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First Leaside Ultimate Limited Partnership

(A Canadian Limited Partnership)

Financial Statements
(unaudited)

December 31, 2010
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First Leaside Ultimate Limited Partnership

Balance Sheet
(Expressed in U.S. dollars)

December 31, 2010
(unaudited)

Assets

Cash
Due from related parties (note 3)

Liabilities and Shareholders' Equity

Liabilities

2010

900,370
1,064,708

1,965,078

Accounts payable and accrued liabilities 4,000
Due to related parties (note 3) -

Partners' Equity (note 2) 1,961,078

1,965,078



First Leaside Ultimate Limited Partnership

Statement of Operations
(Expressed in U.S. dollars)

For the year ended December 31, 2010
(unaudited)

2010

Revenue

Revenue:
Interest 27,623

27,623

Expenses

Operating Expenses:
Professional fees 872,684
Administration 11,381

884,065

Net Income (Loss) (856,442)



First Leaside Ultimate Limited Partnership

Statement of Partners' Equity
(Expressed in U.S. dollars)

For the year ended December 31, 2010
(unaudited)

General Limited
Partner Partners

2010

Partners' equity, beginning of year - - -

Unit purchase loan receivable (29,980) - (29,980)

Net income (loss) (8,564) (847,877) (856,442)

Contributions 30,402 3,009,798 3,040,200

Issue costs
- (150,490) (150,490)

Distributions (422) (41,788) (42,210)

Partners' equity, end of year (8,564) 1,969,643 1,961,078
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First Leaside Ultimate Limited Partnership

Statement of Cash Flows
(Expressed in U.S. dollars)

For the year ended December 31, 2010
(unaudited)

Cash provided by (used in):

Operating activities:
Net income (loss)
Add back:

2010

(856,442)

Change in other non-cash operating items 4,000
(852,442)

Financing activities
Contributions, net of unit purchase loan receivable 3,010,220
Distributions (42,210)
Due to/from related parties (1,064,708)
Issue costs (150,490)

1,752,811

Increase (decrease) in cash

Cash, beginning of year

900,370

Cash, end of year 900,370
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First Leaside Ultimate Limited Partnership

Notes to the Financial Statements
(Expressed in U.S. dollars)

Year ended December 31, 2010
(unaudited)

First Leaside Ultimate Limited Partnership (the "Limited Partnership") consists of a general partner, First Leaside Realty
II Inc., and a number of limited partners holding partnership units. The General Partner is entitled to a 1 %share of the
income of the Limited Partnership.

The Limited Partnership Agreement provides that the General Partner has unlimited liability for the debts and obligations
of the Limited Partnership. The liability of each limited partner is limited to the amount of capital contributed or agreed
to be contributed, plus the limited partner's share of undistributed income.

The Limited Partnership was formed for the purpose of financing the acquisition and/or development of residential
real estate projects and/or securities in Canada.

1. Significant Accounting Policies

(a) Basis of presentation:

These financial statements are presented in U.S. dollars and are prepared in accordance with accounting
principles generally accepted in Canada. These financial statements include only the assets, liabilities, revenue,
expenses and cash flows of the Partnership and do not include other assets, liabilities, revenue, expenses
and cash flows of the limited and general partners.

(b) Revenue recognition:

Interest and other revenue, which consists of interest income, is recorded on the accrual basis.

(c) Income taxes

Provision has not been made for income taxes as each partner is responsible for the income taxes on its share
of the income or loss of the Partnership.

(d) Financial instruments:

The Canadian Institute of Chartered Accountants has issued Handbook sections on financial instruments that are
applicable to the Partnership for the year ended December 31, 2010. Adoption of these new sections is optional for
the Partnership. The Partnership has chosen not to adopt the new sections.

(e) Use of estimates:

The preparation of financial statements requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statements and the reported amount revenue and expenses during the year. Actual results could differ
from those estimates.



First Leaside Ultimate Limited Partnership

Notes to the Financial Statements
(Expressed in U.S. dollars)

Year ended December 31, 2010
(unaudited)

2. Partners' Equity

Pursuant to an offering memorandum, dated January 1, 2010 the General Partner was authorized to issue up to
15,000,000 units of the Partnership.

During 2010, the Partnership issued 3,009,798 limited partnership units for consideration of $3,009,798, of which
$30,402 (1 %) were issued to the General Partner.

Included in partners' equity is $29,979.90, representing a unit purchase loan from the General Partner, which is
non-interest bearing and due on demand.

3. Related Party Balances and Transactions

Related parties are defined as those entities under common management provided by the indirect owner FLS and have
certain shareholders in common.

Except as disclosed elsewhere, related party balances include the following, which bear interest at 7% per annum and
are due on demand:

Related Party Balances 2010

Due from:
First Leaside Finance Inc. $ 1,064,709

$ 1,064,709

During the year, the following related party transactions, charged under the authority of the General Partner, were
undertaken:

Related Party Transactions 2010

Business Development Fees - FLSI $ 389,584
Promotional Fees - FLS 400,000
Commission on Equity Issue - FLSI 150,490
Accounting and Legal - FLWM 22,600
Administration and IT - FLWM 56,500

$ 1,019,174

Interest Income
First Leaside Finance Inc. $ 24,509
F.L. Securities Inc. 3,115

$ 27,623

These transactions are in the normal course of operations and are measured at the exchange amount, which is
the amount of consideration established and agreed to by the related parties.
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First Leaside Ultimate Limited Partnership

Notes to the Financial Statements
(Expressed in U.S. dollars)

Year ended December 31, 2010
(unaudited)

4. Risk Management and Financial Instruments

(a) Interest rate risk:

The Partnership is exposed to interest rate risk from the fluctuation in interest rates. This risk is managed by
having fixed rates on related party balances.

(b) Credit and collection risk:

The Partnership regularly monitors the credit risk exposure from related parties by monitoring their financial
condition in order to mitigate the likelihood that these exposures will result in actual losses.

(c) Fair values:

The fair market value of cash and accrued liabilities approximate their carrying values due to the relatively short-
term nature of these financial instruments.

The amount due from the related party could not be reasonably calculated as no comparable commercial terms are
obtainable.

5. Capital Management

The Partnerships' capital management objective is to maximize unitholder returns while ensuring that the Partnership is
capitalized in a manner which appropriately supports working capital needs. The Partnership's capital management
practices are focused on preserving the quality of its financial position by maintaining a solid capital base and a strong
balance sheet. Capital of the Partnership consists of partner' equity.

The Partnership's capital is primarily utilized in its ongoing business operations to support working capital requirements,
long-term investments made by the Partnership and other strategic objectives.

Capital Structure

The Partnership defines its capital structure to include cash and partners' equity.

Capital Structure

2010

Cash $ (900,370)
Partners equity 1,961,078

$ 1,060,708

There are no external restrictions on the Partnership's capital.



This is Exhibit "AA"
affidavit of Gregory
before me in the City
Province of Ontario,
February, 2012.

referred to in the
MacLeod sworn
of Toronto, in the
this 22nd day of
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~x
~c

t~
ti

ve
 s
u
m
m
a
r
y

Ex
ec
ut
iv
e 
S
u
m
m
a
r
y

•
 
T
h
e
 F
L
 G
r
o
u
p
 a
dv
is
es
 t
ha

t 
it 
ra
is
es
 d
eb

t 
an

d 
eq
ui
ty
, 
an
d 
se
ek
s

in
ve

st
me

nt
s 
wi
th
 t
he

 o
bj

ec
ti

ve
 o
f 
pr
ov
id
in
g 

it
s 
in
ve
st
or
s 
wi
th
 c
on
si
st
en
t

mo
nt
hl
y 
di
st
ri
bu
ti
on
s,
 p
ot

en
ti

al
 c
ap

it
al

 a
pp
re
ci
at
io
n,
 a
nd

 i
n 
th
e 
ca
se
 o
f

eq
ui
ty
 i
nv

es
tm

en
ts

, 
po
te
nt
ia
l 
ta

x 
de
du
ct
io
ns
.

•
 
In
 a
dd
it
io
n 
to
 t
he

 i
nv
es
tm
en
t 
op
po
rt
un
it
ie
s,
 t
he

 C
o
m
p
a
n
y
 o
ff

er
s 
it
s

in
ve
st
or
s 
we
al
th
 m
a
n
a
g
e
m
e
n
t
,
 es

ta
te
 p
la
nn
in
g,
 i
ns

ur
an

ce
, 
ac

co
un

ti
ng

an
d 
ta

x 
se
rv
ic
es
 t
hr

ou
gh

 a
 n
u
m
b
e
r
 o
f 
di
ff
er
en
t 
en
ti
ti
es
.

•
 
T
h
e
 F
L
 G
r
o
u
p
 o
ff
er
s 
a
 v
ar

ie
ty

 o
f 
in
ve
st
me
nt
 o
pp
or
tu
ni
ti
es
, 
in
cl
ud
in
g:

-
 

Fu
ll
 b
ro
ke
ra
ge
 a
nd

 f
in
an
ci
al
 p
la
nn
in
g 
se
rv
ic
es
 a
dm
in
is
te
re
d 
by

P
e
n
s
o
n
 F
in
an
ci
al
 S
er
vi
ce
s 
C
a
n
a
d
a
 I
nc
.;
 a
nd
,

-
 
Hi

gh
er

 r
is
k 
se

cu
ri

ti
es

 w
it
h 
de

bt
 a
nd

 e
qu

it
y 
of
fe
ri
ng
s 
in
ve
st
ed
 d
ir
ec
tl
y

or
 i
nd

ir
ec

tl
y 
wi

th
in

 t
he

 F
L
 G
ro
up
.

•
 
T
h
e
 F
L
 G
r
o
u
p
 o
ff

er
s 
fo
ur
 t
yp
es
 o
f 
pr

od
uc

ts
, 
na

me
ly

:

-
 
Li
mi
te
d 
Pa

rt
ne

rs
hi

p 
un
it
s;

-
 
Tr
us
t 
un
it
s;

-
 
Mo
rt
ga
ge
s;
 a
nd
,

-
 
Co
rp
or
at
e 
pr

ef
er

re
d 
sh

ar
es

.

•
 
T
o
 d
at
e,
 t
he

 L
P
s
 a
nd

 o
th
er
 i
ns
tr
um
en
ts
 w
it
hi
n 
th

e 
F
L
 G
r
o
u
p
 c
ol
le
ct
iv
el
y

ha
ve

 a
ll

ow
ed

 i
nv
es
to
rs
 t
o 
pl

ac
e 
th
ei
r 
ca

pi
ta

l,
 d
ir
ec
tl
y 
or

 i
nd
ir
ec
tl
y,
 i
n 
th
e

fo
ll
ow
in
g 
ty
pe
s 
of
 a
ss
et
s:

-
 

Mu
lt
i-
un

it
 r
es

id
en

ti
al

 p
ro
pe
rt
ie
s 
in
 C
a
n
a
d
a
 &
t
h
e
 U
ni
te
d 
St
at
es
;

-
 
Re

ti
re

me
nt

 h
o
m
e
s
 i
n 
th

e 
Pr
ov
in
ce
s 
of

 O
nt

ar
io

 a
nd

 B
ri
ti
sh
 C
ol
um
bi
a;

-
 
R
a
w
 l
an

d 
wi

th
 d
ev
el
op
me
nt
 p
ot

en
ti

al
 t
hr

ou
gh

ou
t 
So

ut
he

rn
 O
nt
ar
io
;

-
 
Fo
ur
 s
ma
ll
, 
in
de
pe
nd
en
t 
ac
co
un
ti
ng
 f
ir
ms
 i
n 
We
st
er
n 
C
a
n
a
d
a
;

-
 
A
 c
id

er
y 
a
n
d
 b
re
we
ry
 i
n 
So

ut
he

rn
 O
nt

ar
io

, 
a
s
 w
el

l 
as
 a
 l
iq
uo
r

co
ns
ul
ti
ng
 b
us

in
es

s;
 a
nd
,

-
 
Hi
gh
 T
e
c
h
 c
o
m
p
a
n
i
e
s
 i
n 
th

ei
r 
in

fa
nc

y 
st

ag
e 
wh
ic
h 
ar
e 
el

ig
ib

le
 t
o

re
ce
iv
e 
go
ve
rn
me
nt
 g
ra
nt
s.

•
 
T
h
e
 F
L
 G
r
o
u
p
 m
a
n
a
g
e
s
 1
9
 L
P
s/
co
mp
an
ie
s,
 a
nd

 o
f 
th
es
e,
 t
he
re
 a
re
 6

cu
rr

en
tl

y 
op
en
 f
or
 i
nv

es
tm

en
t.

•
 
W
e
 a
re
 a
dv
is
ed
 b
y 
M
a
n
a
g
e
m
e
n
t
 t
ha

t 
F
L
 G
ro
up
's
 c
li

en
ts

 a
re
 p
ri

ma
ri

ly

lo
ok
in
g 
fo

r 
ta

x 
ef
fi
ci
en
t 
in

ve
st

me
nt

s 
an

d 
pr
ed
ic
ta
bl
e 
di
st
ri
bu
ti
on

pa
ym
en
ts
. 

In
 o
rd
er
 t
o 
m
e
e
t
 t
he
 i
nv
es
tm
en
t 
ob

je
ct

iv
es

 o
f 

it
s 
in
ve
st
or
s,

M
a
n
a
g
e
m
e
n
t
 a
dv
is
es
 t
ha

t 
th
ey
 p
ur
su
e 
pr
op
er
ti
es
 t
ha

t 
re
qu
ir
e 
si

gn
if

ic
an

t

ta
x 
de
du
ct
ib
le
 e
xp

en
di

tu
re

s 
at
 t
he

 i
ni

ti
al

 s
ta
ge
. 
M
a
n
a
g
e
m
e
n
t
 a
dv

is
es

 t
ha

t

th
ey
 i
de
nt
if
y 
pr
op
er
ti
es
 w
hi
ch
 t
he
y 
be
li
ev
e 

wi
ll
 h
av

e 
di
st
in
ct
 u
ps
id
e

(t
hr

ou
gh

 b
ot
h 
ca

pe
x 
an

d 
ma
rk
et
 a
pp
re
ci
at
io
n)
 in

 t
he

 f
ut
ur
e.

•
 
A
s
 a
 r
es

ul
t 
of

 b
uy
in
g 
a
 p
ro
pe
rt
y 
an
d 
go
in
g 
th

ro
ug

h 
a
 r
eh
ab
 p
ro
gr
am
, 
th

e

as
se
ts
 g
en
er
al
ly
 d
ec
li
ne
 i
n 
va
lu
e 
(d
ue
 t
o 
lo

we
r 
oc

cu
pa

nc
y)

 in
 t
he
 fi

rs
t

f
e
w
 y
ea
rs
 a
nd

 s
ho

ul
d 
in
cr
ea
se
 i
n 
va
lu
e 
o
n
c
e
 t
he

 r
eh
ab
 i
s 
co
mp
le
te
.

Th
er

ef
or

e,
 it

 i
s 
of
te
n 
c
o
m
m
o
n
 f
or

 t
he

 c
al
cu
la
te
d 
eq
ui
ty
 v
al
ue
 i
n 
a

pr
op

er
ty

 t
o 
be
 l
es
s 
th
an
 t
he

 t
ot
al
 e
qu

it
y 
ra

is
ed

 (
pa
rt
ic
ul
ar
ly
 o
n
c
e
 c
er
ta
in

ac
qu
is
it
io
n 
fe
es
 a
re
 c
ha
rg
ed
 a
t 
th

e 
ou

ts
et

).

•
 
T
h
e
 c
ha
ll
en
ge
s 
th

at
 t
he

 F
L
 G
r
o
u
p
 h
as
 e
xp

er
ie

nc
ed

 w
it
h 
s
o
m
e
 o
f 
th

ei
r

pr
op
er
ti
es
 i
n 
re

la
ti

on
 t
o 
th

is
 m
od
el
 h
av

e 
be
en
 a
s
 f
ol
lo
ws
:

-
 
M
a
n
y
 p
ro

pe
rt

ie
s 
he
ld
 b
y 
th

e 
va
ri
ou
s 
L
P
s
 h
av

e 
no

t 
ac
hi
ev
ed
 t
he
ir

fo
re
ca
st
ed
 o
pe
ra
ti
ng
 i
n
c
o
m
e
 l
ev
el
s;

-
 
Ca

pi
ta

l 
re

ha
b 
co
st
s 
ha

ve
 b
ee
n 
hi
gh
er
 t
ha
n 
fo

re
ca

st
ed

;

-
 
T
h
e
 r
ea
l 
es

ta
te

 m
ar
ke
t 
ha
s 
no

t 
gr

ow
n 
at
 5
%
;
 a
nd
,

-
 
F
r
o
m
 2
0
0
7
 t
hr
ou
gh
 2
0
0
9
 t
he

 m
ar
ke
t 
de
cl
in
ed
 a
s
 a
 r
es
ul
t 
of
 a
 g
lo

ba
l

re
ce
ss
io
n.

