evill be realized for investors an the LP units, debt insttuments, and shares issued by the various
first T.eassde entities,"

[15] First ~.e~side's debt totals ap~pra~~matel~ $30$ million: $176 million to secured creditors
(mastip rnortgage~s) and $1~2 million to ut~secu ed creditors, including investais holding notes
ter other debt instruments.

[lb] N1~, MacT~eod summ~tized his assessment of the ~izi~n~ial status of the First ~.easide
Crroup as Pollo~t~rs:
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[S]ince C~'~. rep~~~ted that the ~g~reg~te value of pi~aperties in the First ~,ea~ide exc~edcd
tie value of the properties, there will be net p~oce~ds remaining to prgvicle at least some
retui~rz to subordinate creditors ar equity hold~xs (i.e., LP unit hailers and corparatiC►n
s~iareholders) in many cif the ~~r$t Le~side entiities. The reeovcry will, of epurs~, Yrar^y
depending vn the entzt~, At this sk~ge, however, it is fair tc~ conclude that there is ~
rn~ter~al equity deficit both in individual First L~aside entitkes and in tke overaIl First
L~asicle group.

[~7] In his affidavit Mr. IvlacL~ot~ also deposed, vcrith respect to the financial sitttatian a~~irst
T.ea~ide, that:

(i} The cease trade placed severe ~in~ncial canst~aints on first seaside as alrnast e~'ery
business unit depey~ded t~~ the ability of ~L'VV'~u1 and its subsid~aties to rase capital
~'i:axn investors;

(ii) There are irntnediate cash f~Qw crises at ~~T~'U~'IvI anc~ mast S.~'s;

(iii) FLWIVI's cash. reserves hack fallen from. $2,$ million in ATt~~ember, 2 11 to $1.6
million at the end of this ranuaay;

(iv} Absent new cash horn asset disposals, current e~sh reserves would be axhaust~d xn
Aril;

(v) At the e~td of I}ecem~er, 2011 Ventures defaulted by failing to r,~al~e a principal
inoi~tgage ps~yment of $4.25 million owing to S~.i~xgSett;

(vx~ Absent cash floti~' from FLWM a default is irnmin~nt for lnvest~~''s H~rnon~
property;

(vii) first Leaside licks the liquidity Apr refinancing options to rehabilitate a number of the
prape►~tie$ and e~cecute on ids business plan; and,

(viii) First Le~side generally has been able to make mortgage payments to its cxeditors, 'but
in the future it vviYl be diffiouYt to da so given the need to expend monies on property
development and upgi~ading activities

[18] In his description of the status of the employees of the Ap~lYCants, Mr. ivlacLedd did nat
identify any issue coticeiming a pension funding dEfic cricy.l The intern~ll~-prep~a~ed 201i~
FI~~M financial ~ta~em~~ts did not xecoxd a~x~ such lxabilit~. Grant Tharntan did nit identify
any such issue in its Pee-filing Rept~rt.

~l9] First Leas~de is not prdposin~ to place all of its operations under court-supervised
insalv~ncy proceed nos. xt does not pXa~ to seek Chapter 11 protection far its "texas properties

Mael.ead Affidavit, parAS. 104 to 106.



=~k~. ~?. 212 1~,~~~';~h'

-Page 6 -

No.3':5b P. 7!1~

since it believes they may be able to continue opea.'ations o~c►er the anticipated wind-t~~ period
using cash #lows they ge~►e~ate an$ pad their liabilities ~s they become due. Nor dots Fist
L~~side seek to include in this CAA proceeding the First Leasid~ ~V'enture T~~' ("Venhues")
which owns and operates several properties in C3nta.iip and British Golumbi~. On February 15,
2012 'V+~ntures and Bridge Crap ~.ansult Inc, sxganed ~ nan-binding term sheet to provide some
bridge financing for "~lentu~es, First Leaside decided not to include certain 'V'entures-related
limited partnerships iti the CCfL4 application at this stage;2 while reserving the xight to later brim
a motion to extend the Initial Order and stay to these ~~zclud~d LPs. The Initial Order which I
signed re#leGted that reservation.

[2(~~ A$ nUted above, ~~ve7• the better ~a1~ t~~' the past dear the proposed 1Vlonitor, ~.rrant
Thornton, has become f~m~liar with the affairs of the First Y.easide Grroup as a xesult of the
review it conducted for its August, 2011 report, Last T~Q~veznbex' Fi1St Leasi~e ret~3ned Gant
Thornton as an independent monitor a~its business.

~21~ Yn its Pre-ling ~tepart Grant T~ointan bated that the last available financial statements
for FLWM were intert~all~ prepared ones for the Sear ended December 31, 2410. They showed a
net loss of about $2.863 million. The Pre-filing ~teport contained a 10-reek cash flow
projection {ending April 27, 2012) prepared by the ~i~st seaside Crroup. The Cash Flow
~'rojection does not contempl~t~ servicing interest and principal payments during the projection
period. On that basis the Cash Flow Projection showed the Crroup's combined closing bank
balance declining from $6.97 rnYllion to $4,144 million ~b~ the end of the piajeetion period.
Cxant ~'h~o~~,tan y~e~viewed the Cash Plavv Projection and stated that it refl~~ted the prabahle and
h~pofhetic~l assumptions on which it was ~arepaxed and that tie assumptions were. suitably
supported and consistenC with the plans of the First Leaside Group and pro~c~ided a ~easQn~bl~
basis for the Cash flow Projection.

[22] Grant Thornton reported that certain cr~ditars, sp~cificatl~ canshuction lieta cl~imattts,
had conlin~nced enforcement prQCeedings anc~ it concluded:

Gi~sYen creditors' actions to date and due to xhe complrc~ted nature of the FL Group's
business; the complex corpo~~atc structure and the numbez of competing stakeholders, it is
tYnlikel~ t1~at ~'~. Group will be able to conduct an prd~rly tivind-up at continue to
rehabilitate properties without the stability provided by a formal Court supervised
reshucturing process.

As the variau~s stakeholder interests a~•e in many cases intei~t~c~rined, including
intercompany claims, the granting of the relief xequested would provide a single forum
~o~ the n~ttnerous stakehc~ld~rs of the ~~ Crroup to be hcaz~d and to deal with such parties'
cl~im5 Tt~ an drt~BY•Iy~ manner, under the s~pe~visian of the Court, a CRC7 and a Caurt-
appointed Monitor. In particular, a simple or forced divestiture of the properties of the

2 The ~,c~luded ~.Ps were identified in paragraph 13 4 o~Mr. MacJ~eod's affidavit.
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FL Groin would not only► erode potential investor value, buE vu'outd not provide the

structure necessar}~ to reconcile investor interests art an equ ~~hle and ratable basis.

A stay of ~rocecdings fnr bath the Appl~c~.nts and the LPs is necessary if rt is deemed
app~~~~riate by this ~-Tono~.rable Count to allow the FL Group to raaintaan its business aind
to allow the FL group the opportunity to dev~Iop, refine and xmpl~ment their
resiructt~ringlwind-up plans} in a stabilized environment,

B. Find4ngs

[23] I am satisfied that the Applicants arse "companies" within tkte me~riin~ of the CCA~4 anal
that the total claims against thy; Appli~~nts, as art ~ffili~~et~ gxt~up of companies, is greater than SS
million.

[~~] Are the A.ppiicant companies "debtor companies" ut the sense that they aye insol~rent?
For the purposes of the CCA.4 a company may be insolvent if it ~"~11s within (~.he definition of an
insolvent persotl in section 2 ~f the b~crnkrupt~y and Insorvency ~1ct or if its financial
circumstances fall ~ifihin the me~rning of insolvent as described in Re Srelccr .~rrc. which include a
f~nanci~lly t~aubled corporation that is "r~~sonably ~xpe~t~d to ~~► at~f of Liquidity within
reason~bl~ proximity of time as compai~ea with the tune zeasonably required to impierzient a
restructuring".~

[25~ '~il'h~n poked ati as a ~rau~ the t~pplieants fall within the extended rneaning of
"insolvent"e ~s a res~t~lt a~'th~ cease trade their ability to raise capital his been se~rerely'restricted;
gash reserves fell significantly from I~or►ernber until the time of filing, and the Cash flaw
~'rojection indicates th2~t cash xeser~'es will continue to decline even with the cessation o~
payments can mox#gages and other deft; Ivfr. MacT~eod estimated that cash reser~v~s rrto'~1d ivn ot~t
in April; distributions to unit holders were suspended last l~ovember; end, sonra~ fc~rtn~l mortgage
defaults have oecui~red.

[26] HativeVer, a secured creditor martgage~, Midland ~,oan Services Inc., submitted that to
qualify far C`GA~1. protection each individual applicant must be a "d~~tor company" and that i~
tlae c~sa of one ~pplicat►t, Q~eens~ot~ Manor General Partner Ync., that company vfras not
insolvent. In his affidavit Mr. Mac~,eod deposed that the Qu~enston Ivianor T.~' is owned ~~ the
first ~,e~side expansion T_.Ym~ited Partnership ("~'I~E~"}, Queenston o~vvns and operates a ?7-unit
r~fiir~ment Complex in St. Catharines, has teen profit~bie since 2~4$ and is ~xpeeted to remain
profitable tluough 2013. t~u~enstan has been listed for sore, end management cu~7enfl~► is
cc~nside~ing an offer to p~e~hase the propet~t~, IvZidland Loan submitted that in right of that
financial situation, rya ~incling cot~Id be made t.~iat the applicant, Queenston Tvianar Creneral
Partnex Tnc., was a "debtoz~ company".

[27] Fallowjng that subirusston I asked Applicants' counsel where in the record one could fsnd
evidence about the insolvency of each individual Appiicant~ Tha# p~'ompted ~ bre~ic in the

taoo~~, ~s c.~.~. ~a~"} a~9 to,~t. s.c.r.~.
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hearing, at the end of which the Applicants filed a supplementary af~id~vit from Ivir. Nlac~,eod,
Indicating that one of the biggest problems facing the App~ic~n~s vas the Iack of complete and
up-to-date reGOrds, in consultation. with the Applicants' GFa 1VI~. MacT eod submitted a chart
prc~vidin~, to the extent possible, fiuthet information about the financial status of each Applicant.
Thai chart broke down the fin~.~ici~l status of each of the 52 Applir~nts as folla~~:

Insolvent 28

Dormant YS

Little or no realizable assets S

1vlore infa~m2~tion to toe made available to the cor~rt 3

Other: management re~ent~e stopped in 2010; $70,{la0
cash; $27U,d00 in relat~d~eampany receivables

Y

Queenston Manor General partner Tic, was one of the applicants far which "tTlOre it]~Ormation
would be made available to the cot~tt".

[28) As T have found, when looked at as a group, the AppXicants fall within the extended
meaning pf "insolvent". When one descends a fe~v Ze~'els end looks at the finaneiaE situati~~ of
same nt' the aggregator LPs, such ~s ~'Y.~~, ivlr. MacLeod deposed that FLT is one of the
Ingest net debtors -~ i.c. it is unable to repay inter-company balances fiorn operating cash flows
and lacks sui~"iciet~t net assef value to settle the intercampaia~ balauees through the immediate
liquidation of assets. The evidence therefore suppaats a ~indrng that the corporate genea~al ~aai~ner
of FLEW. is insolvent. Queenston IV~~nor is one of several ass+cts owned by k'~.EX, albeit an. asset
~~vhi~h uses the foam of a limited pa~~tnership.

[29] If ~n in~c~l~ve~t Gam~aan~' o~~vns a healthy asset in the form of a lirn~ted partnership does the
health o~ that asset preclude it from beit~.g joined as an applic~r►t in a CC,~4~4 proceeding? Yn the
circumstances pf this case it does z~at. The jurisprudence undea• the CCf1A provides t~i~t the
prut~ction of the A.ct zna~ be e~ctended not only to a "debtor company", taut also try entities who,
in a eery practical sense, are "necessary parties" to ensure that that stag order works. Marawetz
J. put the matter the fallowing way in ~'rrszm 1'ncome Fu~~ (Re):

The CC~i definition of an eligible company does not expressly include partnerships.
T-~owevea, CC.4~4 courts have e~et~cised jurisdiction to stay proceedings with respect to
pa~~tnershi~s and limited paa~iierships inhere it is just and con~renient to do so. See
~eht~dorf; supra, and 12e Canwest Globpl Go»amunrCAl~OnS Co7p., 2409 Ca~•sw~llpnt
~ i ~4 ts.c.r.~.
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The courts h~,v~ held that this relief is appropri~#e ~vheze the operations of the debtor
compatues are so intertwined with these of the p~ttnerships or limited partnerships in
question, that not extending the sta~ w'ou~d significantly impair the effectiveness of a ~ta~
in respect of the debtai companies.

[30] Although section 3(1) o~ tote CC.4A requires a court on an initial application to inquire
into the solr+encp of ar~~ applicant, the jurisprudence also requires a court to take into account the
relationship between any particular company and the larger group df which it is a mernb~r, ~s
well as the neet~ to place that company' r~vithit~ the protection of the Initial Order so that the order
~vill ~ror~ e~'fectivel~. On the evidence filed T had no hesitation ir1 concluding that given the
insolvency+ of the overall First seaside Group and the high degree of inter-connectedness
amongst the members of that group, tie profeoti~n of the CC.4A needed to extend both to the
Applicants and the limited ~iartnerslups listed in Schedule "A" to fhe T~itial Order. The presence
of ail those entities ~vifhin the ambit of the Ynitiat Order is necessary to effect ~n orderly windin~-
up of the insolvent group as a whalt~. Cansequeatt~r, 't~'heCher t~ueenston Manor Creneral partner
Inc. falls under the Initial Order b~ 'virtue of being a "de~tvr company'', or by ~viitue of being a
r~~cessa~~~ patty' ~s pert o~ an inteit~vvined whole, is, in the cucum~cances a~thi~ case, a distinction
~~it~aut a praetic~l difference.

t31] In sum, I am satisfied that those Applicants id~nti~ed as "insolvent" on the chart attaeh~d
to IVTr. MacLeod's supplemezttar~ affid~~vi~ eye "debtor companies" within the meaning ~f tie
CC.fi.4 and that the other Applicants, as well as the limited pu~nexships listed on Schedule "A" of
the Initial Order, are entities to which it is n~~essa~ry and. appiapz~i~te to e~stend CC~414 protection.

C. "Liquidation" CCAA

[32] While in mo$t oirCUtnst es resort is made to the `CAA tc~ "permit the debtor to
continue to carry on bussness and, where possible, a~vaid the social and economic cos#s of
lic~uic~ating ifs assets" ~.nc~ to cxeate "conditions for plesei^~ing the status gua while attempts arc
maeie to find common gt~ound amongst stakeholders for a reorganization that is fau to all", ttxe
reality is that "reorganizations of differing complexity require dii~erea~t regal mechanisms" S
That a~eality has led courts to recognize that the CC~IA may be used to sell substantially all of the
ttssefs of a debtor company to preserve Yt as a going concern under new ownership,6 or to wind
up or Iiqur~ate it. Tn Zeh~tdor~''Ge~aei~al ~'art~ter Ltd, (Re)~ barley r, obser~~d;

Yt appears to me that the purpose of the C~CAA is also to protect the interests of creditors
and to enable an orderly distribution of the debtor camp~n~'s affairs. Th#s mad ~nr~olv~~ a
minding-up or liquid~tian of a comp~n~► or simply a substantial downsizing Qf its

4 2Qt 1 ONSC 20b1, par~as. 26-27.
s ~enr~rry Se,vvices lrrc. v. Canada (~fttorney Gene,•n1J, 2410 SCC 60, pass. 2 S, 77 and 7$.
6 hr'nrrel Aretx~olks Corp. (.ReJ, 2x09 ONCA $33, pars. 46; see YCevi,a T'. Mc~lcheran, Commerciq! 1"+rsolvency in
~crnada, Second EdflTon (T'oronta: ~.exisNe~cis, 2p11), pp_ 284 nt srq_
[1~93~ O J". N'o. i4 (Gen. Yliv.). Tn I3rak~ Pro, Ltd (Re}, t2d08] Q.r. No. 21$0 (S.C.7.), WitCOn-Siegel J. staCed, At

paragraph 10: "'L~Tliile reservations are expressed dram [one to c'sme regarding the apprapriateaess of a "liquidating"
C~rL4 proceeBing: sueli groceedings are permissible under tf~e CC~t."
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busyness o~eratians, provided the same is prapased in the best interests of the credittors
generally. See Assoc. Investors, supra, ~t p. 31$; Re Amirault Ca. (1951), 32 C.H.R.
198f,11951) 5 n.T,.Tt. 203 {I~,S,S,C,) ~t pp. 187-8 (C.~.R.).

[~3] In the decision of tlssociuted .7~tvestors of Lanada Ltd. (Ite) .referred to b~' Fsr1e~ J., the
Alberta Court of C~ueen'~ Bench stated:

The realities of the modern marketplace dictate that cpuris of law respond to commercial
prablerns ~n innovative ways without sacrificing legal principle. In my opinion, the
Companies' G"~editors Arrangert~.cnt AGt is not restricted in its application to companies
which are to be kept in business, Moreover, the Court is not without the ability to at~dress
within its jurisdiction the concerns expressed in tie Ontario Cases. The Act may be
invoked as a means of liquidating a compan~r and r~rinding-up its affairs but only if
certain conditions precedent ~u'e met;

1. It must be demonstrated that benefits mould likely flow to Creditors that ~nvauld
not otherwise be available if liquidation were effected ptusuant to the Bankruptcy
Apt oz~ the Winding~T,3p Act.

2. The Court must concurrently provide directions pursuant to compatible
legislation that ensw~es jutiici~l eo~tttol over t}ve liquidation proce$s end an
effecti~+e means whereby the affairs of the Gonnpan~r mad be investigated and the
zesulfs cif that investigation made mailable to the Gout.

3 , A Plan of Atran~ement should not receive ,judicial sanction until the CaUrt has
in its possession, alI of t ie evidence necessary to allow the Court to properly
exercise its disesetion according to standards of fairness and reasonableness,
absent an~r findings of ille~ality.g

The editors of 2'he 2(J~'2 Annotated' .Bankruptcy at~d Insadvency Act take same issue ~~it~ the
extent of use conditions:

With respect, these conditions may be too rigorous, 7f tlse cotu~t finds that the plan is fair
and re~sonaiale and in the besC intezests of creditaars, and there are cogent reasons fa
using the statute rather than the BI,4 or, WURA, there seems no reason why an oxderl~
liquidation eauYc~ not b~ carried out under the CC14.~4 4

[34~ Mr, N~fac~eod, tite CRO, deposed that no viable plan exists to continue Fast ~.easide ~s ~
going et~ncern and that the most appropriate course of action is to effect an orderly 's~vind-down of
First ~.easide's operations o~ve~ a pe~~ipd of time and in a manner which will create the
apportu~zuty~ to reali2e improved net asset value. In his professional judgment Lie CCA.4 offexed
the most appropriate mechanism by which to conduct such a~ prderXy liquidation:

g F~,sf li~vestors Carp. (Re) (1987), 4b D.L.R. (A'~) 669 (Atta ~.~.), part. 36.
9 Houlden, Morawetz & Sarra, ?'he ~DI2 ~irinotated Bar,lrrreprcy crndlnsolvencJ~ Acl, N§ 1, p. 199.
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~T]ha best way t~ proznate this wind-down is through a filing undex the GCA.~1 so that all
issues — especially the numerous investor and creditox claims snd fie infer-company
claims — can be dealt with in one farurn under the s'uperv[sion of the court.

Z~ iYs Pre•filing Report the Monitax also suppoxted using tfie CCAA to implement the
"restrucfuring/wind-up pl~n(s) in ~ stabilized ens>iranment".

[35] $oth the C~ta and the pr~pased Monitor passes extensive knowledge about the
workings u~ tine A,pplicanis. Both support a process conducted trndeX fhe CCtL4 as the most
practical and effective way in which to dial with the affairs o~'thrs insolvent group of carnpa~.tu~s,
No party contested the availability o£ the 'CAA fo conduct an orderly winding~up of t~i~ affairs
of tie Applicants (although, as noted, some pasties questioned whether certain entities should be
included ~~v'ithrn the scope of the Initial ~a~der}. Criven that state t~f affairs, I saw no reason not to
accept the professional judgment of the C~.~J end the proposed Monitor that a lit~uidation under
the CC~~4. was the mast appro~ariate route to take.

(36~ lvloreo'v~r, Z s~~ sto ~rt'ejudt~e to claimant creditors by permitting the ~uvinding-up of the
First Le~side Group to proceed under the ~'C,4A instead of wader the BIA in ~tiew of the
con~eigence which e~sts between the CC~L4 and .13]A an the issue of priorities. As the Supreme
Cotyrt of CanAda pointed out in Ce~ttur;~ Services;

Because the CCAft is silent about'what happens if retirganization fails, the I31A scheme of
ligtt~t~a~ion and distribution necessarily supplies the backdrop fox what will happen if a
CCA14 reorganization is ultimately unsuccessfui,10

As the British Columbia Cou~~ of Appeal observed in Caterptlr~r ~'inpnci~l Services Ltc~ v.
360n~t~vorks Corp. interested pa~•ties also use that priorities baakcl~•op to negotiate successful
CC~4A reorganizations;

While it might be suggested that CGAA proceedings may require thasc with a financial
stake in the company, including shateholdexs and Creditors, tp COrnpi0r11iS6 SOm~ Of
them rights in order to sustain the business, it cannot be said that the priorifies between
thas~ vrtith a financial stale are m~~ntttgiess. The right of creditors to realize on any
security maybe suspended pending the final approval of the court, but this does not
render their pptential priority nugatory, P~~orities aye alvva~+s in the b~cl~ground and
influence the decisions of those ~vho vote on the plan. ~ 1

[37] I therefore concluded that the GC~iA vas available to the Applicants in the ciroe~mstances,
~,nd Y so ordered.

10 Century Services, supra., pars. 23.
" (2t~07), 279 D.L.R. (4~') 701(B.C.C,A.}, para. 42.
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~". ~2epresentative CuunseT, C~tO and lYxanitor
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[38] The Applicants sought the appointment of ~rase~ Milner ~~sgrain ("FMS"} as
~t~presentative Counsel to represent the interests of the some 2,2 0 clients of FLSI in this
proceeding, subject to the rigXit of any client to oft-out of such representation. The proposed
Monitoz expressed the view that it would be in the best intezests of the FL Group and iCs
investors to appoint ~.~epresentativ~ Counsel, Igo party abjeGted to such ain appointme~~ I
re~vievved the quafificatians attd e~cperience of proposed Representative Counsel and its proposed
fees, end I was saFisfied that it would be appropriate to appoint AMC as ~tepresent~tiwe Cpunsel
on the terms set out in the Initial (~rd~a•.

[39] The Applicants sought the appointment of Cr.S. MacLeod RG Associates Inc, as GXt,Q of
Fizst seaside. No parry objected to that appointment, The Applicants ftncluc~ed ~ Gogh crf the
C~4's becember 21, 2U1 ~ detention Agreement in then materials. The proposed Monitor
st,~~ed that the appointment of a CRO was important to ensure an adequate level a~ senior
corporate gavecnan►ce leadexship, T agree, especially in light of the ~+ithdr~wai of Mr. Phillips
last NTa~e~mber from the management of the Croup. The proposed 1Vlonitor repoirt~d th~.t the
teixns and conditions of the Retention Agreement wexc consistent r~vith sitnil~r arrangements
approved by other courts in CCAA. pe~ceedings and the rer~tuneration payable was reasonable in
the circumst~nc~s, ,t3,s a result, I confirmed the appointm~~t of G,S, MacT.ead &Associates Inc.,
as CRS of First Leaside.

[4U] Fin~ll~, I appointed Grant Thornton as Monitor. No pa~~,y objcct~d, and (arrant Thpx~t+~~
has extensive knawiedge of the affasrs of the First Leaside Gra~up.

'VT. Administration and D&4 Charges end thei r praa~rxtYes

A. Charges sought

[41~ The Applicants sought approval, pursuant to section 11.52 of the CC~A, Qf an
A,.dzninistratian Chaxge in the amount of ~1 million ~ seCUrB amount$ O~w~~ t4 the estate
Prafessronais — First Leiside's 1ega1 advisors, the. CR4, the IV~onitor, and khe Monit4~'s counsel,

[42] They also sought an order indemnifcying tihe applicants' directory and officers against any
past-filing liabilities, together with approval, pursuant to section 11.51 of the CCU, of a
L~ire~tar and officer's Charge in the amount of $250,{?00 as security for such an indemnity.
Historically the First Leaside Group did not maintain D~~ insurance, and the X~de~endent
~c~mrnittaa was not able to secure such insui~.nce at reasonable rates and teirns when it tried to
do so in 201 X .

[a3] "the Ivlonitvr stated that the amount of the Administration Gharge was established based
on the Estate Professionals' previous history and expea'ience with restiucttuings of similar
magnitude and complexity. The M~at~itor regarded the amot~nf of the D&0 Charge as reasonable
under the circumstances. The 1~Sonitor commended that the combined amount of both charges
($1,25 million) was reasonably in comparison with the amount owing to mortgagees ($176
~nilYian).
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(44] Tn its ~'re~filing ~teport the Monitor did note that sho~,'tly~ before coxnmencjn~ this
appjicatic~n the Applicants paid $250,000 to couns~i foi the Independent Camn~itCee of the
Board. The Monitor stated that the payment might "be subject to review by tho Monitor, if/when
it is appointed, in accordance with s. 36.1(1) o~the CCAA". Igo party requested. an adjudication
of Phis Issue, so Z xefer to the mater simply to record the Monitor's expression of concern.

(45] Based on the evidence filed, Y concluded that ~t vas ~necessar~ to grant the charges sought
ui order to secure the services o~ the Estate Professionals snd to ensure the continuation of the
directors in their offices and that the amounts of the charges were reasonable in the
circumstances,

B. Priority of ch~r~es

[46] The Applicants sought super-priority far the Administ~•ation and ~7&4 Ch~rg@s, r~rrith the
Adrninisfiration Charge enjoying ~ir~st p~iar ~ty Ana tk~e D8c0 Charge second, with same
modification wi~Ii respect to the property of FLSI ~vhich the Applieatits had negotiated with
YTROC.

