
Court File No. CV-12--9617-OQCL

ONTARI D
SUPERIOR COURT ~F JUSTICE

(Commercial List)

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

T~i~ ~H~NCJUFi~BLE ) THURSDAY, THE 23RD

~~-'JUS~"~~i;~~~ _..._i ~;>~~..~~. ,~...fG;c.' ~ DAY OF AUGUST, 2012

;';.c;..~ 
... `~ r...

AN[5~~~1~:'-TI=~E~MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management Inc., First Leaside Finance inc., First seaside
Securities Inc., FL Securities tnc., First Leaside Management Inc., First Leaside
Accounting and Tax Services Inc., First L.easide Holdings tnc., 208605fi On#ario
Inc., First Leaside Realty inc., First Leaside Capital Inc., First Leaside Realty II
Inc., First seaside Investments inc., 965010 Ontario Inc., 1045517 Ontario Inc.,
1024979 Ontario Inc,, 1031628 Ontario Inc., 1056971 Ontario Inc., '376095 Un#ario
lnc., 1437290 Ontario Ltd., 1244428 Ontario Ltd., Prestongne Developmen#
(Canada} lnc., PrestonTwo Development (Canada) Inc., PrestonThree
Development {Canada) Inc., PrestanFour Development {Canada) Inc,, 2088543
Ontario Inc., 2088544 Ontario Inc., 2088545 Ontario Inc,, 7331607 Ontario Inc.,
Queenston Manor General Partner inc., 14Q8927 {7ntario Ltd., 21U7738 On#ario
Inc., 94'!8361 Ontario Ltd., 2128054 Ontario Inc., 2Q69212 Ontario Inc., 1'132413
Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2486218 Ontario 1nc., 2085438 fJntario Inc., First Leaside Visions Management
Inc., 1049075 Onfiario Inc., 1049016 Ontario inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management tnc., 970$x'7 Ontario tnc,, 1U3'1~28 Ontario
Inc., 1045516 Ontario Inc., 2004510 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. ("Applicants")

ORDER

THIS MOTION, brought by the Applicants, fior approval of the sale of the

businesses carried on by First Leaside Accounting and Tax Services, and certain other

relief as described in the amended native of motion dated August 20, 2412, was heard

this day at 330 University Avenue, Toronto, Ontario.
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ON READING the amended notice of motion, the affidavit of Gregory MacLeod

sworn August 2~, 2012 ("MacLeod Affidavi#"), and the Fourth Report of the Monitor

dated August 21,2012 ("Fourth Report of fihe Monitor"), and upon hearing the

submissions of counsel for the Applicants, the Monitor and Representative Gounsel,

1. THIS COURT ORDERS that the time for service and filing of the notice ofi motion

and fihe motion record is hereby abridged and validated sa that the motion is properly

returnable today and hereby dispenses with furfiher service thereof.

2. THlS COURT ORDERS that the portion of this application brought by 970877

On#ario Inc. is hereby discontinued, such corporation is deleted as an applicant, and the

#itle of proceedings herein shall be amended to read as follows:
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

AND iN THE MATTER OF A PLAN t7F COMPRC7MISE IJR ARRANGEMENT OF First
Leaside Wealfih Management Inc., First Leaside Finance Inc., First Leaside
Securities Inc», FL Securities tnc., First Leaside Management inc., First Leaside
Accounfiing and Tax Services tnc., First Leaside Holdings tnc., 2086056 Ontario
Inc., First Leaside Realty Inc., First Leaside Capital Inc., First Leaside Realty tl
Inc., First Leaside Inves#menu tnc,, 96501U Onfiario Inc., 1045577 Ontario lnc.,
1Q24918 Ontario Inc., 103'[628 Ontario Inc., '!056971 On#ario inc., 137fi095 Oratorio
Inc., 1437290 (3ntario Ltd., 1244428 Ontario Ltd., PrestonOne Development
(Canada) Inc., PrestonTwo Development (Canada) Inc., PrestonThree
Development (Canada) lnc., PrestonFour Development (Canada) Inc., 2088543
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Ontario Inc., 2088544 Ontario Inc., 2Q88545 ~Jntario Inc., 13316Q7 Unfiario Inc,,
Queenston Manor General Partner Inc., 1408927 On#ario Ltd., 2107738 Ontario
Inc., 9418361 Qntario Ltd., 2128054 Ontario Inc., 2069272 Ontario Inc., 1132413
Ontario Inc,, 2067171 On#ario lnc., , 2085306 C}ntario Inc., 2Q59p35 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario lnc., First Leasid~ Visions Management
tnc., 9049015 Ontario Inc., 1049016 Ontario Inc., 2007804 Ontario Inc., 2019418
Ontario Inc., FL Research Management Inc., 1031628 Ontario Inc., 104551E
Ontario Inc., 2p04516 Onfiario Inc., 2192341 Ontario Inc., and First Leaside Fund
Management inc.