U
 2
U1
 ? 
Gi
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ex
ec
ut
iv
e 
S
u
m
m
a
i
y

Ex
ec
ut
iv
e 
S
u
m
m
a
r
y
 —
 c
on
t'
d

T
h
e
r
e
 a
re
 s
ig
ni
fi
ca
nt
 i
nt
er
re
la
ti
on
sh
ip
s 
b
e
t
w
e
e
n
 t
he
 e
nt
it
ie
s 
in
 t
he
 F
L

G
r
o
u
p
 w
hi
ch
 r
es
ul
ts
 i
n 
a
 c
o
m
p
l
e
x
 c
or
po
ra
te
 s
tr
uc
tu
re
. 

Fu
rt
he
r,
 w
it
hi
n 
th
e

F
L
 G
r
o
u
p
,
 t
he
re
 a
re
 s
ev
er
al
 L
P
s
 t
ha
t 
o
w
n
 u
ni
ts
 i
n 
ot
he
r 
LP
s.
 F
L
W
M
 i
s

th
e 
d
e
 f
ac
to
 p
ar
en
t 
en
ti
ty
 w
it
hi
n 
th
e 
F
L
 G
r
o
u
p
 a
n
d
 e
ar
ns
 a
 s
ig
ni
fi
ca
nt

a
m
o
u
n
t
 o
f 

it
s 
re
ve
nu
e 
by
 c
ha
rg
in
g 
fe
es
 o
n
 n
e
w
 c
ap
it
al
 r
ai
se
s 
a
n
d

ad
mi
ni
st
ra
ti
on
 f
ee
s 
wi
th
in
 t
he
 F
L
 G
r
o
u
p
.
 C
er
ta
in
 L
P
s
,
 p
ar
ti
cu
la
rl
y 
W
A
L
P
,

h
a
s
 b
e
e
n
 a
 d
ra
in
 o
n
 t
he
 r
es
ou
rc
es
 i
n 
th
e 
F
L
 G
r
o
u
p
,
 a
s
 a
 r
es
ul
t 
of

re
cu
rr
in
g 
op
er
at
in
g 
lo
ss
es
 a
n
d
 p
ro
pe
rt
y 
re
ha
bi
li
ta
ti
on
 c
os
ts
. 

Si
gn
if
ic
an
t

fu
nd
s 
h
a
v
e
 b
e
e
n
 l
oa
ne
d 
be
tw
ee
n 

en
ti
ti
es
 i
n 
th
e 
F
L
 G
r
o
u
p
 t
hr
ou
gh
 F
L

Fi
na
nc
e 
o
n
 c
om
me
rc
ia
l 
te
rm
s,
 w
hi
ch
 a
ll
ow
ed
 t
he
 C
o
m
p
a
n
y
 t
o

pe
rp
et
ua
ll
y 
op
er
at
e 
a
s
 a
 g
oi
ng
 c
on
ce
rn
, 
a
s
 it

 h
a
s
 g
en
er
al
ly
 h
ad
 a
cc
es
s

to
 c
ap
it
al
 t
o 
m
e
e
t
 c
as
h 
fl
ow
 s
ho
rt
fa
ll
s,
 a
lb
ei
t 
us
in
g 
n
e
w
 i
nv
es
to
r 
m
o
n
e
y
 i
n

s
o
m
e
 c
as
es
.

•
 
F
L
 F
in
an
ce
 h
a
s
 b
or
ro
we
d 
$
2
7
.
9
M
 f
ro
m 

wi
th
in
 t
he
 F
L
 G
ro
up
, 
le
nt
 $
1
0
.
2
M

to
 o
th
er
 L
P
s
,
 a
n
d
 a
cq
ui
re
d 
$
1
1
.
7
M
 i
n 
L
P
 u
ni
ts
 (
th
ro
ug
h 
re
pu
rc
ha
se
s

fr
om
 i
nv
es
to
rs
).
 O
v
e
r
 8
0
%
 o
f 
th
e 
un
it
s 
F
L
 F
in
an
ce
 o
w
n
s
 a
re
 i
n 
W
A
L
P
,

wh
ic
h 

is
 c
ur
re
nt
ly
 u
nd
er
go
in
g 
a
 r
eh
ab
 f
or
 s
ev
er
al
 o
f 

it
s 
pr
op
er
ti
es
. 
Gi
ve
n

th
e 
cu
rr
en
t 
st
ag
e 
of
 t
he
 r
eh
ab
 c
yc
le
, 
M
a
n
a
g
e
m
e
n
t
 b
el
ie
ve
s 

it 
wo
ul
d 
b
e

im
pr
ud
en
t 
to
 s
el
l 
th
e 
W
A
L
P
 a
ss
et
s 
at
 t
hi
s 
ti
me
 a
s
 t
he
y 

wi
ll
 n
ot
 a
tt
ra
ct
 a

hi
gh
 e
n
o
u
g
h
 p
ri
ce
 i
n 
th
e 
ma
rk
et
.

•
 
M
a
n
a
g
e
m
e
n
t
 h
a
s
 a
dv
is
ed
 t
ha
t 

it 
is
 o
pe
ra
ti
ng
 o
n
 t
he
 b
as
is
 t
ha
t 
ov
er
 t
im
e

(
b
e
y
o
n
d
 2
0
1
3
)
 it

 i
s 
an
ti
ci
pa
te
d 
th
at
 i
nc
re
as
ed
 p
ro
fi
ta
bi
li
ty
 i
n 
th
e 
L
P
s
 a
n
d

th
e 
po
te
nt
ia
l 
to
 r
ef
in
an
ce
 m
or
tg
ag
es
 w
il
l 
al
lo
w 
fo
r 
si
gn
if
ic
an
t 
re
pa
ym
en
ts

to
 F
L
 F
in
an
ce
 i
n 
re
sp
ec
t 
of
 t
he
 i
nt
er
co
mp
an
y 
lo
an
s.
 T
hi
s 

is
 b
ey
on
d 
th
e

s
c
o
p
e
 o
f 
ou
r 
re
po
rt
 a
s
 t
he
 a
ct
io
ns
 t
o 
su
pp
or
t 
th
is
 e
xt
en
d 
to
 2
0
1
4
 a
n
d

be
yo
nd
.

•
 
M
a
n
a
g
e
m
e
n
t
 h
ad
 n
ot
 p
re
pa
re
d 
a
 c
as
h 
fl
ow
 m
o
d
e
l/
fo
re
ca
st
 t
ha
t 
ca
pt
ur
ed

al
l 
of
 t
he
 d
if
fe
re
nt
 c
o
m
p
a
n
i
e
s
 a
n
d
 L
P
s
 w
it
hi
n 
th
e 
F
L
 G
ro
up
.

•
 
Si
nc
e 
th
er
e 
ar
e 
si
gn
if
ic
an
t 
in
te
rf
un
d/
in
te
rc
om
pa
ny
 t
ra
ns
ac
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 C
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.
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re
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 C
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 C
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 o
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 f
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 o
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 r
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 m
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 r
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 C
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 b
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 o
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 l
iq

ui
d

as
se
ts
 (
no
t 
in

cl
ud

in
g 
re
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 o
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 m
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 o
ld

er
 a
n
d
 a
re

 i
n 
th
e 
hi

gh
es

t 
ta
x

br
ac
ke
t 
fo
r 
pe
rs
on
al
 i
n
c
o
m
e
 t
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 p
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c
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 t
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 b
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 p
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 b
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 o
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 C
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u
n
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 m
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 c
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 b
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 r
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n
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u
n
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at
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re
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 o
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 f
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A
s
 s
h
o
w
n
 b
y 
th
e 
or
ga
ni
za
ti
on
al
 c
ha
rt
s 
in
 A
pp
en
di
x 
B
 a
nd

 i
n 
th
e 
ad
ja
ce
nt

ta
bl

e,
 t
he

 i
nt

er
 r
el

at
io

ns
hi

p 
of

 t
he

 e
nt
it
ie
s 
in
 t
he

 F
L
 G
r
o
u
p
 r
es
ul
ts
 i
n 
a

co
mp
le
x 
co
rp
or
at
e 
st

ru
ct

ur
e.

 F
ur
th
er
, 
wi
th
in
 t
he

 F
L
 G
ro
up
, 
th
er
e 
ar
e

se
ve

ra
l 
L
P
s
 t
ha
t 
o
w
n
 u
ni

ts
 i
n 
ot
he
r 
LP
s.

•
 
Ca

pi
ta

l 
ha
s 
be
en
 r
ai
se
d 
in
 o
n
e
 L
P
 a
nd

 l
oa
ne
d 
ou
t 
to

 o
th
er
 L
P
s
 w
it
hi
n 
th
e

F
L
 G
r
o
u
p
 if

 t
he
re
 i
sn
't
 a
n
 i
mm
ed
ia
te
 n
ee
d 
fo

r 
fu

nd
s 

in
 t
he
 L
P
 t
ha
t 
ra

is
ed

th
e 
m
o
n
e
y
.
 T
hi

s 
re

su
lt

s 
in
 r
el

at
ed

 p
ar

ty
 r
ec
ei
va
bl
e 
a
n
d
 p
ay
ab
le

ba
la

nc
es

 i
n 
al
mo
st
 e
ve

ry
 L
P
 w
it
hi
n 
th

e 
F
L
 G
ro
up
. 

Re
la
te
d 
pa

rt
y 
de
bt

ty
pi
ca
ll
y 
fl

ow
 t
hr

ou
gh

 t
he

 c
en

tr
al

 r
ep
os
it
or
y 
of

 F
L
 F
in

an
ce

, 
wh
ic
h 

is

di
sc
us
se
d 
fu
rt
he
r 
in
 t
hi
s 
Re

po
rt

.

W
e
 d
et
ai
l 
th

e 
m
o
v
e
m
e
n
t
 o
f 
fu

nd
s 
wi
th
in
 t
he
 F
L
 G
r
o
u
p
 f
ur
th
er
 i
n 
th
is

se
ct
io
n.

M
a
n
a
g
e
m
e
n
t

•
 
T
h
e
 K
e
y
 p
er

so
nn

el
 w
it
hi
n 
th

e 
M
a
n
a
g
e
m
e
n
t
 t
e
a
m
 a
re
 a
s
 f
ol
lo
ws
:

-
 
Da
vi
d 

Ph
il
li
ps
, 
F.
C.
S.
I.
: 
Pr
es
id
en
t,
 o
ve

rs
ee

s 
al
l 
as

pe
ct

s 
of

 t
he
 F
L

G
r
o
u
p
 i
nc

lu
di

ng
: 
ca

pi
ta

l 
ra
is
es
, 
de
al
 o
ri

gi
na

ti
on

, 
de

al
ne
go
ti
at
io
n/
st

ru
ct

ur
in

g 
an

d 
in

te
rn

al
 a
dm

in
is

tr
at

io
n;

-
 
Jo
hn
 W
il
so
n:
 V
P
 o
f 
Sa

le
s,

 o
ve

rs
ee

s 
a
 s
al
es
 t
e
a
m
 o
f 
6
 I
nv
es
tm
en
t

Ad
vi
so
rs
, 
an

d 
1
9
 S
af

es
 A
ss

oc
ia

te
s.

 J
oh
n 
pr
es
en
tl
y 
ra
is
es
 t
he
 m
o
s
t

ca
pi
ta
l 
wi
th
in
 t
he
 F
L
 G
ro
up
;
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J
o
a
n
n
a
 H
a
m
p
t
o
n
,
 C
G
A
:
 D
ir

ec
to

r 
of

 F
in

an
ce

, 
ov

er
se

es
 a
 s
ta

ff
 o
f 
4

ac
co
un
ta
nt
s,
 a
nd

 i
s 
th

e 
Pr
es
id
en
t 
of
 F
ir

st
 L
ea
si
de
 A
cc
ou
nt
in
g 
&
T
a
x

In
c.

-
 
Le

on
 E
fr
ai
m,
 L
L.
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 I
n-
H
o
u
s
e
 C
or
po
ra
te
 C
ou
ns
el
 &
C
h
i
e
f
 C
om
pl
ia
nc
e

Of
fi

ce
r;

-
 
Jo
an
 W
il
so
n,
 C
A
:
 D
ir
ec
to
r 
of

 R
ea

l 
Es
ta
te
, 
ov

er
se

es
 a
 t
e
a
m
 o
f 
t
w
o

a
n
d
 l
ia
is
es
 w
it
h 
th

e 
th
ir
d 
pa

rt
y 
pr

op
er

ty
 m
an

ag
er

s.
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o
a
n
 a
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o 
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vi
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d 
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s 
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n
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te
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m
p
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n
y
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Fi
rs

t 
Le
as
id
e 
G
r
o
u
p
 o
f
 C
o
m
p
a
n
i
e
s

T
h
e
 f
ol

lo
wi

ng
 p
a
g
e
s
 p
ro
vi
de
 a
 h
ig
h 
le

ve
l 
s
u
m
m
a
r
y
 o
f 

al
l 
of

 t
he
 L
Ps
/

c
o
m
p
a
n
i
e
s
 w
it
hi
n 
th
e 
F
L
 G
r
o
u
p
 t
ha

t 
w
e
 r
ev
ie
we
d 
a
s
 p
ar

t 
of

 o
ur

 m
a
n
d
a
t
e

(p
le
as
e 
re
fe
r 
to
 A
pp

en
di

x 
C
 f
or

 a
 m
o
r
e
 d
et

ai
le

d 
di
sc
us
si
on
 o
f 
e
a
c
h
 o
f 
th
e

en
ti

ti
es

 a
n
d
 t
he
 a
ss
et
s 
th
ey
 o
wn

).
 A

ls
o,
 p
le
as
e 
no
te
 t
ha
t 
th

er
e 
m
a
y
 b
e

ot
he

r 
d
o
r
m
a
n
t
 a
n
d
 i
na
ct
iv
e 
c
o
m
p
a
n
i
e
s
 w
it
hi

n 
th
e 
F
L
 G
ro
up
.

M
a
n
a
g
e
m
e
n
t
 e
xp
la
in
ed
 t
o 
us

 t
ha
t 
th
e 
ac

ti
vi

ti
es

, 
if 
an

y,
 w
it

hi
n 
ea

ch
 o
f

th
es

e 
in
ac
ti
ve
 c
o
m
p
a
n
i
e
s
 w
e
r
e
 i
mm
at
er
ia
l 
a
n
d
 t
he
re
fo
re
 w
e
 d
id

 n
ot

re
vi
ew
 t
h
e
m
 n
or

 d
o
 t
he
y 
fo
rm
 t
he
 b
as

is
 o
f 
ou

r 
co

nc
lu

si
on

s 
a
n
d

re
co
mm
en
da
ti
on
s.

Fi
rs
t 
L
e
a
s
i
d
e
 W
e
a
l
t
h
 M
a
n
a
g
e
m
e
n
t
 I
n,
c.
 (
"
F
L
W
M
"
)

m 
F
L
W
M
 i
s 
th
e 
d
e
 f
ac
to
 p
ar

en
t 
c
o
m
p
a
n
y
 o
f 
th
e 
F
L
 G
ro
up
. 
Wi

th
 a
 s
ta

ff
 o
f

ov
er
 5
0
 e
mp
lo
ye
es
, 
F
L
W
M
 o
r 
bu
si
ne
ss
es
 w
it

hi
n 
F
L
W
M
,
 pr

ov
id

e 
al
l 
of

th
e 
ad
vi
so
ry
 s
er
vi
ce
s 
fo

r 
th
e 
C
o
m
p
a
n
y
.
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Pl
ea
se
 r
ef
er
 t
o 
Ap

pe
nd

ix
 B
 f
or
 a
 F
L
W
M
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rg
an
iz
at
io
na
l 
ch

ar
t.
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th
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 F
L
W
M
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 th
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e 
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e 
s
e
v
e
n
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pe

ra
ti

ng
 c
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es
:
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t 
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e 
Se
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ri
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 T
h
e
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I
R
O
C
 r
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tr
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t 
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 c
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a
g
e
n
c
y
 f
ee
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ve
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fe
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n
d
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cq
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s
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F.
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 S
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ur
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ie
s 
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c.
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T
h
e
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M
D
 t
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t 
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ge
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l 
fe
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n 
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 f
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y 
m
a
n
a
g
e
m
e
n
t
 f
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a
n
d
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or
y

fe
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;

3.
 

Fi
rs
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a
n
a
g
e
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n
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h
e
 p
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m
a
n
a
g
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s
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C
a
n
a
d
i
a
n
 p
ro
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2
-
4
%
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Fi
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t 
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e 
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n
d
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a
x
 S
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s 
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 p
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l

i
n
c
o
m
e
 t
ax
 p
re
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ti
on

 s
er

vi
ce

s 
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r 
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n
d
 U
S
 p
er
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l

i
n
c
o
m
e
 t
ax

es
;

5.
 

Fi
rs

t 
Le
as
id
e 
We
al
th
 M
a
n
a
g
e
m
e
n
t
 I
nc

.:
 E
m
p
l
o
y
s
 t
he
 a
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in
is
tr
at
iv
e

st
af
f,
 t
ha
t 
ch
ar
ge
s 
fo
r 
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st
ra
ti
ve
 f
ee
s;

6.
 