[47] Tn its pre-filing ~epoxt the proposed MQ~aitor stated that the mortgages appea~~ed to be
~uveil ca~lateralized, and the mortgagees ~c~vautd oat be mater~a~lly prejudiced bar the granting a~'the
propose. priority charges. The proposed Monitor repoite~ that it planned to work with the
Applicants to develop a methodology which would arlocate the priority charges f~i~Iy ~mangst
the Applicants and the included LPs, aad tie a~lac~tean methodol~~y de~veioped woutd be
submitted to the Cot~rk for• re~riew and approval.

[a8] In Inafalex L~'mited (Re)iZ the Court of Appeal ~~ev'~rsed the super-priority initially given to
a DIP Charge 6y the motions judge in an initial order and, instead, following the sale of the
debtor company's assets, granted priority to deemed trusts for pension de£icien~xes, Xz~ reac Ling
Ch~C decision Caui~C a~ Appeal abs~~ved that effected persons —the pensioners —had not been
provided at the beginning of the eC.4~4 proceeding with an appropriate opportunity to pat~ticipate
in the issue of the priority of the nip Charge.13 Specifically, the Court of Appeal held;

Xn finis case, there is nothing in the record tp Suggest that the issue ~P paramour~tc~ was
in~~~ked an April R, 2009, ~c~vhen Mora~sret2 J. amended the Initial Order to include the
super-pizoi~ity charge. The documents before the eoui~ at that time did trot alert the court
to the issue or suggest that the PEA deemed trust would have to be overridden in order•
for Tndalex to proceed with its ~1TT' ~inanci~g efforts while under CCA~i psotsction. To
the contrary, tb~ af~da~vit a~ Ti~nath~ Stubbs, the t GEQ of ~~d~te~, s~~a~~r ~A~.priY 3,
2449, was the primary source of information before the roui~t. Tn ~~. 74 of his affidavit,
1~, Stubbs deposes that ~ndalex intended to comply with all applicable Iaws incluc~in~
"regulatory deemed trust requi~•eme~ts"e

'~ zoi t oi~Ca z65.
13 raga., pia. ass.
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W~iile the super-priority charge pravid~s that it z~nks i~ priority over trusts, "statutory or
otherwise", Z do not read it as taping priority' over the deemed trust in this case because
the deemed t~~ust ~uvas not identified b~~ the court at the time the eh~rge ~~'as granted and
the affiaa~vit evidence suggested such ~ priority vvas unnecessary. As no finding of
par~unountcy~ was made, valid provincial l~~s continue to operate: the sup~~priorit~
charge does nit override the PB,4 deemed tivst. The two operate s~quentiall~r, ~t~v~ith the
d~em~d dust being s~ti$fi~d ftt~st from the Reserve fund. ~~

[49~ Tn his recent decision in Tia~nmi~ca Limned (Re}1S {"Tirnminca T") Mvra~cyet2 J. desci7bec3
the carnme~cial re~lit~ underpinning requests for Administration and U&tJ Charges in CCAA
proceedings:

In my view, in the absence of the court granting the requested super prior~t~ and
protection, the objecti~res o~ the CCAA would be fiustratcd, Yt is not reasonable to e~cpect
fh~t professionals will take the risk of not being paid fox their services, end that directors
end officers will remain if placed in a compromised position should the Timminco
entities continue CCA.4 pracee~ings without the requested protection. The putcorne of
the fai~urie to provide These respective groups with the requested prdtectian ~w~o~uld, in my
view, result in the overwhelming likelihood that the C`C~A proceedings would come to an.
abnipt halt, fallawec~, in all, likelihood, bq bankruptcy ~roceedings.t6

[5~] Tn its ~'re-filing 17.epo~~t the proposed Monitor expressed the view that if the priarinr
chargES ~ver~ not grated, the First Lca~ide Crrou~ likely would not be able to proceed under the
CC,~4A,

[51] Tn rn~ ~v~e~v, absent an e~t~ress order to the contrary by the initial order applications judge,
the issue of the priorities enjoyed by administration, D8~0 ~ctd UIP lending ch~uges should be
finalized at the commencam~nt of a CG.AA prt~ceeding, Prafessianat services are provided, and
DID' ~unditag is ad~vanCed, in r~li~nce on super-priorities contained in initial arde,~s. To enstue the
integrity, predietabilit~ and fairness of the CCAA process; certainty must acc~rap~n~y the gr~nfSng
of such super-priority chaeges, When those impot~tant objectives of the CC~914 ~roc~ss are
coupled ~wath the Court of Appeal's holding that parties affected by such p~:iouty orders be given
an oppartu~ity to rise any paramountcy issue, it strikes me that a judge hearing ~n initial oixier
applic~,txon should directly raise with t1~e ptu-ties the issue of the priority of the charges sought,
including and possible issue of p~u-amaut~tey in respect of competing claims an the debtor's
property based on provincial legislation.

[52] Accordingly► I i~a.ised that issue at the commencement crf the hearing last Thursday artd
requested submissions on the issues of priority end pai~amauz~tcp fi~am and interested parry.
Several ~pa~Ties made submissions on those paints: (r} the Applicants, prap4sed Monitor and
proposed Representative Counsel submitted that the ~aurt should address any priority or

t4 ~bict., P~r~s. 178 8nd I7~.
's 20I ~ ONSC 506.
`~ Ibid., pxr~. 6b.
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~aram~untc~ i$sues razsed; (ii) T[~2.00 advised that it dad not see any pararnotuxtcy issue in

respect of its interests; (iii) counsel fax Mit~l~n~ Loan submitted that a ~~r~maunCCy issue existed

wi#h respect to its client, ~ secured moit~agee, because it ~njo~ed cert~ln property rights under
provincial mortgage I~w; she also argued that tie less than. fuii day's nati~ce of the hearing g~i~ven

b~ the Applicants was inadequate to permit the mortgagee to consid~cr its position, and her client
should be divan sevean dad's to do so; and, (iv) counsel fc~ ~ consi~uction lien cla~marit,
Sti-uctfc►rm Tnte~.~ational, v,~ho spoke on behalf ofa number of such lien claimants, made a similar
submission, contending that the cQnStrUCtiOn lien claimants xequired 10 days to d~t~rmine
vsrf~ether they should make submissions on the relationship between their lien claims and any
su~cr-priority charge granted under the ~~AA.

[53] I did not graxS.t the adjournment requested by the mo~~tgagee and canstnz~tion lien

claimants fOr tk~e ~o110Wii~g easons. First, the facts ire Xrrdal~x ~t~ueie quite different from tk~ose iri
the present case, involving as they did considerations of what fiduciary dutp a debtor companp
awed to pensioners in respec# o~ underhanded pension liabilities, Z think caution must be
exercised before exfiending the hol~tin~ of In~lalex concerning CC`AA-authorized priority ehaxges
to ~fhex situations, such as the one befo~c m~, ~c~h►ch do not involve claims i~.valving p~e~nsiari
deficiencies, bud claims by mare "oxdin~t~y" secured creditors, such as mflrtg~tgees and
eanst~~ction lien c7aimants~

[54j Second, Y h~~ve some difficu~ity seeing Y~ow constitutior~~l i~st~es of paiamountc~► arise in
in a ~'C:~t~ proceeding as between claims to the debtor's propei~t~ by secw~ed ct~editors, such ~s
mortgagees acid construc~ian lien clairn~n~s, and persons granted asuper-pxioxit~ charge by cow~t
order under sectitat~s 11,51.. end 11.52 of the CCtL4, At the risk of grass over-simplification,
Canadian cpz~Yitut onal law places the issue ~f ~ripxiti+~s of scoured ~xeditoars in diff~aent
legisY~tir►e ballivvicks depending on the health of the debtor company. 'UVh~n a comp~y is
healthy, secured creditor p~ioaiti~s ust~all~ a~•e determined under prp~rinci~sl l~vvs, Such as
personal prope~~ty secur Cy 1~gisla#ion and related statutes, vtirh ch result firm provincial
legislatures exercising their powers with respect t~ "prc~~erty ~c~ ~i`vil rights in. the ~x•avinc~".17
~o'~ve~ver, when a c4rnpany gets sic~C - becomes insolvent -our Corastit~ution vests in ~'~li~ment
the power to cr-~ft the legislative regimes rvhiah will govern in those ci~•cumstances~ ~~erc~sir~g
its ~a~wei~ iz~ respect of "bankruptcy said insolvency",~g ~'aili~ment hss established legal
frameti~arl~s u~de~ the .~It~ and CCAr~ to administer sxcl~ Companies. Priority deteiminatians
tinder the G'~`tiA draw pn th~s~ set oUt 1~1 the B.IA, ~s well as the provisions of the ~ dealing
with sp~ci#'ic claims such as Gro~svn t~`usts and other claims.

[55] ~.s it his e~a~~►~d vve~r the ye~u~s the constitutional doct~•ine of parampuntc~ polices the
o~'erlapprng effects of valid federal and pravincia~l le~isl~tian, "The doch~ine applies. not only to
cASes in which the pinvineial legislature his legis~~ted ~~rst~snt to its ancillary power to trench
on an area of federal j~uzisdicti~n, but also to situations in which the provincial legislature acts
within its ~~ima~~ pa~vexs, and Paxliarnent pursuant to its ancillary powers."lg Since 196a t ie

~~ G'orrstitutionric~, 18G7, s. 92 ¶13.
a~lbrd., s. 91 ¶24.
19 ~"artad~crrr i~e~s~~rrr ~3dnk ~. ~4lbertn, [2007) 2 S.C.R.. 3, pare. 69.
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Sup~•eme ~o~t of Canada has i~av~elled a "path OF ,JUt~1.C1~I restraint in questions a~
p~rarnauntcy" zR That ~~uxt has not been prepared to presume that, by legislating its respect of a
matter, ~'a~liament intended to rute out any possibly provincial action in respect of that subject,2~
unless (end it is a bid "unless"), parliament used very clear statutory language to that effect 22

[S6] I h~~e found that the Applio~n~s hive entered the world of the s[ck, ar the insolvent, and
ire eli~sble for the prote~Cian of the federal CC~4r4, The federal legislation expressly brings
mortgagees and construction lien claimants within its regime —the de~nitio~ of "secured
creditor" contained in section 2 rt~f the ~C.~ specifically includes "a holier of a mortgage" and
"a holder of a .. ,lien. , , on ox- ~gai~st... all or any of the prope~,~ty of a debtor cnmp~ny as security
for indebtedn.~ss c~~ the d~btc~r company". The fede~•~1 ~e~i$lation also expressly ~uth~xizes a
coui~ to grant priority to adr~ni~ stration at~d D&O Ci~arges over the claims of su4h secured
cr~t~~toi~s of the debt4r.z~ Yn light of those express provisions in sectic~~ 2, 11.s~ ana r~,52 cif
the CCAA, and rn~ ~ ndin~ that the Applicants u~e eligibly for the pintectit~n offe~•ed bar thhe
C~'C.~IA, Y h~.c~ greet difficulty underst~ding ~c~rh~t arg~me~►t could be advanced b~ fhe mortgagees
and ~onsuuctivii lien claimant$ abq~ut the coneu~Zent ap~zat ~n aF pro'vineial and federal law
which would relieve Xhem fcc~m the priority chair g~ pro'v`isions of the CCAA. T theie~ore did not
see any practic2~l »red fob an adjournment.

[S?J ~inall~~; sections 1 I.SI(1} and 11.52(1} of the CC~IA both require that zwtic~ be given to
secured ci~dit~rs who ace likely to be ~ffect~d by an administration q~r ~38c0 charge before a
~~urt gr~~rs such cha~g~s, Tn the present case I ~uas satisfied that such notice hid been ~i~►~~i,
'V as the notice adequate in the circurnstances7 Y concluded that it was. To rEpoat, rnal~ing due
allo~vanc~ far the unYimited creativity of lavv~yers, I here difficulty seeing vvl~at concurrent
opera~tic~~ argtam~nt could be advanced bar mortgagee and eanst~uctian lien clams against eourt~
ordered super-priority cha~~ges under sections 11.51 and 11,52 a~t~e CCA.t1. Second, a~ repai~ted
by the proposed Monitor, the quantum of fb.e ~'ioi~ifiy charges ($1.25 million) is xeason~ble in
coix~.parison ~cvith the amount awing to mortgagees x$176 rniIlion~ ~nnd the mo~tg~.ge$ appeared to
be well coliatcralyzed based on ar~~ilahle informati~an. '1 hud, the Apptic~nt and Monitor will
develop ~.n. al~ocafian methodology for the priority ~harg~s for Inter consideration by ttus Cou~~t.
The propped M~n~tor repart~d:

It is the Proposed Monitor's vietu that the allocation of the proposed p~~iority ~h~rges
should be ea~xied out. an an equitable and propartianate basis ~v~ich re~agnizes the
separate interests ~f fhe stakeholders of each of the entities,

7'~ie secured c~~editoxs ti'vill be able fo make submissions on ~n~ prUppsed ~llooation of the priority
chax'ges. Finally, while I understand why the $ecut~d creditors arc focusing on their s~e~ific
interests, it must be re€alled'that the'~~o~•1~ secured b~ the piioiity a~iarges will be pet~prmed fpr

2~ Itarhni~ns, Benson &Hedges .inc, v. Saskrrrche,v~n, [2p05] 1 S.C,R. 1$$, p~ra, 21
~1 Cpnadian Wesl~rn BcrrrJ~ supra, para. 74.
z212athmans su~r~., pare, 21.
23` ~'C,~ ss, l 1.51E2) and 11.52(2).
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the benefit of all creditors of the Applicants, in~Iucliilg the mai~tgagees and co~tstrutc~it~n Lien
claimants, All creditors will benefit from a~. +orderly winding-up of t1~e affairs of the Applicant$,

[58] Yn the e~ant th~.~. I am incanect that no par~mauntcy issae anises in this case ~t~ respect of
the priority charges, I echo the statern~nt~ made by 3Vloraw~tz J, in Timminco r which Y
repzpdt~c:ed in ~aragrapla 4~ abo~'e. In Indalex the Cow~t of Appeal accepted that "the CCAA
jt~c~ge can make an order granting a sup~~prioi•ity' Charge that has the effect of oveixiding
~~•ovinci~k legislation" ~d Y find that it is Moth riecessaazy and appropxi~te to grant super priority► to
both the Administration and t~&C) Chaiges in order to ensure that the objectives of the ~'Cr4.4 are
n,a~ frustrated.

[~9] For those reasons X did not grant the adjausnm,~nt requested by Midland ~o~n eind the
construction lien cla m~n,ts, concluding that they' had been given ade~uat~ notice in the
circumstauce~s, and T granted the requested Administ~atio~ and T~&Q Charges.

III, Uther matters

[dU~ At the hearing counsel fox one ~►~the ~on~truction lien clairn~tts sought confirmation that
l~~ granting the Initial CJrc~ex a Gcrnst~~uc~ion lien claimant ~ha had issued, but not se~'ved, a
stateme~zt of claim prier to the granting pf the order ~vo~ld not be prevented firm serving the
statement of claim on the Applieatxts, Counsel for the Applican#s confirmed that such staterner►ts
p~' china could he served an ir.

[C~~ At the hearing tk~e Applicants submitted a modified dorm of the model TnitiaJ. Qxder.
~:ertain amenclrnent~ ~ve~'e graposed during the haring; the parties had an oppoi~ttu~it~' td m~k.~
submissions t~~. the proposed amendments.

'VYYZ. Summary

[62~ ~'hr the ~aregaing reasons T was satisfied that xt ~~ras appropriate to grant the CC~A Initial
~rdei in the f4z~m requested. I signed the Inr~ial Order at 4:08 p,m, SST one Thursday, Feb~uaay
23, 2012.

I}. M. Brown .

Date: February 26, 20I2

z'' Indalex, s~rpra_, para. 176.
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This is Exhibit "D" referred to in the
affidavi# of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`d
day of April 2012

A Commis oner For Taking Affidavits
~e one t~ ~(n,t w~ , LS u ~- ~ j~l ~ ~~1 i~

Admin"! 473413.1



Beer Barons Inc.
Consolidated Income Statement Detail
As of December 31, 2011
(in Canadian Dollars)

Actua12011 Actua12010

Jan -Dec Jan -Dec
Revenue:

King 657,397 361,347

Thornbury 357,812 302,481

',Beer Barons - Weihenstephan 569,460 366,366

TOtaI ReVe11Ue 1,584,669 1,030,194

Cost of Goods Sold
King 309,679 104,487

'Thornbury 211,703 257,865

Weihenstephan 349,388 219,820

Total Gross of Goods Sold 8~0,~~0 5s2,1~z

Gross Margin % ~ 45.1%I ~ 43.5%

Total Gross Margin 713,899 448,022

.OPERATING EXPENSES
,Advertising, Sales, Promotion Expense 364,601 206,552

General & Admin Expenses 585,472 378,331

Employee Expenses 1,048,926 791,655

Total S,G &A 1,998,999 1,376,538

EBITDA ~ (1,285,100) ~ (928,516)

Interest/FX Expense 2,861 110,191

Depreciation 124,187 102,091

Net Income X1,412,148) (1,140,798)
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This is Exhibit "E" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`d
day of April 2012

A Commi loner For Taking Affidavits
l_e,o~J ~ 

~r~..~~~ 4 d I l~L.Su( .

Admin°1473413.9



Business Debtor Enquiry

Fiie Currency: 22APR 2012 System Date: 23APR2012

Search Criteria: FLWM HOLDINGS LIMITED PARTNERSHIP

No Match.
No registered financing statement or registered claim for lien was found for this enquiry.



Business Debtor Enquiry

File Currency: 22APR 2012 System Datz: 23APR2012

Search Criteria: FIRST LEASIDE PROGRESSIVE LIMITED PARTNERSHIP

No Match.
No registered financing statement or registered claim for lien was found for this enquiry.
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Business Debtor Enquiry

File Currency: 22APR 2012 System Date: 23APR2012

Search Criteria: F.L. BEVERAGES GROUP LIMITED PARTNERSHIP

No Match.
No registered financing statement or registered claim for lien was found for this enquiry.
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Business Debtor Enquiry

File Currency: 22APR 2012 System Date: 23APR2012

Search Criteria: FIRST LEASIDE HOLDINGS LIMITED PARTNERSHIP

No Match.
No registered financing statement or registered claim for lien was found for this enquiry.



File Currency: 22APR 2012 System Date: 23APR2012

TYpe of Search ~~ ",Business Debtor W~

~ ~~ ~v-.`..~y-LL V-...W ~ ~~Search Conducted On {FIRST' LEASIDE WEALTH MANAGEMENT INC.

File Currency - ~ 22APR 2012 #

;File Number Famit_'- -~V4-~---- 
_~_..~

y , of Families Page ,~ of Pages l Expiry Date Status

672443172 '1 jl 1 ~2

FORM iC FINANCING STATEMENT /CLAIM FOR LIEN

~25AUG 2017 t

File Number
~ToYal; Cautidn Fihng :Page of
Pages

(Motor Vehicle
k5chedule

'
!Registration Number

~. Registered
Registration PeriodUnder

'672443172 ;001 ;002 ~ LL20110825 1035 1862 6992 !P PPSA E6 i

Date of Birth ' ~`FlrstGiven Naree -
'Individual Debtor

'initial ~ Surname
—

~

-

F? Business Debtor Name ~ Ontario Corporation No.
. Business Debtor — ~--

`~ FIRST LEASIDE WEALTH MANAGEMENT INC.

Address i City ,.. !.Province Postal Code

i 430 REGIONAL ROAD # 8, R R 1 ~ UXBRIDGE ON L9P iRl ~I

Date of Birth ~ First Given Name ~~,:~ Initial ! ` ~"Surname
Individual Debtor

`__r_-

Business DebtoP Name '' ~~
Business Debtor -- — -- --

Ontario Corporation No.

...~..w.....~.._..~ _______.__..._ _.__:__._.._.._~,.~._.~_.._~_._._._».__.__~__. _---t-~-----~
'Address ~City 4province PostaiCode

Secur'Cd~.Patty ~ Secured Party /Lien Claimant .. F fy_ ~ S

THE TORONTO DOMINION BANK
--T.. _.. - .~._._._._.. -

Address tCity
..._. »~..

~__~Proy~nce Postal Code

;55 KING STREET WEST TORONTO .ON
---

MSK lA2

_T_—_—
.

-- "Consumer ~ ~

T
I
I ~ ~ Motor Vehicle

1

` 
Date of

No Fixed Maturity 
t

Goods' 
invento E ui ment i Accounts

s ry I Q P
Other

~
~ Amount

~ j Included
Maturi 

ty Date EColiaferal Classification
~

,:~ a~
C

' ~ ~ 
)(;X

._—

___
I t

_y__'_ '"__' !

'Year `Make 3 Mod¢ ~ - V.I.N. i

Motor Vehicle Description -, '. j

': General Collateral Desuiption

General Collateral ~ ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY

Descrip#ion ;WHICH IS RELATED T0, LOCATED ON OR USED IN CONJUNCTION WITH, OR

iARISES FROM, THE PROPERTIES MUNICIPALITY KNOWN AS (A) 317 WINNIPEG

Registering Agent ~ !Registering Agent - }

': BLANEY MCMURTRY LLP (SJ EFFE RY) i

- 'Address ~ City :, . _ ~ Province Ponta! Code

2 QUEEN STREET EAST, SUITE 1500 TORONTO .ON _MSC 3G5
_......... _.I.__.__...~~._.________ ~__..__..__..__.__.~.~,..._......_.__.__.._.,_,___. _______._ ._._.~.._.,m.. ..._._.___.a_.__
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Business Debtor Enquiry

File Currency: 22APR 2012 System Date: 23APR2012

Search Criteria: FLWM HOLDINGS LIMITED PARTNERSHIP

No Match.
No registered financing statement or registered claim for lien was found for this enquiry.
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UPTIT PURCHASE, TRANSFER OF GENERAL PARTNER AND TRANSFER OF
PROPERTY AGREEMENT

THIS AGREEMENT is made as of this 13`h day of April, ?012,

AMONG:

First Leaside Beverages Limited Partnership a
limited partnership duly constituted pursuant to the
laws of Ontario

("Partnership 1 ")

and

King Brewery Limited Partnership a limited
partnership duly constituted pursuant to the laws of
Ontario

("Partnership 2")

and

First Leaside Wealth Management Inc. a
corporation duly constituted pursuant to the laws of
Ontario

("Vendor 1")

and

First Leaside Progressive Limited Partnership a
limited partnership duly constituted pursuant to the
laws of Ontario

("Vendor 2")

and

FLWM Holdings Limited Partnership a limited
partnership duly constituted pursuant to the laws of
Ontario

l~E~~, -.
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("Vendor 3")

-2-

and

F.L. Beverages Group Limited Partnership a
limited partnership duly constituted pursuant to the
laws of Ontario

(`'Vendor 4"}

and

1045515 Ontario Inc. a corporation duly
constituted pursuant to the laws of Ontario

("Vendor 5")

and

Provincial Beverages of Canada Inc. a
corporation duly constituted pursuant to the laws of
Ontario

("Purchaser 1")

and

Provincial Beverages Inc. a corporation duly
constituted pursuant to the laws of Ontario

('`Purchaser 2")

RECITALS:

A. Vendor 1, Vendor 2, Vendor 3 and Vendor 4 collectively own 2,802,236 of the issued
and outstanding Class "A" units of Partnership 1, as set out more particularly in
Schedule C1 (collectively, the "Purchased Units 1");

B. Vendor 1, Vendor 2, Vendor 3 and Vendor 4 wish to sell, and Purchaser 1 wishes to
purchase, the Purchased Units 1 subject to the terms and conditions of this Agreement;
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C. Vendor 5 owns 576 of the issued and outstanding Class "A" units of Partnership 1 and

135 of the issued and outstanding units of Partnership 2, as set out more particularly in
Schedule C2 (collectively, the "purchased Units 2");

D. Vendor 5 wishes to sell, and Purchaser 2 wishes to purchase the Purchased Units 2
subject to the terms and conditions of this Agreement;

E. Vendor 5 wishes to transfer its general partnership interests in Partnership 1 and
Partnership 2 to Purchaser 2;

F. Vendor 5 wishes to transfer its Nominee Interest in the Property to Purchaser 2 or as
Purchaser 2 may direct.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Agreement and other good and valuable consideration (the receipt and sufficiency of which are
hereby acknowledged), the Parties hereto agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement,

1.1.1 "Affiliate" has the meaning attributed to such term in the Business Corporations Act
(Ontario) as the same may be amended from time to time and any successor legislation
thereto;

1.1.2 "Agreement" means this agreement and all schedules attached to this agreement, in each
case as they may be amended or supplemented from time to time, and the expressions
"hereof', "herein", "hereto", "hereunder", "hereby" and similar expressions refer to this
agreement; and unless otherwise indicated, references to Articles and Sections are to
Articles and Sections in this agreement;

1,1.3 °'Associate" has the meaning attributed to such term in the Business Corporations Act
{Ontario) as the same may be amended from time to time and any successor legislation
thereto;

1.1.4 "Business" means the production, importation and sale of alcoholic beverages;

1.1.5 "Business Day" means any day, other than Saturday, Sunday or any statutory holiday in
the Province of Ontario;

1.1.6 "CCAA Proceedings" has the meaning given thereto in Section 7.2 hereof;

1.1,7 °'Claim'° has the meaning given thereto in Section 63 hereof;

1.1.8 "Closing" means the completian of the sale and purchase of the Purchased Units pursuant
to this Agreement at the Time of Closing;
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I.1.9 "Closing Date" shall have the meaning given thereto in Article 3 hereof;

1.1.10 '`Court" means the Ontario Superior Court of 3ustice;

1.1.11 "Court Order" shall mean an order of the Ontario Superior Court of Justice authorizing
the transactions contemplated in this Agreement pursuant to the Companies Creditors
Arrangement Act (Canada) substantially in the form of Schedule D;

1.1.12 "Indemnified Party" has the meaning given thereto in Section 6.3 hereof;

1.1.13 "Indemnifying Party" has the meaning given thereto in Section 6.3 hereof;

1.1.14 "Material Adverse Change" means any change, (without giving effect to this
Agreement and the transactions provided for in this Agreement) that is, or could
reasonably be expected to be, material and adverse to the results of operations, condition
(financial or otherwise), properties, assets, Business, liabilities (contingent or otherwise),
or cash flow of the Partnership and its Subsidiaries taken as a whole.