3. THlS COURT ORDERS that the stay provided for in paragraph 24 of the Initial

Order be and is hereby lifted to permit First Leaside to pursue proceedings against

David C. Phillips and Margaret Davis, who are directors of certain of the Applicants.

~. TH1S COURT ORDERS that, nofirvithstanding paragraph 4 of the Initiaf Order,

G.S. Macleod &Associates lnc. in its capacity as Chief Restructuring Qfficer pursuant

to the Ini#ial Order be and the same is hereby authorized and directed to execute on

behalf of First Leaside Realty li fnc. an Asset Purchase Agreement dated August 3,

20'!2 among 480 Metcalfe Street {Ottawa} Limited Partnership, 700 Isabella Streefi

(Ottawa) Limi#ed Parfinership, Redwood Retirement Residences (Ottawa) Limited

Partnership, Amica Acquisitions Inc. and Kingsett Reaf Estafie Grov+r~h LP No. 2 {the

"Arnica APA") and such other documents as may be necessary or desirable for the

completion of the transaction contemplated in the Arnica APA and for the conveyance of

fhe Purchase Assets as defined in the Arnica APA to the Purchaser (as defined therein).

5. THlS COURT ORDERS fiha# First Leaside Finance fnc, be and is hereby

authorized and directed to discharge the mortgage registered as Instrument No.
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OC12~'6878 concurrently with the closing of the transaction contemplated in the Amica~

~f y~.a~r ~.~ '11~ov,Y ~oY' C t~v~.5 t' Y`~' S ~ c~ _.s. ~.3c..~,.... ~ ̀~.s, c,~s~._v~~ ,

APA? ~ c-oU r ~`~-~ Z

6. THiS COURT ORDERS AND DECLARES that the transaction con#emplat~d in

the Amica APR is exempt from the application of the Bulk Sales Act {Ontario).

7. THlS COURT ORDERS ANQ DECLARES #haft First Leaside Accounting anti Tax

Services Inc. ("FLAT") is hereby authorized to complete the sale of its businesses

subs#antiafly in the form of

(i) a Term Sheefi dated August 10, 2012 and attached as Exhibit "N" to
the MacLeod Aff{davit among ,loanna L. Hampton Holdings Inc.,
McMillan Thorne & Co. L#d., D. McCormack &Company Inc., Allan
Welsh &Company, SLAT, the Toronto-Dominion Bank, and Jim
Brander Professional Corporation and authorizing the completion of
the transactions contemplated by such term sheet; and

(ii) a Term Sheet dated August 10, 2012 and attached as Exhibit "O" to
the MacLeod Affidavit among Jim Brander, Jim Brander
Professional Corporation, Brander Professional Corporation, Smart
Books Accounting Services Inc., FIAT, the Toronto-Dominion Bank
and Joanna L.. Hampton Holdings lnc., and authorizing the
completion of the transactions contemplated by such term sheet.

8. 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 fihis Order and to assist the Receiver and i#s agents in carrying

out the terms of this C.?rder. Afi courfis, tribunals, regulatory and administrative bodies

are hereby respec#fully requested to make such orders and to provide such assistance

to the Mor~itor, as an officer of this Court, as may be necessary or desirable to give
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effect to fihis order or to assist the Moni#or anct its agents in carrying out the terms of

this Order.

9. THIS COURT ORDERS that the conduct of the CRU as described in the

MacLeod Affidavit be and the same is herby approved.

10. TNIS COURT ORDERS that the conduct of Grant Thornton Limified, in its

capacity as Monitor, as described in the ~ourkh Report of the Monitor, be and the same

is hereby approved.

~.Q.. ~
~., ~ , r,~..,,

C~
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