Fi
rs

t 
Le
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id
e 
In
su
ra
nc
e 
In

c.
: 
W
a
s
 i
nc
or
po
ra
te
d 

in
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0
1
0
 a
n
d
 i
s 
a

Re
gi
st
er
ed
 L
if
e 
In
su
ra
nc
e 
C
o
m
p
a
n
y
,
 o
ff
er
in
g 
a
 v
ar
ie
ty
 o
f 

li
fe

 a
n
d

cr
it

ic
al

 i
ns
ur
an
ce
 p
ol

ic
ie

s 
to
 i
nv

es
to

rs
 w
it
hi
n 
th
e 
F
L
 G
ro
up
; 
a
n
d

7.
 
F
L
 F
in

an
ce

: 
W
h
i
c
h
,
 a
s
 a
fo

re
me

nt
io

ne
d,

 a
ct
s 
a
s
 t
he
 c
en
tr
al
 b
a
n
k

wi
th
in
 t
he
 F
L
 G
ro
up
. 
M
o
s
t
 r
el

at
ed

 p
ar

ty
 t
ra
ns
ac
ti
on
s 
ar
e 
re
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rd

ed

th
ro
ug
h 
th
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 e
nt
it
y 
a
n
d
 a
ll
 p
ur
ch
as
es
 o
f 
un
it
s 
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 c
li
en
ts
 a
re

fi
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ed
 t
hr
ou
gh
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hi
s 
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ty
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F
L
W
M
 a
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o 
o
w
n
s
 t
he
 f
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ng
 a
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et
s:

— 
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im
at
el
y 
$
1
3
.
4
M
 w
or
th
 o
f 
un
it
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in
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ar
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 L
P
s
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e 
F
L

Gr
ou
p;
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J
o
a
n
n
a
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a
m
p
t
o
n
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ng
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T
h
e
 C
o
m
p
a
n
y
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w
n
s
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ee
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ou
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g
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a
n
a
d
a
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F
L
W
M
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d 
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 c
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n
d
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s
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e 
ef
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iv
e 
ow

ne
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;
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Ji
m 
Br

an
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r 
Pr
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 C
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ra
ti
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n
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ou
nt
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g 
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rm
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n

W
e
s
t
e
r
n
 C
a
n
a
d
a
 (
F
L
W
M
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d 
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pu
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 c
ap
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n
d
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e
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3
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Fi
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F
L
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en
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P
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w
n
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 o
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8
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er
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n
d
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C
;
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3
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.
9
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 o
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B
e
v
e
r
a
g
e
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 c
o
m
p
a
n
y
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w
n
s
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bu
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a
n
d
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n
d
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 c
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o
m
p
a
n
y
 c
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B
e
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r
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2
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a
n
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 p
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n
e
w
 o
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e
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;
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1
.
6
M
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 s
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n
d

— 
$4
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re
ce
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 f
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m 
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s 
w
h
o
 b
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t 
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rm
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o

ac
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e 
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 v
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P
s
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n 
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F
L
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ro
up
. 
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m
o
u
n
t
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n
d
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 D
e
c
e
m
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e
r
.
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n
d
 d
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t 
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e 

st
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l 
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ra
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F
L
W
M
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o
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s
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r
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e
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re
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 p
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g 
di
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de
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 1
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,
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%
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n
d

6
%
;
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nd

,

—
 
D
e
b
t
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 F
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 L
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si
de
 W
ea
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h 
M
a
n
a
g
e
m
e
n
t
 T
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u
n
d

("
F
L
W
M
 F
u
n
d
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%
.
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n
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0
0
%
 o
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c
o
m
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o
n
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W
M
;
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Fi
rs
t 
Le
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id

e 
G
r
o
u
p
 o
f
 C
o
m
p
a
n
i
e
s
 —
 c
on
t'
d

Fi
rs
t 
L
e
a
s
i
d
e
 E
x
p
a
n
s
i
o
n
 L
im
it
ed
 P
ar

tn
er

sh
ip

 (
"
F
L
E
X
"~

~ 
F
L
E
X
 i
s 
o
n
e
 o
f 
th
e 
F
L
 G
ro
up
's
 C
a
n
a
d
i
a
n
 r
ea
l 
es
ta
te
 L
P
s
.

P
l
e
a
s
e
 r
ef

er
 t
o 
A
p
p
e
n
d
i
x
 B
 f
or
 a
 F
L
E
X
 o
rg
an
iz
at
io
na
l 
ch
ar
t.

F
L
E
X
 c
ur

re
nt

ly
 o
w
n
s
 t
he
 f
ol
lo
wi
ng
 L
P
s
 a
n
d
 a
ss
et
s:

-
 
1.

04
 a
cr
es
 o
f 
la

nd
 i
n 
d
o
w
n
t
o
w
n
 U
xb
ri
dg
e,
 O
nt
ar
io
, 
cu
rr
en
tl
y 
be
in
g

d
e
v
e
l
o
p
e
d
 i
nt
o 
a
 p
la
ti
nu
m 
L
E
E
D
,
 5
8
,
1
8
2
 s
q.
 ft

.,
 4
 f
lo
or
 o
ff
ic
e 
bu
il
di
ng

(t
he

 "
Vi

ct
or

ia
 S
t.

 B
ui

ld
in

g"
) 
wh

ic
h 

wi
ll
 b
e
 t
he
 f
ut

ur
e 
of
fi
ce
 b
ui
ld
in
g 
fo

r

th
e 
F
L
 G
r
o
u
p
;

-
 
Q
u
e
e
n
s
t
o
n
 M
a
n
o
r
 L
im

it
ed

 P
ar
tn
er
sh
ip
 ("
Q
M
")

: 
a
 7
7
 u
ni
t 
re
ti
re
me
nt

li
vi
ng
 a
p
a
r
t
m
e
n
t
 c
o
m
p
l
e
x
 i
n 
St

. 
Ca

th
er

in
es

, 
On
ta
ri
o,
 c
ur
re
nt
ly
 9
2
%

oc
cu
pi
ed
;

T
h
e
r
e
 h
a
v
e
 a
ls

o 
b
e
e
n
 t
hr
ee
 i
ns
ta
nc
es
 o
f 
n
o
n
- a
cc

re
di

te
d 
sy
nd
ic
at
ed

mo
rt
ga
ge
s,
 h
o
w
e
v
e
r
,
 t
he
se
 c
ap

it
al

 r
ai

se
s 
ar

e 
m
o
r
e
 s
in

gu
la

r 
in
 n
at

ur
e

a
n
d
 w
ou
ld
 n
ot
 b
e
 c
on
si
de
re
d 
a
n
 o
p
e
n
 f
o
r
m
 o
f 
in

ve
st

me
nt

:

-
 
A
 s
yn
di
ca
te
d 
m
o
r
t
g
a
g
e
 o
f 
$
3
.
4
5
M
 w
a
s
 r
ai

se
d 

in
 2
0
1
1
 f
or

 t
he

B
r
a
m
p
t
o
n
 b
ui
ld
in
g 

in
 G
ro

wt
h;

-
 
Pr
om
is
so
ry
 n
ot

es
 f
or
 $
4
7
5
K
 i
n 
F
L
E
X
;
 a
n
d

-
 
Pr
om
is
so
ry
 n
ot

es
 f
or
 $
2
5
K
 i
n 
Un

it
y.

W
i
m
b
e
r
l
y
 A
p
a
r
t
m
e
n
t
s
 L
im

it
ed

 P
ar

tn
er

sh
ip

 (
°
W
A
L
P
"
)

W
A
L
P
 i
s 
co
ns
id
er
ed
 t
he
 F
L
 G
ro
up
's
 U
S
 r
ea
l 
es

ta
te

 P
ar
tn
er
sh
ip
 a
n
d
 h
a
s

b
e
e
n
 p
ar

t 
of

 t
he
 F
L
 G
r
o
u
p
 s
in
ce
 1
9
9
2
.

-
 

Fi
rs

t 
Le
as
id
e 
G
r
o
w
t
h
 L
im

it
ed

 P
ar
tn
er
sh
ip
 (
"G
ro
wt
h
")
: 
a
 f
ul
ly
 t
en
an
te
d

o 
Pl
ea
se
 r
ef

er
 t
o 
A
p
p
e
n
d
i
x
 B
 f
or
 a
 W
A
L
P
 o
rg

an
iz

at
io

na
l 
ch
ar
t.

7
0
,
0
0
0
 s
q.
 ft

 i
nd
us
tr
ia
l 
bu
il
di
ng
 l
oc
at
ed
 i
n 
B
r
a
m
p
t
o
n
,
 O
nt

ar
io

;
W
A
L
P
 c
ur
re
nt
ly
 o
w
n
s
 t
he
 f
ol
lo
wi
ng
 L
P
s
 a
n
d
 a
ss

et
s:

-
 
Fi

rs
t 
Le
as
id
e 
Un

it
y 
Li

mi
te

d 
Pa
rt
ne
rs
hi
p (

"U
ni
ty

")
: 
2.

74
 a
cr

es
 o
f 
la

nd
 i
n

W
h
e
a
t
l
e
y
,
 O
nt

ar
io

, 
z
o
n
e
d
 f
or
 a
 r
es
id
en
ti
al
 t
o
w
n
h
o
m
e
 c
o
m
p
l
e
x
 w
it
h

-
 
F•

L.
 M
as

te
r 
T
e
x
a
s
 L
td

. (
"M
as
te
r 
T
e
x
a
s"

):
 O
w
n
s
 s
ix
 L
P
s
 t
ha
t 
e
a
c
h

pl
an
s 
fo

r 
1
6
 t
o
w
n
h
o
m
e
s
.
 C
on
st
ru
ct
io
n 

is
 p
la
nn
ed
 f
or
 2
0
1
2
;
 a
n
d

o
w
n
 o
n
e
 a
pa
rt
me
nt
 c
o
m
p
l
e
x
 i
n 
th
e 
Da

ll
as
/F

t.
 W
o
r
t
h
 a
re
a;

-
 

Fi
rs

t 
Le
as
id
e 

En
ti

ti
es

 L
im

it
ed

 P
ar
tn
er
sh
ip
 (
"E
nt
it
ie
s"
):

 o
w
n
s
 t
w
o

-
 
F.

L.
 M
as

te
r 
S
h
e
r
m
a
n
 L
td
. (
"M
as
te
r 
S
h
e
r
m
a
n"
)
:
O
w
n
s
 f
ou
r 
L
P
s
 t
ha
t

pr
op

er
ti

es
 i
n 
d
o
w
n
t
o
w
n
 U
xb

ri
dg

e,
 b
ot
h 
ad
ja
ce
nt
 t
o 
th

e 
Vi

ct
or

ia
 S
t.

e
a
c
h
 o
w
n
 o
n
e
 a
p
a
r
t
m
e
n
t
 c
o
m
p
l
e
x
 i
n 
th
e 
S
h
e
r
m
a
n
,
 T
e
x
a
s
 a
re
a;
 a
n
d
,

Bu
il
di
ng
. 
O
n
e
 p
ro
pe
rt
y 
is
 1
.5
7 
ac
re
s 
a
n
d
 c
ur

re
nt

ly
 b
ei
ng
 u
s
e
d
 a
s
 a

-
 
F.

L.
 S
e
d
o
n
a
 C
r
e
e
k
 L
td

. (
"
S
e
d
o
n
a"

):
 O
w
n
s
 a
n
 a
p
a
r
t
m
e
n
t
 c
o
m
p
l
e
x
 i
n

pa
rk

in
g 

lo
t 
fo
r 
th
e 
co

ns
tr

uc
ti

on
 w
or
ke
rs
 w
hi

le
 t
he
 o
th
er
 i
s 
0
.
5
9
 a
cr

es
th
e 
Da

ll
as

 a
re

a.

of
 v
ac
an
t 
la

nd
 a
n
d
 i
s 
cu

rr
en

tl
y 
no
t 
i
n
c
o
m
e
 p
ro

du
ci

ng
.

Eq
ui

ty
 a
n
d
 d
eb

t 
ar

e 
be

in
g 
ra

is
ed

 i
n 
F
L
E
X
 i
n 
t
w
o
 w
a
y
s
:

-
 
Eq

ui
ty

 i
s 
ra
is
ed
, 
pa
yi
ng
 r
et

ur
n 
of

 c
ap
it
al
 d
is

tr
ib

ut
io

ns
 a
t 
6
%
 (
h
a
d

pr
ev

io
us

ly
 b
e
e
n
 7
.
5
0
%
 b
ut
 t
he
 d
ro

p 
w
a
s
 a
n
n
o
u
n
c
e
d
 a
t 
th
e 
F
L
E
X

A
G
M
 o
n
 J
u
n
e
 4
, 
20
11
);
 a
n
d

-
 
D
e
b
t
 w
a
s
 r
ai

se
d 
th
ro
ug
h 
th
e 
D
e
v
e
l
o
p
m
e
n
t
 N
o
t
e
s
 L
im
it
ed
 P
ar
tn
er
sh
ip

(
"
D
e
v
e
l
o
p
m
e
n
t
 N
o
t
e
s"

),
 p
ay
in
g 
in
te
re
st
 a
t 
7.
75
%
.
 M
a
n
a
g
e
m
e
n
t
 h
a
s

re
ce
nt
ly
 c
lo

se
d 
th
is
 f
un
d 
a
n
d
 o
p
e
n
e
d
 t
he
 F
L
E
X
 F
u
n
d
,
 of

fe
ri
ng
 d
eb

t 
at

6
%
w
i
t
h
 t
he
 o
pt
io
n 
to
 r
e-
in

ve
st

 t
he
 m
on
th
ly
 d
is

tr
ib

ut
io

ns
 s
o
 t
ha

t
in

te
re

st
 i
s 
c
o
m
p
o
u
n
d
e
d
 o
n
 a
 m
on

th
ly

 b
as
is
 a
n
d
 p
ai

d 
ou

t 
w
h
e
n
 t
he

in
ve
st
me
nt
 m
at
ur
es
.

~~
 2
O1
1 
Gr

an
t 
Tl

~o
rr

~:
~n

 i
.i
mi
ie
d 
;
 ir
si
 L
ea
si
tl
e 
Gr
ou
p 
of
 C
an
pa
ni
es
 ;
 

A~
sy
i:
st
 3
B,

 2
0f

 i 
S
U
B
J
E
C
T
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0
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RI
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Fi
rs

t 
Le

as
id

e 
G
r
o
u
p
 o
f
 C
o
m
p
a
n
i
e
s
 —
 c
on
t'
d

W
A
L
P
 c
on
t'
d

Eq
ui
ty
 a
n
d
 d
eb

t 
h
a
s
 b
e
e
n
 r
ai
se
d 

in
 a
 n
u
m
b
e
r
 o
f 
di

ff
er

en
t 
m
a
n
n
e
r
s
 o
ve
r

th
e 
ye
ar
s.

-
 
Eq

ui
ty

 h
a
s
 b
e
e
n
 r
ai
se
d 
di

re
ct

ly
 i
nt

o 
W
A
L
P
,
 p
ay
in
g 
di

st
ri

bu
ti

on
s 
of

 4
%

(t
hi
s 
di

st
ri

bu
ti

on
 r
at
e 
h
a
s
 d
r
o
p
p
e
d
 s
ig
ni
fi
ca
nt
ly
 o
ve
r 
th
e 
ye
ar
s)
 a
s

re
tu

rn
 o
n
 c
ap
it
al
;

-
 
D
e
b
t
 r
ai
se
d 
fo

r 
th
e 
Ma

st
er

 T
e
x
a
s
 p
ro
pe
rt
ie
s 
h
a
s
 c
o
m
e
 t
hr

ou
gh

 a
n
u
m
b
e
r
 o
f 
di

ff
er

en
t 
F
u
n
d
s
 o
ve
r 
th
e 
ye
ar
s:

-
 

Fi
rs

t 
Le
as
id
e 
F
u
n
d
 r
ai
se
d 
de
bt
 a
t 
9
%
,
 b
ut
 h
a
s
 s
in
ce
 b
e
e
n

cl
os
ed
;

-
 
W
i
m
b
e
r
l
y
 F
u
n
d
 I

 r
ai

se
d 
de
bt
 a
t 
8
%
,
 b
ut
 h
a
s
 s
in
ce
 b
e
e
n

cl
os
ed
;

-
 
W
i
m
b
e
r
l
y
 F
u
n
d
 I

I 
n
o
w
 r
ai
se
s 
(u
nt
il
 r
ec

en
tl

y)
 d
eb

t 
at

 7
%
.

-
 
D
e
b
t
 r
ai
se
d 
fo

r 
th
e 
Ma

st
er

 S
h
e
r
m
a
n
 p
ro
pe
rt
ie
s 
h
a
s
 c
o
m
e
 t
hr

ou
gh

Fi
rs

t 
Le
as
id
e 
Pr

op
er

ti
es

 F
u
n
d
,
 w
it
h 
a
n
 i
nt

er
es

t 
ra

te
 o
f 
9
%
;

-
 
W
A
L
P
 r
ai
se
d 
$
5
.
3
M
 b
y
 w
a
y
 o
f 
a
 s
yn
di
ca
te
d 
m
o
r
t
g
a
g
e
 f
or

 S
e
d
o
n
a

C
r
e
e
k
 a
n
d
 a
 n
ea
rb
y 
ch
ur
ch
 p
ro

pe
rt

y.