1.1.15 "Nominee Interest" means Vendor 5's legal interest in the Property which is limited to
its interest as bare trustee and nominee titleholder only;

1.1.16 "Partnerships" means, collectively, Partnership 1 and Partnership 2, and "Partnership''
means any one of them;

1.1.17 "Party" means a party to this Agreement, and "Parties" means all of them;

1.1.18 "Person" means any individual, partnership, limited partnership, joint venture, syndicate,
sole proprietorship, company or corporation with or without share capital, unincorporated
association, trust, trustee, executor, administrator or other legal personal representative,
regulatory body or agency, government or governmental agency, authority or entity
however designated or constituted;

1.1.19 "Property" means the land and building municipally known as 90 King St. E.,
Thornbury, Ontario;

1. I.2Q "Purchase Price 1 "has the meaning given thereto in Section 2.1 hereof;

1.1.21 "Purchase Price 2" the meaning given thereto in Section 22 hereof;

1.122 "Purchasers" means, collectively, Purchaser 1 and Purchaser 2, and "Purchaser" means
any one of them.

1.123 "Purchased Units" means the Purchased Units 1 and Purchased Units 2 collectively;

1.124 "Purchased Units 1" has the meaning given thereto in Recital A hereof;

1.1.25 "Purchased Units 2" has the meaning given thereto in Recital C hereof;
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1.1.26 "Subsidiaries" has the meaning attributed to such term in the Business Corporations Act

__.._ _._ {Ontario) as the same may be amended from time to time and any successor legislation
thereto;

1.1.27 "Time of Closing" means 10:00 a.m., Toronto time, on the Closing Date or such other
time on the Closing Date as maybe agreed upon in writing by the Parties;

1.1.28 "Vendors" means, collectively, Vendor 1, Vendor 2, Vendor 3, Vendor 4 and Vendor 5
and ̀ `Vendor" means any one of them;

1.1.29 "Vendors' Representative" means Greg MacLeod;

1.2 Schedules and Exhibits

The following are the schedules and exhibits attached to this Agreement:

Schedule A - Closing Documents

Schedule B - List of Vendors 1, 2, 3, 4 and 5 and their Pro Rata Interests in the
Purchase Price 1 and Purchase Price 2

Schedule C 1 - Capital of Partnership 1 and Unitholder Register

Schedule C2 - Capital of Partnership 2 and Unitholder Register

Schedule D - Form of Court Order

Schedule E - Form ofNon-Competition Agreement

Schedule F - Required Consents

Schedule G - Indebtedness

Schedule H - Litigation

1.3 Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for convenience of
reference only and shall not affect the construction or interpretation hereof.

1.4 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa, words importing gender include all genders or the neuter, and
words importing the neuter include all genders.
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1.5 Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and
shall be paid in Canadian currency.

1.6 Generally Accented Accounting Principles

In this Agreement, except to the extent otherwise expressly provided, references to
"generally accepted accounting principles" mean, for all principles stated in the Handbook of the
Canadian Institute of Chartered Accountants, such principles so stated.

1.7 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.
To the extent permitted by applicable law, the Parties waive any provision of law which renders
any provision of this Agreement invalid or unenforceable in any respect.

1.8 Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to the
subject matter of this Agreement. There are no warranties, conditions, or representations
(including any that may be implied by statute) and there are no agreements in connection with
such subject matter except as specifically set forth or referred to in this Agreement. No reliance
is placed on any warranty, representation, opinion, advice or assertion of fact made either prior
to, contemporaneous with, or after entering into this Agreement, or any amendment or
supplement thereto, by any Party or its directors, officers, employees or agents, to any other
Party or its directors, officers, employees or agents, except to the extent that the same has been
reduced to writing and included as a term of this Agreement, and none of the Parties has been
induced to enter into this Agreement or any amendment or supplement by reason of any such
warranty, representation, opinion, advice or assertion of fact. Accordingly, there shall be no
liability, either in tort or in contract, assessed in relation to any such warranty, representation,
opinion, advice or assertion of fact, except to the extent contemplated above.

1.9 Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the Pariy to be bound thereby. No
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor
shall any waiver of any provision of this Agreement constitute a continuing waiver unless
otherwise expressly provided.

1.10 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.
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1.11 Strict Construction

The language used in this Agreement is the language chosen by the Parties to express
their mutual intent, and no rule of strict construction shall be applied against any Party.

1.12 Knowledge

Any reference to the knowledge of any Party means to the best of the knowledge,
information and belief of such Pariy after reviewing all relevant records which they can
reasonably access and making due inquiries regarding the relevant matter of all relevant
directors, officers and employees of the Party, if applicable.

ARTICLE 2
PURCHASE AND SALE

2.1. A6reement to Purchase and Sell and Purchase Price 1

Subject to the terms of this Agreement, at Closing, Vendor 1, Vendor 2, Vendor 3 and
Vendor 4 shall each sell, convey, transfer and assign the Purchased Units 1 to Purchaser 1 and
Purchaser 1 shall purchase and accept from the Vendors, the Purchased Units 1 for the sum of
seven hundred and fifty-nine thousand five hundred dollars ($759,500.00) (the "Purchase
Price 1"). The Purchase Price 1 shall be allocated among Vendor 1, Vendor 2, Vendor 3 and
Vendor 4 in accordance with their pro rata interest in Partnership 1 as set out in Schedule B.

2.2 Agreement to Purchase and Sell and Purchase Price 2

Subject to the terms of this Agreement, at Closing, Vendor 5 shall sell, convey, transfer
and assign the Purchased Units 2 to Purchaser 2 and Purchaser 2 shall purchase and accept from
Vendor 5, the Purchased Units 2 for the sum of five hundred dollars ($500.00) (the "Purchase
Price 2").

2.3 Transfer of General Partner Authority and all Other interests

Simultaneously with the purchase of the Purchased Units, Vendor 5, in its capacity as
general partner of the Partnerships, shall transfer its interest as general partner of Partnership 1
and Partnership 2 to Purchaser 2 and the purchase price for such interest shall be included in
Purchase Price 2.

2.4 Payment of Purchase Price

Purchase Price 1 and Purchase Price 2 shall be paid by certified cheque or bank draft
delivered to the Vendors, or as they may direct, at the Time of Closing.

2.5 Transfer of the Nominee Interest

On a day prior to the Closing Date, Vendor 5 shall transfer its Nominee Interest in the
Property to Purchaser 2 and Purchaser 2 shall purchase and accept the Nominee Interest in the
Property. The purchase price for the Nominee Interest shall be included in Purchase Price 2. In
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the event the Closing is not completed for any reason on the Closing Date, Purchaser 2 shall
transfer the Nominee Interest in the Property back to Vendor 5 on the Business Day following
Vendor 5's request for same. The Purchasers shall be responsible for the payment of any land
transfer tax associated with the transfer of the Nominee Interest and the Property.

ARTICLE 3
CLOSING, TERMINATION AND CONDITIONS OF CLOSING

3.1 Ciosin

Unless otherwise agreed to by the Parties, the Closing will occur on the seventh Business
Day following the granting of the Court Order (the "Closing Date"). The Closing shall take
place at the Time of Closing on the Closing Date at the offices of the Purchasers' Counsel. If
the Closing Date has not occurred by May 31, 2012, this agreement shall terminate and the
Purchasers and Vendors shall be under no obligations to each other.

3.2 Termination

This Agreement may be terminated at any time prior to the Closing:

(a) by mutual written consent of the Parties;

(b) by the Purchasers if any of the conditions in Section 3.4 have not been satisfied by
Closing and the Purchasers have not waived all or any part of such condition at or prior to
Closing; or

(c) by the Vendors if any of the conditions in Section 3.4 have not been satisfied by CIosing
and the Vendors have not waived such condition at or prior to Closing.

33 Effects of Termination

If this Agreement is terminated pursuant to Section 3.2, all further obligations of the
Parties under or pursuant to this Agreement shall terminate without further liability of any Party,
provided, that neither the termination of this Agreement nor anything in this Section 3.3 shall
relieve any Party from liability for any breach of this Agreement occurring before the
termination hereof.

3.4 Conditions to ClosinE

The Closing will be subject to the following conditions:

3.4.1 Conditions for the Benefit of the Purchasers

3.4.1.1 the Vendors shall obtain written consent of the first mortgage holder on
the Property, agreeing to the replacement of Vendor 5 as general partner
with Purchaser 2 and the change of control of the Partnership;

Legal'7333078.8
033695-00033



3.4.1.2 as promptly as practicable, but in any event no later than twenty-one (21)
days from the execution of this Agreement, Vendor 1, Vendor 2, Vendor 3
and Vendor 4 shall file with the Court a motion seeking the Court Order
and the Court shall have entered the Court Order substantially in the form
of Schedule D;

3.4.13 the Purchased Units shall be free and clear of all encumbrances;

3.4.1.4 the Vendors each shall execute anon-competition, non-disclosure and
non-solicitation agreement in the form attached hereto as Schedule E;

3.4.1.5 the representarions and warranties of the Vendors set forth in Article 4
shall be true and correct as of the Closing Date with the same effect as
though such representations and warranties had been made at and as of the
Closing;

3.4.1.6 the Vendors shall have performed and complied in all material respects
with all covenants and agreements set forth in this Agreement required to
be performed or complied with by the Vendors prior to or concurrently
with the Closing;

3.4.1.7 no injunction or other order shall have been issued to enjoin, restrict or
prohibit the transactions proposed herein; and

3.4.1.8 the Vendors shall have executed and delivered, to the reasonable
satisfaction of the Purchasers, the closing documents set out in Schedule A
including but not limited to the delivery of unit certificates representing
the Purchased Units duly endorsed in blank for transfer or accompanied by
duly signed powers of attorney for transfer in blank.

The foregoing conditions are for the exclusive benefit of the Purchasers. Any condition may be
waived by the Purchasers in whole or in part. Any such waiver shall be binding on the
Purchasers only if made in writing.

3.4.2 Conditions for the Benefit of the Vendors

3.4.2.1 payment of the Purchase Price as set forth in Section 2.4;

3.42.2 the representations and warranties of the Purchasers set forth in Article 4
shall be true and correct as of the Closing Date with the same effect as
though such representations and warranties had been made at and as of the
Closing;

3.4.2..3 the Purchasers shall have performed and complied in all material respects
with all covenants and agreements set forth in this Agreement required to
be performed or complied with by the Purchasers prior to or concurrently
with the Closing;
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3.42.4 the Court shall have entered the Court Order; and

3.42.5 no injunction or other order shall have been issued to enjoin, restrict or
prohibit the transactions proposed herein.

The foregoing conditions are for the exclusive benefit of the Vendors. Any condition may be
waived by the Vendors in whole or in part. Any such waiver shall be binding on the Vendors
only if made in writing.

3.5 Closing Deliveries

Each of the Vendors agrees to deliver prior to or at the Closing those deliverables set out in
Schedule A designated as the responsibility of the Vendors. Each of the Purchasers agrees to
deliver prior to or at the Closing those deliverables set out in Schedule A designated as the
responsibility of the Purchasers.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 BV the Vendors

The Vendors represent and warrant to the Purchasers as follows and acknowledge that the
Purchasers are relying upon the following representations and warranties in connection with their
purchase of the Purchased Units and the Nominee Interest:

4.1.1 Corporate Power of Corporate Vendors. The general partner of each Vendor which is
a limited partnership has the corporate power and capacity to enter into, and to perform
its obligations under, this Agreement and has the capacity to own or lease its assets and to
carry on its business as the same is presently conducted.

4.12 Due Authorization and Execution and Delivery.

4.1.2.1 Each of this Agreement and the agreements, contracts and instruments
required by this Agreement to be delivered by each Vendor at the Time of
Closing has been duly authorized by the applicable Vendor, as the case
may be.

4.1.2.2 This Agreement has been duly executed and delivered by each Vendor.

4.1.3 Enforceability.

4.13.1 This Agreement is a valid and binding obligation of each Vendor,
enforceable in accordance with its terms, subject to banla-uptcy,
insolvency, moratorium and other similar laws relating to or affecting
creditors' rights generally, and the fact that equitable remedies, including
the remedies of specific performance and injunction, may only be granted
in the discretion of a court.
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4.13.2 At the Time of Closing all of the agreements, contracts and instruments
required by this Agreement will be duly executed and delivered by each
Vendor (to the extent such Vendor is a party thereto) and will be valid and
binding obligations of each such Vendor (to the extent such Vendor is a
party thereto), enforceable in accordance with their respective terms,
subject to bankruptcy, insolvency, moratorium and other similar laws
relating to or affecting creditors' rights generally, and the fact that
equitable remedies, including the remedies of specific performance and
injunction, may only be granted in the discretion of a court.

4.1.4 Formation and Status of the Partnership and its Subsidiaries. Each Partnership and
its Subsidiaries are duly formed and organized, and are validly existing and up to date in
the filing of all corporate and similar returns under the laws of their jurisdiction of
registration. The Vendors have provided to the Purchasers a correct and complete copy
of the articles, by-laws, constating documents and other organizational documents of
each Partnership and its Subsidiaries, in each case as amended to the date hereof.

4.1.5 Capital of the Partnerships 1 and 2: Schedules Cl and C2 set out particulars of the
authorized and issued units of the Partnerships, the names of the Persons who are the
beneficial owners of such units of the Partnerships and, if such beneficial owners are not
the registered owners of such units of the Partnerships, the names of the Persons shown
on the securities register of the Partnerships as the holder of any such units of limited
partnership interest, and the number and class of units of limited partnership interest held
by such Persons. All the units of the Partnerships indicated on such Schedules as being
issued and outstanding have been validly issued and are outstanding as fully paid and
non-assessable units of limited partnership interest.

4.1.6 No Contravention. Except for the items disclosed in Schedule F, the sale of the
Purchased Units and the Nominee Interest and the performance by the Vendors of any of
their other obligations under this Agreement will not contravene, breach or result in any
default under the constating documents or other organizational documents of the Vendors
or the Partnerships or under any mortgage, lease, agreement, other legally binding
instrument, licence, permit, statute, regulation, order, judgment, decree or law to which
any of them is a party or by which any of them may be bound.

4.1.7 Vendors Resident of Canada. The Vendors are not non-residents of Canada under the
Irico~ne Tnx Act (Canada).

4.1.8 Regulatory Approvals. Other than receipt of the Court Order, no approval, order,
consent of or filing with any governmental authority is required on the part of the
Vendors in connection with the execution, delivery and performance of this Agreement
or any other documents and agreements to be delivered pursuant to this Agreement or the
performance of their obligations under this Agreement or any other documents and
agreements to be delivered pursuant to this Agreement.

4.1.4 Indebtedness. Except as disclosed in Schedule G, to the best of the Vendors'
Representative's knowledge, none of the Partnerships or their Subsidiaries have
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outstanding any indebtedness for borrowed money outside of the ordinary course of
business, and will not between now and the Closing Date incur any indebtedness for
borrowed money outside of the ordinary course of business. Except as disclosed in
Schedule G, there are no amounts owing to the Vendors or their Subsidiaries or Affiliates
by Partnership 1 or Partnership 2 or their Subsidiaries.

4.1.10 Litigation and Other Proceedings. Except for those matters listed in Schedule H, there
are no court, administrative, regulatory or similar proceedings (whether civil, quasi-
criminal or criminal), arbitration or other dispute settlement proceedings (collectively, the
"Proceedings") against or involving the Partnerships or their Subsidiaries.

4.1.11 Corporate Records. The corporate records or partnership records, as applicable, and
minute books of the Partnerships and their Subsidiaries contain complete and accurate
minutes of all meetings of directors or partners, as applicable, and committees thereof
and shareholders and limited partners held since its date of inception, and all such
meetings were duly called and held. The unit certificate books, register of unitholders,
register of transfers and register of directors of Vendor 5, in its capacity as general
partner of the Partnerships, and the Subsidiaries are complete and accurate.

4.2 By the Purchasers

Each of the Purchasers, on a joint and several basis, represent and warrant to the Vendors
as follows and acknowledge that the Vendors are relying upon the fallowing representations and
warranties in connection with their sale of the Purchased Units and the Nominee Interest:

4.2.1 Formation of the Purchasers. The Purchasers are Corporations duly incorporated and
organized and are validly subsisting corporations under the laws of Ontario.

4.22 Power and Capacity of the Purchasers: The Purchasers have ehe power, capacity and
authority to execute and deliver this Agreement and all other instruments, documents and
agreements contemplated herein and to perform their obligations thereunder.

42.3 Due Authorization and Execution and Delivery: All necessary corporate acts and
proceedings of the Purchasers have been duly taken to authorize the valid execution,
delivery and performance of the obligations of the Purchasers under this Agreement and
all other instruments, documents and agreements contemplated herein.

4.2.4 Enforceability: This Agreement has been duly executed and delivered by the Purchasers,
and constitutes a legal, valid and binding obligation of the Purchasers and is enforceable
against the Purchasers, in accordance with its terms, subject to bankruptcy, insolvency,
moratorium and other similar laws relating to or affecting creditors' rights generally, and
the fact that equitable remedies, including the remedies of specific performance and
injunction, may only be granted in the discretion of a court. At the Time of Closing all
agreements to be delivered by the Purchasers in connection with the completion of the
transactions of purchase and sale contemplated herein will be duly executed and
delivered by the Purchasers, and will constitute legal, valid and binding obligations of the
Purchasers and is enforceable against the Purchasers in accordance with their respective
terms, subject to bankruptcy, insolvency, moratorium and other similar laws relating to or
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affecting creditors' rights generally, and the fact that equitable remedies, including the
remedies of specific performance and injunction, may only be granted in the discretion of
a court.

4.2.5 Foreign Investment Review. Neither Purchaser is anon-Canadian for the purposes of
the Investment Canada Act (Canada).

4.2.6 Principal. The Purchasers are acquiring the Purchased Units as principals.

42.7 No Contravention. The sale of the Purchased Units and the Nominee Interest and the
performance by the Purchasers of any of their other obligations under this Agreement
will not contravene, breach or result in any default under the constating documents or
other organizational documents of the Purchasers or under any mortgage, lease,
agreement, other legally binding instnunent, licence, permit, statute, regulation, order,
judgment, decree or law to which any of them is a party or by which any of them may be
bound.

4.2.8 Regulatory Approvals. No approval, order, consent of or filing with any governmental
authority is required on the part of the Purchasers in connection with the execution,
delivery and performance of this Agreement or any other documents and agreements to
be delivered pursuant to this Agreement or the performance of their obligations under this
Agreement or any other documents and agreements to be delivered pursuant to this
Agreement.

4.3 No Finder's Fees

Each of the Parties represents and warrants to the other that such Party has not taken, and
agrees that it will not take, any action that would cause the other Party to become liable to any
claim or demand for a brokerage commission, finder's fee or other similar payment.

4.4 No Merger

Except as otherwise expressly provided in this Agreement, the covenants, representations
and warranties of the Parties contained in this Agreement and any documents relating to the
transactions contemplated herein (the "Ancillary Docnments~') shall not merge on and shall
survive the Closing and, notwithstanding such Closing, or any investigation made by or on
behalf of any Party, shall continue in full force and effect until the 180'x' day following the date of
this Agreement, at which point such representations, warranties and covenants shall terminate
and be of no further force or effect.

ARTICLE 5
ADDITIONAL AGREEMENTS OF THE PARTIES

5.1 Cooperation

The Parties shall cooperate fully in good faith with each other and their respective legal
advisers, accountants and other representatives in connection with any steps required to be taken
as part of their respective obligations under this Agreement.
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5.2 Operation of the Business

There will have been no Material Adverse Change to the Business since Decemi~er 31,
2011, the date of the last financial statements, and the Business will have been carried on in the
ordinary course of business since that date through to the Closing Date.

ARTICLE 6
INDEMNIFICATION

6.1 Indemnification by the Vendors

The Vendors shall, jointly and severally, indemnify and save the Purchasers harmless for
and from any loss, damages or deficiencies suffered by the Purchasers as a result of any breach
of representation, warranty or covenant on the part of the Vendors contained in this Agreement
or in any certificate or document delivered pursuant to or contemplated by this Agreement.

6.2 Indemnification by the Purchasers

The Purchasers shall, jointly and severally, indemnify and save the Vendors harmless for
and any loss, damages or deficiencies suffered by the Vendors as a result of any breach of
representation, warranty or covenant on the part of the Purchasers contained in this Agreement or
in any certificate or document delivered pursuant to or contemplated by this Agreement.

6.3 Notice of Claim

A Party entitled to and seeking indemnification pursuant to the terms of this Agreement
(the "Indemnified Party") shall promptly give written notice to the Party or Parties, as
applicable, responsible for indemnifying the Indemnified Party (the "Indemnifying Party") of
any claim for indemnification pursuant to Sections 6.1 or 6.2 (a "Claim", which term shall
include more than one Claim). Such notice shall specify whether the Claim arises as a result of a
claim by a person (other than a Party) against the Indemnified Pariy (a '`Third Party Claim") or
whether the Claim does not so arise (a "Direct Claim"), and shall also specify with reasonable
particularity (to the extent that the information is available): (a) the factual basis for the Claim;
and (b) the amount of the Claim, or, if any amount is not then determinable, an approximate and
reasonable estimate of the likely amount of the Claim.

6.4 Procedure for Indemnification

6.4.1 Direct Claims. With respect to Direct Claims, following receipt of notice from the
Indemnified Party of a Claim, the Indemnifying Party shall have 30 days to make such
investigation of the Claim as the Indemnifying Party considers necessary or desirable.
For the purpose of such investigation, the Indemnified Party shall make available to the
Indemnifying Party the information relied upon by the Indemnified Party to substantiate
the Claim. If the Indemnified Party and the Indemnifying Party agree at ar prior to the
expiration of such 30 day period (or any mutually agreed upon extension thereo fl to the
validity and amount of such Claim, the Indemnifying Party shall immediately pay to the
Indemnified Party the full agreed upon amount of the Claim. If the Indemnified Party
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and the Indemnifying Party do not agree within such period (or any mutually agreed upon
extension), the Indemnified Party may take such action as permitted by law.

6.42 Third Party Claims. With respect to any Third Party Claim, the Indemnifying Party
shall have the right, at its own expense, to participate in or assume control of the
negotiation, settlement or defence of such Third Party Claim and, in such event, the
Indemnifying Party shall reimburse the Indemnified Party for all the Indemnified Party's
out-of-pocket expenses incurred as a result of such participation or assumption. If the
Indemnifying Party elects to assume such control, the Indemnified Party shall cooperate
with the Indemnifying Party, shall have the right to participate in the negotiation,
settlement or defence of such Third Party Claim at its own expense and shall have the
right to disagree on reasonable grounds with the selection and retention of counsel, in
which case counsel satisfactory to the Indemnifying Party and the Indemnified Party shall
be retained by the Indemnifying Party. If the Indemnifying Pariy, having elected to
assume such control, thereafter fails to defend any such Third Party Claim within a
reasonable time, the Indemnified Party shall be entitled to assume such control and the
Indemnifying Party shall be bound by the results obtained by the Indemnified Party with
respect to such Third Party Claim.

6.5 General Indemnification Rules

The obligations of the Indemnifying Party to indemnify the Indemnified Party in respect of
Claims shall also be subject to the following:

6.5.1 Notwithstanding any other provision herein, any Claim must be made not later than the
180th day following the date of this Agreement;

6.5.2 Notwithstanding any other provision herein, the obligation of the Vendors, or any one or
more of them, to indemnify one or both of the Purchasers shall only apply to the extent
that the aggregate of all Claims (including claims for costs, fees and expenses, whether
pursuant to s. 6.4.2 or otherwise) in respect of which the Vendors, or any one or more of
them, has given an indemnity are less than $10,000 in the aggregate, and the Vendors'
collectively liability to indemnify the Purchasers, or any one of them, under this
Agreement or any other document delivered in connection herewith, including
obligations for costs, fees and expenses, whether pursuant to s. 6.4.2 or otherwise, shall
be limited to $10,000 in the aggregate;

6.5.3 Notwithstanding any other provision herein, the aggregate obligation of the Purchasers to
indemnify the Vendors shall only apply to the extent that the aggregate of all Claims
(including Claims for costs and expenses) in respect of which the Purchasers, or any one
or more of them, has given an indemnity are less than $10,000 in the aggregate, and the
Purchasers' obligations under this Agreement or under any other document delivered in
connection herewith, including obligations for costs and expenses, shall be limited to
$10,000 in the aggregate;

6.5.4 If any Third Party Claim is of a nature such that the Indemnified Party is required by
applicable law to make a payment to any person (a '`Third Party") with respect to such
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Third Party Claim before the completion of settlement negotiations or related legal
proceedings, the Indemnified Party may make such payment and the Indemnifying Party
shall, forthwith after demand by the Indemnified Party, reimburse the Indemnified Party
for any such payment. If the amount of any liability of the Indemnified Party under the
Third Party Claim in respect of which such a payment was made, as finally deternuned, is
less than the amount which was paid by the Indemnifying Party to the Indemnified Party,
the Indemnified Party shall, forthwith after receipt of the difference from the Third Party,
pay the amount of such difference to the Indemnifying Party;

6.5.5 Except in the circumstance contemplated by Section 6.5.3, and whether or not the
Indemnifying Party assumes control of the negotiation, settlement or defence of any
Third Party Claim, the Indemnified Party shall not negotiate, settle, compromise or pay
any Third Party Claim except with the prior written consent of the Indemnifying Pariy
(which consent shall not be unreasonably withheld);

6.5.6 The Indemnified Party shall not permit any right of appeal in respect of any Third Party
Claim to terminate without giving the Indemnifying Party notice and an opportunity to
contest such Third Party Claim;

6.5.7 The Indemnified Party and the Indemnifying Party shall cooperate fully with each other
with respect to Third Party Claims and shall keep each other fully advised with respect
thereto (including supplying copies of all relevant documentation promptly as it becomes
available); and

6.5.8 Notwithstanding Section 6.4.2, the Indemnifying Party shall not settle any Third Party
Claim or conduct any related legal or administrative proceeding in a manner which
would, in the opinion of the Indemnified Party, acting reasonably, have a material
adverse impact on the Indemnified Party.