Fi
rs
t 
L
e
a
s
i
d
e
 R
ea
lt
y 
&
R
e
a
l
t
y
 I

I 
Li
mi
te
d 
Pa
rt
ne
rs
hi
ps
 (
"R
ea
lt
y 

I &
 I

I"
~

~ 
Re

al
ty

 I 
a
n
d
 R
ea
lt
y 

II 
o
w
n
 t
he
 f
ol
lo
wi
ng
 a
ss

et
s:

-
 
3,

99
6,

16
0 
eq

ui
ty

 L
P
 u
ni

ts
 o
f 
W
A
L
P

~ 
Eq

ui
ty

 i
s 
ra
is
ed
, 
pa

yi
ng

 r
et

ur
n 
of

 c
ap

it
al

 d
is

tr
ib

ut
io

ns
 a
t 
4.

75
%
.

Fi
rs
t 
L
e
a
s
i
d
e
 A
cq
ui
si
ti
on
s 
Li

mi
te

d 
Pa

rt
ne

rs
hi

p (
"A

cq
ui

si
ti

on
s"
)

Ac
qu

is
it

io
ns

 o
w
n
s
 t
he
 f
ol
lo
wi
ng
 a
ss

et
s:

-
 
1
4
3
,
6
8
0
 e
qu
it
y 
L
P
 u
ni

ts
 o
f 
W
A
L
P
;

-
 
6
2
5
,
8
0
0
 e
qu
it
y 
L
P
 u
ni

ts
 o
f 
F
L
E
X
;

-
 
2
7
8
,
8
8
0
 e
qu
it
y 
L
P
 u
ni

ts
 o
f 
Sp

ri
ng

 V
al
le
y;

e 
Eq

ui
ty

 i
s 
ra

is
ed

, 
pa
yi
ng
 r
et

ur
n 
of

 c
ap

it
al

 d
is

tr
ib

ut
io

ns
 a
t 
9
.
5
0
%

Fi
rs
t 
L
e
a
s
i
d
e
 I
nv
es
to
rs
 L
im

it
ed

 P
ar

tn
er

sh
ip

 (
°I
nv
es
to
rs
"
)

In
ve

st
or

s 
o
w
n
s
 t
he
 f
ol
lo
wi
ng
 a
ss

et
s:

-
 
H
a
r
m
o
n
y
 T
o
w
n
h
o
m
e
 L
im

it
ed

 P
ar
tn
er
sh
ip
 (
"
H
a
r
m
o
n
y"

):
 a
 5
0
 u
ni
t

t
o
w
n
h
o
m
e
 c
o
m
p
l
e
x
 i
n 
Ti
lb
ur
y,
 O
nt
ar
io
;

-
 

Mi
ll

 S
tr
ee
t 
Li

mi
te

d 
Pa
rt
ne
rs
hi
p (

"M
il
l"
):

 a
 3
.7
4 
ac

re
 p
lo
t 
of

 l
an
d 

in
d
o
w
n
t
o
w
n
 U
xb
ri
dg
e 
wi
th
 a
 s
ma
ll
 h
er
it
ag
e 
h
o
m
e
;

Eq
ui

ty
 i
s 
ra

is
ed

, 
pa
yi
ng
 r
et

ur
n 
of
 c
ap

it
al

 d
is

tr
ib

ut
io

ns
 a
t 
6
%
.

In
 2
0
1
1
,
 a
 s
yn
di
ca
te
 o
f 
n
o
n
-a
cc

re
di

te
d 
in
ve
st
or
s 
in

ve
st

ed
 i
n 
a
 m
o
r
t
g
a
g
e

o
n
 t
he
 M
il

l 
st

re
et

 p
ro
pe

rt
y 
at

 6
%
.

Fi
rs
t 
L
e
a
s
i
d
e
 P
r
o
g
r
e
s
s
i
v
e
 ~
.i
mi
te
d 
Pa

rt
ne

rs
hi

p (
"
p
r
o
g
r
e
s
s
i
v
e"
)

~ 
Pr

og
re

ss
iv

e 
o
w
n
s
 t
he
 f
ol
lo
wi
ng
 a
ss

et
s:

-
 
2
0
%
 o
wn

er
sh

ip
 o
f 
F
L
 R
et
ir
em
en
t 
(
a
 c
o
m
p
a
n
y
 t
ha

t 
o
w
n
s
 5
1
 %
 o
f

Pr
im
et
im
e 
Re
ti
re
me
nt
 L
iv

in
g;

 a
 R
et
ir
em
en
t 
re
si
de
nc
es
 c
o
m
p
a
n
y
 t
ha
t

o
w
n
s
 8
 p
ro
pe
rt
ie
s 
ac
ro
ss
 B
C
 a
n
d
 O
nt
ar
io
);

-
 
8
.
3
4
%
 o
wn

er
sh

ip
 i
s 
F
L
 B
e
v
e
r
a
g
e
s
 (
th

e 
c
o
m
p
a
n
y
 t
ha

t 
o
w
n
s
 t
he

T
h
o
r
n
b
u
r
y
 C
id
er
y,
 K
in

g 
B
r
e
w
e
r
y
 a
n
d
 B
e
e
r
 B
ar

on
s)

;

-
 
Ux

br
id

ge
 D
e
v
e
l
o
p
m
e
n
t
 L
im

it
ed

 P
ar
tn
er
sh
ip
 (
"
C
e
m
e
t
e
r
y
 R
d
."

):
 2
3

ac
re

s 
of
 l
an
d 
(o

f 
wh

ic
h 
4
 a
cr

es
 i
s 
de

ve
lo

pa
bl

e)
 i
n 
Ux
br
id
ge
, 
On

ta
ri

o;

-
 
A
 3
1
,
0
0
0
 s
q
u
a
r
e
 f
oo
t 
c
o
m
m
e
r
c
i
a
l
 b
ui

ld
in

g 
in
 d
o
w
n
t
o
w
n
 T
ho
rn
bu
ry
.

Eq
ui
ty
 i
s 
ra

is
ed

, 
pa
yi
ng
 r
et
ur
n 
of

 c
ap

it
al

 d
is
tr
ib
ut
io
ns
 a
t 
6
%
.

~ 
In
 2
0
1
1
,
 a
 s
yn

di
ca

te
 o
f 
n
o
n
-a
cc

re
di

te
d 
in

ve
st

or
s 
in
ve
st
ed
 i
n 
a
 m
o
r
t
g
a
g
e

(~
 2
D1
 t 

G~
at
i!
 I
ho
mt
or
; 

i.i
in 

t <
d 

~~
~s
t 
L~

as
id

c>
 U
ro

up
 o
f 
Co
:r
ip
?n
ic
s 

Au
gu

st
 1
9,
 ~
L1
1 
S
U
B
J
E
C
T
 T
O
 S
OL

IC
IT

OR
 /
CL

IE
NT

 P
RI

VI
LE

GE
OY

I 
t{

l2
 0
2
1
1
1
@
t
2
1
~
/
 I

"O
c'

3C
~ 
p
l
"
O
p
@I

't
iy

 a
t
 6
%
.
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Fi
rs
t 
Le
as
id
e 
G
r
o
u
p
 o
f
 C
o
m
p
a
n
i
e
s
 —
 c
on
t'
d

Fi
rs

t 
l.
ea
si
de
 U
ni

ve
rs

al
 L
im

i #
ed

 P
ar

tn
er

sh
ip

 (
"U

ni
ve

rs
al
"
)

~ 
Un

iv
er

sa
l 
o
w
n
s
 t
he

 f
ol
lo
wi
ng
 a
ss
et
s:

— 
3
0
%
 o
wn
er
sh
ip
 o
f 
F
L
 R
et

ir
em

en
t 
(a

 c
o
m
p
a
n
y
 t
ha
t 
o
w
n
s
 5
1 %
 o
f

Pr
im
et
im
e 
Re
ti
re
me
nt
 L
iv
in
g;
 a
 R
et

ir
em

en
t 
re
si
de
nc
es
 c
o
m
p
a
n
y
 t
ha

t
o
w
n
s
 8
 p
ro

pe
rt

ie
s 
ac

ro
ss

 B
C
 a
n
d
 O
nt

ar
io

);

Eq
ui

ty
 i
s 
ra
is
ed
, 
pa

yi
ng

 r
et
ur
n 
of

 c
ap

it
al

 d
is

tr
ib

ut
io

ns
 a
t 
6
%
.

F.
L.

, 
Sp

ri
ng

 V
al

le
y 
~i

nn
it

~d
 P
ar

tn
er

sh
ip

 (
"S
pr
in
g 

1/
~I
le
y"
)

Sp
ri
ng
 V
al

le
y 
o
w
n
s
 t
he

 f
ol

lo
wi

ng
 a
ss

et
s:

—
 
6
8
9
,
6
0
8
 e
qu
it
y 
L
P
 u
ni
ts
 o
f 
W
A
L
P
;

— 
6
4
0
,
0
0
0
 T
ru

st
 U
ni

ts
 i
n 
W
i
m
b
e
r
l
y
 F
un
d;

— 
A
 s
ho

pp
in

g 
ma

ll
 i
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 a
nn

ua
l

tr
ad

in
g 
c
o
m
m
i
s
s
i
o
n
 (
0
.
0
5
%
 o
f 
in
ve
st
ed
 c
ap

it
al

) 
a
n
d
 a
nn

ua
l 
fe

e 
(
0
.
3
2
5
%

of
 i
nv
es
te
d 

ca
pi

ta
l)

.

T
h
e
 i
nv

es
to

rs
 w
it
h 
ca

pi
ta

l 
in
 t
he
 R
ea
l 
Es
ta
te
 A
ss
et
s 
ar
e 
ch

ar
ge

d
in
di
re
ct
ly
 t
hr

ou
gh

 t
he

 r
es

pe
ct

iv
e 
L
P
 w
it

h:

— 
A
n
 i
ni
ti
al
 5
%
a
g
e
n
c
y
 f
ee

, 
a
s
 a
 p
er
ce
nt
ag
e 
of
 t
he

 t
ot

al
 c
ap

it
al

 r
ai

se
d;

—
 
A
n
 i
ni
ti
al
 1
2
.
5
%
 b
us

in
es

s 
de

ve
lo

pm
en

t 
fe
e,
 a
s
 a
 p
er

ce
nt

ag
e 
of
 t
he

to
ta
l 
ca
pi
ta
l 
ra
is
ed
;

—
 
O
n
g
o
i
n
g
 p
ro

pe
rt

y 
m
a
n
a
g
e
m
e
n
t
 f
ee

s 
of

 2
-4
%
,
 ap

pl
ie
d 
to

 t
he
 n
et

pr
op

er
ty

 r
ev
en
ue
 g
en
er
at
ed
 i
n 
e
a
c
h
 o
f 
th

e 
Ca

na
di

an
 p
ro
pe
rt
ie
s;
 a
n
d

—
 
O
n
g
o
i
n
g
 a
dm

in
is

tr
at

io
n,

 I
T,
 a
cc

ou
nt

in
g 
a
n
d
 t
ax
 s
er

vi
ce

 f
ee

s 
of

ap
pr
ox
im
at
el
y 
$
5
5
K
 p
er

 L
P.

E
a
c
h
 L
P
 h
a
s
 a
n
 O
M
 t
ha

t 
la

ys
 o
ut
 t
he

 f
ee

 s
ch
ed
ul
es
, 
a
m
o
n
g
 o
th

er
in

ve
st

me
nt

 d
et
ai
ls
.

~ 
O
n
c
e
 t
he

 m
o
n
e
y
 h
as

 b
e
e
n
 d
ep
os
it
ed
 i
nt

o 
th

e 
co
rr
es
po
nd
in
g 

Fi
rs
t

Le
as
id
e 
L
P
 a
cc

ou
nt

, 
F
L
W
M
 c
ha

rg
es

 t
he

 L
P
 t
he

ir
 i
ni
ti
al
 f
ee

s 
a
n
d
 t
he

fe
es

. 
T
h
e
 f
ee

s 
fo

r 
th
e 
ye

ar
 a
re
 c
ha
rg
ed
 i
n 
d
u
e
 c
ou
rs
e.

F
r
o
m
 t
he

 d
o
c
u
m
e
n
t
s
 w
hi

ch
 w
e
 h
a
v
e
 r
ev

ie
we

d,
 n
ot

hi
ng

 h
a
s
 c
o
m
e
 t
o 
ou
r

at
te

nt
io

n 
wh

ic
h 
in
di
ca
te
s 
th

at
 t
he
 F
L
 G
r
o
u
p
 i
s 
ac

ti
ng

 c
on

tr
ar

y 
to
 t
he

te
rm

s 
of
 t
he

 O
M
 a
s
 it

 r
el
at
es
 t
o 
fe

es
 c
ha

rg
ed

 b
y 
F
L
W
M
.

~
L
 F
BO
'1
a1
1C
G'

~ 
In

 t
he
 p
as
t,
 M
a
n
a
g
e
m
e
n
t
 h
a
s
 o
ft

en
 r
ai
se
d 
m
o
r
e
 c
ap
it
al
 t
ha

n 
re

qu
ir

ed
 f
or

a
 s
pe
ci
fi
c 
pr

oj
ec

t,
 o
r 
h
a
s
 r
ai
se
d 
ca

pi
ta

l 
wi
th
ou
t 
a
 s
pe

ci
fi

c 
ta
rg
et

ac
qu

is
it

io
n 
id

en
ti

fi
ed

. 
A
s
 a
 r
es

ul
t 
th
er

e 
is

 o
ft

en
 i
dl
e 
ca
sh
 s
it

ti
ng

 i
n 
th

e
re

sp
ec

ti
ve

 L
P
 b
a
n
k
 a
cc

ou
nt

 g
en

er
at

in
g 
a
n
 i
mm
at
er
ia
l 
a
m
o
u
n
t
 o
f 
in

te
re

st
,

wh
il

e 
th

e 
L
P
 s

ti
ll

 h
a
s
 t
o 
p
a
y
 t
he

 d
is

tr
ib

ut
io

ns
 t
o 
un

it
 h
ol

de
rs

.

"C
en
tr
al
 B
a
n
k
i
n
g
"
 F
un
ct
io
n

E
a
c
h
 L
P
 t
yp
ic
al
ly
 l
en

ds
 i
ts
 i
dl

e 
ca

sh
 t
o 
F
L
 F
in
an
ce
 o
n
 c
om

me
rc

ia
l 
te

rm
s,

w
h
o
 m
a
y
 i
n 
tu

rn
 l
en

d 
th

e 
ca
sh
 t
o 
an
ot
he
r 
L
P
 i
n 
th
e 
F
L
 G
r
o
u
p
 w
hi

ch
 h
a
s

im
me

di
at

e 
c
a
s
h
 f
lo
w 
re

qu
ir

em
en

ts
.

L
o
a
n
 a
g
r
e
e
m
e
n
t
s
 a
re
 p
re

pa
re

d 
a
n
d
 s
ig

ne
d 
b
e
t
w
e
e
n
 F
L
 F
in
an

ce
 a
n
d
 t
he

le
nd

in
g 
L
P
 w
it
h 
a
n
 a
gr

ee
d 
u
p
o
n
 r
at
e 
of
 7
%
,
 a
n
d
 a
ls
o 
su

bj
ec
t 
to
 a

gu
ar
an
te
e 
fr

om
 F
L
W
M
.

An
ot
he
r 
in
st
an
ce
 w
h
e
r
e
 m
o
n
e
y
 i
s 
lo
an
ed
 t
o 
F
L
 F
in

an
ce

 b
y
 a
n
 L
P
 i
s

w
h
e
n
 M
a
n
a
g
e
m
e
n
t
 h
a
s
 b
e
e
n
 u
na

bl
e 
to

 i
de
nt
if
y 
a
n
 a
ss

et
 t
o 
ac

qu
ir

e
wi
th
in
 t
he

 L
P
,
 n
ot
wi
th
st
an
di
ng
 t
ha
t 
fu
nd

s 
h
a
v
e
 b
e
e
n
 r
ai

se
d.

 I
n 
th

es
e

in
st

an
ce

s,
 t
he

 L
P
 w
il

l 
de
po

si
t 
th

e 
ma

jo
ri

ty
 o
f 
th
e 
m
o
n
e
y
 r
ai
se
d 
(l
es
s

re
sp

ec
ti

ve
 f
ee

s 
ch
ar
ge
d 
by
 F
L
W
M
)
 to
 F
L
 F
in

an
ce

.
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 c
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F
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i
n
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c
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 c
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t'
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T
h
e
 f
ol

lo
wi

ng
 i
ll

us
tr

at
io

n 
s
u
m
m
a
r
i
z
e
s
 t
he
 f
lo
w 
of
 f
un
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 t
hr
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gh

 F
L

Fi
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R
e
h
a
b
 c
a
m
r
s
i
 n
z
o
~
c
:
s

Se
le
ct
, 
El
it
e,
 P
re
mi
er
 a
n
d
 U
lt
im
at
e 
ar
e 
L
P
s
 t
ha

t 
h
a
v
e
 r
ai
se
d 
ca

pi
ta

l 
in

to
Bl

in
d 
Po
ol
s 

in
 e
a
c
h
 y
ea

r 
b
e
t
w
e
e
n
 2
0
0
7
 —
 2
0
1
0
 w
h
e
r
e
b
y
 t
he
 u
ni

t 
o
w
n
e
r
s

h
a
v
e
 a
gr
ee
d 
to
 i
nv

es
t 
pu

rs
ua

nt
 t
o 
a
n
 O
M
,
 wi

th
ou
t 
kn

ow
in

g 
sp

ec
if

ic
al

ly
wh

ic
h 
pr

op
er

ty
 t
he

 f
un

ds
 w
e
r
e
 i
nt
en
de
d 
to

 a
cq
ui
re
. 
Se
le
ct
 r
ai
se
d 
ca

pi
ta

l
in

 2
0
0
7
,
 E
li

te
 i
n 
2
0
0
8
,
 P
re
mi
er
 i
n 
2
0
0
9
 a
n
d
 U
lt
im
at
e 
w
a
s
 o
p
e
n
e
d
 i
n

2
0
1
0
.
 T
o
 d
at
e,
 n
o
n
e
 o
f 
th

es
e 
L
P
s
 h
a
s
 i
nv

es
te

d 
in
 a
n
y
 a
ss
et
s 
a
n
d
 t
he

ma
jo
ri
ty
 o
f 
th
e 
m
o
n
e
y
 (
af
te

r 
F
L
W
M
 f
ee
s)
 h
as

 b
e
e
n
 l
oa
ne
d 
to

 F
L
 F
in
an
ce

wh
ic

h 
in
 t
ur

n 
lo

an
ed

 t
he

 m
o
n
e
y
 t
o 
ot

he
r 
F
L
 G
r
o
u
p
 e
nt
it
ie
s.

W
e
 h
a
v
e
 n
ot
 u
nd

er
ta

ke
n 
a
 r
ev
ie
w 
of
 t
he
 f
lo
w 
of
 f
un
ds
 t
o 
sp
ec
if
ic
al
ly

co
nc
lu
de
 w
h
e
r
e
 t
hi
s 
m
o
n
e
y
 h
a
s
 b
e
e
n
 s
pe
nt
. 
H
o
w
e
v
e
r
,
 t
hr
ou
gh

di
sc
us
si
on
s 
wi
th
 M
a
n
a
g
e
m
e
n
t
 a
n
d
 a
 r
ev

ie
w 
of
 b
al
an
ce
 s
he

et
s 
fo

r 
e
a
c
h

L
P
 a
n
d
 F
L
W
M
,
 it

 w
ou

ld
 a
p
p
e
a
r
 t
he

 m
aj

or
it

y 
of
 f
un
ds
 l
oa

ne
d 
to
 F
L

Fi
na

nc
e 
by

 S
el
ec

t,
 E
li
te
, 
Pr

em
ie

r 
a
n
d
 U
lt
im
at
e 
ha

ve
 b
e
e
n
 l
oa

ne
d 
by
 F
L

Fi
na

nc
e 
to

 W
A
L
P
 t
o 
fu

nd
 t
he

 r
eh
ab
 a
n
d
 o
pe

ra
ti

ng
 l
os
se
s 
of
 W
A
L
P
.

Fu
nd
in
g 
lo
ss
es
 a
n
d
 r
eh
ab
 p
r
o
g
r
a
m
s
 h
a
v
e
 a
 n
eg

at
iv

e 
sh
or
t 
te

rm
 c
a
s
h

fl
ow
 i
mp

ac
t 
o
n
 t
he

 F
L
 G
r
o
u
p
 b
e
c
a
u
s
e
 F
L
 F
in
an
ce
 w
il

l 
h
a
v
e
 t
o 
p
a
y
 7
%

re
la
te
d 
pa

rt
y 
in
te
re
st
 t
o 
th

e 
le

nd
in

g 
L
P
 (
to
 c
ov

er
 t
he
 d
is

tr
ib

ut
io

n
p
a
y
m
e
n
t
s
)
 b
ut

 F
L
 F
in
an
ce
 w
il

l 
no

t 
re

ce
iv

e 
7
%
 r
el

at
ed

 p
ar
ty
 i
nt
er
es
t 
fr

om
th
e 
bo
rr

ow
in

g 
L
P
 (
W
A
L
P
 i
n 
th

is
 c
as
e)
 if

 t
he

 b
or
ro
we
d 
m
o
n
e
y
 i
s 
be

in
g

us
ed

 t
o 
fu

nd
 o
pe

ra
ti

ng
 l
os
se
s 
a
n
d
 r
eh
ab
 p
ro

gr
am

s 
th

at
 a
re
 n
ot
 y
et

ge
ne
ra
ti
ng
 i
nc
om
e.
 A
cc
or
di
ng
ly
, 
in
 i
ns

ta
nc

es
 s
u
c
h
 a
s
 t
hi

s,
 t
he

 r
el
at
ed

pa
rt

y 
ba

la
nc

e 
ow

in
g 
to
 F
L
 F
in

an
ce

 f
ro

m 
th

e 
bo

rr
ow

in
g 
L
P
 w
il
l 
co

nt
in

ue
to
 g
r
o
w
 w
it
h 
ac

cr
ui

ng
 i
nt

er
es

t.

S
e
c
o
n
d
a
r
y
 M
a
r
k
e
t
 M
a
k
e
r

Be
si
de
s 
ac
ti
ng
 a
s
 t
he
 c
en

tr
al

 b
a
n
k
 a
n
d
 b
or

ro
wi

ng
 c
on
du
it
 f
or

 t
he

 F
L

G
r
o
u
p
,
 F
L
 F
in

an
ce

 i
s 
of

te
n 
th
e 
bu
ye
r 
of
 t
he

 u
ni

ts
 s
ol
d 
by
 i
nv

es
to

rs
.

M
o
s
t
 i
nv
es
tm
en
t 
ve
hi
cl
es
 (
L
P
 u
ni

ts
, 
pr
ef
er
re
d 
sh
ar
es
 a
n
d
 m
or
tg
ag
es
)

ar
e 
no
t 
re

de
em

ab
le

. 
R
e
d
e
m
p
t
i
o
n
 r
ig
ht

s 
ar
e 
li

mi
te

d 
to
 t
ru

st
 u
ni
ts
, 
wi
th

si
gn

if
ic

an
t 
re

st
ri

ct
io

ns
 t
he

re
to

. 
H
o
w
e
v
e
r
,
 M
a
n
a
g
e
m
e
n
t
 w
il
l 
of

te
n

li
qu

id
at
e 
a
n
 i
nv
es
to
rs
 p
os

it
io

n 
if 
re

qu
es

te
d.

In
 r
es

pe
ct

 o
f 
tr

us
t 
un

it
s,

 t
he
 O
M
 s
ta

te
s 
th
at
 "
F
L
W
M
 m
a
y
 c
ap

it
al

iz
e 
th

e
in

te
re

st
 p
ay
ab
le
 o
n
 t
he
 o
ut

st
an

di
ng

 P
ri

nc
ip

al
 A
m
o
u
n
t
 o
f 
F
L
W
M
 N
ot

es
 u
p

to
 1
2
 s
ep
ar
at
e 
in

te
re

st
 P
a
y
m
e
n
t
 D
at

es
 d
ur

in
g 
th

e 
In

it
ia

l 
T
e
r
m
 a
n
d
 o
n
 u
p

to
 a
n
 a
dd
it
io
na
l 
1
2
 s
ep
ar
at
e 
In
te
re
st
 P
a
y
m
e
n
t
 D
at

es
 d
ur

in
g 
th

e
Ex
te
nd
ed
 T
er
m.
"

ffi 
H
o
w
e
v
e
r
,
 if

 t
he

 r
ed

em
pt

io
n 

in
 r
es

pe
ct

 o
f 
tr

us
t 
un

it
s 
is

 n
ot
 m
at
er
ia
l,
 F
L

Fi
na
nc
e 
ty
pi
ca
ll
y 
ac

qu
ir

es
 t
he
 u
ni
ts
 f
ro

m 
th

e 
in

ve
st

or
 a
t 
th

e 
in
it
ia
l 
pr

ic
e 
of

th
e 
un

it
 (i

.e
. 
ty
pi
ca
ll
y 
$1

/u
ni

t)
 a
n
d
 n
ot

 t
he

 c
ur
re
nt
 u
nd

er
ly

in
g 
ne

t 
as

se
t

va
lu

e 
of
 t
he

 u
ni

t.
 A
s
 a
fo

re
me

nt
io

ne
d,

 M
a
n
a
g
e
m
e
n
t
 a
dv

is
es

 t
ha

t 
it 
ta
ke
s

st
ep
s 
to

 s
up
po
rt
 i
ts
 r
ep
ur
ch
as
e 
pr

ic
e 
of
 t
he

 u
ni

ts
.

~ 
B
e
c
a
u
s
e
 t
he

 v
al

ua
ti

on
 o
f 
th
e 
un

it
s 
th
ro
ug
h 
th

e 
F
L
W
M
 R
ep

or
ti

ng
 S
y
s
t
e
m

is
 b
a
s
e
d
 o
n
 t
he

 l
as
t 
tr
ad
e 
pr

ic
e,

 t
he
 v
al
ua
ti
on
 p
er

 L
P
 u
ni

t 
be

in
g 
di
sp
la
ye
d

o
n
 e
ve
ry
 i
nv
es
to
rs
' 
pe

rs
on

al
 i
nv

es
tm

en
t 
ac

co
un

t 
(
o
n
 t
he
 F
L
W
M

Re
po

rt
in

g 
S
y
s
t
e
m
)
 r
em

ai
ns

 a
t 
th
e 

in
it
ia
l 
pr
ic
e 
th
ey
 p
ai
d 
(i

.e
. 
$
1
 /
un

it
) 
or

M
a
n
a
g
e
m
e
n
t
'
s
 r
ep
ur
ch
as
e 
pr

ic
e,

 r
at

he
r 
th

an
 t
he
 c
ur

re
nt

 n
et
 a
ss

et
 v
al

ue
.

6
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 d
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 b
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 o
f
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pu
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ha
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 h
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to

 b
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 o
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r
s
 t
o 
e
n
s
u
r
e
 t
ha

t 
th

e 
po
li
ci
es
 r
e
c
o
m
m
e
n
d
e
d
 a
t 
th
e

c
o
m
m
i
t
t
e
e
 l
ev

el
 d
o
 n
ot
 r
eq
ui
re
 f
he

 a
pp
ro
va
l 
of
 m
a
n
a
g
e
m
e
n
t
.
 I

n 
do

in
g

so
, 
th
e 
m
e
m
b
e
r
s
 o
f 
th
e 
c
o
m
m
i
t
t
e
e
s
 w
il
! a
ct

 i
n 
th

e 
be
st
 i
nt

er
es

ts
 o
f 
th

e
un
it
 o
w
n
e
r
s
.

W
A
L
P
 h
a
s
 e
st

ab
li

sh
ed

 a
n
 A
ud

it
 C
o
m
m
i
t
t
e
e
 m
a
d
e
 u
p
 o
f 
3
 i
nd

ep
en

de
nt

B
o
a
r
d
 m
e
m
b
e
r
s
.

F
L
W
M
 h
a
s
 n
ot
 e
st

ab
li

sh
ed

 a
n
 A
ud

it
 C
o
m
m
i
t
t
e
e
 a
s
 t
he
 e
nt
it
y 
h
a
s
 n
ot

pr
ep

ar
ed

 a
ud
it
ed
 f
in
an
ci
al
 s
ta
te
me
nt
s.
 F
or

 t
he
 f
is

ca
l 
ye
ar
 2
0
1
1
,

M
a
n
a
g
e
m
e
n
t
 h
a
s
 a
dv

is
ed

 t
ha

t 
F
L
W
M
 i
nt

en
ds

 t
o 
pr
ep
ar
e 
au
di
te
d

fi
na
nc
ia
l 
st
at
em
en
ts
. 
T
h
e
 b
oa

rd
 h
a
s
 e
st
ab
li
sh
ed
 a
 p
la
n 
to

 f
o
r
m
 a
n
 A
ud
it

C
o
m
m
i
t
t
e
e
 a
s
 w
el
l 
a
s
 a
 C
o
m
p
e
n
s
a
t
i
o
n
 C
o
m
m
i
t
t
e
e
 a
n
d
 a
 N
om
in
at
io
n

C
o
m
m
i
t
t
e
e
.
 M
a
n
a
g
e
m
e
n
t
 h
a
s
 a
dv

is
ed

 t
ha

t 
th

e 
c
o
m
m
i
t
t
e
e
s
 w
il
l 
b
e

es
ta

bl
is

he
d 
to

wa
rd

s 
th
e 
e
n
d
 o
f 
2
0
1
1
.

7
 -
es
ta
bl
is
h 
re
a~
o,
na
bl
e 
c
o
m
p
e
n
s
a
t
i
o
n
 ;
~r
zc
! s
f~
~r
~ 

n~
nr
t~
er
s6
~i
,~
~

~d
ri

cl
el

in
e~

 f
ob
" 
c1
ir
~C
tc
~r
S

C
C
G
G
 r
e
c
o
m
m
e
n
d
s
 t
ha

t 
Di
re
ct
or
s 
b
e
 c
o
m
p
e
n
s
a
t
e
d
 f
or

 t
he

ir
 s
er
vi
ce
s,
 t
o

th
e 
ex

te
nt

 t
ha
t 
th

e 
co
mp
en
sa
ti
on
 d
o
e
s
 n
ot

 in
te
rf
er
e 
wi
th
 t
he
 D
ir

ec
to

r'
s

ab
il
it
y 
to
 b
e
 i
nd

ep
en

de
nt

.

T
h
e
 B
oa

rd
 o
f 
Di

re
ct

or
s 

is
 m
a
d
e
 u
p 
of

 M
a
n
a
g
e
m
e
n
t
 a
nd

 v
ol

un
te

er
s.

Bo
ar

d 
m
e
m
b
e
r
s
 d
o
 n
ot
 r
ec
ei
ve
 d
ir
ec
t 
co
mp
en
sa
ti
on
 b
ut

 r
at
he
r 
pa

y 
a

re
du
ce
d 
m
a
n
a
g
e
m
e
n
t
 f
ee

 o
n
 t
he

ir
 p
or

tf
ol

io
 w
it
hi
n 
th
e 
F
L
 G
ro
up
, 
a
s

co
mp
en
sa
ti
on
 i
n 
ki

nd
.

8
 —
 ,
~v
al
ua
i`
e 
i~

o;
ar

cl
, c
o
m
m
i
t
t
e
e
 ~►

ad
 i
nd

iv
id

ua
l 
di
re
ct
or
 p
~
r
f
o
r
m
a
n
c
~

A
 r
ev

ie
w 
of

 e
ac
h 
Bo

ar
d 
me
mb
er
's
 s
tr
en
gt
hs
 a
n
d
 
w
e
a
k
n
e
s
s
e
s
 c
a
n
 b
e

d
o
n
e
 t
hr

ou
gh

 c
on
fi
de
nt
ia

l s
ur
ve
ys
 w
he

re
by

 e
a
c
h
 b
oa
rd
 m
e
m
b
e
r
 i
s 
a
s
k
e
d

to
 r
at

e 
th
e 
ot
he
r 
m
e
m
b
e
r
s
.
 T
h
e
 p
ur
po
se
s 
is

 t
o 
re

vi
ew

 i
f c

er
ta
in
 b
oa
rd

m
e
m
B
e
r
s
 s
ho
ul
d 
st

ep
 d
o
w
n
,
 o
r 
if
 t
he
re
 i
s 
a
 r
eq

ui
re

me
nt

 t
o 
fu
rt
he
r

ed
uc
at
e 
th

e 
Bo

ar
d 
m
e
m
b
e
r
s
.

A
s
 o
f 
th
e 
da

te
 o
f 
th
is
 r
ep

or
t,

 a
n 
ev

al
ua

ti
on

 o
f 
th
e 
Bo

ar
d 
m
e
m
b
e
r
s
 h
a
s
 n
ot

be
en
 c
om

pl
et

ed
.

T
h
e
 m
aj
or
it
y 
of

 b
ot

h 
th

e 
F
L
W
M
 a
nd
 W
A
L
P
 B
oa
rd
s 
ha

ve
 h
el
d 
th
ei
r

po
si

ti
on

s 
si
nc
e 
th
e 
in

ce
pt

io
n 
of

 t
he
 c
o
m
p
a
n
y
.
 I

n 
20
10
, 
D
o
u
g
 H
ya
tt

jo
in

ed
 t
he

 F
L
W
M
 b
oa
rd
, 
an

d 
in

 F
eb

ru
ar

y 
20
11
, 
Mr

. 
Hy
at
t 
w
a
s
 a
pp
oi
nt
ed

Ch
ai
rm
an
 o
f 
th

e 
Bo
ar
d.