6.5.9 Notwithstanding any other provision herein, the provisions of this Article 6 shall
constitute the sole remedy available to a Party against another Party with respect to any
and all breaches of any agreement, covenant, representation or warranty made by such
other Party in this Agreement or any agreement or document delivered in connection
herewith.

6.5. t 0 The amount of any Claim due under this Agreement shall be reduced by:

6.5.10.1 the amount of any insurance or other reimbursement received by the
Indemnified Party in relation to the breach or other event giving rise to the
Claim; and

6.5.102 the amount expected to be recovered under any counterclaims against third
parties in relation to the breach or other event giving rise to the Claim.
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ARTICLE 7
GENERAL MATTERS

7.1 Confidentiality

If the transaction contemplated by this Agreement is not completed, the Purchasers shall
not, except as contemplated below, directly or indirectly use for their own purposes or
communicate to any other Person any confidential information or data relating to the Vendors,
the Partnerships, their Subsidiaries or to the Business which become known to the Purchasers, its

accountants, legal advisers or representatives as a result of the Vendors making the same
available in connection with the transaction contemplated hereby. The foregoing shall not

prevent the Purchasers from disclosing or making available to their accountants, professional

advisers and bankers and other lenders, whether current or prospective, any such information or
data.

7.2 Non-Disclosure

Except (i) as and to the extent required by law or by the proceedings commenced in the

Ontario Superior Court of Justice under the Compa~zies Creditors Arrangement Act in respect of
certain of the Vendors and others (the "CCAA Proceedings"), (ii) to its representatives, or (iii)

to the monitor appointed pursuant to the CCAA Proceedings and its representatives, neither the
Purchasers nor the Vendors shall, and each shall direct its respective representatives not to,
without the prior written consent of the other Party, directly or indirectly, make any public
comment, statement or communication with respect to, or otherwise disclose or permit the
disclosure of the existence of discussions regarding, a possible transaction between the Parties or
any of the terms, conditions or other aspects of the transactions or the contents of this
Agreement.

7.3 Public Notices

No press release or other announcement concerning the transaction contemplated by this
Agreement shall be made by the Vendors or by the Purchasers without the prior written consent

of the others (such consent not to be unreasonably withheld) provided, however, that any Party
may, without such consent, make such disclosure if the same is required by any stock exchange
on which any of the securities of such Party or any of its Affiliates or Associates are listed or by
any securities commission or other similar regulatory authority having jurisdiction over such
Party or any of its Affiliates or Associates, and if such disclosure is required, the Party making
the disclosure shall use reasonable efforts to give prior oral or written notice to the other, and if
such prior notice is not possible, to give such notice immediately following the making of such
disclosure.

7.4 Expenses

Each Party shall be responsible for its own costs, including, but not limited to, legal, accounting
and other professional fees and disbursements incurred in connection with the negotiation,
preparation, authorization, execution and delivery of this Agreement and the Court Order. The
Subsidiaries of the Partnerships shall not incur transaction expenses relating to the negotiation

Legal`7333078.8
J33695-00033



-18-

and settlement of the Agreement, the documents related to this Agreement and the transactions
contemplated hereby.

7.5 Notices

Any notice or other communication required or permitted to be given hereunder shall be
in writing and shall be given by prepaid mail, by facsimile or by hand-delivery as hereinafter
provided. Any such notice or other communication, if mailed by prepaid mail at any time other
than during a general discontinuance of postal service due to strike, lockout or otherwise, shall
be deemed to have been received on the fourth Business Day after the post marked date thereof,
or if sent by facsimile, shall be deemed to have been received on the Business Day following the
sending, or if delivered by hand shall be deemed to have been received at the time it is delivered
to the applicable address noted below either to the individual designated below or to an
individual at such address having apparent authority to accept deliveries on behalf of the
addressee. Notice of change of address shall also be governed by this Section. In the event of a
general discontinuance of postal service due to strike, lock-out or otherwise, notices or other
communications shall be delivered by hand or sent by facsimile and shall be deemed to have
been received in accordance with this Section. Notices and other communications shall be
addressed as follows:

7.5.1 if to the Vendors:

33 Toronto St.
Uxbridge, Ontario

Attention: Greg MacLeod
Fax number: (905) 852-0273

7.5.2 if to the Purchasers or Partnerships

750 Brookdale Rd.
Uxbridge ON L9P 1 R4

Attention: Robert Lee
Fax number: 905 852 141 1

with a copy to the Purchaser's Counsel at:

63 Albert St.

Attention: Douglas Turner
Fax number: 905 852 6197

The failure to send or deliver a copy of a notice to the Purchaser's Counsel, Partnership's
Counsel or the Vendors' Counsel, as the case may be, shall not invalidate any notice given under
this Section.
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_ _ _ _ _ _. _- 7.6 Time crf Essence

Time is of the essence of this Agreement.

7.7 Further Assurances

Each of the Parties shall promptly do, make, execute, detiver, 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 reasonable efforts and take all such steps as may be reasonably within its power to
implement to their full extent the provisions of this Agreement.

7.8 Counterparts

This Agreement may be signed in counterparts and by facsimile transmission with the
sane effect as if all Parties had signed the same document, and all such counterparts and
facsimiles, taken together, shall constitute an original document and shall be construed together
and will constitute one and the same agreement.

IN WITNESS V4'HEREOF the Parties hereto have executed this Agreement.

FIRST LEASIDE BEVERAGES LIMITED
PARTNERSHIP by its general partner
10455~5~O~TARIO INC.

Name' anna L. Hampton
Title: Authorized Signing Authority

1045515 ONTARIO INC.

by ~ ~ __~~~ u~~1,.~
Na ' :Joanna L. HamptonG~ ,~" '~
Title: Authorized Signing Authority

KING BREWERY LIMITED
PARTNERSHIP by its general partner
1045515 O A O INC.

by: t ~
Name: lo~fju~l. Hampton
Title: Authorized Signing Authority
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FIRST LEASIDE WEALTH

by:
Greg MacLeod
Chief Restructuring Officer

FIRST LEASIDE PROGRESSIVE
LIMITED PARTNERSHIP by its general
partner FIRST IDE REA Y II INC.

by: ~~
Name' . reg MacLeod
Ti Chief Restructuring Officer

FLWM HOLDINGS LIMITED
PARTNERSHIP by its general partner
FIRST LEASIDE FUND MANAGEMENT
INC.

Nam .Greg MacLeod
Ti e: Chief Restructuring Officer

F.L. BEVERAGES GROUP LIMITED
PARTNERSHIP by its general partner
FIRST LEASID FUND MANAGEMENT
INC.

by: rc-~--.,~,
N e: Greg MacLeod
itle: Chief Restructuring Officer

PROVINCIAL BEVERAGES INC.

by:
Name:
Title:

PROVINCIAL BEVERAGES OF
CANADA INC.

by:
Name:
Title:
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bv:
Name: Greg MacLeod
Title: Chief Restructuring Officer

FIRST LEASIDE PROGRESSIVE
LIMITED PARTNERS~iIP by its general
partner FIRST LEASIDE REALTY II INC.

by:
Name: Greg MacLeod
Title: Chief Resh~cturing Officer

FLWM HOLDINGS LIMITED
PARTNERSHIP by its general partner
FIRST LEASIDE FUND MANAGEMENT
INC.

by:
Name: Greg MacLeod
Title: Chief Restructuring Officer

F. L. BEVERAGES LIMITED
PARTNERSHIP by its general partner

by:
Name:
Title:

Greg MacLeod
Chief Restructuring Officer

PROVINCIAL BEVERAGES INC.

bY~ _Il.~LI~`1
Name: ~Qh8G27'~a Ix~
Title: ~~S~,q~~~7C

PROVINCIAL BEVERAGES OF
CANADA INC.

~y~ ~~
Name: (~ORS~' E.G6~
Title: .~o~~ ~~~
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SCHEDULE A

CLOSING DOCUMENTS

1. Resolutions and Transfers:

1. Corporate resolutions of GP (directors and shareholders) to transfer
1. GP interest, and
2. 576 units

in Bev. LP and
3. GP interest, and
4 135 units

in KBLP
to PB, and

(a) authorise Bev LP and KBLP to make changes re PB to be new GP for
(b} Bev LP, and
(c) KBLP

2. Partnership Special Resolution of Bev. LP to transfer general partnership of Bev LP from
-GP to PB

(a) preamble of resolution: refer to sections Bev.L.P. agreement: 5.04; 9.15;
13.15(c); 19.04 def. Special resolution);
(b) transfer 576 units Bev. LP to PB
(c) transfer general partnership rights and obligations in Bev LP to PB.
(d) amendment to existing Bev. LP re new GP and name change to PBLP
(e) authorization of transfer of real estate to PB

3. Transfer by Bev GP of real estate PB

4. Partnership Special Resolution of KB LP to transfer general partnership of KBLP from
GP to PB

(a) preamble of resolution: refer to sections KBLP agreement: 5.04; 9.15;
13.15(c); 19.04 def. Special resolutio~z);
(b) transfer 135 units KBLP to PB
(c) transfer general partnership rights and obligations KBLP to PB.
(d) amendment to existing Bev. LP re new GP

5. Transfer 576 units Bev. LP to PB

6. transfer 135 units KBLP to PB

7. Transfer of ?,802,236 CCAA units in Bev LP to PBC

8. Consents of DH to transfers in 2 - 7 to PB (represents 440,000 and 560,000 units)

9. Consent of SF to transfers in 2 - 7 to PB (represents 750,000 units)

~~~
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10. Motion Record for Court Order

__
11. Court Order substantially in form of Schedule to Share Purchase Agreement to transfer

_ 2,802,236 units to PB and share transfers in 2 - 9

12. Closing undertakings of Vendor re Representations and Warranties
13. GP: Unit holders register and copies of certificates issued to unitholders
14. KB: Unit holders register and copies of certificates issued to unitholders

2. Corporate

1. 1045515 Ontario Inc.:
1.1 cert cc (a) Director, and

(b) Shareholder resolutions authorizing transfers or officer's cert.
1.2 PPSA search
1.3 BIA search
1.4 cert of status
1.5 cert re shareholders
1.6 cert of incumbency

2. King Brewery Inc.
2.1 cert of incumbency
2.2 PPSA search
23 BIA search
2.4 cert of status
2.5 cert re shareholders

3. Beer Barons Inc.
3.1 cert of incumbency
3.2 PPSA search
3.3 BIA search
3.4 cert of status
3.5 cert re shareholders

4. Thornbury Village Cidery Inc.
4.1 cert of incumbency
4.2 PPSA search
4.3 BIA search
4.4 cert of status
4.5 cert re shareholders

3. Real Estate transfer and consents

1. PIN search
2. Resolution of Bev LP partnership for sale
3. Resolution of GP for sale
4. Acknowledgment and Direction
5. Mortgage statement from first mortgagee
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7.
8.
9.
10.
11.
12.
13.
14.
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Consent to transfer from first mortgagee
copy of environmental report
copy of building pernuts
copies of insurance policies
Land transfer statement: purchaser
Current appraisal
Title insurance
Acknowledgement and Direction
Directors' resolution of PB

4. Security Discharges:

First Leaside Nominee Services Inc. re GP GSA
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SCHEDULE B

List of Vendors 1, 2, 3, 4 and 5 and Pro Rata Interests in the
Purchase Price 1 and Purchase Price 2

Partnership 1

Vendor 1, Vendor 2, Vendor 3 and Vendor 4 collectively own 2,802,236 of the issued
and outstanding Class "A" units, Vendor 5 owns 576 of the issued and outstanding Class
"A" units, and the purchase price shall be allocated pro rata as follows:

Units owned: Share of $759,500 purchase price:

Vendor 1: 1,452,569 51.8%

Vendor 2: 575,000 20.5%

Vendor 3: 654,000 23.3%

Vendor 4: 120,667 43%

Vendor 5: 576 .1%

Partnership 2

Units owned:

Vendor 5: 135 units
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SCHEDULE C1

__ _ _.._
Capital of Partnership 1 and Unitholder Register

See attached

~~~~~_
Legal'7333078.8
033695-00033



SCHEDULE C2

Capital of Partnership 2 and Unitholder Register

See attached
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SCHEDULE D

Form of Court Order

Court File No. CV-12-9617-OOCL

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

THE HONOURABLE

JUSTICE

WEEKDAY, THE #

DAY OF MONTH, 20YR

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 fnc., First Leaside Holdings Inc., 2086056 Ontario
Inc., First Leaside Realty lnc., First Leaside Capital Inc., First Leaside Realty II
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) tnc., 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., 'i132413
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 lnc., FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 1045516 Ontario Inc., 2404516 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (the "Applicants")

SALE APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicants for an order approving the sale
transaction (the °'Transaction") contemplated by a Unit Purchase, Transfer of General
Partner and Transfer of Property Agreement (the "Sale Agreement") among
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(a) First Leaside Beverages Limited Partnership ("Partnership 1 ");

(b) King Brewery Limited Partnership ("Partnership 2"};

(c) First Leaside Wealth Management Inc. ("Vendor 1");

(d) First Leaside Progressive Limited Partnership ("Vendor 2");

(e) FLWM Holdings Limited Partnership {"Vendor 3");

(f) F.L. Beverages Group Limited Partnership ("Vendor 4");

(g) 1045515 Ontario Inc. ("Vendor 5");

(h) Provincial Beverages of Canada Inc. (the "Purchaser"); and

(i) Provincial Beverages Inc. ("Purchaser 2")

dated [DATE] and appended to the Affidavit of Greg MacLeod, sworn April [DATE],
2012 (the "MacLeod Affidavit"), and vesting in the Purchaser the right, title and interest
of Vendor 1, Vendor 2, Vendor 3, and Vendor 4 (collectively, the "Vendor") in and to the
assets, other than assets of Vendor 5, defined in the Sale Agreement as Purchased
Units 1 as provided for in Article 2.1 of the Sale Agreement (collectively, the "Purchased
Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the MacLeod A~davit, the Report of the Monitor dated [DATE]
_ (the "Report") and on hearing the submissions of counsel for the Applicants, the

Monitor, [NAMES OF OTHER PARTIES APPEARING], no one appearing for any other
person on the service list, although properly served as appears from the affidavit of
[NAME] sworn [DATE] filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved, and the execution of the Sale Agreement by Gregory MacLeod on behalf of

the Vendor is hereby authorized and approved, with such minor amendments as the

Monitor may consent to and the parties may deem necessary. The Vendor is hereby

authorized and directed to take such additional steps and execute such additional

documents as the Monitor may consent to and as may be necessary ar desirable for the

completion of the Transaction and for the conveyance of the Purchased Assets to the

Purchaser.

2, THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the

"Monitor's Certificate"), all of the Vendor's right, title and interest in and to the

Purchased Assets shall vest absolutely in the Purchaser, free and clear of and from any
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and all security interests (whether contractual, statutory, or otherwise), hypothecs,

--- - -- mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,

executions, levies, charges, or other financial or monetary claims, whether or not they

have attached or been perfected, registered or filed and whether secured, unsecured or

otherwise (collectively, the "Claims") including, without limiting the generality of the

foregoing: (i) any encumbrances or charges created by the Order of the Honourable

Mr. Justice David M. Brown dated February 23, 2012; and (ti} all charges, security

interests or claims evidenced by registrations pursuant to the Personal Property

Security Act (Ontario) or any other personal property registry system (all of which are

collectively referred to as the "Encumbrances") and, for greater certainty, this Court

orders that afl of the Encumbrances affecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

3. 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

Monitor'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.

4. THIS COURT ORDERS AND DIRECTS the Vendor to file with the Court a copy

of the Monitor's Certificate, forthwith after delivery thereof.

5. 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 Vendor

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

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 Vendor (or

any one or more of them) and shall not be void or voidable by creditors of the Vendor

(or any one or more of them), 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 shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

6. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from

the application of the Bulk Sales Act (Ontario).

7. 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 Vendor 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 Vendor, as an officer of this Court, as may be necessary or desirable to give effect

to this Order or to assist the Vendor and its agents in carrying out the terms of this

Order.
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Schedule A —Form of Monitor's Certificate

Court File No. CV-12-9617-OOCL

ONTAR/0
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 fnc., 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 II Inc., First Leaside
Investments Inc., 965010 Ontario Inc., 1045517 Ontario Inc., 1Q24919
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
tnc., 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 "Applicants")

MON{TOR'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Court dated [DATE] (the "Approval Order"), the

Court approved the agreement of purchase and sale made as of [DATE OF

AGREEMENT] (the "Sale Agreement") between the Vendor and Purchaser (as

defined in the Approval Order) and provided for the vesting in the Purchaser of

the Vendor's right, title and interest in and to the Purchased Assets (as defined

~saa~;assso7s.ao
033695-00033



in the Approval Order), which vesting is to be effective with respect to the

-- ------- - Purchased Asses upon tk~e delivery by the Monitor 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 Vendor and the Purchaser;

and (iii) the Transaction has been completed to the satisfaction of the parties.

THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Vendor has received Purchase Price 1 (as

defined in the Sale Agreement) for the Purchased Assets payable on the

Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in sections 3.4.1 and 3.4.2 of the Sale

Agreement have been satisfied or waived by the Vendor and the Purchaser;

and

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

4. This Certificate was delivered by the Monitor at IME on _ [DATE].

GRANT THORNTON LIMITED, in
its capacity as Monitor in respect
of the Companies' Creditors
Arrangement Act proceedings
brough# by the Applicants and
not in its personal capacity

P
e
r

ksga1~J333078.80
033695-00033
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SCHEDULE E

Form of Non-Competition Agreement

NON-COMPETITION AGREEMENT

THIS AGREEMENT dated effective 201?

BETWEEN , of the , in the Province of
Ontario, (the "Vendors")

and

a company incorporated pursuant to the
laws of the Province of Ontario, (the "Purchaser")

WHEREAS:

A. The Vendors are vendors in a Share Purchase Agreement dated April , 2012
(the "Agreement");

B. The Vendors have agreed to sell and the Purchaser has agreed to purchase certain
limited partnership interests in certain limited partnerships (the "Limited Partnerships") held by the
Vendors and certain real estate;

C. the Vendors and the Purchaser have agreed to enter into this Agreement as
additional consideration in order to induce the Purchaser to complete the transaction contemplated
in the Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in
consideration of the sum of Two ($2.00) Dollars paid by the Purchaser to the Vendors (the receipt
and sufficiency of which is hereby acknowledged), and of other valuable consideration, the Parties
hereto covenant with each other as follows:

1. The Vendors will not, for a period of two (2) years after the completion of the
purchase and sale pursuant to the Agreement (the "Closing-'), without the consent of the Purchaser,
by themselves or in partnership or in conjunction with any individual, partnership, company,
corporation, unincorporated association, or a trust, either directly or indirectly, undertake or carry
on or be engaged in or have any financial or other interest in, or in any
manner advise or assist, any person engaged or interested in any business or businesses
which operate within the Province of Ontario which would compete with the business carried on
by the Limited Partnerships and their subsidiaries at the time of the Closing (the "Business").

t~~ata~ssso~s.ao
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1. 2. The Vendors acknowledges that the Vendors have heretofore, had access to

_ ---.
and have been entrusted with informarion relating to the Business that has not been
disclosed to third parties ("Confidential Information") including, without limitation, trade
secrets and know-how, the names and addresses of the customers and suppliers of the
Business and their particular business requirements and the names and addresses of the
employees of the Business, the disclosure of which Confidential Information to competitors
of the Purchaser, or to the general public would be highly detrimental to the best interests
of the Purchaser. The Vendors further acknowledge and agree that the right to maintain
confidential the Confidential Information constitutes a proprietary right that the Purchaser
is entitled to protect. Accordingly, the Vendors covenant and agree with the Purchaser that
they will not disclose any Confidential Information to any person nor will they use the
same for any purposes other than those of the Business or the Purchaser at any time during
the period two (2) years following the Closing. The term "Confidential Information" shall
not include, and this Agreement does not apply to or restrict any of the Vendors or their
affiliates from using or disclosing Confidential Information which:

(i} is or becomes generally available to the public other than through a breach of this
Agreement by a Vendor;

(ii) is or becomes available to a Vendor on anon-confidential basis from a source other than
the Limited Partnerships or their subsidiaries, which source, to the best of the Vendors'
knowledge, is not prohibited from disclosing such information by a legal, contractual or
fiduciary obligation; or

{iii) is independently developed by a Vendor without the use of the Confidential
Information.

3. The Vendors shall not, for a period of two (2) years following the Closing, solicit
the services of any present employee of the Purchasers except as incidental to opportunities for
employment made available to qualified persons in the community generally and not designed for
or specifically offered to employees of the Purchaser.

4. The Vendors shall not, for a period of two (2) years following the Closing, divert or
attempt to divert any business or customers or suppliers or employees away from the Purchaser.

5. The Parties hereby acknowledge that nothing in the foregoing covenants of this
Agreement is intended to be in breach of public policy or to prevent the Vendors from otherwise
engaging in lawful profession or becoming gainfully employed. The Vendors acknowledge and
agree that they have knowledge and skills in other fields and the enforcement of the covenants
herein contained will not prohibit him from earning a livelihood.

6. The Parties hereto covenant and agree that the covenants on the part of the Vendor
herein contained are independent of and supplementary to any other similar covenant given to the
Purchaser by the Vendors pursuant to other agreements.

7. The covenants contained in this Agreement shall be construed as severable and
independent and the Vendor s acknowledge that the restrictions contained herein are reasonable
and necessary under the circumstances. Specifically, the Vendors hereby agree that all restrictions

ksgal.•7333D78.80
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in sections 1 and 2 are reasonable and valid and all defences to the strict enforcement thereof by

___ __.__ the Purchaser are hereby waived by the Vendors. The Vendors acknowledges that a violation of
any of the provisions of sections 1 and 2 will result in immediate and irreparable damage to the
Purchaser, and agrees that, in the event of such violation, the Purchaser shall, in addition to any
other rights to relief, be entitled to equitable relief by way of temporary or permanent injunction
and to such other relief as any court of competent jurisdiction may deem just and proper. If the
Vendors are in breach of any of such restrictions, the running of the period of proscription shall be
stayed and shall recommence upon the date the Vendors ceases to be in breach thereof, whether
voluntarily or by injunction.

8. This Agreement shall be interpreted, construed and governed by the laws of the
Province of Ontario and the laws of Canada applicable in such Province.

9. Notwithstanding any other provision herein, nothing herein shall prevent a Vendor from
disclosing Confidential Information to the extent it becomes legally compelled to do so
(including by Court order, by order of examination for discovery, order for production of
documents, subpoena, civil investigative demand or similar process by court order of a court of
competent jurisdiction, or in order to comply with applicable requirements of any stock
exchange, government department or agency or other regulatory authority, or by requirements of
any securities law or regulations or other legal requirements or as part of the CCAA Proceedings
(as such term is defined in the Agreement)).

IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of
the date first noted above.

SIGNED, SEALED AND DELIVERED
in the presence of

A.S.O.

~.eaa~c.~ssso~a.ao
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SCHEDULE F

Required Consents

1. The Court Order.

2. Consent of First Leaside Nominee Services Inc. Re: the transfer of nominee
ownership of the property municipally known as 90 King St. E, Thornbury,
Ontario upon which First Leaside Nominee Services Inc. has registered a first charge
mortgage.

3. Consents of Doug Hyatt re: waiving of the right of first refusal pursuant to section
5.02 of the First Leaside Beverages Limited Partnership Agreement.

4. Consents of Sean Fleming re: waiving of the right of first refusal pursuant to section 5.02
of the First Leaside Beverages Limited Partnership Agreement.

t~~ai;•~ssso~s.ao
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SCHEDULE G

Indebtedness

1. Mortgage to First Leaside Nominee Services Inc.: mortgage on Property in
amount of X1,000,000.00 principal with $1,000,000.00 outstanding ('mortgage')
payable interest only (to be assumed on Closing with consent of mortgagee to be
provided on Closing).

2. GSA from Partnership 1 to First Leaside Nominee Services Inc. in support of
mortgage (to be discharged on Closing together with PPSA registration)

3. GSA from Vendor 5 to First Leaside Nominee Services Inc. in support of
mortgage (to be discharged on Closing together with PPSA registration )

4. Loans from B.T.F. Ventures Inc. as set out in attached Amended Postponement of
Rights and Claims totalling $557.000.00 principal together with interest to April
30, 2012 of $55,700.00 and secured by PPSA registrations. To be assumed on
Closing.

5. Security given by Subsidiaries of Vendors for business assets secured by PPSA
registrations as on attached PPSA registrations for Beer Barons Inc., King
Brewery Inc. and Thornbury Village Cidery Inc. To be assumed on closing.

ts~aic~ss3o~a.ao
033695-00033



SCHEDULE H

Litigation

Threatened civil claim by Troy Taylor. See attached correspondence from Mr. Taylor's
counsel relating to the threatened action.

ksgal~•7333078.12
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This is Exhibit "G" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23~d
day of April 2012

A Commissioner For Taking Affidavits

t-co ~ c~rc~ M, ~S~c ~S►~o~i ~
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Machael ~etsalel - Colliers International

Michael Betsalel

;~
_~:~

.~.