9
 ~ 
O
v
e
r
s
e
e
 s
tr
at
eg
ic
 p
l~

nn
in

q,
 rd

~~
~ 
~n

~r
aa

ge
me

~t
 a
n
d
 t
in

e 
~a

ir
ir

~~
 a
n
d

e
v
<?
l
u
~
~
i
a
n
 o
f
 m
a
n
a
c
~
e
m
.
 e
n
#

•
 
Ri

sk
 m
a
n
a
g
e
m
e
n
t
 is

 a
 c
or
e 
pa

rt
 o
f 
a
n
y
 b
oa

rd
 a
n
d
 i
s 
ty
pi
ca
ll
y 
de
le
ga
te
d

to
 t
he

 r
es

po
ns

ib
il

it
ie

s 
of

 t
he

 A
ud

it
 C
om

mi
tt

ee
. 
A
n
 e
xc

lu
si

ve
ly

in
de
pe
nd
en
t 
co

mm
it

te
e 
de
di
ca
te
d 
to
 e
va
lu
at
in
g 
th

e 
ri
sk
s 
of

 t
he

 b
us
in
es
s

ca
n 
ad
dr
es
s 
st

ru
ct

ur
al

 i
ss
ue
s 
a
n
d
 c
re

at
es

 a
 f
or
um
 w
he

re
by

 t
he
 d
ir
ec
to
rs

ca
n 
qu
es
ti
on
 t
he
 a
ss
um
pt
io
ns
 m
a
d
e
 b
y
 m
a
n
a
g
e
m
e
n
t
.

T
o
 d
at

e,
 t
he

 C
o
m
p
a
n
y
 h
as

 n
ot
 e
st
ab
li
sh
ed
 a
 r
is

k 
co
mm
it
te
e.

Q
~
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~r
an

f t
 ho
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.ir
nii
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~
~
O
~
~
C
%
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si

c}
 f
. 

C!
`J
e`
:°
i.
~~
 s

r:
r?

Co
rp
or
at
e 
G
o
v
e
r
n
a
n
c
e
 —
 c
on

t'
d

1 D
 —
A
s
s
e
s
s
 t
h
e
 C
h
i
e
f
 E
x
e
c
u
t
i
v
e
 O
ff
ic
er
 a
n

<:;
 ~I

~,
r~

 f
or
 ~
:u
cc
~s
si
nn

T
h
e
 b
o
a
r
d
 i
s 
re

sp
on

si
bl

e 
fo

r 
hi
ri
ng
, 
a
n
d
 t
he

 d
ec

is
io

n 
to
 c
on

ti
nu

e 
to

e
m
p
l
o
y
 t
he

 C
E
O
,
 a
s
 w
el
l 
a
s
 r
ev

ie
wi

ng
 h
is

 o
r 
h
e
r
 p
er

fo
rm

an
ce

. 
C
C
G
G

r
e
c
o
m
m
e
n
d
s
 t
ha
t 
th
er
e 
is
 a
n
 e
st

ab
li

sh
ed

 d
o
c
u
m
e
n
t
 o
ut
li
ni
ng
 t
he

de
sc

ri
pt

io
n 
o
f
 t
he
 C
E
O
'
s
 a
cc
ou
nt
ab
il
it
ie
s,
 p
e
r
f
o
r
m
a
n
c
e
 t
ar
ge
ts
,

ex
pe

ct
at

io
ns

, 
a
n
d
 c
o
m
p
e
n
s
a
t
i
o
n
 i
nc
en
ti
ve
s.

De
ci
si
on
s 
o
n
 c
o
m
p
e
n
s
a
t
i
o
n
 a
n
d
 a
cc

ou
nt

ab
il

it
ie

s 
ar

e 
m
a
d
e
 a
t 
th
e

M
a
n
a
g
e
m
e
n
t
,
 n
ot
 B
o
a
r
d
 l
ev
el
. 
M
a
n
a
g
e
m
e
n
t
 h
a
s
 a
dv

is
ed

 t
ha

t 
it 

is
cu

rr
en

tl
y 
fo

rm
ul

at
in

g 
a
 p
la

n 
to

 d
ea

l 
wi
th
 s
uc

ce
ss

io
n 
pl
an
ni
ng
 b
ut
 it

 h
a
s

no
t 
ye
t 
b
e
e
n
 f
in

al
iz

ed
.

7
7
 —
 D
e
v
p
l
o
~
 a
n
d
 o
,~

er
se

e 
e~

ce
cu

ti
ve

 c
oi
~r
 ;
 ~~

-s.~
<~t

►or
 

pt
~r
~<

C
C
G
G
 r
e
c
o
m
m
e
n
d
s
 t
ha

t 
Se
ni
or
 E
xe
cu
ti
ve
s 
s
h
o
u
l
d
 b
e
 c
o
m
p
e
n
s
a
t
e
d

fa
ir
ly
 a
n
d
 c
om

pe
ti

ti
ve

ly
, 
wi
th
 a
 s
tr

on
g 
eq

ui
ty

 c
o
m
p
o
n
e
n
t
.

C
o
m
p
e
n
s
a
t
i
o
n
 d
ec

is
io

ns
 a
re
 m
a
d
e
 a
t 
th
e 
M
a
n
a
g
e
m
e
n
t
 l
ev
el
, 
bu

t 
w
e
 a
re

ad
vi

se
d 
th

at
 t
he
 m
e
m
b
e
r
s
 o
f 
th
e 
B
o
a
r
d
 a
re

 p
ri

vy
 t
o 
th
os
e 
n
u
m
b
e
r
s
.
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2
 y 
.~

?a
p~

ar
t 
g
n
v
~
r
n
a
n
c
e
 p
a~
ic
i~
~~
 ~
~n
r~
 f
?~

i~
i=

`r
~s

~F
.,

 ~c
~ .F

~;ea
► <

eh
ol

~l
~r

s

~ 
It

 i
s 
th
e 
du

ty
 o
f
 t
he

 B
o
a
r
d
 t
o 
e
n
s
u
r
e
 t
ha

t 
in
ve
st
or
s 
ar
e 
a
w
a
r
e
 o
f 
th

e
g
o
v
e
r
n
a
n
c
e
 p
ol

ic
ie

s 
th

at
 a
re

 i
n 
pl
ac
e.
 P
ro
vi
di
ng
 i
nv

es
to

rs
 w
it

h
in

fo
rm

at
io

n 
in

 p
la
in
 l
a
n
g
u
a
g
e
 w
il
l 
m
a
k
e
 t
he

 i
nv
es
to
rs
 a
w
a
r
e
 o
f 
ma
jo
r

c
h
a
n
g
e
s
,
 a
n
d
 k
e
e
p
 t
h
e
m
 i
nf
or
me
d 
a
b
o
u
t
 t
he

 C
o
m
p
a
n
y
'
s
 o
pe
ra
ti
on
s.

In
fo
rm
at
io
n 
re
ga
rd
in
g 
th
e 
B
o
a
r
d
 m
e
m
b
e
r
s
 i
s 
lo
ca
te
d 

in
 t
he
 o
ri

gi
na

l
Of
fe
ri
ng
 M
e
m
o
r
a
n
d
u
m
.
 W
e
 a
re

 a
dv
is
ed
 b
y
 M
a
n
g
e
m
e
n
t
 t
ha

t 
th
e 
F
L

G
r
o
u
p
 d
o
e
s
 n
ot
 s
e
n
d
 u
pd

at
es

 t
o 
th
e 

un
it
 h
ol

de
rs

 o
th
er
 t
ha
n 
th
e 
st

at
ut

or
y

d
o
c
u
m
e
n
t
s
 r
eq
ui
re
d 
b
y
 l
aw
.

1
~
 -
 ~
?e

po
rt

 g
o
v
e
r
n
a
n
c
e
 p
~J

ic
ie

s 
e
n
d
 i
ni
ti
~?
~i
~,
~s
 ~
o 
st
ak
eh
ol
de
r.
:

p 
W
e
 u
nd
er
st
an
d 
th

at
 M
a
n
a
g
e
m
e
n
t
 h
a
s
 c
lo

se
 r
el
at
io
ns
hi
ps
 w
it
h 

un
it

ho
ld

er
s 
a
n
d
 u
pd
at
es
 a
re

 t
yp
ic
al
ly
 p
ro

vi
de

d 
ve

rb
al

ly
.

~
~
s
e
r
v
a
t
i
o
n

<-;

W
e
 h
a
v
e
 a
s
k
e
d
 f
or
 a
n
d
 h
a
v
e
 b
e
e
n
 p
ro

vi
de

d 
wi
th
 m
in
ut
es
 o
f 

al
l 
th
e 
B
o
a
r
d

me
et

in
gs

 f
or
 t
he
 p
as
t 
2
4
 m
o
n
t
h
s
.
 W
e
 w
e
r
e
 p
ro
vi
de
d 
wi

th
 M
in
ut
es
 o
f 
o
n
e

B
o
a
r
d
 m
ee
ti
ng
 i
n 
2
0
0
9
,
 o
n
e
 B
o
a
r
d
 m
ee
ti
ng
 i
n 
2
0
1
0
 a
n
d
 t
hr
ee
 b
oa

rd
me

et
in

gs
 i
n 
2
0
1
1
.
 W
e
 h
a
v
e
 r
ev

ie
we

d 
th
e 
Mi
nu
te
s 
a
n
d
 c
a
n
 c
on

fi
rm

 t
ha
t

th
er
e 

is
 a
n
 i
nc
re
as
ed
 l
ev
el
 o
f 
d
o
c
u
m
e
n
t
e
d
 s
cr
ut
in
y 
a
n
d
 i
nv
ol
ve
me
nt
 o
f

th
e 
B
o
a
r
d
 i
n 
F
L
 G
ro

up
's
 a
ct

iv
it

ie
s 
be

gi
nn

in
g 

in
 l
at

e 
2
0
1
0
.

H
o
w
e
v
e
r
,
 t
he
re
 i
s 
a
 t
ra
ns
ac
ti
on
 w
e
 r
ev

ie
we

d 
in
 t
he
 F
L
 G
r
o
u
p
 w
hi

ch
 d
o
e
s

no
t 
su
pp
or
t 
st

ro
ng

 g
ov
er
na
nc
e.
 I

n 
pa

rt
ic

ul
ar

, 
F
L
W
M
 s
ol
d 
1
0
.
9
%
 o
f

B
e
v
e
r
a
g
e
s
 t
o 
F
L
W
M
 H
ol
di
ng
s 

in
 J
u
n
e
,
 2
0
1
1
,
 r
ea
li
zi
ng
 a
 p
ro

fi
t 
of

ap
pr

ox
im

at
el

y 
2
0
%
 o
ve
r 
th
e 
pr

ic
e 
F
L
W
M
 p
ai
d 
ju
st
 m
o
n
t
h
s
 e
ar
li
er
.

H
o
w
e
v
e
r
,
 t
he
re
 i
s 
n
o
 e
vi

de
nc

e 
of

 B
o
a
r
d
 a
pp

ro
va

l 
of

 t
hi
s 
tr
an
sa
ct
io
n,
 n
or

of
 a
n
y
 e
xt
er
na
l 
va
lu
at
io
n 
of

 B
e
v
e
r
a
g
e
s
 t
o 
su
pp
or
t 
th
e 
i
n
t
e
r
c
o
m
p
a
n
y

tr
an

sf
er

. 
M
a
n
a
g
e
m
e
n
t
 a
dv

is
es

 t
ha

t 
th
e 
B
o
a
r
d
 w
a
s
 m
a
d
e
 a
w
a
r
e
 o
f 
th
e

tr
an
sa
ct
io
n.

~~
rc
~ 
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G~
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h~
:r
s

T
h
e
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ol
lo
wi
ng
 t
ab
le
 s
u
m
m
a
r
i
z
e
s
 t
he
 c
ur

re
nt

 b
oa

rd
 m
e
m
b
e
r
s
 f
or

 b
ot
h

F
L
W
M
 a
n
d
 W
A
L
P
:

N
a
m
e

Ti
tl
e

W
A
L
P

F
L
W
M

D
o
u
g
 H
ya
tt

C
h
a
i
r
m
a
n
 o
f 
th
e 
B
o
a
r
d

X
X

Da
vi

d 
Ph
il
li
ps
*

Di
re

ct
or

X
X

Ma
rg

ar
et

 D
av

is
*

Di
re

ct
or

X
J
o
h
n
 W
il
so
n*

Di
re

ct
or

X
X

L
e
o
 d
e
 B
e
v
e
r

Di
re

ct
or

X
X

J
o
h
n
 C
o
o
k

Di
re

ct
or

X
X

Te
rr

y 
Fi
sk

Di
re

ct
or

X
Ro
be
rt
 G
a
u
l
d

Di
re

ct
or

X
X

Ma
ri
na
 U
s
h
y
c
k
y

Di
re

ct
or

X
R
o
b
i
n
 P
ul
le
n

Di
re
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or

X
o
 
C
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G
G
 b
el

ie
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 s
ha
re
ho
ld
er
s 
sh
ou
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 b
e
 a
ll

ow
ed

 t
o 
h
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v
e
 r
eg

ul
ar

 a
n
d

"
E
m
p
l
o
y
e
e
s
 o
f 
F
L
 G
r
o
u
p
 a
n
d
 t
he

re
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re
 n
ot
 i
nd
ep
en
de
nt
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ns

tr
uc

ti
ve

 e
n
g
a
g
e
m
e
n
t
 w
it
h 
th
e 
B
o
a
r
d
 i
n 
or
de
r 
to
 c
re

at
e 
a
n
 o
p
e
n

re
la

ti
on

sh
ip

. 
~ 

Co
ll
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ti

ve
ly

, 
th
e 
m
e
m
b
e
r
s
 o
f 
th

e 
Bo
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d 
o
w
n
s
 a
pp
ro
xi
ma
te
ly
 1
8
%
 o
f 
F
L

Gr
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~~
 2
01
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 t
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 b
el
ie
ve
d 
th

at
 it

 w
a
s
 n
ec
es
sa
ry
 t
o 
in

te
gr

at
e 
ea
ch
 o
f 
th
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 f
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 b
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 C
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 f
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c
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c
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ep
or
t,
 a
nd

 a
ll

 o
f

M
a
n
a
g
e
m
e
n
t
'
s
 L
ev

er
s 
ar
e 
ap

pl
ie

d,
 t
he

 C
o
m
p
a
n
y
 f
or
ec
as
ts
 t
ha

t 
it 
sh

ou
ld

b
e
 a
bl

e 
to

 s
at

is
fy

 i
ts
 o
bl

ig
at

io
ns

 f
or

 t
he

 p
er

io
d 
of
 2
01
1
-2

01
3 

(s
ti
ll
 w
it

h 
th

e
pa

rt
ic

ip
at

io
n 
of
 F
L
W
M
,
 a
nd

 a
si

de
 f
ro

m 
th

e 
in
te
rc
om
pa
ny
 l
oa
ns
 a
s

af
or
em
en
ti
on
ed
).
 W
hi
le
 t
he

 M
a
n
a
g
e
m
e
n
t
 L
ev

er
s 
pu
t 
fo

rt
h 
ca
n 
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OcCober 28, 2~1 1

P✓lr. (~~~vid Phillips

President
First Le~side Securities Inc,

430 Durham Road #8

Suite 1100
Uxbridge, ON L9P 1 R1

Dear Mr. Phillips:

Re: 17iscretionary Early Warning Leuel Twa Category

Please b~ advised that IIRCJC has immediately designated First Leaside Securities Inc. (FLSI) in

discretionary early warning level 2 pursuant, to Rule 30. This is tt~e direct result of the

pending Ontario Securities Commission proceeding regarding a Cease Trade Order on FLSI, a

de~l~r «ember of IIRC~C.

Early V6tarning Restrictions

In rc~erence to IIROC Rule 303(iv), notice is hereby given that your firm is immediately

restric..tec~ from the follo4ving activities unless the prior written consent of the Vice-President,

Financial £~ Operations Compliance has been obtained:

"I. Reduce your firm's capital in any manner including redemE~tion, repurchase or

c~~ncellaiian of any of its shares;

2. Reduce or repay any indebtedness which has been subordinated with the approval of

IIROC;

3. Directly or indirectly make any payments by way of loan, advance, bonus, dividend,

repayment of capital or other distribution of assets to any director, of~icer, partner,

sh~areholcler, related company or affiliate; ar

4. Increase non-allowable assets, unless a prior binding commiti~~ent to do so exists, or

enter into any new commitments, which would have the effect of materially

increasing the non-allowable assets of your firm.

The foilow✓ing additional business restrictipns as detailed in Rulc 20.28 (subject to a request
by FLSI for a District Council Hearing within 3 business days of receipt of this notice as
detailed it Rule 20.29) will be placed on your firm effective irnmedi~tely:

FLSI will be prohibited from opening any new branch offices.
lnveslrnent €rtdustr~ Rce~ulaCQry I l~f Kfn~ St. Nlest, Suila 1fr0t)

C~r~.•tnazatiun of ~ a~~a~lr~ `pronto. ClN MSH Tn

C}rganisme ca~~adier~ ;ie Ye. 41 ii-3h4-6?:i3

reylemenGatir~n dei commerce (ax 416-3bd-(7333

des v~teurs mob3liiares v~hv~.iiroc.ca



2. FLSI will be prohibited from hiring any new registered representatives or investment

representatives.

3. FLSI will be prohibited from opening any new accounts or changing in any material

respect the inventory positions of FLSI.

Early Warning Reporting Requirements

In reference to IIROC Rule 30.5, the following financial reporting requirements apply:

1. Weekly capital position reports of your firm filed electronically on SIRFF using the "Interim

RAC" function. This is a separate function apart from the MFR and can only be

electronically submitted to IIROC using SIRFF by the assigned CFO User ID.

2. The October 2011 Monthly Financial Report is required to be filed electronically on SIRFF

no later than 10 business days after month-end. This report shall continue to be filed

within 10 business days after month-end unless instructed otherwise by IIROC.

3. Any other reports or information that may be requested by IIROC at any time to further

monitor the financial condition or operations of your firm while designated in early

warning level 2.

Firm Action Required

In reference to IIROC Rule 30.5, a written acknowledgement is required signed by both the

CEO and CFO of First Leaside Securities Inc. addressed to the undersigned no later than 2

days upon receipt of this notification that the restrictions and reporting requirements noted

above apply.

The restrictions above shall continue to apply until such time as the circumstances

demonstrate, in the opinion of the Vice-President, Financial b~ Operations Compliance, that

the Dealer Member no longer is required to be designated as being in discretionary early

warning category. All Early Warning designations shall continue to apply until such time a

letter is issued by the Vice-President, Financial b~ Operations Compliance removing the

designation and rescinding any restrictions.

In reference to IIROC Rule 30.5(1), you are further advised the Dealer Member shall pay, at the

discretion of the Vice-President, Financial b~ Operations Compliance, the reasonable costs and

expenses of the Association incurred in connection with the administration of this Rule 30 in

respect of the Dealer Member (also refer to MR Notice 0156 dated August 13, 2002).

E



You are requested to send a copy of your response to your external auditor.

If you have any questions, please contact William Dines at 416-8G5-3041 
ar the undersigned.

Sincerely,

f~ , ~,

Louis P. Piergeti
Vice-President, Financial Sz Operations Compliance

Brian Sutton, Chief Financial Officer, First Leaside Securities Inc.

Barbara D. Love, Vice-President Si Secretary, Canadian Investor Protection Fund

Jahn Skain, UDi~, Pennon Financial Services Canada Inc.

Sandy Jakab, Director, Capital Markets Regulation, BCSC

Lynn Tsutsumi, Director, Markel Regulation, ASC

Lucia ~heung, Senior Advisor, Market Regulation, C7SC
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NOVC9Ylti)~1' 7, ~(~1~ r~rrnaaE, ~~f~ C:;>:rarr,srri;s

~~C:ill' ~17VeST0]"

RT: IMP()R'l"ANT N07'10E TO INtiEST(.)RS (31~ ̀I'FiI 1FTRST L~ASiDE CROUP

We are writing to all partnea~s ~ii~cl clients of the First I,easide Cjrc7up at the r~ec~uest of Staff oP the Ontario
Securities Cornmissio» ("{~'c~mrnission Staff°') and Staff iaf' khe lnveslrrient Industry Regulatory Ot•ganization of
C~~~~ada ("I[RUC: Staff ') to ~~rc>vide an important update regarding our c~petations. It is important that you read

this letter.

1. Inta•caclt~ctia~i

Com~nissi~n Staff have reviewed the #financial cc~nditis~r~ of Wimt~erl~~ A~~a~•tments Limited Partne~~sl~ip
("WALP") and various othea• First Leaside Group zntities and required an independent, third paa-ty analysis of
the vilbility of the First Leaside Group, Grant "Thor~7tan Limited ("Gra~~t T'horntoi~"} was retained to conduct a
rcvic~v of the assets, atf<~irs aiad operations of thc. First t.,easic9e Croup, and produced a report which was
provided t~ t11e First Le~icie Gr~~~~up ors ~lugu~t 19.2(.)[ 1 (the "(:rrai~tT'l~orr~toil Re~art").

Grant Thornton conchided, amcm~; other things, that the ̀ 'future viability ol~the FL Group is contingent on their
ability to raise ne~v capital." Commission Staff advised the first Leaside Group that in their view, it is not
appropriate to use money raised troan new investors to fund the operating Ic~sses, rehabilitation costs and
distributions of existing ti~7~ixed p<~rtrrer~lrips (."I..,f's"}. /~zcordii7~;ly, at the request of Commission Staff and

[IROC; Staff, the First I.,easide Circ~u~r h~ls agreed tc> voluntarily ;~tc3}~ tt'adit~~ units in all LPs and funds
("Fu~lds") while we recanti~uce sue ~ffiair•s.

WALP

(a) Property Valuations
We conducted valuations cif W.4L(''s Texas prope~2ies. VJc cn~;~~~c~ twa inciepenciei~t valuators to value the
Texas properties: C[3 Richard Ellis ("CBRL:"} a»d Joseph J. E31ake and Associates lnc. (`'Blake"). "1'he
December 31, 2010 audited financial state~t~ents fcx~ WAL,P indi~ateci that oiRstanding mortgages and

promissory notes totalled approximately L'SU I Z 1.6 million. TY~e a~,gregated C;BRF valuations as at December
31, 20]0 of the 11 properties totalled between t;SD ?3.83ti niiilion af~ci LlSD 83.035 million. The aggregated

Blake valuatio~ls as at December 31.201{} of'the I (properties [otalled (ISD 83.5 m llio~~. As the value of the

outst~i~ding mortgages and promissory notes exceeded the market value of the: properties by between USD

38.1 million and USD 47.76 million as at December 31, 2010, it appeared t17at WALP's liabilities exceeded

the appraised value of its real estate assets.

(b) (~oi~~g Concern
'I"tie auditors of WA,LP have expressed concern over WALP's co~3ti}xied vi~bility, end have included a going

concern note in Wt~I.,P's financial statements for 2U08, ?009 and 2010. The going co~~cern note in the 200,9

and 2010 financial statements of WALP dated September 16, 2U(1 provides as fUllows:

These consolidated financial statemetlts have been pre}sared on a going; concern basis in

accorda~ace with Canadian ~ener~illy accepted accounting ~riiiciples ( °̀GAAP"). ']"he going

concern basis of p~•esentaticm asstnnes that t11e Pai•t~iership wilt continue i» operation foi• tl~e

foreseeable f~rture and be able to realize its assets and discha~~ge its liabilities and

commitments in the normal course of business. There is significant doubt about the

appropriateness of the use cif the ~,~~ing concern assumpticm because the Pat~tnership does not

Legal"6857586.3



~j ~G ~v ..

lave sufficie~~t cash inn .hand tc~ ~~~~et its ~~bli~aliorts. wt~icll i»chzcie ~ri~~tlirities ~a~d~ 1•egula~•
principal repa}m~ents u{~m<~rt~a~es }~ayable {~1ote ~_), redc~riptic?~~~s af~p~-~arnissc~~•y motes payable
(dote 5), amounTs date to rel~tecl parties (tl~t~ 9). c~llate~~al t~equu~ett~ents under derivative
contracts {note 1 ~). oE~ligations to reiil~l~urse Pif•st Leaside Ftanc~ (tl~e "f~ui~d") fbi• costs and
expenses (~i~ote 1~4( }), c>the~r cu~~°~~ent ~1ial~ilit~ies. and fiirrd~rl~ o{' tut~zre c~perati»g losses. The
Paa•tnGrship has bue~~ ex~ex~ie77cin~ si~~~iticant negative et~sl~ flvws froi» operations over a.
numYaer of~ years anal such rreg~3tiv~ cas}T ~lc~ws a~t•e e;~pected t~ c«~atinue as it proceeds w~it11 its
plai7 to ~•ehabilitate its pt~opti°ties.

Management is seei:irrg tc} raise additi<~nal ~;apital tc~ i7x~;et tl~e Par[rrerslli}~'s obligations as
they become due anci to }~rc~vide the on~oir~~; cash fi7~~v r~ec~uir•~c~ ts~ f~ufxl tl~e rei~t7~inin~ costs of
its rehabilitation pla~7 anci ~r~~~ cash #low defii;ierrcie5 fi-ot~n «peratic»is. 1~~3 agreements with
providers of additional capital have. E~een reacl~eii and tl~er~ can be nc~ assurance that such
a~re~ements ~~i(1 be reached pit iei•n~s at~d c-onditions favourable to tl3e Part~~e~•ship, ar at a11.

The ability of the Pax°C~~er'S1~ip to c~sntinue as ~ ~~~in~ coi~cerrr a.nd to #~ealize the carrying value
of its assets aild ctisc.l~at•g~ its liabilieies when. due is ~ependen4~ tin tlae ability of the
Pat•tnet•ship to co~~~pleie tlae rehabilitation ~~larx, generate pasi~ive cash ~1ows from operations
and raise a sut~icierii a~~i~.~unt cif c~~±itai, ~~nd~r t~;rm5 ~~~nci c~~~i~~iti~n5 f~vourablE to ttie
Partncrsllip, and tl7ereb~~ 7ni~tigatc the adv~i•se c~~t~diti<~ns and ~t~e»is whic}I raise doubt about
the validity of tl7e ~c~i~ir~ c~neer» ~ssG~Mnp#ivr~ used in ~~~~epr~~~i~a~ these c~nsc~lidated fi»ancial
statements. "~~'heee is ~1<.7~certair~tti t~~~at ~~14~na~e~7ier~r will raise s~d'~ciez~t ea~?itat to permit the
P~•t~aersl~ip to coritirii~~ it4 o~7~-ratic»1s ar~~ i~iscl~ar~c~ its liabilities ~~laE:n t3i~re.

"i~hese consolidaCed f~il~anc~ial stataanents a<.7 ~~ut ret7tct acii~ist~~~ents that would be necessary if
the going conce~~r~ as~arn}~ti~i~ l~a~ n~i ap~rc~~~riate. l~f~ the ~~ir~g co~tc.et•n basis was not
ap~~a°o~ridte for tt~es~ cons~alicidted tir~a~~ciai stai~iT~e~~its. them adjiast.~n~clis would be necessary
to the cai°ryin~; value o~f a~5et~; a~~d lial~ilitie~ ~»ci re}-~c~t-t~i! reti~e~~tie anc~ e~~e,i~~es.

T(1e WALP 2009 and 20(0 a~iditad finanGi~l stateine:nts were ~n~de availal~Je trJ a13 limited pai•tnei•s of WALP
at its most recent annual rneetin~; cif lii~lite~i partner°5, Crypi~s ~f the fi~3ar~ci~l statements are available upon
f•equest by coaltacti~ag Fit~st L~~~side at {9t)5} X52-25C)ll car i-86E-E~8 i-~1?~7.

(c) Significance of t~~i.~"s k'inancial Pasitio~a
WAL,P 11as been a significant cirair~ c~~~i t~h~ resources o#'thy Pia•st Leasid~ Group. WALP needs cash to fund
operations, distributions a~~d lc} rehabilitate its properties, a~~d llas rey«ietid si~;r~iticant capital through direct
iz~vest~x~ent by First Leaside Croup F~~~nds ~a7d, i» i:~ertain ins~a~~c~.s, ~i~orzi other First ~.easidc Grotiip LPs to meet
these cash flow requit~ements.

3. Grant ̀~vllOFli~Olt I~~ cn•t

(a) I3~cic~r~ee,ad

In its eepoi~t, Grant Tho~~~itc~n ctncl~ad~~c~, a~nr~n~; ether thins. t~rat:

The future viabilit~~ of tJ~e ~1., C~i~~ot~~ i; co~~rtin~~rrt ~~ri tlaei~° abilitti~ to ~~aisz ~~~w capital. Oi1e of
ll~e la~~gest saurces c~f`r•ev~r~~ue in the FL Gr~~u~a is tl~e tees it ~,~rier•ates i~~ FLW'M on the ~•aisii~g
of ne~v capital. ]f the FL Eir<.~u~~? .vas restricted fi~<>r~~ rai~i~~~; ~ieti~~ caK~ital, it would likely be
u~~ahle to continue its z>peratit~ms i~7 the r>rc1ln~~rtir c:ou~•se. ~s it w~~ulc~ have insufficient revenue
to support its i~~~l'rastructttre, staffing ~~~sts, c€i5t~•it>utions, ~r1tt to meet their fundi~lg
requirements for e~istitl~, pf°oieets.

Grant "t~hor~nlon also c~ncluciec~:

If Manageme~lt is n.ble t~ ac;hiev~ tll~; results set out. in its Base Model fs~rr the peT~iocl of 2011
to 2013, it p~•ojecfis that it will !~e able tc~ r~~e~t its; ~~rojecteci ~bli~~;ations #'or [i•e}labilitation]
costs, operating expenses a~~cf tiistz•ibutions, as they cc~~zie due.

Legal"6857586.3
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(b) Access to Che t~ra»t Tt~oi°'~kc►n 1,~~l~ort
A link to the Gr<~nt T'l~iorntoti Repot~t is oi~ il~e tacm~~ ~~~~~;e oi' each cif` fii~~stleaside.cc~»~. fii°stleasidesecurities.com
snd flsecurities.com. Investors r7~~~y obtain a Il~rcl c-opy~ e>f" thL C;rant. Thor-~lto~~ tiepoct by coaat~acting First
Leaside ~t(905) 852-2~0t1 in• (-8fifi-GPI-~)~-~7.

~. ~'ot• ax°ate (wov~r~lafl~ce ,end FSe~~uci~tl l~,e ~o~°tia~

The Gant Thor~lto~1 Re~c?rt ide~~titie*s si~ni~cank financi~~l reporCin~; and ct~i~}~~rate governance concerns,
i»cludia~g a failure to pre}~are adequate anc~ tilnelti tiz~ar~c.i~l statea~nenis. Sir~c~ tl~e C;~rant Tlloa•rrtot~ Keport was
delivered,. we leave issued the 21)09 and ~OIU audited tins7niial statements ~3f` W.ALP, hive made sevet•al key
h,i~•es to bolster our tinanuial ~~epor°tire a.t~d nave retained X13 t~t~ci~itor tc> audit the coc~solidated financial
statements vf' First Leaside Wealth ?V1~nage~nes7t It7c. ('`C~'L:W?vt"'). liy a~diti~~,~, w~e have been i~l tk~e process of
updating nut corporate ~;~>ver~a~~ce policies a~~d ~eoc.~ciu~~es <~nc1 have ~7<>w cc~~n~~aitted to make significant
im}7rovemecrts in this res{~ec:t. Vv`~ wire aantin~ie efi~t~~rt~ to 4~c{cfi•ess tl7~se c.aticerr~s and wilt make ongoing
disclosure to all investor's as this ~rt~~re~ses.

5. V<~lunta~~ Cease Trade

On beirl~ ~~otified by Coa~~~a7~~i siren StafT Intl IIROC' Staff ti~at in them• vi~;~~-, tht, first Leasicie Group sho~dd not
raise mo»ey from new investors. tl~< F~ia~st Leaside {ii°c~u}~ has a~re~~i that Firtit Leaside Securities lna (`'FI,SI")
a~1d F',L,. SecE~rities [nc- {'`F.L. fi~c;u~~iti~s'") will cease tr~zdin~ in securities cif a1~y~ LPs and Fu~1ds formed or
established by FLSI, F.L. Securities or a~13~~ other 1t~en~b~°r ~?f tl~~~ F~i~-~t~ Leasicle C~k~o~ip, inclucii~lg tr-adin~; in
securities o~k` First Leaside ~:x~~at~sir,>n I:f', }~l<EX l~~~u~d> P'iryt 1leaside Cilo~ial LP a~~~ First I,easide Venture LP
acid a~iy securities of FI..WVI.

7'I~e cease U•ade will continue until tei~ininat~ct by Cc7Y~~n~~i~sic>ri Siai# cn~ gas i~r~ 'eve cl~iys' notice to the other•. Of
eo~u•se, (~oinmission SCaff aiaci I IRCX: St~f#~ at•z ~t life€'Ty Gtt ~~.u~v ti~~~~ t~ take anv aefic~ii evithin their authority at
any stage. A»y s~ich proc~ecii~7~ lr- C.~oTmiliswi~~,T7 ̀ ^5tat~f 4vi11 be an five ciays~ ~~otic~ Tai us.

Until lifted, the cease tra~3e~ will prevent us fi°cam rai~in~ ~~ew~ c~.~~pital. "I'l~e F'ir~;t L-ea~sidc Groin is working to
have the cease trade lifted.

G. Pricix~Q otPr°off»°ietar~~';eciarities

There t~avE b~e~~ concerns raised b~ 11K(.)C.' Sta~[f rcgardiix~ the ~•al~uatio~a cif°tliz l..P ua7its at $1.00 each oi~ client
account statements. IIKt:)C; ̀ ~taf~f do n~~t aceepi T~~af ti~ese ~~~icaunts acc~tratal~ r~:t7~c-t the true market value of
the securities and, on tl~a1 t~asis, ire nlisleadin~ to c~istoin~rs. We c~is~~~x'ee and we have prese»ted ar~g~~ments
for coilsicief~atioz~ by IIKC)C_' Staff. .411 eliErlt statex7~ients r~~~w iiadicate ghat the value of all LP units is ̀"N/A"
(i.e., not available). We will ccjntinue pre9e~itin~; the w°alu~ ol` t~~e: LP units oaf this basis until the matter is
determi~ied otherwise.

'7, ~'LSl — Eat•Iv ~'t'ar~ai►xg

On Oetobei° 28, 2017, FLS1 w°as desi~~~atecl ire discretii7t~a~~y e~riy ~va~~~ii~~ status i~1= lIROC Staff. This i~~eans
float PLSI caalnot, among t~tl~et tl~ir~~;s:

t~educe the firm's ca~>ita! ifs anv rna~lnei;

open a«y new c~l~ie~nt acct~t.~nts. anil

- directly or indir~cily nlai.e payn~eiats t~ <~rry director, c~I~i~ic~er. partner, >Ilareholder, related party oi~
affiliate.