~Y
Vice President, Sales Representative

Office: Toronto North
245 Yorkland Boulevard, Suite #200
Toronto, ON M2J 4W9

Dir:+1 416 643 3465
Email:P✓lichael. Betsa(el~a7colliers.cam

~ SHRRE D ~ ~..,__._._

My Profile

Professional Summary

Page 1 of 3

Michael Betsalel accelerates his clients' success by sharing market insight to create knowledge driven solutions.
He specializes in helping institutions, REITs and private investors to acquire or dispose of multi-family real estate
investments. Michael has built a unique network of local, national and international investors, enabling him to
provide his clients with geographic investment flexibility. By sharing market insight and business connections
with investors across the country, Michael has become a market leader in the multi-family investment industry.
Prior io the completion of his Masters of Business Degree, Michael spent five years in Management with a
Fortune 500 organization. He has spent the past 7 years focused exclusively on multi-family investment
brokerage in the Greater Toronto Area.

Accomplishments

Since developing Colliers Apartment Team in 2005, Michael has quickly become one of the most active multi-
family specialists in the city, having sold over $300 million in commercial real estate transactions. and $200
million in Multi-family properties.

Educatian

MBA, Schulich School of Business

Hons. BBA, Wilfrid Laurier University

Specializations

Apartments and Residential Brokerage, Investment Properties Brokerage

http://www.collierscanada.com/en/People/Michael-Betsalel 4/19/2012



Michael Betsalel - Colliers International

Accreditations

MBA, BBA

Languages Spoken

English

Year Started

2005

Latest Transactions

~ Suites - Yonge & Bioor
For Sale
ID #5614

Broker(s):
"•,~ichaei Betsale!
Earl Kufru;r

Multi-Family Sold

30 Charles Street East

Description:
Sold at a Cap Rate of 5.4%.

I.Y.~..LTL.7~

2~ Suites - Dufferin & St. Clair Ave. W.
For Sale
ID #5612

Broker(s):
Michael Betsalel
Earl Kufner

Multi-Family Sold

1078 St. Clair Ave W.

Page 2 of 3

http://www.collierscanada.com/en/People/Michael-Betsalel 4/19/2012



Michael Betsalel - Colliers International

Description:
5,000 SF of retial on St. Ciair Ave. W. Sold at a Cap Rate of 7.0%.

Read Mare

58 Suites - qufferin & Eglintan
For Sale
ID #5609

Broker(s):
Michael Betsalel
Earl Kufr~er

Multi-Family Sold

101 Marlee Avenue

Description:
Court ordered sale. Sold at a Cap Rate of 6.0%.

Read f~~ore

View ali Canada transactions

Michael's Listings

• View my Recent Transactions

Page 3 of 3

http://www.collierscanada.com/en/People/Michael-Betsalel 4/19/2012
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This is Exhibit "H" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23rd

day of April 2012

A Commi loner for Taking Affidavits

Leo ~ ~~Cc~t ~ i LSi~~ ~ .~lg a~j c.,~
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IIVTRCIDUCTCCfP!

Ca(liers P,~acaulay Nicolls (Ontario) Inc. E"Colliers") has been retained on an exclusive basis by the owner (the "Vendar")
to act as its advisor and exclusive agent in connection with the proposed sale of 382 ~ueenston Street {the "Property")
The Property is comprised of a 77-suite apartment building, in the Ci#y of St. Catharines, Qntario, located on the south
side of ~ueenston Stree#, east of Hartzef Road and west of Bunting Road.

C~NFI~ENTIALITY AID t~tSCLA1MER

The Confider~ial Investmen# Memorandum (the "C!M") is provided to interested and qualified parties with an expressed
interest in acquiring the Property. The recipient agrees not to reproduce this document, in vrhole or in part, to use
the information contained herein for any purpose other than the ~vatuation of the investment opportunity, and to keep
p4rmanent(y confidential all such information that is not in the public domain.

The CI A ~rcvides detailed informa#ion relating to certain ph~~sical, financial and location characteristics of the Property.
The nfarmatior on which this C!M is based has been obtained from various sources considered reliable, including the
Vendor. Atl inforrriation relating to the Property, in addition to the inFormation provided herein, which is transmitted or
made available to a prospective purchaser at any tirrse, orally or otherwise, by the Vendor or Colliers, is provided as a
convenience only without representation or warranty as to accuracy ar completeness, and such information should not
~e relied upon by a prospective purchaser without independent investigation and verification. Colliers has conducted a
review of this irfarmation but has not independently verified its accuracy or completeness. This document is provided
by Colliers with the expressed understanding #hat prospective purchasers will undertake their own review and due
diligence and independently investigate those matters deemed pertinent. Colliers reserves the right to request return of
this document at any time.

The Vendor and Col;iers expressly disclaim any and all liability for any errors or omissions in the C1M or any other
written or oral communication transmitted or made available to a prospective purchaser.

The C1M is not to be reproduced, in whole or in part, without the express written consent of CoEtiers. ThE terrrts and
conditions in this section will relate to alE of the sections ire this CfM as if stated independently therein. The division of
the CIM into sections, paragraphs, sub-paragraphs and the insertion or use of titles and headings are for convenience of
r~fe~ence eniy and shall not afifect the construction or interpretation of this CIM.

The informaiien contained herein has been obtained from sources deemed reliable. GNhile e4~er~ reasonable effort
has been made to ensure its accuracy, we can~of guarar~iee it. Na responsibility is assumed for any inaccuracies. At(
properties are subject io change or withdrawal v~riihout notice. Colliers FY1acaulay Nicol(s (Ontario) Inc., Brokerage and
cer ia3n of its subsidiaries aye indeper,~~ni~ly owned and operated businesses and member firms afi Colliers International
Pr~pe~ty Carsuttants> an affiliation of independent companies with over 240 offices throughout more than ~0 countries
wor~dwide.



L ION GUI[ INES

Subm€ssians wilt be evaluated primarily en the consideration offered for the asses, the method of payment of the
ccnsideraticn, the prospective purchaser's ability to complete the transaction, the form ~{ offer and the proposed da#e
and conditions of closing.

Prospective purchasers should note that the Vendor is under no obligation to respond to or accept any submission far
the asset. The Vendor reserves the right to remove the asset from the market and to alter the process described ak~ave
and timing thereof, at its sole discretion.

~UBM(SSION DATE

CONDl7 C3NS pF SALE

i ~e assets and a[I fiixiures, chattels and equipment included ~~rith the Subject Property are #o be purchased on an
"as ~s, 4vhere is" basis and #here is no 4,rarranty, expressed or implied, as to title, description, concfitian, cost, size,
merchantability, fitness for purpose, quantify or quality thereof.

Any information related to the asset which has been or may be obtained from the Vendor, Colliers fnternationaE ar
any other person, by a prospective purchaser, will have been provided solely far the convenience of the prospective
purchaser and wil[ not be warranted to be accurate or complete and will not form part of the terms of an A~reemer~t of
Purchase and Sale.

Q~R(NG PRICE

~8,5t30,000

EXCLUSCVE REPRESETATlON

At( inquiries regarding the Property or any information ccntair~ed in this Offering are to be directed to:

Gathers International
245 Yorkland C3o~l~vard, Suite 200
Toronto, Ontario M2J 4W9
~~one: +1 416 492-2000
~~x: +1 4i6 492-Q100

Michael Betsatet*, MBA
Associate Vice President
+1 X16 643 3465
michaeLbetsaie(Cdco(iiers.com

`Saps Reprusen*,tili:e

Earl I<ufner*
AssQCiate Vice President
+7 416 643 3725
ear[.kufnerCdcolliers.cam

Corbin Seligman
Sales Representative
+1 416 791 7251
corbin.seiigman(c~cotiiers.com

7
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Municipal Address 382 Queenston Street, St. Catharines, ON

PT LT 11 CON 7 GRANTHAM PARTS ~-42, 30R3638; S/T R0464715,
Legat Descriptions RQ46471(a, 80472$49; ST. CATHARINES

frontage 2x0.67 Feet

Lot Size 121,137 Square Feet (7.8 ac)

~on~ng: R4AZ4 tResidentia[)

Construction Concrete Construction, Brick Masonry

Year Suitt 1982

Building Size 77 Apartment Suites

30 one bedroom units - 690 S~

Suite Mix
31 T~̂ ~o bedroom units - 834 S1=
11 T~,~a bedrQC~m units - 9a8 SF
5 T~^,rc~ bedroom units - 1,039 SF

Parlun~: Surface Parking Lots (8R Total Spots)

Laundry Facility Yes

Elevator Yes {2)

Financing Treat as Clear

List Price X8,500,000

Price Per Suite X110,390

Projected Net Income (2012) X432,115

Cap Rate C%) C2012) 5.08°%

Cash opt Cash Yield (%) (2012) 4.91°!0

Total Investment Return (2412) 7.73%
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I~vestrr~~nt ~i~h~i~hts

EXTREMELY lNELi~ CAPITALMZEQ

Current management has maintained the building to a standard well above ~vhat is generally seen in the multifamily
marketplace. Tie building pan b~ underwritten without a discount t~ many significant future major capita[ expenditures.
In the past few years, the entire roof and the majority of the windows have been rep[~ced, a brand ne~v elevator and
gas boiler installed, and the parking lat has been re-paved.

The building has a very enticing street presence, an a quiet residential street, backed by trees. The 2.8 acre property is
located in central St. Catharines, Ontario, backing onto a ravine and across from a municipal dark.

/_~TI~:I~i~'

T ~1~ bu ilding offiers tenants a variety cf amenities at the Property, incEuding a fitness center, comple#e ~~vith a sauna and
Gvnir[pool, as v:~ell as social lounge and games room.

TENANT PROFILE

As a result of the quality of the building and '€ts suites, the associated amenities, and the community atr-nospher~, the
~~i[~~ng has become the primary alternative for retirees seeking independent living prior to entering assisted living
accommodations. The tenants in the building are almost exclusively senior citizens. The tenants have formed an
association that organizes social programs such as BBQ's, book clubs, etc.. There is extraordinarily lour turnover at the
Property.

CONQO-QUALITY UNITS

Ccrdo-grade units ena~l~ a developer or invesfor to convert the f'roperty into a condamini~m build€ng and to sell off
individual units to end users. Fur#her, the building could be converted into a retirement residency considering the age
one dernoeraphic of current tenants as well as the amenities and romrr~on spaces on the lower level.

CLEAR FINANCING

The opportunity enables an inves#or to lever the Proper#y ~Nith unencumbered CMHC insured debt, which is currently
veing offered at historically low interest.
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La~~t[or ~~rvCevv

The Subject Property is located in central St. Catharines, on the south side of Oueenston Street, between Hartzel and
~s:arting Roads. Ide~~[ly situated on a maja~ thoroughfare, in an upscale neighbourhood, the Proper±y benefits from its
central location in St. Catharines and proximity to parks, shops and haspitals.

TRANSPORTATIDPI

Tie Property is located steps from the Queensfan Street eas#-west taus route ~,~~hich transports residents across the city
of St. Catharines and connects to many other bus routes.

Motorists have easy access to Queenston Street and are in close proximity to the Garden City Skyway and Highway
400. These major freeways provide access to Toronfo and Hami(tan to she nor}h and Niagara and B~ffato to the south.

+~~r

Tne Property is situated in awell-established residen~ia[ neighbourhood, known as Niagara Gardens, on a major east-
west thoroughfare. The surrounding neighbourhood is centrally located and is popular among aEder couples and
retirees.

5t. Catharines Es known far its friendliness, charm and pride - characteristics #hat stem from its identity as ̀ The Garden
Gty'. St. Catharines has over 1,000 acres of parks, trails and other recreational (and.

Situated on the Welland Canal, St. Catharines has a ling industrial and shipping history. In the early 18Q0's, an inn was
~~i~t by Thomas Adams, located on the east side of what is noGV Ontario Street. It became a eomrr~unity mee#ing place,
e[ec;ion centre, stagecoach stop, and mail delivery deposit. The Church and lo¢ school house were a(s~ completed
arc~and the s«me time as the inn -both are located on the east bank of the 12 Mile Creek at the extreme west end of
the what was kna~,nm at that time as P~1ain Street - an extension of the old Iroquois Trail and renamed St. Paul Street by
the mid-l9th Century. Several mills, s~a[t works, numerous retail outlets, a ship building yard, distillery and various other
businesses followed.

h:~ first Welland Canal was constructed from 1824 to 1833 behind St. Paul Street, using TvJelve Mile and Dick's Creek.
Tne cans( nstab(ished St. Catharines as the hub of commerce Ind industry for the Niagara Peninsula.



DM£)GRAPHICS

382 Queenston Street is located in the City of St. Catharines, which is home to a population of 131,889 people. The
community is stable, with a large number of older coupes and seniors, Demographic statistics based on the 2006
c~ns~as identify an a~.jerage age of 41.7 years, above the provincial average of 39 years. 44.8% of the population lives
in .rental accommodations with apartment style buildings of 5 storeys ar rr~are accounting for 10.7"~c Of ~fi~ {~W2~~C(l~S.

below the prcvincia( average of 1~.6°fo.

LOCAL AMENTIIS

St. Catharines residents enjoy a plethora a( public and private amenities. As rioied earlier, St. Catharines is dubbed "The
Garden City' due fio the large number of parks and ample recreation lands within the city boundaries. St. Catharines has
several art galleries, notably Redrr~an Halt and the Niagara Artists Centre - anot-far-profit collective, serving working
artists of the Niagara region. Further, the St. Catharines Museum provides a a[imp~e into 'the city's hisfory as an
industry and shipping hub. The museum is located an the We€fond Canal.

St. Catrarines plays host to several festivals throughout the year. Annual art s;~ows, grape and tivine festivals, music
fFStivals ~n~ many other community celebrations are enjoyed by residents year-round.
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As~~~ Profile

Site Area: 2.8 acres (121,137 Square Feet) ;irregular in sh~~pe

Frontage: Approximately 270.67 feet along the south side of Queenston Street

Zoning: Commercial Residential

Official Ptan: Apartment Nei~hbaurhood

Legal Description: PT LT 11 CON 7 GRANTHAM PARTS 5-42, 3083638; S/T 80464715, 80464716, 80472849;

ST. CATHARINES

Style: Mid-rise ~- Sterey

Year Suitt: Circa 1980's



y~:,

Asst Prafi~~ t~ontir~ued~

exterior Masgnry brick exterior walls with concrete shear walls end foundation. The exterior of the building

Wa[ts: is finished with red bricks and dark brown metal cladding under the windows.

Roof: The roof ~Nas replaced within the past 2 years and is of a built up tar and gravel construction.

New roof anchors and fleshings were installed at the same time. The roof area shows to be ~rre(t

maintained and in excellent condition.

Windows: The ma~ariry cf the fixed windows were replaced €n 2005lOb with modern double glazed units.

Ueneralfy, the window configuration is comprised of horizontal slider units in the bedrooms and a

r_ombiration cf fixed and horizontal opening uppers abav~ horiz~ntaf fixed units in the living roam.

F'ar!<ing: The building has two surface parking stalls with a total ~f 89 units. Parking is accommodated in

the rear of the property and accessible from Queenston Sty eet. Both rear tits were repaved and

painted/numbered in summer of 2011.

~~k ~~ ~~.5._.-
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Exterior Frant Exterior Back

Exieriar Side Exterior Front

Exterior Parking Exterior Parking



~~~t Prafi~~ ~cor~tin~e~)

MECHANICAL ELEMENTS

Fire Pu i sta#ions, annunciators and fire hoses and extinguishers in the hallways ~f each floor. Hard
Protection:

wired smoke detectors are in individual suites and hallways. Carbon monoxide detectors are

installed within the units and common areas as required by code. ~ Mirt~ne fire and safety panel

constantly monitors the building. It's main electronics are located in the etectrica? utility room and

there is a remote display pane( wifhin the entrance lobby. The building complies tuith the rele~~ant

(ire standards and an updated Fire Plan is lac~ted within the lobby.

Electrical: The main electrical equipment consists of a Federal Pioneer integrated main/secondary disconnect

switches and single phase distribution service cabinet. The !'roperty is bu[k metered, however,

t! sere are individual metering/shut-off cabinets on the first and third floor. Meter heads have

not been installed. Units are equipped wi#h a 100 amp breaker panel which supplies all in-suife

electricity for domestic use and heating.

Plumbing: At( domestic supply lines are copper. Waste lines are a com~3nation of copper, cast and PVC.

Sprinkler lines are gatvaniz~d metal.

Heat€ng Primary heat for the property is provided by in-suite electric baseboards with individual thermostats.
Plant: 

There is a gas fired ICE {International Commercial EquiFmenti Aeratherme packaged make-up air

unit located on the roof of fhe building. It provides conditioned fresh air to the hallways and common

I~omest[c Hot The Property has a single rented RBI ~;as fired hot ~Nater heater loco#ed on the roof level. The tanks,
Water

arcillary piping and p~,mps were replaced within she l~~t five years.



Electrical Fire

Elevaior New Mechanical

Elevator New Mechanical 3

Electrical Main

Elevafor New Mechanical 2

Hot Water



~s~e~t Profile Ccontinued)

- ♦ - • • ~~

Labby: The main vestibule has a daubie glass entry door, providing a very bright and open introduction to

the buit~ing. The floors are finished with Jurabte clay ti[e. The walls are fnished with both a red

clay brick and painted drywall. The brick wall features a large circular u~indat,~ providing direct

lines of sight far tenan#s sitting in interior lobby and allowing abundant natural light into the building.

I[lumina±ion is provided by recessed and surface mounted light fixtures. The inner lobby is carpeted

and there is a sitting area located next t~ he office.

Cniereom: A intercom system is located inside the main entrance. Communication with the residents is

accommodated through the telephone system.

Mart room: Each suite has its awn secure Socking mailbox, located within the front inner €obby.

Hallways: The Ea~nrer level of the building is utilized far various common recreational areas, The party roam is

approximately 2,QOQ square feet and consists of three spaces. The main roam is used for organized

tenant activities and parties and is supported by a kitchen prep area. On the opposite side of the

roam are double doors that lead to the recreation area which is equipped with pool and ping gong

tables as well as various card tables and a library of board games.

StaGrwells: The b~i(ding has two internal stairwells, one at each end of the building servicing all floors. The

stair~✓vells are of a painted steel construction and ha4~e conc; etc treads and landings. They are

finished +~✓ith steel railings, painted and textured gypsum walls and ceilings. Ceiling mounted lighting

is present in all stairwells.

Eevator: The building ~ercfits from having two cable elevators which services all ft~ors. One elevator is

original to the building and in good mechanical condition, the second elevator was not installed until

2fl08 and represents the mast current technology.

26



Asset Profile (continued)

INTERIOR COMMON

Laundry: The air-c:,nditioned aundry centre is loca',ed on the lower level and provides the washing machines

five dryers, they are awned and in very good condition as alE machined wire replaced in 2010.

Lockers: Two separate locker rooms are located on the louver level and provide secure storage for each

individual unit.

Work shop: There is a small workshop/storage area an the lower level that is utilized by the tenarts.

Recreation The Iov~~er level of the building is utilized fer various commcn recreational areas. The party room is
Lounge: 

approximately 2,000 square feet and consists of three spaces. The main E oom is used for organized

tenant activities and parties and is supported by a I<itchrn/prep area. On the opposite side of the

room are double doors that lead to the recreation area which is equipped w;th pool and ping pond

tables as ~~rell as various card iab(es and a library of board games.

Fitness Also located on the ~e,:ver level is the gym. ~r~hirlpool and change rooms. The mirrored gym area is
Centre:

equipped with a treadmill, stationary bike, rav:~ing machine and free Ureigh s. Directly beside the gym

is a roam dedicated to the whirEpaol tub. Separate chan~,e rooms are adjacent to the gym/whirlpool

area any each provides a cedar sauna and multiple sho4vers.



Entry to Lobby •~•

Lobby Mai! Typical Hallway

Elevator Lobby Laundry Room
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Lower Lounge
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Hat tub

Games Roam Locker Room
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~~e~ ~'rafi~~ ~~~r~tr~ued~

~r~~-~~~Q~z su~r~s

Typical Sui#e Finishes:

typical in-suite finishes include wall to wall carpeting throughout the living room, dining roam and bedroom and

~~i[s, with vi. ~yl file floors in the kitchen, storage ci~sets and bathroom. Mos# kitchens are finished with painted wood

cabinets, ceramic file or ;n~a[lpapered backsplash and laminate countertops, a stainless steel sink and faucet. Each

site is outfitted 4~rith two appliances, including an electric stove v~jith exhaust fan and a fridge. Al( suites contain a

three-piece washroom with ceramic file tub enclosure, vanity mounted sink and a wall mounted mirrored cabinet.

sighting far the suites is provided by ceiling mounted fixtures in the toyer, kitchen end washroom. Alt dining areas

are fitted ~̂ rich hanging fixtures some with fans. Each suite contains a large storage closet/pantry, linen cEoset and a

bunt-in cabinet/closet within the main hall.

Number of Units Type of Unit Area tsquare feet}

• ~• w

~'~ •~
•~•

•'f •• ~ ~

esrx~wrc . d°:.,.. «,
x ~

~~ ~ _.
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Living Room

'~ 'ss

Kitchen 2

Living Room 2

Kitchen

In- Suite Breaker



Bedroom 1 Bedraam 2

Bathroom •~
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2 BDR

~

834 X1,015.90

14 1 E3DR 69Q ~830.7~

15 2 E3DR 83~; X1,001.97

16 2 E3DR 1039 ~1.~15.90

101 2 E3DR s34 ~951.~9

102 1 QDR 690 ~~75.00

103 1 QDR 690 X848.23

1C~4 2 QDR 83~ X893.96

10~ 2 GDR 998 ~1,Oi5.9C~

10b 1 BDR 69C~ X822.52

1Q9 1 CDR 69Q ~330.i l

11Q 2 BDR F334 X951.77

111 2 BDR 99~ X961.77

'112 2 BDR 834 X941.99

'114 1 BDR 69C~ ~7~5.61

115 2 BDR 834 X961.77

116 2 BDR 1039 ~921.0~

201 2 BDR X34 :~1,0;~.90

2Q2 1 BDR n~?C~ :~875.0~

203 1 BDR 6R0 $72?.09

2Q4 2 BDR 834 ~961.?7

2C~~ 2 BDR 998 599~.Q0

~Q6 1 BLR E~~O ~7~5.61

2~7 1 BDR 790 ~7~5.b1

208 2 BDR 834 X1,0"5.90

209 1 BDR 6~?C~ ~85b.00

210 2 BDR X34 9 942.07

211 2 BDR 998 X878.16

212 2 BDR 834 ~995.00

214 1 [3DR b90 X837.32 i20.OG

2'S 2 BDR X34 ~>1,015,90

216 2 F3DR 11739 $837,62

301 2 BDR £~3~ ~961.i7

302 7 BDR 69Q $87.00

?03 1 BDF2 690 ~8 i ~.~0

304 2 BDR 83~ X1,015.90

305 2 BDR 998 ~968.1~

3Q6 1 BDR 690 ~65Q.16

30 ~ 1 C3DR 690 X837."?_

30~ 2 BDR 834 ~995.007

309 1 CiDR 690 ~74i.20 3~



Rest Rolf ~cor~~tinu~d)

310 2 BDR 834 X1,015.90

311 2 BaR 998 $961.77

312 2 BDR 834 $961.77

314 l BDR 690 $837.32

3l~ 2 BQR 834 $961.77

316 2 BDR 998 $1,015.90

401 2 BDR 834 $758.21

402 l BDR 690 X830.78

..403 1 BDR 694 $837.32

404

405

2 BDR

2 BQR

834 ~~aa~a
998

X1,015.90

$994.32

40b 1 BdR 690 $$75.00

__.. 407

X08

1 BDR

2 BDR

690

834

$837,32

$1,015.90

409 l BDR 690 $837.32

410 2 BDR 834 X1,01590

~~ 411 2 BDR 99$ $961.77

412

~~~~~ .414

2 BDR

1 BDR

834

690

X1,001.97 $20.00

X837.32

415

416

2 BDR

2 BDR

834

1039

$961.77

X994.32

501 2 BDR 834 $995.00

502

~~Q3

504

5Q5

F~ 5Q6

1 BDR

1 BDR

2 BDR

2 BDR

1 SDR

69Q

b90

834

998

b90 M

$850.00

$857.Oa

$1,015.90

$1,015.90

$856.00 ~~

507 1 BDR 590 X837.32

50B 2 BDR 834 X758.21

509 7 BDR 690 x$48.23

510 2 BDR 834 ~1,001.R7

511 2 BaR 99II X767.46

512 2 BDR 834 ~839.7R

514 1 BDR 690 x$22.52

~1~

._._._.~~1'~

2 BDR 834 X961.77

c 0~~1~

2 BDR
~ 

., ~ 1039
-~...

~592~.~b

_~~~
. _ 

$b9,9b3.11
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FINANCIAL ASSUMPTIQNS
BASE RENTAL REVENUE

3ase rental re~~enue is deriE~ed directly from the February 2012 rent roll (as provided by Management).

GUtDLIN RENTAL INCREASES

For the purpose of this analysis, base rents are increased in 2012 by the Annual Guideline increase of 3.1%. Far the
purpose of ihis 5-year pro-forma we have assumed an average annual guideline rental increase of 2.5% beyond 2012.

PARI<1NG iNGONlE

Parking income is derived directly firom the February 2412 rent ro(E tas provided by Management). It is assumed the
parking rents will increase in 2012 by the annual guideline increase of 3.1°!o and 2.5°k, per year thereafter. Despite
e~fer ing sutf~icient parking stalls t$4 exterior stalls), only 2 stalls are currently rented by tenants in addition to their rent.
~~lanagemen# has only recently begun to charge tenants far parking at market rates of $20 per month for exterior sta[[s.

i.AUNL~RY INCOME

The washers and dryers at the Property are currently owned by existing management. Laundry income is forecasted
based on $20 per suite per month, which is comparable with similar properties. Laundry ir~came is increased by 2.5%
Fer year.

VACANCY RECJIT L4S5

Likely due to the premium accommodations and quality of the building, the Property has historically outperformed
the market in terms of its occupancy levels. It is usually fully occupied and vacant suites are typically filled quickly.
According to current management there were only four units turned over in 2Q11, which is consis#ent for the Property.
As such, we have estima#ed a vacancy factor of 1.5% of Potential Grass Rental Revenue.

REALTY TAXES

Based on 2Q12 Property Interim Tax Statement and increased by 2.5% per annum.

INSURANCE

Based on the actual 2071/2012 Insurance Expense and increased by 2,5% per annum

NYDRO

Tie hydro expense is based on 12 months of actual invoices from Horizon Utilities Corporation tDecember 2Q10 to
December 2011). Due to anticipated increases in hydro costs, we have forecasted a 5°lo increase in 2012 and a 2.5~Ic
r:crease der year thereafter. Currently, hydro is bulk metered, and paid far by the landlord. The building is electrically
seated.

iNATER AND SEWER

The water &sewer expense is based on 12 months of actual invoices from the City of St. Catharines tDecember 2010
to December 2011) and "increased far 2012 and each year thereafter.

NA~°t~AL CAS (ENBRIDGE)

The gas expense is based an 12 months of actual invoices from the Enbrrdge (December 2010 to December 2011). It
~" is increased by 2.5% per year. As the property is electrica(ty heated, the gas is only utilized #o heat the water and 3~

common areas.



A~~ur~p~~r~~ ~efih~dolog~
~~~~tir~u~~~

C3LSD WASTE I~AN~~MNT

Currently, garbage is picked up by Waste Management. The SWM expense is based on the actual new contract
provided by management, and is increased by 2.5% per year after 2012.

REP.AIR5 AND MAINTENANCE (R&M7

An annual per unit allowance of X800 has been made in consideration of the building type, size, and averal[ building
quality of recent upgrades. Considering the superior canditian of the building {new roof, v+rindows, elevator, paving and
common are~sl, its lack of an underground parking garage, the level of turnover, the quality and age of the Property
end the suites, this amount should be adequate to maintain and improve the appearance and structure of the Property.
R&M allocation is increased annually by 2.5°l0.

SALAFZ & ~ENEI'TS

U`Jages are based upon the actual contracted rate urith the Superintendent. The superintendent is compensated with a
free suite and a monthly salary. Wages are increased by 2.5°!~ per year beyond 2Q12.

MANAGEMENT

A Mana~emen# ̀ee of 3.0°r'o of Effective Gross Revenue is assumed Throughout this analysis.

PNANC(NG

The ~nancin~ is to be treated as clear. We have been provided with a Letter ~# Intent from Penmor Mortgage Capital
Carp, for new debt on the Property. For the purpose of this pro-forma, Per~mar has provided terms based on the
maximum ioa~ amount and a 25 year amartizatia~, having already underwritten the Property on a preliminary basis.
Tie ter+~ns of the proposed loans are as follows:

Ir;terest Rate 2.46°i~

Amortization Period 25 Years

Dov~~n Pay>~re;~t Req'd X3,538,000

Principal Amount 34,962,000

Loan to Value 85°l0

Loan to Purchase Price 58.4%0

Monthly Payment X19,470
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This is Exhibit "I" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`a
day of Aprif 2012

A Commissioner For Taking Affidavits

Admin°1423413.1



!I~~a~~ Agreement of Purchase and SaleReo1 Esto~e
au«'anw~ COilttlt@I"~IC~~

~1
Commeretal DlviNon
raauo R.W E:bu 6oua

This Agreement of Purchase and Sale dated fihis.l5th ,., day of .March 20 I2

..BUYER, STARLIGHT IiVVES"~'it9~i~ITS LTD. in truest....... ..... ............................................ agrees to purchase from
.................. ................• ... (Fu1~~legal homes of a17~8uyersj.

SELLER, Q~~ENSTON MANOR GENERAL PARTNER INC. .., .,,....,.,, the following
(Fu11 lega('names oF~alf Sellers)

REAL PROPERTY:
Address.382 Queenston Street ............... frontin on the side........................................................................ g ................................

of. Queenston St. .... in the .City..°f ....... St: Catharines ............................................................

and having a frontage of .as.~er survey .more or less by a depth of ,aster survey ,,,,,, more or less........................

and legally described as pt Lt i l? Con 7, Grantham, Parts 5-42? 308-3638: S/T 80464716, and 80472849: St.

Catharines.~P1N.46351-0077 LT~.. ... .. ................. ... ....... ................................... (the "property`•).............. ............... ... ... .. ... ... . . ... .... .. . ..
~Lega ascription oF~lancl'inc ud'ing easements nog described elsewhere]

PURCHASE PRICE: Dollars ~CDN$),~.;100,000.00

Seven Million One Hundred Thousand.......... .. ...... _.. ...... ... .. ,,. .. .Dollars

DEPOSIT: Buyer submits within,2 business daY.s;.. . :..:..::. ..... ....:.. .... ..... ....:.... ... ....... ...........
(Herewilh~Upon~Acceplonce/as otherwise~described~in this Agreement)

One Hundred Thousand .... Dollars (CDN$J,140,000:00

by ~egohable:cheque;poyable: to ~~ler's solFCitor iu mist ,.. .,..,,, °Deposit Hokder,"
to 6e held ~n t~vsY pend~rl:~ ccxriplehan or od~er i~tt~►nahan :oF l~us f~reement and to be a'ed'►ied toward the~Purchose Face on cornpietion.
Far the pvr .uses of :this Agre~meni` "Upon Acceptance" shall mean that the Suyer. is required to deliver the deposif to' the
Deposit'!-{oPder w~tl~itti 2~1 liout~ of tie a¢cep#anee o~ f~~s Ay~$erflent. The_.parhes to this lAgreemenf hereb c~cknowlec~ge'tfiafi..,
unt~ss otherwise prov~de~ for in this :4greement,. the Qepasif Holder shall ptnce the ~lsposif in trust m t "e Deposit Holr~er's.
nonin~etesf bearing .iteol Esfale. Trust Account and no-interest s~ial{ t3e.8arnecl,;fecei~ed o~ ~ sic!-cn the c[epos t:

Buyer agrees to pay the balance as more partieutarly set out in Scf~edule A attached.

SCHEDULES} A.~B:C :D & E ..............................attached hereto form(sj part of this Agreement............................

t . IRREVOCABILITY: This Offer shall be irrevocable by Buyer, 
~e~~er'Bu er """"'•••• unfiil 

,1,1:59 P m on{ %..Y 1 .

the 20th da of March ....w.... 201 ..... ,after which fime, if ns~t acee ,.:t}ris.................................. y ............................. .. .
Offer shol! be nul! and void and the deposit shall be returned to ilia Buyer ~n EuI) :wdhouY interest. r~
COMPLETION DATE: This Agreement shall be completed by.. no later ̀than 6:~0 p tn. on the ̀ .~~..1,....~_.._. '. c}ay

of :~:?~-.~ .~........................... 2Q 12...... Upon complefion,. vacant possession of the:prop~e~fy:shall b iven fo °fhe ,
Buyer unless otFierwise provided For in this Agreement.

SAX NO.:...:...... ... (For delivery of notices to Seller No. ,.. _>:.:.. (For delivery of notices !o Buyer)

iNIT1ALS OF BUYERS},_ - . ° INITIALS OF SELLER{S}:: ;~
~ 2009, OnlQio Red Es~ok Acsode6on ('OREA'J. All dgHs roserved. lks (omi was dwetoped b~ OR .~ .:~. bs u» cnd ~eproduclan d Ss members and 5ceaees ~ .

,,pgs m1y. !vry o#~a use a reprodid'an is prok6lod mtcapl v61h prier wr3yn oonsaN of gtfp~ pa nol oYw '.... ; prî pry a reproducug 6e smndord pa:et portion, Form 300 2009 Page 1 of 5
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4. CHATTELS INCLUDED:
See Schedule "B"

5. FIXTURES EXCLUDED:
Hot water tank, if rental

6. RENTAL ITEMS: The following equipment is rented and not included in tie Parchase Price: e Bu agrees to assume

the rental contract~s~, if assumable:
Hot water tank, if rental ~ ~

4 ,~ 5~~ ~ N5"~ inc~ud~d.un
7. GST: If this transaction is subject~to ~6'srFr then ch tax atl bei#+a~.
-the Purchase Price. The Seller will not collecfi GST if the Buyer provides fio the Seller a warranty that the Buyer is
registered under the Excise Tax Act ("ET together with a copy of the Buyer's ETA registration, a warranty that the~Buyer shall self sess and remit the 6S~~~able and fi(e the prescribed Form and shall indemnify fihe Seller in respect ~-
of any-~S~~ble. The forego,i~g~ arranties shall not merge but shall survive the completion of the transaction. If 

thisNSTtransaction is not subject to•6&~`5el~er agrees to certify on or before closing, that the transaction is not subject to f~

$. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the 5th ., day of. after waiving ~ 2011

~Requisition DafeJ, to examine ̀the title to the properly at his own expense and until the earlier of: (i) fihirty days from the
afer of the Requisition Date: o~ the dale on which fhe conditions in this Agreement are fulfilled or otherwise waived or;
(ii) five .days prior to complefion, fio .satisfjr Fiimseff that ihQre .are no outstanding work orders or deficiency notices
+affecting the properfy; that its .present use (Mult1 Unit Ttesidential ....
mctiy be lav,~(nlly continued and that the ,principal butfding may be insured agginst nsk of fire Seller hereby consents to the
municipality orot}ser govecnmentalpgencles releasing to Buyer details of all outstanding: work orders cirir~ deficienry notices affecting
the properly, and Seller agrees to ezecvte curd deliver such further authorizations in'this regard as Buysr may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended
use of the property by Buyer is or will be lawful except as may be specifically provided for in this Agreement.

l 0. TITLE: Proxided that tie tills to the. property is good_ .and. free. from all re,gistered restrictions,, charges,:: liens, and,
encurnbranees except as otherwise specif►cally :provided in 11iis Agreement and save and except for' (a) any regPstered
resfir'icfiions or.eovenants.that can with ffie land p~ovidin ,fhat such.dre complied with; {ba any regisFered muniapal:dgreefnents
and registered agreements with pub(icly regulated uh~it'►es. providing such have been complied with, o~.securily has been
posted fo ensure complionce. and comp.I:etion, as evidenced by:a letter kom the relevant municipality or regulated utility; (c)
any minor easements. for the supply of domestic uhliy .or tele p.,hone services to tl s property or adjacent:propect es, and (dJ:
any easements For drainage,. storm or .sanitpry. sewers, public utility lines; 'telephone Lines, cable television Lines or other
services which :do not materially affect the use..of t}ie properly. if with. in the: specifier! times referred io. in paragrapl 8~ any:
volid ob'Iechon to; title oc to any outslanding work order ~r deficiency notice, or fo the. fact the. said prssent use may-not
Iow(vll~ he continued, or that the pr►ncipal buildrng criay. not be: insured against risk of Fire is made in writing to; S811er:ond
which Seller is unaliie or unr~ilting to remove, remedy or.safiis~y or obtain insurance save and .except :oga~nsf risk_ of fire in
fdvaur of the Buyer and any riiorlgagee,.'~with ̀alI teiahed costs at the expense of the Seller, ar~d which Buyer will not waive,
thjs Agreement :natw'rthstanc~in~g any rnfermediate acls,or negotiations ih:respect.o6 such objections, shall be of an end and
all monies. paid sl all be returned v,!ithout interest or deduction :and Seger, Listing Brokerage and Co-operating; Srokerag.e
shall :not be..fiable For any costs or damgges. Save .ns to: any, valid .objection so made by such day anc! eXeept for any
objection going. to the. roofi o~.the tide; Buyer shall bey conclns~vely deemed 'to have accepted Seller's title to the properly:

1 1. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retd'in a lawyer to complete.the Agreement of Purchase and
Sale of tl~ie Pro~perky, rand where the transacfion will: be completed by electronic registration pursuant ̀to Rare Ill of the land
Registration Reform Act,. R S'Q, 1990, .chapter C4 and .the ElecF~onic Registration _Act, S.O.. 1991, Ciiapte~ 44,, and any
amendments thereto,~3heSelier.and Buyer ackno~nrleclge ane! agree that tfie exchange.of closing funds, non reg~shclile docvfrienfs
and other items (the 'itequis~te Deiiveries'J Qnd:the: retease thereof fo the. Seller and Buyer will (aJ not occur at the same lime,os
'fiEie registration of the: firansfier/deed (ancl, any ether documents ir~fended b. be registered in connection wish the completion of this
`transadionj and (b) .be subject to conditions whereby t{ e,':lawyer(sJ receiving ar~y of ►he Requ~s~te~ Del~vecies will be: required to
hold same in trust anel not release same except iFl :actor 3ance:witM the. terms of-a document regisfration. agreement.beMreen thQ

wyers to..be bound.6y tfie document registrafion agreementwhichsaid bwyers T~ie:Selier and Buyer'irrevocabiy instruct the said la
is cecommende~l kom hie to time ~ the Law ScJCiely of Upper Canada. Unless otherwise agreed to l y the. rs; si~cli
exchange. oHhe Reguisrie Deliveries wi I occur m the appheable Land`Trtles E~Ifice-.or sucfti ot~e~ location agreeable to bo . laveyers.

12. DOCUMENTS AND DISCHARGE: Buyer sh..all not call <for.the production of any title deed; abstract, survey or other
evidence of title to the prope except-such as are ~n t ie possesston,or control. of Seller. (f` rEquested by Buyer,: Sellerv~iill
deliver any sketch or survey o~ihe prgperty within Sellers control to Buyer ~s soon as poss~{~le.and prior to the Regy sition
Date. If a discharge of .any 'Charge~Mortgoge held by a c ̀  ration 'incorporated pu.rsuonfi to !fie Trusfi An" Loon '

INITIALS OF BUYER(S): INITIALS O~ SELLER(S):

~ zoov, a,a~o a.d ~ n~~na, roa~n~- w n~,s mod. n:~ ~m,~ d~,~~a by or~n ~ - ~a ~aa,a«~ ~r ~ ~~,~ ~„a
;.,w~~~r aJy. My other use «reprodwion is prdubild wwpl wih prwr wrinen censml of OREA, Do not a6a when' ~ Q reproducing lie skndard pesel portion Form 500 20 Page Z Of 5
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Companies Act (Canada), Chartered Bank, Trust :Company, .Credit Union,. Caisse Ropuloire_or Inaur~nce Company and
which is not to be .assumed by Buyer on compietian, is not aadilable: in registrable form .on completion, Byer agress:to
accept Seller's. lawyer's personQ! undsrtaking fio:obiain, .gut of the closing. funds, a: dischdige in ~egisliaEile foam and to
register same, or cause same to: be registered, o~ title..vrifh±n o reasQ.nable period of time a,Fket completion, provided tfiot
on. or before .wmpletion .Sel€er shall provide. to 6uyer:a mortgage state rjent ;prepared by the mortgagee setting out the
balance required to obtain, the cl scliarge, and, where areal-i iiie electronic clearecJ iuFlds-transfer system is. not being.
used., o direetioi~ execufied 6y Seller:directing payrt~et►t to. the mortgagee of the:omoant cequ.ired'to.obtain the discha
out of the balance clue on completion.

~3- ~#S~E~iONe-6~ryer--aelcflewledq spec-e
,.:._„_,:..._,. ,:c d,:,..nu:.. ~t,,..,. tt, 1_L,,... 4...;,~:.,~ .....,.,.~;,~ ,.0 ... ~L...__ .._~ ..I_..~-'-.•--., e. -,,., ,...,1 cRtl,.

14. INSURANCE: All buildings on the proper(y.and all other things being: purchased. shat! be and remain unti(;cptr~etion.
at the risk of Ssl.le~. Pending. completion, Seller shall hglc( all insur4nce Policies, if arty; and the proceeds #hereof in hvs#
for the parties as their me est~ may appear anal in the event of substdntial damage, Buyer may either ferrr~ina#e this
Agreem'ent'and have all monies pdid returned without interest or deduction or else take the proceeds;of.any insurance
ani~ cornplefe the purchase. No insurance shall be transferred on completion. if Seller is taking. back a..
Charge/Mortgage, or Buyer is. assuming aCharge/Niottgage, Bvyer shall supply Seller with ~easonr~ble evidence of`
adequate insuranas to protect Seller's or other morfgage~'s~ intetest.fln cQmpletan.

15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only iF Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covenants to proceed diligently at his expense
to obtain any necessary consent by completion.

1 b. DOCUMENT PREPARATION: The Transfer~Deed shall, save for the Land Transfer Tax Affidavit, be prepared in
registrable Eorm. at the expense of Sellsr, and any Charge/Mortgage to be given back by the Buyer to Seller of the
expense of the Buyer. !f requested b y.Buyer, Seller covenants that the Transfer/Deed to be delivered on completion shall
contain the statements contemplated by Section 50(22) of the Planning Act, R.S.0.1990.

17. RESIDENCY: Buyer shall be credited towards the Purchase Price with the amflunt, if any, necessary for Buyer to pay to
fh~ Minister of Notional Revenue to satisfy Buyer's liability in respect of'tax payable by Seller under the non-residency
provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such c~edifi if S.elle~ delivers on completion
'the: prescribed certificate ar a 3ioiutory declaration that Seller is not then anon-resident of Canado.

18. ADJUSTMENTS: Any rents, mortgage interest, realty taxes including local improvement rates and unmetered public or
private utility charges and unmetered cost of Fuel, as applicable, shall be apportioned and allowed to the day of
completion, the day of completion itself to be apportioned to Buyer.

19. TIME OMITS: Time shall In all respects be of the essence hereof provided that the time for doing or completing of any matter
provided for herein may be .extended oc abridged by an agreemenfi in writing signed by Seller and Buyer or by their
respective lawyers who may be specifically authorized in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented
current value:assessment and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim
wilt be made against the Buyer or Seller, or any Brokerage or Salesperson, for any changes in property tax as a result of a
re-assessment of the properly.

21.:TE.NDER:: Any tender of documents or money hereunder may :be made upon Seller or Buyer or their respective lawyerr
on :the day set for completion: Money may bo tendered by bank .draft or chegwe certified Fly a Chartered .Bank,. Trust
Company, Province of Ontario Savings Office,: Creelit Union or Caisse PopulaiPe..

22. FAMILY LAW ACT: Seiler warran#s that spousal consent is not necessary to this fransaetion under the provis'tonsof the
Family law Aet,.R S.,.0.1990 unless Se(I.er`s spouse has executed the consenfi hereinafter peovided,

23. UFfI: Seller represents and warrants to. Buyer th:at:du~ing JMe time Seller has owned the property; S:ellsr has rrot caused
'any building. on the' property to be insuidted with insufafion containing uceofarmaldehyde, and tha# to the best of Seller's
knowledge no building on the property contains- or has ever contained insulation that cootdins..urea~ormaldehyde. This
warranty shall survive and not merge on the completion of this transaction, Qnd if the building is part of a mulfipla unit
.building, this warranty shall on{y apply to that part~Qf'fhe building which is the ̀subject of this transaction.

24.. LEGAL, ACCOUNTfNG AND ENVIRONMENTAL ADVICE: The: parties acknowledge that any information provit~ed
by the brokerage is not legal, tax or environrneatal advice,. end that it has been recommended fhat the parties obtain
independent professional advice prior to signing this document.

25, CONSUMER REPORTS: The Sayer is hereby notified that a consumer report containing credit and/or
personal .information may be referred to in connection with this transaction.

26: AGREEMENT IN WRRING: If ffere is.conflict oc drscrepaney belwaen•a~y p~ovisron added to t{ii; l~greement:(incJuding any
Schedule attached hereto and any provisic~ in .►he standard presetpo rtio~ kereof, the added provision steal( supersede the
standard pr~sef provision to the extent of such conHret or discrepancy. This Agreement: including any Schedule attached hereto;.
sfiall constitute the entire Agreement between Buyer and Seller, There is no representation; wa~anty, coUdfera( agreQment or
condition, which atfecls this ~greemer~t other than as expressed herein. For the purpose3 of this Agreement; Se11er means vendor
:and Buyer.means purchaser. This Agreement shall be read with all chan es of gender:or`num6er rsqu~rec! by the eonfiexfi.

27: T1ME AND DATE: Any reference fo a time and .dtite in ~iis Agreemen ~ ~ mean the time and date where tlie: properly ~s I - fied.

INITIALS OF BUYER(S): INITIALS OF SELLER(S):

~ 2009.Oliwio Red EAaM Assoco~wn ('OREA1. Al riBNs nswad. This tam wcs darehped b~ ORFA fa Iha ~: reprodurJian of ih members and iccseas
,..or only. My ocher use ar reprodud'an is proFi6ded exoep with prior vimm cwa+tof ORFA. Oo nd o6er w}wn .. ropradicing the uondard preset potion. Form 500 2009 POge 3 of 5
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28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are
bound by the terms herein.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereoF I have hereunto set my hand and seal:

{wjdosij' . 
... ._.. _ _ .....

~tness~,. .,: ..::: ~..: ..,.: ...:.:.. 
~uYer~ ~

1, the Undersigned Seller agree to: the above Offer. kereby ~r
Brokerage ihe.~npaid baCanee of tMe commission togefiher with a
may heredffier be ap~llcabfe~, from the proceeds of the sale pr
advised by the Listing Broket~age foamy lawyer.

..

~ ..... DATE :..............:....:. :..:.... .... 
~s~q 

...............

~cably i.n uct m lawyer to pa directly to the Listing
icabie Goods an~ Services Tax (ancJ any other fiaxes as
to any payment io 'the undersigned on completion, as

S{GNED, SEALED AND DEl1VERED in the presence of: IN WITNES ereof I have hereunto set my hand and seal:

................................................................ 

.. .`~:. 

..~lr.~, . .. .. DATE./R ~i 
I~~OZ~I.~L

(~Iness) (Seller/Authorized Signing O 'cer~ ~ (Seal)

DATE... .... ......
~Wilness~......•......... ••,• •..•... (Seller%AulhoniedSigning~O~icer~.. ....•......•• {Sean

SPOUSAL CQNSENT: The. U.ti~lers'tgned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant
to the provisions of the: Fam'i1y'.~aw Ad, R,-S.,0.1990, and hereby agrees with the Buyer thafi he/she will execute all necessary
or incidental documents to g ve'h~11 force dnd effect to the sale evidenced herein.

................................................................................ ................................................................................ DATE...................................
~Wilneu) (Spouses (Seal)

CONFIRMA'T~ON OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, I confirm this Agreement with all

changes both typed and writFen was finally accepted 6y all parties at....,.............,_a.m./p.m. this.....,.........~,,.....,...> ................,day

of... ,. _ ... ....... .., 20............ .... . , ..... .. :.. .................... . ........ ...... ...... ...... .... ..... ... .... . .. ..
(Signohlrq of SeAor or Buyer'

INFORMATION ON BROKERAGES}

listingBrokerage ............... , ....,... ....,... ....,. ..... ..,..,...........,.,. _ .,....,.. .....,....,..., TeI.No........» .........:..........,. :..:..

Co-op/Buyer Brokerage ........................................................,,........................._........_.._.......................... TeI.No........................................._..........

ACKNOWLEDGEMENT

acknowledge receipt of my signed copy of Phis accepled Agreement of 1 acknowledge receipt of my signed copy of Ihis accepted Agreement of
Purchase and Sale and I authorize the Agent to forward a copy to my lawyer. Purchase and Sale and I authorize the Agent to forward a copy to my lawyer,

DATE.... ... ......... ...... ........~.......~. ......,...u....,.~~ DAB..tse'Ifmj. ......, .. ........, 1as~XeJ.. .. .,.........,» .,.~....

DATE ...................... ~ .... —~1_.s.,~.., ~~..~._,.~.,.~~DAI~........_.............(SeUerj... ....... ....... ....................».,.»... 
~f~

' 33 ~e~C O~ ,,,_.,,, Address for Service.. ~ t ,emu TL ~t u~}Address.Eor-~Sam¢e ..:~LZ~f~r~~ .r~.. ~ ~ ~a .............).'!Y'r>....MQ:~~J. .. ~j

~.?~C~.~.,.Q.c~°`c~? t LAP lfr~o TeI.No ̀ ~~S ~~?~'tiy~...» .`.~~(.R'f~'1O~_0~ .... .TeI.No ~ ~{1b~ at~..:.~„~-~7.
Seller's Lowyer.~p~'=f~~~ ̀ ~'~~~ ~ ~,g,G~i~e~~ Buyers lawyer ~~.0~~'►'~ ~y.s ..~'.!n~.~~lO~.t~~, ~l.Q . ..

Address2.~C~..`~~ 
~3~52. "Q~ctiZ~~r i ~ ~f:1 ~+.~' ~ ~af~ R Address ~ '` 2~ ~ ~~~?.......... j TD ~41~'~ ~~ .....Y

.y~4~-:.g~~- ~ACa~: ..... ......~tl~a...... ..~~t~:~:.... ...~.~~~~..!:k:g~ ..`~~t~ t'tt6~~tg,S' {~oS~........................ ......... ...............
rei: Fax No. r~.r tq: ~nx Vito.

u~.er~E~-eat co~i ~aas~~aca~~
~~,~a~ag;~tekeraBo.eAow~e~rgr+u~a~en►- i~~~o~e-en~e~1~

Ihriren+xho~~asc e~p~lo}~ uks~ead:~Itgdol~ d~FelEba~aacwubbond~n~~sh~h~s_ ; .. -. . Md gro~err+~'by-11~~{~InertMg-lo{omm'ss~oi~-TA+s~

D!!aEB~f~Ihe-~dotoconel~lima~Nwaeee~t cemeeVef-Porclrase~ami~Sat~. /Ackno"rlcd8e~6~

l.4ull~~~+zed-ie-bind-1l+o-
kaing~8iokere~e}:c ..~._..__.....~......_.__..._..

.4u1 (~4Wke~i~e~dabind-the-C-eoP~°p^^B'8~~ `~

~zoo9,o~~tr~,bnt, ,roaea-►. a~~a~«roe.~r~,~~d~.~a~yoe~,ra~~m,aR «,~~ a,en
~.,~;,r «dy..4ry oM,r vse a reprodueon b prd~ied a~zep w~1h prior wriRn consent of OREA Do riot aYervAbn pruitirg «rsproduci~g &~o sandmd pese~ parson. Form 500 2009 Poga 4 of 5
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~~~~~ Schedule A 1'!!~ Rwl Estate

'~°"°~'~' Agreement of Purchase and Sate - Commercicl Comm~rcfsl Dlvi~ion
Tao~la RSA EsUle Bard

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:

BUYER,.STARLIGHT INVESTMBNTS ~.TD. in Est ..... :......:...... and

SELLER,.QUEENSTON MANOR GENERAL PARTNER INC.

for the purchase and sale of .382 Queenston Street

UXBRIDGE...................................... dated the .15th..................................

Buyer agrees to pay the balance as follows:

St: Catharines

day of .March::...:. 2012

The Buyer agrees to pay the balance of the purchase price, subject to adjustments by bank draft or certified cheque, to SeAer on the
completion of this transacrion.

The following schedules form an integral part of ties agreement.

Schedule "A"
Schedule "B"
Schedule "C" -Rent Roll
Schedule "D" -Survey
Schedule "E" -Permitted Encumbrances

This form must be initialed by all parties to the Agreement of Purch .. ' .did Sale.

INITIALS OF BUYER(S):. - INITIALS OF SELLER(S):

m 2009.ONab Red Es~o~a Auoctoiim ~'OREA'j. All dgha nsaved. This fam wos daiebped 4y OREA kr ha.. rcproducYon of fe members and Itceruees
;pw,.,r Doty. My olhx use «repodbion 8 pdv'6wd maapf with pdar wnlhn mnmm of OREA, Do nod aYm when' .. ~'V . «re~xodudng Iha swndard praaet potion. Fornt 500 2009 Page 3 of 5
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SCHEDULE "B"

A. Incladed in the Purchase Price are all existing electrical tight fixtures and ceiling fan and fan lights in

units, hallways and office, broadloom {where laid) and plot belonging to die tenants, 77 fridges, 77 stoves, 7
___ washing machines, 7 dryers, janitorial equipment and supplies, garbage containers a!l existing storm and

screens, all hot water tanks and water heaters ,all office and lobby furniture, central heated plant, related
heating equipment and gas burner (if not rented) existing fire alarms, fire fighting equipment, emergency
lighting equipment, landscaping, gardening equipment, and any other fixtures and chattels belonging to the
Se11er and integral to the operation of the property being purchased herein.

B. Seller agrees to engross the Transfer/Deed as the Buyer may direct.

C. In the event the Seller is anon-resident of Canada, it shall prior fo C3osing, furnish a certificate
pursuant to Section 116 of the Income Tax Act of Canada or sl~a)l provide a declaration that it is not a non-
resident of Canada.

D. The Seller and Buyer both agree that the execution of this Offer to Purchase or any amendment
thereto, or any notice or waiver required to be given pursuant thereto may be transmitted by facsimile and
such facsimile (fax) or emailed copy shall be deemed to have the same force and effect as an executed
original, provided that all original documents are witnessed before they are transmitted, to either the Buyer,
Seller or their Solicitors.

E. It is understood and agreed by the Buyer and the Seller that the deposit money is to be held in an
interest bearing term deposit, the last date of the term to be the date of Closing, to be held in trust and that ail
interest earned shall be paid to the Buyer on the completion or other termination as per the terms and
conditions of tl~e Agreement of Purchase and Sale.

F. This offer is conditional until April IS`h, 2012 (the "Conditional Period") fo}lowing the delivery to
the Buyer of the documents listed in (b), (d), (e), (fl, (g) and (h) below, upon the Buyer or its authorized
agents satisfying itself in its sole and unfettered discretion with each of the following:

{a) physical inspection ofthe Property, and tl~e apartments units;
(b) the existing written terms and conditions of the tenancies (including complete rent rolls for the last

three (3) years, copies of all leases, amendments to leases and Notices of Rent Increases);
(c) title to the Property and alI permitted encumbrances relating thereto as set out in Schedule "E" hereto

and Chattels;
(d) copies of all utility bills, tax bills, notices of assessments and insurance bills of the Properly for the

past three (3) years;
(e) the contracts to be assumed by the Buyer on Closing if any;
(fl copies of the existing Phase I environmental Site Assessments;
(g) copies of accounts receivable list for past three (3) year period;
(h) the compliance of tt~e building wifl~ the local fire code retrofit provisions;
(i} Buyer arranging satisfac#ory financing in its sole and unfettered discretion.

If the Buyer is not satisfied wifli one or more of the aforesaid matters and indicates same in writing to the
Seller or the Seller's solicitor prior to the expiry of die Co►tditional Period (the "Notice"}, dais Ageement
sl~ail be considered null and void, in which case the Deposit shall be returned to the Buyer without deduction,
and wi#h accrued interest if applicable, and the parties shall be released from all obligations hereunder. The
above conditions are for the exclusive benefit of the Buyer and may be waived by the Buyer at any time prior
to the expiry of the Conditional Period. In the event that the Buyer fails to issue and deliver the No#ice as
aforesaid, the Buyer shall be deemed not to have waived the Buyer's Conditions and this Agreement shall be
nul! and void.
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G. The Seller agrees to be solely responsible for payment of any real estate commissions owing for
this transaction to any realtor engaged by the Selter.

H. Upon the waiving of ali ofthe Buyer's conditions herein, the Buyer agrees to pay a second deposit of

___ _.._One Hundred Thousand ($100,000.00) Dollars to the Seller's solicitor, in trust, within forty-eight (48) hours
of such waiver, to be applied on Closing towards the purchase price and to be held in accordance with
paragraph E above.

TO THE BEST OF THE SELLER'S KNOWLEDGE:

A. as of the date hereof and again as of the Closing Date:

] . The Seller has not received any notices of non-compliance setting out that die Property does not
comply with any applicable by-laws and regulations of the City of St. Catharines or from the St.
Catharines Fire Department

2. Unless otherwise agreed to herein, there will be no contract or agreement, implied, written or oral
affecting the Property to be assumed by the Buyer.

3. All devices, equipment, and any other fixtures now on the Property including electrical, heating,
boiler and plumbing installations wi11 be in working order as of Closing.

4. At Closing, no notice of roli-back, rent freeze, challenge, appeal or application for rent
reduction or abatement has been received or is outstanding. In addition, that there are no
proceedings by tenants or applications by tenants outstanding under the Residential Tenancies Act,
R.S.O. 1980 as amended, the Residential Rent Regulations Act, as amended, and the Rent Control
Act, and Tenant Protection Act, as amended.

5.: There are not now and there will be not be on closing, any work orders or def►ciency notices against
the Property.

B. Within five (5) days of acceptance, the Seller will furnish the Buyer will all documents in paragraph
F ai~ove, as well as a list in detail showing the apartment rented, rents{ received, move in dates for the tenants,
date of last increase, date of payment of interest on deposits, arrears, if any, prepaid rents, and security
deposits, and same shall be adjusted and credited to the Buyer on Closing

C. If required by the Buyer, no later than 15 days prior to Closing, notificatia~ of which shall be given
to the Seller in writing, the Seller shall dismiss all employees working on the Property including all
superintendents, assistant superintendents, maintenance personnel and cleaning staff effective as at the
closing date, and the Seller shall be responsible for and shall pay sit severance pay, vacation pay, benefits and
wages due up to the date of such dismissal, or adjust for this amount in favour of the Buyer should the Buyer
choose to rehire such employee(s). The Se11er agrees to indemnify die Buyer with respect to any claims
made by staffofthe Seller for termination or severance pay up to the Closing Date.

D. All rent in arrears at the date of Closing hereof shall be for the account of the Seller and shall not be
adjusted on the Closing. Only rent received for the month of Closing shall be adjusted. The Seller shall be
entitled to collect and retain, subject to re-adjustment with the Buyer, all arrears and all rent for the month of
Closing and the Buyer agrees to offer co-operation with the Seller in collecting any recital arrears. Any free
rent or rental abatements given to tenants for the period of the Buyers ownership shall be adjusted for in
favour of the Buyer on Closing.

E 'd'he Seller shall credit to the Buyer out of the monies due on Closing all prepaid rents and security
deposits on the Closing Date. The Seller warrants that all interest on said amounts pursuant to the Tenant
Protection Act shall be adjusted for on Closing. Rent for tl~e month of Closing shall be adjusted for on the
statement of adjustments with the date of Closing to the Buyer's benefit.

F. To the best of the Seller's knowledge the Tenants under the leases have not been granted any
concession, rebate, allowance for free rent, which have effect during the term of the leases subsequent to the
Closing Date.



G. To the best of the Seller's knowledge there are currently no work orders presently against the
Property, and if any work orders should arise prior to Closing, it shall be the Seller's responsibility to rectify,
provided that such work orders do not exceed a repair cost of $50,000.00. In the event drat such work orders
exceed a repair cost in excess of $50,000.00, die Buyer shall gave the option to either assume the work
orders, provided that the Buyer is given a $50,000.00 credit on the statement of adjustments, or to
alternatively terminate die ]serein Agreement of Purchase and Sale; and

H. The Seller warrants that there are 77 residential units at the Property:

Seller Agrees On or Before The Date of Closing As Follows:

On Closing ofthewithin b-ansaction the Sel(er shall deliver the following to the Buyer:

1. a registerable transfer of title to the Property, in electronic format.

2: a Bill of Sale conveying title to all the Chattels, equipment and other tangible
personal property included in the purchase price herein.

3. a general assignment of alI the leases (and contracts, if applicable) to tt~e Buyer;

4. directions to the tenants advising the sale of the Property and irrevocably authorizing and
directing them to pay all fitture rent to the Buyer or as the Buyer shall otherwise direct.

5. all existing original signed leases and tenancy agreements, together with all files relating
to and corresponding with the tenants, in possession or control of the Seller,

6. any original contracts or agreements if any which the Buyer shall have elected to assume in
accordance with the terms of this Agreement.

7, a declaration from the Seller that aU equipment have been paid for in full and drat no one has
the right to file a lien within the meaning of the Construction Lien Act (Ontario) or any
other applicable ]egislation granting a legal action for collection or redress in respect of the
property and the building erected therein or thereon.

8., a declaration of the Seller setting out that the rent roll for the month of closing is true and
accurate and complete in all material respects, same to conftrm that amount of all security
deposits and }ast month's renta) deposits, the move in dates of the tenants, and the status of
interest paid thereon, and the dates that rent increases were last served.

9. an assignment of any outstanding guarantees, warranties, indemnities, permits certificate
and licenses related to the property and the building thereon, to the extent drat such
documents are assignable, if any.

10. all existing duplicate master keys to all locks and locking devices on the property or in the
building.

11.. all architectural, structural, electrical, engineering, mechanical, site servicing and other plans
related to the property and the building erected thereon as shall be in possession of the Seller
or under its control and any oti~er plans, if any.

12. a declaration confirming that all representations and warranties given under this agreement
of purchase and sale are true, to the best of the Seller's knowledge and belief, as of the Date
of Closing.
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13, a declaration that at the time of closing the sale of this Property does not constitute a

taxable supply of Property to the Buyer for the purpose of Federal Harmonized Saies Tax
pursuant to the Excise Tax Act (Canada), as this is "Used Residential" property as that
term is defined in the Act.

14. its undertaking to pay all utilities to the date of Closing to pay al] taxes to the date of Closing
and to readjust any item on or omitted from the statement of adjusnnents if necessary, after
Closing.

15. an employee indemnity.

THE SELLER FURTHER COVENANTS AND AGREES AS FOLLOWS:

A) To maintain, manage and operate the Property from the date of acceptance of this Offer to closing in
the matter equivalent to the Seller's prior management.

S) Once the Buyer has waived its conditions herein, the Seller will not enter into any new lease with any
new tenant without the Buyer's written approval based on its sole and absolute discretion. Until the Buyer
waives its conditions herein, the Seiler shall be free to continue to tease units to tenants on commercial
reasonable terms and at no less than the market rents.

C) The Seller agrees to provide any survey of the Property in its possession to the Buyer upon
acceptance.

D) Upon reasonable prior notice in accordance with the Residential Tenancies Act (Ontario} to allow the
Buyer or its agents or representatives reasonable access during normal business hours to the Property,
including access to individual apartment units, for the purposes of obtaining quotations for work to be done
after Closing or far obtaining appraisals for lending institutions or for insurance quotations.

BUYER RIGHT TO ASSIGN

The Buyer may without the Seller's consent assign its rights and obligations in the herein
Agreement, prior to the Closing Date, to an affiliated entity entirely, or to a vehicle jointly owned by the
Buyer or any affiliate thereof and any invesUnent partner.

SELLERS CONDITIONS

The Transaction shall be conditional upon flee Seller receiving approval from the Ontario Superior Court of
Justice (die "Court") pursuant to the Canadian Creditors Arrangement ftct.



SCHEDULE "C"
Rent Roll

(See Attached)



SCHEDULE "D"
Survey

(See At#ached)



SCHEDULE "E"

.PERMITTED ENCiJMBRANCES

"Permitted Encumbrances" means:

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 any other person;

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

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

4. all easemenfis, 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;

6. the Leases and any charge of the tenants or subtenants therein; and

7. 'Airport Zoning Regulations and amendments thereto

SPECIFIC REGISTRATIONS (to be inserted from Parcel Register)



~~~r~;>, Amendment to Agreement "To rt~~;ntE~
R~:~~ 1'r5f illy.

Baftrd

BEi1YEEN BUYER: _, _ _...~..w.._._ :.„~~__ ~tC1C~IQht ~IlV~5~fT1G'1ltS LfC~. ~Il ~fUS~

AND SEItER: _u CCU°~f1StOft,M{Ir1Qf G@i3t?COI POfffie~ If1C.,.._—._

RE: /Kjreemanf of Pvr~hoso Qnd So~e:l~elvreen ih~ $elier and Buyer, eXeGUlc;d. the __ _ 1 bkh _ day of 1Y~CtfCh

2U ,.~.:?? ...__ ,concerning the properly knov,rn gas. _.,,___ ... , _~_~$2.QU~~IlS~4t~ Stf~e~, St. Ccati~arines, Onicrr~o: __ . -....m~.
os more parktcuidrly described 3n the ofarementioned t+greemeni.

1RREVOCA81tITY: ibis Offer IaAmend the Agreement shall bs IRevocabie by _..,, $U~~f unfit `J.,:O~ p.rri. on tkie 7 $tai
{Sr.~iciiBWCrM - - .. ........__. _.-.....~.__..~._.

doy a! ~~Y f~~Ct~ T~~, 20 1 ~ ,Mier which time, rt nnl o~cFntrci, This Of Jgr 10 An12r,~ sha~f be n~~il U~d voi;t.

the Buyer(sj(fenoni{s} and Server{s(JLandla~disj Herein agree to fhe loliowing Ametidmenls fo the aforsme~iiioned Agreement:

Mete#~t

Schedule "B", paragraph "F", in its entirety

Insert;

Tire SeEfer agrees to complete alt elevator deficiencies afi the Property on or before Closing, ~t ifs sole
cost and expense, as per the ..attached report dated, April 9~h, X012 from TSSA and to provide written
evidence to fhe Buyer that all elevator deficiencies have been compf~ted and paid in full. Thy
Seller further agrees to deli~~er on or before, closing written evidence from TSSA confirming that all
e►evaiar deficiencies have been completed and ~I~csred from the Property.

T}~e Seller agrees fia complete all work'~equired uncle[ Penr~it No. 98-Ofl97 issued an April 14'", 1998
anel Order to Comply No_ 07 X02209 issued June 22"d, 2007 by ti~~ City of 5f, Catharines Planning and
Building Depc~rtrnenl againsf fh~ Property on or before Ciasing, at its sole cost and expense, and #o
provide written evidence fo fihe B~y~r from fhe City of St. Ccafharines 6uifdirtg Deparfinent that fhe
said Permit<Order No. 9&0097 has. been complefed anti cleared from the Property.

The Seller agrees to provide proof of payment fhaf aU Comfort solutions Heafing &Cooling Inc.
in~~oices haves been paid in fu11.

TheSe~fer agr~~s fo credit the Sum rw~th:the sum of $10.,000,00 onthe stafier-nent of adjustmenl5j ~ray~a~.~
`Ff~' -?=~ ~"~'~SQ.C.~"r rir+ c.:~o~es o n ~`J'l~ t ~ 2.~o f l.-.

The:Seiler agr~~s to cc~nc~l .dl! ~t~n#racts at tt~~ i'rop~rty, at its sate cost and ex}~ense, on Closing.

e

rNr~i~ts o~ ~uYe~~st: tHnEAts o~ s~ue~~s~: ~ ~ .

~Q~Og4 OREA Slandord FoMn DO not alter when printing prteproduCing the standard pre•stl podlon. 
Form` 20 A ~E~«f0a Pogc I of 2OuIckOHQ~79 vrwr,r;Qren~afi c..cm



Fpr the purposes o! this Amendmont to Agreement. "BWeP' inC~udes pwchaset, tenant, lessee, and "Seiler" inc.{udes vendor. 
Inndtorci. lessor Qnd

"A~ceemenf of Purchosc and Sole" includes on Agreement to Leese.

time si~ali in ou respects be of tho essence hereof providod that the 11ra~e for doing dr campiei~ng of any master provided for her~(n may be

extenclecl ar aGridged by an agreement in writing slgnetl by Setter and Buyer or by (heir respective soficVlgrs who ore hereby expressly appointed

in lhls regard.

nil oshar Terms and Co+~diiions;n fhe a(aremonlioned Agreement 10 remain the scime.

DATED at TOFf~f'Itt'~ , Ih13 17fi ,l , 2~ ~ 12__...._.._ ._____ .___.~,. .~.,~ _...~.... _ .m..__ ~ ...,...~,.._._ _. _... ~ .__ ._...
SiGNEO. SEn(.ED AND ll[LiVER[D in fhe presenco of ; iN W15NESS tivhp c~vp uM~set my 1 ci and seal:

Per. ~ ~ DAic ~~r. i7/t2
#Yr~t~,~ts) _. ED~:yer/SuRa ,tinvos u~t~~n~ tSErai1

DATE
{ Wilrisss! {Buyer JseAcrj (5eta~

~. ihs unden c~n8d, agree fo tha above Offet to Amend the A~reoment.

aaT~on~ Toronfo .ir,~s j_..,~.aayor q~Apnl r.y_ ~ ,zo 1?
SiGhED, SEAIED AND DEtIVEREb ih tt~e presence o! ; 1N W{TNESS whereat t hove hereunto set my hand end seoi:

QUEENST~N MAFtORGENFRAC P1.RiN£R kNC.

..__ ...._.w ... ..._ _~; ~,...._._._~ _...~~_~ ___~...,..,~~....~. _ ..~ ~a._. ..._....._~ ~~re ~~arf~/12

DATE.._._._,.~.._.._T....._____..~~,.,.~.,.._...._.,~,~»».....~......,.~.. _~ ....,..._...~, w~_..,..,~ .._.~,.,, ~..
~W~~ness) (IIuyert5e~ea) (red}

The urdersign~d Spouse of the Setiet heretay consents to 1! ...Amendments hereinbefore ref oVi

(~ i nas:{ tSpous~j
DATE

1SealF 
..~ .. _ »___...._

CQN~112MATION OF EXECU7lON: taotw~~hsfarclrq ar,y~tdnq c~n~ctnad "nerein so zhe ccntmry. t corfam 1~is ~mer~mnR,i to ~groemenl wish oA ctwngos b~:h

tyxd ondwr:~4Cn was t+^tb ~y exeCUled by at ~Otlie: ut ~ ~• ~~ a.m.~.m~ Ih!s ~, ~-~. d af~.~~_b}_~~„ . 20

A~KNQWLEDGEMENT

a~kno~vledga receipt 01 my signed copy at !,'pis Amcndinenf of ~grecmenl
pnd t C1ulhOriietl the Agent to f0lWard a Cody 10 my IawyOG

DAiE
iSc+lord

.. .. ........_

___..._..._ ~... {?A1E

AtEClretss lrr Service

Se1'~!'s lo.,ver CC]S5@~5 ~t'CYC~C $~ ~~QG~CW~~i ~.~ _ ._._.~

A~~~~,5: , ._ 40.K~n~Streef West, ,~2i0U~Taronto ___
=t.N~ 416-8b9-5300 ~_F~N~. _ _4 1 6-360 8877

peknowledge raceipi at my signed copy of ~fis Amendn;enl a€ A'greezne~nt and
ovftsafzad the nQenr to lon~vard a copy ko mylawyer.

.._.._.._._..__....._.__...~......_._..,.a_. ...... OIJ£

~.._ __.__ .~._.~ _ ._._ _ .,. _._._ OAIE
(B~yorj _ __

Address fot Service

,...._.__., .. __. ......___ _._..,..._.... 3c' ~ a

eJ~~r~ E~~v~~ ...._.. Bloom Lanys I'rofesstonal Corp.
2i 71 Avenue Rd., #2011, Toronto, ONndaross: ,_ . _~__.__.._____..__~ ~ .__ ~....__. __.._ _._

tee. Nn..,_ 41 b-~4$b-49 i 3___ ? cx Na 41 b-485-6054 __ _
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Administration and
Customer Services.

09 Apri12012
file No: ED 1.1913

Barbara Lanys
BLOOM L' ANYS PROCESSIONAL CORPC7RATIC3N
2171 Avenue Road
Suite 2Q0
TORONTO ON MSM 4B4

I7car Mada►st.'

14th Fluor, Gontre 7owet

33048!oot 5tree1►lost
T0f9fS10, ~Jltldtl0

Canada tagx 2xa
ray: a~~::~a.a~oo
Fax: A16.231,t634

~oA Fr~n=:1.8i7.6828712

vrrnv,tssa.org

Tcl: {41G} 73~-3570
Fax: (41G} 734-3568

RTC: 382 Ouecnsfan Stt-eet. St. Cntl~nrines, t3nt:~rit}—Y~ur rile Nos SLSt1g

Thank you for your .request and fee of ~80A0 ~• kIST' for infolniatian reg~r~irig tl~e devices at this

location. Enclosed are ~gt~ies of twc~ ~2} re~c~rts sha~v'tn~ dcta is of the last inspection conducted by
Tcchnieal Stnndartis & 5s~fety Authority at ihG above (~calion.

The installations were last it~spectad in November 2011. Directions in the reports have been given a
specified tar~eC date for compliance; all. are considered outstAndin~ as, of today's date.

It should be n~l~tl that. when an inspector issues ardcrs lnci/or directions, the contractor must ensure
compliance wi#lzin il~e specified ̀ time limits. A!1 written notiftcation of compliance (where eligible)
should ~c sent to, the inspector.

If yUU rcc~uire Tease contact m~.

Prem I;ai
Coordinator -Public Information Services
attch!

putt/ng pubt/c Sa/sty Ft~st



~~~,~`~ TECIINICALSTANDARDS
and SAFL~'['1f ALTHORITY

c,.~i
TSSA

y~

!4m hloor, CentrtTowa
3300 B1oorSuect We:t
Toromo, Ontario M8X 2X4
'fol! free l$77-682-8772
F3x(4t6)231-1626
www.tssn.org

ED faspcction Report

Servke Request i1 '~` g7g$6q

inspcatinn Rtpor~ # ~ 3834624

Ihsy~acsion Address:
382 QIJ~ENSTON ST
ST CATI~ARIAIFS;ON
CA 1.2P 3V5

ltefcccnee Num sl:
37092

inspccsicm Coinpkt+on Darr.
NOV 29, 2011

~'~~l~~YTyP~% itcml'ypc:

RENTAL Passenger Elevator

Customct tdamc ansf Adiress: 'CaskTypc:

OTRV QU~ENSTON MANOR ~?TI-Futtowu Ins cetion

382 QUEENST4N ST •The f~cu{ty(egiitpmcnS ~lnrpeeted ~a ncrorJante srlll~ Onwriui?ecriate~+1 ;;

~~,ST CAT~LARTiV~S;t>.N ~ tandurd~ Bi~Sat't! llst_ag~ thr a stutr ire lstln nnd'e' cs. WLen sa~. ~` PPt9A ~_, b~+ ~ s~.,-•~ ,..-- ~.
lutpecfor'i 1~ (fiord, tlmo~`!JI rib far rnmptlance re17a"~ thn seyerlty~~ ~~P ~~~ oraet 4

-a.-rr.rs. , , ~,
=.thE vtoLiUoa oaA serve io a`YOld dlscvpt[n'n nlacrvlct..' :;

.I.fQc ~ crea~~aad~f3rder(~~ ~"' -' ,~. ' :' .. ,:CompitnaceUatc

,htact~isaSS896 room other, DFl; 06, 201
1-t RFMOVE'fHk ORF.ASU Oli. FROM THG DRAKE DRUM AND SMOGS.

SSB?6 Machine room otAer. ABC fl6, 201 l
1.2 R£!'LACETHLMISSIN013RAKECAPFASTENERATTHEURtVEMACHiNF..

55896 Ike annwi 1es11og of tht govcrnar ulp~io~ speed ~kalt hr carried out. in uuwcdana with ra~uiranml4.5.2{n) oI UEC a, 2011
l~ B44.2 (W6ece goveroor can not be sea(c~, n+td Iht maiatenante lag book upclaiul with the rautu.

PERFORM A ClQVBRNOR SP1N Tf5'l' AN[J RECORD 1N T}II: LOG DOOK PRIOR'I'O THIS CAR BERiG
RF7llRNGD TQ S~tVICG

TnskNola

1N~FL•C'I`!QN I~$RfQRh1ED ATTtME OF t"EltIQA1C EMS['!sCT1UN. GOVERNOR W02K. COMPLETf~ TH IS CAR MAY l3f R~'fURt~Gi}
TO SER V ICE.
COPY OC TlIIS REPORT LEFT ON SITE AND SENT TO DROCK GLEVA'fOR.

H~nere ~s tns~tcetnr ptttntms o ta3io~r up ~tispetlioe nntl I~tWS ibnl Iitc otser(s) Itavc not txtYi tont(~lrted, lhr n~mcr (fur prriodi~ ins~~cttirut iswzal
or the aorrtrart.~r (for minor sllemtiun issues) wil! be billed at three (loos drc regular charge fur i~t;pcction. The unicr(sj ~vil1 remain outctanJing and
will he subjce~ to an uJditiooul f~lfow up inwpec~ion. A regular i~upectiuu incluJes half hoot i~o~zi time per rice p1us:Ka,a1 inspection time. Thcrc is
u minimum billable (lore of one hour pet rile.

Failure in tontply with inlpCC~inn onlecs by the aquind dale Shall sesuU in Uiis ~e~ice Geu~g rcrnoced from s¢n'ice.

Labour Detail
Date A,clivl iloura C:on►rncnts
NOY 29. ~nl I Ins acllun .S

CustomerSlgnatnre & Pos(t{nn/ Datt: Insprclar Nomc: 1n~pertnrContuf \'umber:
Sintonf(y. Les ~![i5-t8~7.~61Q

12eport Rrcelved By: Cusloroer Contncl laxpcetor EmaU: Inspector Fxx:
n. ,..~_r. ..r.~. ,a.,

l~umbcr: LSiitw»R ~ltci. one s7i1S_3NI~F,654
---.------ -a_._._., ,,,,...,,...~...,..,...~..~..~~, ~~,;, w+~ ~~wnry oaxr~, nn incoiee xUt oe ~ssucd furt~ie Total Clrorges 13Eerutal.

Putting PublfC Safety First 
C+4u~c:Tlilsisnolaolnrnice)

Page d of 2



f~~ 7eCHNtCALSTANDAEtD3
and SAFETY AU'1'HORiIY

L_ .~3
TS~SA

~~~~'t'.r.uY1't

1 Ao Ftoor. Caum Towa
3300 Bloor Streit Wcst
Toronto, Onle~io M8X 2X4
Top frce t-87782.8772
Frtx {41 ~ 231-1b26
www.tetaorg

EBlospcctlon Report

ServluRequatu 476564

In:pcctloa Report q 3634824

~~op p~~ Refera~ce Numba(a): Inspcdion Compaction Dak:

382 QUEENSTUN ST 37042 NOV 29, 201I

ST CATHARIIVES;UN FatitityTypa [temrype:
CA L2P 3V5 RENTAL Passenger Elevator

f~stomcr Nama and Address: Tuk 7yp~

OTItY QUEENSTON MANOR :~D-Followu In ection
''(be`foi~ilt~!Irqutpwent i~ iaspcctcd In aisardnnseartik Ontarlo's+Techpleal382 QUEENSTON ST

ST CAT'EiARINFS~ON
"5tan~nril;~& Safctr Act and the a~s(~iv~rintc rcgulnttoai and eoifiK When ou`
#~pJ~1tt}OY ~flfVCt ~5 ~93tiCfl~ f11tIC iIl1S7U ftif iOf11j1iId1)CO CfiflCe~ lh2'StYtlti~Cf ..

CA ~P 3vJ
~fhc ~totntt0o uRd xcYVti to syotd ~lfsrupltan 6Etcrrlcc,

Cusromrr Sigaatutt & Position /Date: lnipector N ome. lnepector Contnet Number.
Simonffy, Les 905-389-16]0

Report lteeelved Sy: Customer Conl~et Inspector Emyfl: iniaector Faz:

e~ s .,~_r . ..r...,...E.. ,~.>.r..
Numher: LSimuaffvrlasa.0 905-389-8659

.___. __.. ~.. _.,..to_...-._.~ ...........y, ....... ..p`.,..., ..... w~. ~~.~,~q wuaa. nn mvvicc wui DC ISSUCU lUl illt iQlat COOfsCS ItlCWiC6.

Putil~g Publle Safety Flrst 
(Note:Thlsbnotoninrotce)

Page 2 of 2



.,,,4 TECHNlCALSTADIDARDS 14~FIoor,Centrei'owa ED Inspeclfon Report
,y~'^~°~ and SAFETY AUTItORI'[Y J300 Bloar Sorect Wcst

T 5 5 A 
Toronto, Ontucio MgX 2X4

~c~—~ Toll free 1 77-682-6772 Scrvice R~uat 11 — 478534
y~`,,,,,~c~` Fnx (416) 231-1626 __

www.~ssa.org Inspectfoo Report A 37 30723

Impection Addtrss: Refercnu Numbu(s): lns~xdion ComplcUoa Date:

382 QUG~NSTON ST 87657 NOY 29, 20]

ST GATHARINES;ON Fe"i"yT~„' ~"'"ryr°`
CA LzP3V5 It~NTAL Passenger Elevator

(.1~stomer Name and Address: Task Type:

OTRV QUEENSTON MANOR EI3-PCriodic Iris ecGon
&e 51111ylcejo4 melt b lwp+FCtrd En ocebrdopa ~ th'Oalarto sT1'eehnJirly'f
~~,~Sa~y~X~Tun~ 

~'`,~. „yc~„ .: . ~r~1~138Z QUE~PlSTON ST

ST CATIIARINIsS;ON ~h~~Proprinic~gu {al oa~ap coda. heaaa•
~

ra *., i . ~ a~ •+~ 4 •..~ ~t ~ r~or.e~da t [mI{-0farcomplCaM{te
CA L2P 3V5

w~ ~~svurd~lu~ii4~ ntir~ ~LcjeT~~~~a~Y~
~ ~. rht ,t olalld4~ao~ carve to atoi~dlsruptton oCserrkc . f ~ ~y ~+°~r; i
sirs .~'l ~, i. :4'r .l.n~•~ ~~t-

=l:3nb
i~.~

TAI~~,,,• ~ .~,P• ••~,~-~~~~+ PY v~ ~'~rf"~ r ••, ~ ~~; c ~ ~
~~"x:;~~~~ ' ~~i . '~`~~~~~+a~-~~~ Silk. ~ .. ~_ . s. , ,:

~Cnmpllabcu"',D~'Ea'
~ ~. ~ :•::_v ~ 

`'J

55896 Car door oUtu: DF.0 06, 2Q1 l
6-I MAKE THF, CAR DOOR RFSTRIGTOR F'UIdC770N.

35896 Emerpenryeommunim~ionother: f)f:000,20U
6-2 THF. !N CAR BMEROBNCY COMMUNICAT(ON5 SHALL FUNCTION FOR A MINiMUAt OF 2 IIOUKS

AFC}?R lAS5 OF NORMAL PO~VL•R NOW TFIE PHONE DOES NO'f NUNCI'SON W ITHOUT I !0 VOL'C
POWER

TriikN4fC~t`4-: ~ s:•r 1 ~:4 .r-v~~t ~~~:~T4`.t" tr n

COPY OFTIIIS REPORT LEFT ON SLIE AND SENTTO BROOK ELEVATOR,

rti ~;
.. .. ..a_CaS~l. rtk..v~.:4,Yi~+re{. iTt ̀t.... r.. _,a ,..r}..... .. ..

Fdilurc to compty with itupection ordece by the ttquised date shs4 rault in this device being rzmovicei from urvicc:

When on inspeewrpecfornu a foNaw up inspxtion and finds that the nrda(x) have not been compfaed, the n~ma (fur pttioclie inspecGoa issaa)
or the cunuactor (for minor alteration issues}will be hitled at three time the re~itar c}wrge for inspection. The ordu(s) will rennin ouptanding and
wilt lu subjcel to an additional follow up inspection. A regular inspeelion includes half Hour navel lieu persitc plus actual uupation time. Thore is
a n~inimmn 6illnble Gore ufone lwur pee site.

.. _ ~ .. L;abisur Detail
Ante Aatir`f ~ ~ ~ 'Roura ~ ~ Cominent~
Nf?Y29.2~i! Ins action 1.23

Cusfah~crSlgaslurc & Poxitlon / notr. In~pectar Namc: Inspcctm• Camact ~urnbcr:
Simonffy, Lcc SN)3.3R4•I[30

Report Reeelved Dy: Customer Contact tnspectnr Eomll: Inspector Fez:
Nua~berc 1.SimonlT (atsu.0 ~ 905-389-8659

••- •• -. .-~..v. ~..brw va~.uu~ w..~F~. .,.,....~,,.,a~w..~~ u w~~ ~~w.~~r W.~s. n~~ mvo~cc lnn aa. issE~cu sac me i uta~ ~norgcs mcuam.

Putting Public Safety Fist ~.. 
~~otrThlsl~nntAnlnrolcc)

Page 1 011



04/171203.2 16:36 FAX 90b 841 4450 CITY ST CATBARINBS T E S ~oavoos

City of St. Catharines

Ptanning and Development Services
PQ Box 3Q12, 50 Church Street Phone: 905-8$8-5800
St. Catharines, ON L2R 7G2 Fax: 906.688-5873

TTY: 905-888-4TTY (4889}

Bloom & L~nys ,~,~ ~~~~~? ►pril I7, 2012

Barristers &Solicitors "~~~
Attention: Barbara Lanys ~~ ~~ ̀' ~~''~ -- ~a o S"rte_

217 t Avenue Road Suite 2Q0 ~=' • ̀  °~ b"'~~'~'' '~~' ~' •`
Toronto ON MSM 4B4

Dear Ms. Lauys: - ~.

Re: 382 Queenston Street
Part Lott 1, Concession ?, Parts 5 to 42, 30R-3638
Starlight Investments Ltd. purchase from Queenston Manor General Partner Inc.
pur File: 12103662 MC

The following is an opinion expressed on the basis of the information this Department has in its files as
of Aprsl 17, 20i2 end rto sits inspection has been cturied out, thercfarQ, this informaliori should not 6c
ttccepted As +conclusive. This opinion is not to be cons#rueti as a warranty of compf ittnce sand ybu are
cnutioued to supplement this opinion by such on site inspections end inc~ependenc advice as you see ~~

We have reviewed our building records respecring tha subject property and would advise at this time,
we have no outstanding Complaints an this property, howevar, the following Order and Building
Permit are outstanding:

File# Issue Date Deficiency
B48-0097 April 14, 1998 alter interior of multi unit residential building(rr~iise floor)
07 002209 June 22, 2007 Order To Comply —final report from Designer required.

For further information with raspect to the abova Order, please contact Val Boecia at extension 1 b24.

The property is zoueci "Third Density Residential - R3" for no other purpose than an apartment
braiding subject to the provisions of Zoning By-Law Number 62-86 as amended by By-Law Number
84-412, for the City of St. Catharines, copies of which maybe obtained from the office of the City
Clerk.

8y-Law Number 62-86 and 84-412 became effective on May 28, 1962 end December 10, I984,
respeciive[y,

The zoning by-law was varied by the Committee of Adjustment under Filo Number A-12/83, a copy of
wtuch is attached hereto, and tlla development is subject to the terms of a registered Site Plsn
Agreement with the Corporation of the City of St. Catharines.



04/17/2012 16:36 FAX 906 841 44fi0 CITY ST CATSARINBS T E S f~ 002/006

In order to vorify compliance with the setback and yard requiremcnts of the zonit~ by-law, it would be
neccssary to check an Ontario I.attd Surveyor's Plan against tha requir~rnents of the appropriate zoning
bylaw, however, tho applicable setbacks for this property are;

FRONT: 73 feet from the contra line of Queenston Street.

~„~.~ ~y REe~1R; 25 feeE or the height of the building, wh[chevor is groatcr from the rear property
~ ~" line.

SIDEYARDS: half the heiglrt of thc building from the side property Line on both sides.

Accessary buildings are permitted in side and rear yards only and must be located a minimum of Q.6
metres from the side and rear lot 1'mes and 2.0 metres from the main building.

All lends in tl~a City of St. CAtharin~ are subject to tha provision of Site flan Control Area By-law 85-
534, acopy of which may be obtained from tho ofRce ofthe City Clerk.

Any local ~mpreveanent infocmadan is included in the Tax CeTtificake information whjch is obtained
from owr Financial Management Sarviees Department.

'We trust this iufomiation will satisfy your enquiry and if f~uther information is required, plasse contact
the undet~gned at Extension 1b27. Attached ~s your receipt far $100.40.

Yours ly ~~/ ̀~'

Sandra Mitchell
Zoning Technician

Bncl,



CAB J



This is Exhibit "J" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`d
day of April 2012

A Commi sinner For Taking Affidavits

Le~N ~-~o~~u~ ~suC ~,~ 1 g6`~ ~

Admin'1473413.1
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Prepared for
Reference
Docket
Search ID
Date Processed
Report Type
Search Conducted on
Search 'Fy-pe

PERSONAL PROPERTY SECURITY
REGISTRATION SYSTEM (ONTARIO}
ENQUIRY RESULTS

CASSELS BROOK &
197
33695-27
442697
4j23/20I2 9:51:
PPSA Electronic
QUEENSTOI3 MANOR
Business Debtor

BLACKWELL LLP (JO}

1$ AM
Response
GENERAL PARTNER INC_

DISCLAIMER
This report has been generated using data provided by the Personal
Property Registration Brar_ch, Ministry of Government Services,
Government of Ontario. No liability is undertaken regarding its correc~ness,
completeness, or the interpretation and use that are made of it.



MINISTRY OF CONSUMER AND BUSINESS SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

THIS IS 'I'O CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

CEN^sRAL OFFICE OF THE PERSONAL FROPER`TY SECURITY SYSTEM IN RESPECT
OF 'PIE FdLLOWING:

TYPE OF SEARCH: Bt3SINESS DEBTOR

CONDGC'I'EB OI3: QUEENSTON MANOR GEN~.~.AL PAR'I'NE~ INC.

FILE CURRENCY: April 22, 2012

RESPONSE CONTAINS: APPTtOXIMATELY 2 FAMILIES and 4 PAGES.

THE SEARCI REST3LTS MAY INDICATE THAT THERE ARE SOME REGIS'T`RATIONS
U7fiICH SE^t OUT A BUSINESS DEBTOR 23AME WHICH IS SIMILAR TO THE NAME
IN WHIC~i YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE
OTHER SIMILAR BUSINESS DEBTOR NAMES, XOU MAY REQUEST THAT
ADDITIONAL ENQIIIRIES BE MARE AGAINS2 Z'FiOSE NAMES.

THE ABOVE REPORfi HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMEi2
ANIJ BIISINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY ZS
UNDER'Z'AKEN REGARDING ITS CORRECT23ESS, COMPLETENESS, OR TT3E

INTERPRETATION AND USE THAT ARE MADE Off' IT.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TY?E OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: QUEENSTON MANOR GENERAL PARTNER INC.
FILE CURRENCY: April 22, 2012

1C FINANCING STATEMENT / CLAIM FOR LIEN

FAMILY 1 OF 2 ENQII3RY PAGE 1 OF 4

SEARCH BD QUEENSTdN MA230R GENr~RAL PA.T2TNER INC.

QO FILE NUMBER 625000986 EXPIRY DATE 09MAY 2018 STATUS
dl CAUTION FILING PAGE 001 OF 002 MV SCHEDULE ATTACHED
REG NUM 20060509 0921 1862 1504 REG 'I'YP: P PPSA REG PERIOD: i2
02 IND DQB IND NAME:
03 BUS NAME: QUEENSTON MANOR GENERAL PARTNER INC.
OCN 1379340
04 ADDRESS 430 DURHAM ROAD B
CITY iJXBRIDGE PROV: ON POSTAL CCDE: L9P 1R~
05 IND DOB IND NAME:
06 BUS NAME: QUEENSTON MANOR LIMITED PARTNERSHIP
OCN
07 ADDRESS 430 DURHAM ROAD S
CITY UXBRIDGE PROV: ON POSTAL CODS: L9P IRl

08 SECURED PARTY/LIEN CLAIMANT
COMPUTERSHARE TRUST COMPANY OF CANADA
09 AIIDRESS 106 UNIVERSITY AVE., S. TWR., 8TH FL.
CITY TORONTO PROV: ON POSTAL CODE: MSJ 2YI
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X
YEAR MAKE MODEL V.I.N.
ii
la
GENERAL COLLATERAL DESCRIPTION
13 ALL RIGHTS, TITLE AND INTEREST OP BACFi DEBTOi2 I23 ALL PERSONAL
14 PRQPERTY LOCATED AT, RELATING TO OR USED IN CONNECTION WITH THE REAL
15 PROPERTY COMPRISING PAi2T LOT 11, CONCESSION 7 GRANTHAM, 382 QUEENSTON
16 AGENT: ROSE, PERSIKO, RAKOWSKY, MELVIN LLP [AAR 2060176]
17 ADD12ES5 390 BAY STREET, SUITE 600
CITY TORONTO PROV: ON POSTAL CODE: M5H 2Y2

CONTINUEI}

*** FOR FUR'PFiER INFORMATIONS CONTnCT TFiE SECURED PARTY.



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL FROFERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
COI3➢UCTEB ON: QUEENST~N MANOR GENERAL PARTNER INC.
FILE CURRENCY: April 22, 2012

1C FINANCING STATEMENT / CF.,AiM FOR LIEN

FAI~4FLY 1 OF 2 ENQUIFcY PAGE 2 OF 4

SEARCH BD QUEENSTON MANOR GENERAL PARTNER INC.

40 FILE Ni3MBER 625000986 EXPIRY DACE 09MAY 2018 STA'PUS
O1 CAII'i'ION FILING PAGE 002 OF 002 MV SCHEDULE ATTACHED
REG NUNf 2Q060509 0921 1862 1504 REG TYP: REG PERIOD:
02 IND DOB ZND NAME:
03 BIIS NAME:
OCN
04 ADDRESS
CITY PROV: POSTAL CODE:
05 IND DAB II3D NAME:
06 BUS NAME
OCN
07 ADDRESS
CITY P~OV : POSTt3L CODE

08 SECURED PARTY/LIEN CLAIMANT

09 ADDRESS
CITY PROV: POSTAL CODE:
CONS. MV DATE Or^ OR 230 FIXED
GOODS II3VTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURI_Y MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 S'PREET, ST. CATHARINES, ONTARIO, Atv'D ALL PROCEEI3S THEREOF.
14
15
16 AGENT:
17 ADDRESS
CITY PROV: POSTAL CODE:

END OF FAMILY

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSQNAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPQNSE

TYPE OF SEARCH: BUSINESS DEBTOR
COATDUCTED ON: QLTr~ENST4N MAI30R GF'NERAL PARTNER INC.
FILE CiTRREFICY: April 22, 2012

IC FIATANCII3G STATEMEN`P / CLAIM FOR LIEN

FAMILY 2 OF 2 ENQUIRY PAGE 3 OF 4

SEARCH BD QUEENST023 P'lAI30R GENERAL PARTNER INC.

00 FILE Iv'UMBER 625000995 E}fPIRY DATE 09MAY 2018 STATUS
O1 CAUTION FILING PAGE 001 OF' 002 MV SCHEDLLE ATTACHED
F2EG NUM 20060509 0921 1862 1505 REG TYP: P PPSA REG PERIOD: 12
02 IND DOB IND NAME:
0 3 BUS N_z1ME : QITEENSTON MANOR GENERAL PARTNER INC .
OCN 1379340
04 ADDRESS 430 DURHAM ROAD $
CITY UXBRIDGE PROV: ON POSTAL CODE: L9P 1R1
05 IND DOB TND NAME:
06 BUS NAME:
acs
07 ADDRESS
CITY PROV: POSTAL CODE:

08 SECI3RED PAi2TY/LIEN CLAIMANT
COMPUTERSHARE TRUST COMPANY OF CANADA
09 ADDRESS 100 UNIVERSITY AVE., S. TWR., 8TH FL.
CITY TORONTO PROV: ON POSTAL CODE: M5J 2Y1
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATI7RITY MAT DATE
is x x x x
YEAR MAKc MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 ALL RIGHT'S, TITLE AND INTEREST OF THE DEBTOR IN ALL PERSONAL PROPERTY
14 LOCATED AT, RELATING TO OR USED IN CONNECTION WZ'i'H THE k2EAL PROPERTY
15 COMPRISING PART LOT 11, CONCESSION 7 GRANTHAM, 382 QUEENSTON S'T'REET,
16 AGENT: ROSE, PERSIKO, RAT{OWSKY, Mc.LVIN LLP [RBM 2Q60176]
17 ADDRESS 390 BAY STREET, SUITE 600
CITY TORONTO PRO`J: ON POSTAL CODE: MSI3 2Y2

CONTINUED

*** FOR FURTEiER INFORMATION, CONTACT THE SECLTRE7 PARTY. ***



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDJCTED ON: QUEENSTON MANOR GENERAL PARTNER INC.
FILE CURRENCY: April 22, 2012

1C FINANCING STATEMEAIT / CLAIM FQR LIEN

rAMILY 2 OF 2 E23QUIRY PAGE 4 OF 4

SEARCH BI? QT3EENSTOI3 MANdR GENERAL PARTNER INC.

00 FILE NUMBER 625000995 EXPIRY I}ATE 09MAY 2018 STATUS
Ol CAITTION FILING PAGE 002 OF 002 MV SCHEDULE AT'tACHEI3
I2EG NUM 20060509 0921 1862 1505 REG TYP: REG PERIOD:
02 IND DOB IND NAME:
03 BUS NAME:
OCN
04 ADDRESS
CZTY PROV: PdSTAL CODE:
05 IND DOB ZND NAME:
06 BUS NAME:
OCN
07 AI}DRESS
CITY FROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

Q9 ADDRESS
CITY PROV: PQSTAL CODE:
CONS. MV SATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V.I.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13 ST. CATHARINES, ONTARIO, AND ALL PROCEEDS THEREOF.
14
15
16 AGENT:
17 ADDRESS
CITY PROV: POSTAL CODE:
LAST SCREEN

*** FOR FURTHER INFORMATION, COI3TACT THE SECURED PARTY. ***
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This is Exhibit "K" referred to in the
affidavit of Gregory MacLeod sworn
before me at Toronto, Ontario this 23`d
day of April 2012

A Commissioner For Taking Affidavits

L.eUr.) ~r,~t ~, L S t~,C ~ 3 (l?~ f ~

Admin'1473413.1



IMS

Institutional Mortgage Servicing

Issue Date April 3, 2012

Midland Loan No.

030266808

TD Centre, Royal Trust Tower
77 King Street West, Suite 4120, P.O. Box 117
Toronto, Ontario M5K 1G8

MORTGAGE DISCHARGE STATEMENT

Borrower/Monitor/Borrower's Counsel/Monitor's Counsel

Expiry Date May 1, 2012

Mortgagee/Lender

Computershare Trust Company of Canada ("Lender")

Master and Special Servicer

Queenston Manor General Partner Inc. ~ Midland Loan Services, a division of PNC Bank, NA ("Midland")

Grant Thornton Limited
Cassels Brock &Blackwell LLP Subservicer

Blake, Cassels &Graydon LLP IMS Limited Partnership, by its General Partner, Institutional Mortgage Servicing

Canada Inc. ("IMS")

Property Address:
Queenston Manor, 382 Queen Street

St. Catharines, Ontario

STATEMENT OF PAYOFF AS AT: Tuesday, May 01, 2012 subject to all payments up to and including Wednesday, February 01, 2012

ng made and provided all such payments are honoured by the bank drawn upon.

ncipal Balance as at February 1, 2012

'rest at 5.654% from February 1, 2012 to and including April 30, 2012

mpound Interest to and including April 30, 2012

NSF Charge

Stikeman Elliott LLP Legal Invoice dated March 28, 2012

ESTIMATED Prepayment Premium

Recovery Fee/Workout Fee inclusive of HST

Special Servicing Fees inclusive of HST

ESTIMATED Stikeman Elliott LLP unbilled time

AL AMOUNT TO DISCHARGE AS AT: May 1, 2012

$3,656,469.16

$51,113.00

$257.34

$30.00

$33,905.75

$588,193.80

$41,894.44

$1,889.56

$23,652.00

NOTE THAT ONLY WIRED FUNDS FOR REPAYMENT OF MORTGAGE LOANS WILL BE ACCEPTED. SEE WIRING INSTRUCTIONS BELOW.

IMS LIMITED PARTNERSHIP, by its General Partner, INSTITUTIONAL

MORTGAGE SERVICING CANADA INC.

Jean Monardo, Senior Vice-President

E. & O.E.

Payment Wiring Instructions

Beneficiary Name: Computershare Trust Company of Canada Merrill Lynch 2006 C19 P&I Payments

Beneficiary Address: 10851 Mastin, Suite 300, Overland Park, KS 66210

Bank Name and Address: TD Canada Trust, 55 King Street West, Toronto, ON Bank #: 004 Transit #: 10202 Swift Code: TDOMCATTTOR

Account #: 5316492 Reference: 030266808

REMARKS:

This statement is intended for the use of the party(ies) to whom it is addressed. All figures are subject to change based on further verification and confirmation by
Midland.IThe Prepayment Premium set out above is an estimate only and is based on the Government of Canada bonds having a Maturity Date nearest to the Maturity Date of the
Loan. Accordingly, the amount of the Prepayment Premium can fluctuate daily. The final Prepayment Premium Amount will be provided one business day prior to the
Payout Date.

additional Stikeman Elliott LLP legal costs is an estimate only and is subject to additional final legal costs, disbursements and applicable taxes.

date of receipt of funds by wire transfer to the Lender's account will be determined based upon the time of receipt as stipulated by the loan documents. If payoff is to
it after the Expiry Date, please request an updated statement. A statement fee of $250.00 will be charged for each additional statement requested.

Subject to receipt of all funds required to fully repay the loan indebtedness and all other charges as set out in this statement, the Lender undertakes to, within a
reasonable period threreafter, execute discharges of alI loan documents registered against or securing the Property and provide the same to the Borrower or its counsel
for registration at the Borrower's expense. Such discharges are to be prepared by Borrower's counsel and submitted to Stikeman Elliott LLP for further processing.

Every effort has been made to ensure the accuracy of this mortgage discharge statement .Please review the information set out above and confirm that such information
agrees with the Borrower's records. Notification is hereby given that, in the event of error or omission, the Lender does not in any way prejudice its right and entitlement to
all monies lawfully due under the terms of the loan documents. This statement does not in any way alter or modify any of the terms of the loan documents.
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