I_ega I"68575II6.3
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"Phis desi~natioi~ also eegt.~ire5 FLSI to ~n3ke regular repc~rt~ tc~ IIROC Staff regazd[ng the (inane-ial state of the
firm. 'The early ~varilin~7 skates will contirna~ to t7e irl e~l'fect lnatil IIROC~' Staff ai~e oi'the view that it is no
lon~ei• 1•equireci.

8. I;~g a~ emea~kofC;ru~nt'I'kad~z~~~t~an

Thy T'irst Leaside Grou}~ has ~n~a~Lt! ~rai~t Tho~~~ltcsn to ~~.ct as a i~~ai~itor (the ̀ 'Monitor") i~n respect of its
on~;oin~; businESS. iltnon~ atl~er thii~~s. the M{~r7it~r's er~~;a~;ement. will include rxai>r~itoz•ing and reportitlg on
the ~n.ailcial ~~esults ai d cash tic?w, and ariv' utl~e~~ matt~;r related 1~<~ tl~c= First Leaside Group w11ic11 the Monitor•
cietera~~~ines to be appropriate. The Mor~it~~r i~1~y also critic~iae tht i^'irst Leasicie Group's implementation of
~orpor~ite gove~~nance ar~c~ ~~ina~tcial repor~in~ imprct~~emc.nt~. (ir~~~rt 'i~l~or•iltorl will rc;por~t to t:~e First Leasicle
Group. Commi.ssiot~ :staff ai7~i li(~OC-; ~Sttti~P.

This letter is being providt:~ci ~tn you c~t~ 1a~l~ait`of~~`I..,V4'M ar~c-1 WALP.

Yours truly, ~._

~: ~ $ !'d
~~ s{

t~avid C. Phillips [)cr a5~-y~

President t~ hairma~i ̀'

Lec~ai"6(357586.3
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November 28, 2011

Dear Investor:

Re: Stopping all Distributions

We thank you for your suppor# during this challenging time. All of our efforts ~r~ focussed on
generating the plan to reconfigure our business so we can move forward on a basis acceptable
to the Ontario Securities Commission and the Investment Industry Regulatory Organization of
Canada and emerge from the voluntary cease trade. The Independent Committee of Firsfi
Leaside is working very herd, along with its advisors and managern~nt, to prepare a
reconfiguration plan. We believe it is in the besfi interest of our partners and clients to continue
to cooperate with the Regulators as we move along this path.

The Independent Committee has determined that it is prudent in these circumstances to stop ali
payments to investors. It i~ expected that the stoppage will con#inue until after the completion
and implementation of the reconfiguration plan.

Accordingly, fihere will be no in~~rest payments on debt securities, no distributions on limited
partnership interests or trust units and no dividends on shares until furtrier notice. The first
payments affected by this stoppage are those due on November 30, 2011 and December 4,
2011, respectively.

The stoppage only applies to securities issued by entities within the first Leaside Group. Ali
non-First Leaside securities are not affected.

Sincerely,
_.

David C. Phillips, F.C.S.I
President

~3U R~~,ic~r~l ~~~~~ #8, I~R 1
~1xk>ric9 ~, r~fia~ic~, ~ar~~c~a LAP 1F~~,

~i()5-~~a2.143C~ 7'c~ll ~ree::l- ~~-37G-3~5~ Fax: ~C~S-~~2-Q?7~~3

www.firstleaside.corn
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I~'tFC}R"I'AN'I' NU'Tt[`E; TC3 Il'+~VI~,.~sTC?R~S N THE FI~~T l..~A~il)C GIt~UT~' C3F Gn~P'A1V~L"~

c~bru~.~~y ~, 2t}12

D~at~ Investor;

€Jii Ncaver~bei• 7, 201 I yt~u v~ere ~ro~~ did with inf~rn~ation ~•~~ardin~ business and. rcgulatary

c~la11~11~;es thin r~rexe fa g tie ~ rst L~asicie rc~up. ~'ou rec iv~d are u~ttat~ comn~cinication can.

December 23, 2011.

At fh s tine, first Leasicie fae~~ dwindling cash reserves, r~io~ntin~ obli~atians and a very s}port

tirr~~;fi•~~~ ~ tai• c ~v si~a~ ~~c~ it pl ta~~ntin a sc~lf~tir~n. 1'l~~~s w~;z~c; develc~~~d a7ta cac~nsicle~•~;ti, laakin~ ~t

~It~rnaciv~s for eantinuin~ tla~ lousiness as well ~.s Mans ~o salvage as much value as pc~ssibl~ for

investors frc~ri~ ~l~e existing ~ss~ts. After c~r~ft~l consideration of tl~e situati~ta azxd consultation with

advisors, the Inciependeiat ~omrr►atte~ of ci~~ Bey ~1 of Directors cif Fi~~st t,easide Wealth Managezr~~nt

I~ZC. (`'In~~p~nc ~,nt Cam lit ~"} ~~~~~ ae~~n~l~y cc~t~cl cl~~l Eliot there i~ tc~o nal~ch u~~~ccz-ta my ~~st~~iate~

with ~hhe options for ~c~ntinuin the ~"irst Leasic3e business. Rather than risk the remaining cash and

lim'rtc:c~ tia~ze c~~~ an efi:tc~rt ~t~ adv~~rrcc t1~~; ~a~~~ rl~ss, t17~ It~cie~r~nc~et~t C`c~r~~rt~itt~e I~as also cc~~~cluded i~~at it

is i~~ tl~e bc;st interests of investors to ~ppl~ the remaining r~~t~u~•c~s to a plan to realize maxinitun value

~"roz~ tie ~~tistn~ ~~sets.

7'hc rccct~t ccat~clLts p~~ csf the Tnde endent Co~nmitC~~ i~ that F~rSt Leas dg's assc,t~ a~ad cash ~1ows arse

not sufificient to support the investm~tlt~ that have been made in thc~s~ assets. Moreover, raisin

additi~x~~rl capital at~d ~tt~mptin~ t~ ~;~'ow tl~e va uc~ c~t'I~ir~t Lc;asic ~.'s a~~~;t~ icy ~7 lc~vc~l lh:af m l~tt provtdt~

a ret r~7 on inljested capital is ncat realistic For and i'~reseeable t~~•n1, at~d, ~c:cc~rdin~;ly, not in the best

Page 1 of 4
~;~~a [i~~ic,rtxl 3~c~r4 ~F~, ~tt~ ~

~t3xbr~z3~e. d~axt.~iu, t~'~aetacl;~ l.`~d' i tt.[
:(75-E3~2~-1~::it} ~li>~I~^rea. t-4~ts€3-~~t~-"12f5ts ~~:sx:')t1" ~~ ±.~J,, ~:3

~+~ sanz. #z~'sti ~~s i~l s~.c:~r e,:



3~~.
interests ~f ~ir~t I.,~astde's inv~stor~,

~e~r~tt~l~ly, after• con~iderin thg a[t z°native~ a~ailabl~ for ust Leaside's 6usi~less and hiving ~•eceived

~elvice f'ic~m its exter~~al financial anal l~~;a1 advisors; the Ii~depeneierzt Committee has determined that tl~e

t~~~t ~•c~~rt~; fax-~~!4~~•ri far ~'i~st L.~asid~ and its iztv~;~c~rs i~ to iin~l~n~ent a ma a~ccl wi~~d-yap caf ~ix~~t

Iaeasidc's business ar~d ass~is. The exist n~ senior ~3~a~ta~emc~nt team cif i~•st I.,ea:~ide will not be

n~jc~lv~d in that }process, altE~~tt~h they will die av~ lat~t~ tc~ pre~vicle as~ista~c~ as rer~uested by the

~~~d~}~ene~~nt Camillittc:~~

Whet L~c~es T~~E~ Mcar~?

as a result of t~~e Independent: ~t~~ra~iit~~' decision ~c~ oversee a managed wind-t►p of first Leiside's

tau~ine~~, thc~ czr~~rent ~nana ~rzz~nt t~an~ ~i F rs Le~side wi~I step amide over the next two weeks arid. Xhe

c~n~~a hr's a~f~. rs wi g t~ rt~n ley Mr. ~r•e~; Ivlact,~c~efi v~rh~ has ~~en appc~intec~ as T rst Leaside's Chief

Restrucfi~.rrin~; flffic~r, {`'CRC}"}. The Indeprnd~nt C:ommit~e will cc~t~tinue Co have ever-sight c~F First

Ire ~rde~• tca can~~nencc the n~ na~c d wind-tip, ~~°ir~t Leas cl~ will apply ~~r a C;UUrC sa e~~vised prac€;ss

~~~~der tl~e C'o~z~crrrie4 C~'r•~c~i~~r,~ ~'rr~r~~er»etr Act. Thi:~ ~rc~cedu~~ will prozricie ~az•cstec~tion frc~n~ le~~l

c ~iin:; ~1~~at mi~l~t arise and. cc~ulc~ c~ tract t ie Iixc~~pendent Committee anc~ CRU f`rc~rn ca;•ryir~~ csut tl~e

plan and thereby rt~isk a tua~ther bass ~f iY7vest~r val~a~.

"['tie }~la~~ 4vi11 ~e b~s~c~ on ti~~altze t~~axizz~ gat can strafe i~~ tc~ E~c~ c~ev~ cp~c~ and ~arri~ci aut tc~r each

investment pr<~~erty. For e:~ample, there ili b~ some i me iafie gales c~i~ properties that have nc~

~~~.asonable p~•~s~ecC cif a~~ar~c tirl in value aver t~~: fgr~sc~eat~lc. tern. C3th~~• ass~is az`e e~~ecte tc~ b~

c~~aezated ~s i;~, o~- rc~ia~~bished v~itl~ a v ~v~ to a sale at hi~,her values in th.e next 12 to 2~ n~a~~ths.

I~~tire enC tic~~nes icy fJttaava ~rres~t2# a prc~tnisin~; o~~~ortunifiy if sufficient fit~anc n~ can be raised to

i•~f~rl~is ~ tl~enl r.~ tla a view tt~ s ~ting;t~~c~se units ~t hi~,her va~uc~s r~~er ~ l~sn~cr ~ ric~d,.

1' 4ase Ise advised ~ka~f the ccat~~pany's offices ate ~ tl~c p1~c~ce~s ~f being r~lc~~at~d to 33 Toran~~ Stccet

I1(c~rtl~, U~cbridge. We expect Ca hive the. office re-est~bl sh~ci over the course ~f the al~xt week.

~'l~one ar~el ct~nt~et nuinbetfs will r•~ntain the s~rt~e.

Page 2 of 4
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(~(; t"ease T~~~~c~e Agre~rzaen~t

Iz~vestt~~•s tiv 11 be interested in the st~:tt~s af~the c~~se trade a, re~m~nt tl~~t w~is fat in ~l~ce 4~ ~'eti~ months

cl~a. ~.t thi_s time, there ~~~~ nc~ Mans ~c~ r~ c~v~ tf~~ ~~G~~~ tt-ad~ ~~ r-~e~ne t ~t~d it is expected that the

(~ +~ ~vilI l~ecp if its ~ acc ur~~i further t~c~t ~ ~;,

Uczl~~z~tu~~~~t~ly, Ifl°sti Leasi€~~ ~ r~t~t in a ~sifi~r~ tc~ ~r~vidc a~7v Iic~ii~ty tc~ iilvescars for feir First

~:~~ c~~ ~e~us•iti s nt~~ the wi~~rl-up ~,rc~~e~~ hay ~~~n ct~n~ l~t~t. Thy ~s~~caunts ex~ c:C~t~ tc~ be re~.li~eci.

t~~~°c~~a~ a an~~~~~ d u~rir.~ct-r~~ ~vzl~ c3~~ nc1 can ~1u~~~~~~~ cif f~~tc~rs, i~i~ G~c[in the perforr~~ancc a~ tl~e

~~tt~erlyi~~~; ~s~ets, ~ir~t L~ ide?~ at~i i y tc~ re~i e~ c~,rta ~~ r~f'thc~s~ assts, tie att~t~unt c~ gale proc~ecls

~~~~t~it~~.cl tc~r suu assei:~~ a~~ ~~ out~c~n~~ ~t qt y prc~ccedin,~;: a~~ain~t the c€~n~}a~ny=. T}ais pz•c~cess w~il3

tale tii~~e Sc~ irlj~c;stc~rs sha d ~~~t ea~ec:t t~ re~~ive ~y~ ~~av-gut its tl~e near ter°na.

`]"l~~ ~~z~zc~~riit~ tc, be r~c4iv~c~ t~~ an indi~~ic~ual inv~stt~r will ais~ v~t°y tie~~~~din~ can tlye ~sYt ty in which

they it~v~steci ~r~~ tl~c t}~p~ of v~st~i~ent (debt c~?~° ~c~u t~x~ thE~~ alas t°riaci~. Vie will be warkii~~ t ~ro~.igl~

t}~~ c~e.~ai~~ ~t inu~ ~tc~~- c~r~t tl~ tne~~t~ in k~t~ ~c~z any r~i~°4,c~~s ~d will r~pc~rt ;add t ~i~al n c~~~r~atiar~ wllcn it is

t~~~alalc~.

~c~~-~`ir~t .e~sicc ~rc~rietai~y seeram•~tics

C;lie~~t ~t~:u~ur~ts ~~~i11 continue t« ~~ ap~;rat c~ rzc+rz~a~ [y ~zn~il a~°~~n~;~~nc~zat;~ ~r~ tnac~~ to tra~~sfi>r tl~c

~c°,cc~~~~~tis tee ~~t«~i~e~ in~t~tuti~n. In the interim, ~li~t~t~ can: ~tx~z°aax e to tt~~n~fer ~x~ana~;e~~-~ent cif' their•

i~c~z~-first C ~asiti prc~ riet~t~~~ ~~~ua~ities t~ an i~~st~tuti~n c~fthei~~ ~:E~t~ice byF r~~al~ir~~; arrat~~ernents directly

~~~it~ t.hG~i r~stitut t~r~. vie veil ~a~~cute Hu h ~~~~u~st a~ ~u c;~: Y as pc~ssi le in tl~~ t~rd~r fl~ey aee

c~cc.ei~7~c~.

ue~tc~r~s ~r~ci Answee°s

'Phis cflrn~~~xtt~►icatic~r~ is the dull ~at~nt ref c~u~• iepc~rC ~~nt~ rxf'c~F- ati~n ~~~ail~t~i~ at this tine. however, irn

arc er t~ ~~rt~v cue t~ves~c~~~~ v~t~th ~r~ c~p~orturt ty tc~ ask c~u~sti~~is, ~ ~w~ hc~s~in~ cn~t~cr~~nce galls

from 32,ti€~ Haan c nail 1:Q0 ~.tn. ~n T`hursciay, ~'~bruary ~`t' and. ~4'Tonc~~~y, Fe(~ruar;~~ l~'~,, llialu~~

i str~~et~€~ ;, evil l~~ p~r~v clad €~irc~~ly t€~ ve~t~r~.
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This is Exhibit "FF" referred to in the
affidavit of Gregory MacLeod sworn
before me in the City of Toronto, in the
Province of Ontario, this 22nd day of
February, 2012.
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This is Exhibit "GG" referred to in the
affidavit of Gregory MacLeod sworn
before me in the City of Toronto, in the
Province of Ontario, this 22nd day of
February, 2012.

A Commissioner For ing Affidavits
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Exhibit "GG"

Bank Mortgages on First Leaside Properties

Appraised Value of
Property

Mortgage
Outstanding

FMV Net of
Mortgage

FLEX Properties

Queenston Manor $6,000,000.00 $ 3,668,198.49 $2,331,801.51

Bramtree $4,600,000.00 $3,450,000.00 $1,150,000.00

First Leaside Progressive LP Properties

Uxbridge
Development

$2,200,00.00 $1,650,000.00 $550,000.00

First Leaside Investors LP Properties

Harmony $1,850,000.00 $1,227,013.60 $622,986.40

Mill Street $1,200,000.00 $900,000 $300,000.00

First Leaside Beverages LP

King Street Property $1,470,000.00 $1,000,000 $470,000.00

WALP Properties

Creekview N/A $5,441,780.45 N/A

Country Village N/A $4,189,689.37 N/A

Raintree N/A $3,809,418.57 N/A

Parkview N/A $3,042,158.59 N/A

Pond N/A $5,553,205.11 N/A

Shores N/A $6,512,475.80 N/A

Crossing N/A $4,004,291.79 N/A

Pointe N/A $4,734,746.11 N/A

Bluffs N/A $5,597,208.13 N/A

Preston N/A $5,540,404.87 N/A

Sedona N/A $5,000,000.00 N/A

Church St. Property
in Sherman

N/A $300,000.00 N/A
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First Leaside Retirement Residences LP Properties

Whiterock N/A $5,400,000.00 N/A

The
Heatherwood/St.
Catharines

N/A $25,500,000.00

$3,000,000.00

N/A

First Leaside Spring Valley LP Properties

Spring Valley $775,000.00* $910,827.15 ($135,827.15)

First Leaside Venture LP

Cherry Park N/A $4,444,988.00 N/A

The Shores N/A $5,926,651.30 N/A

Orchard Valley N/A $7,408,313.61 N/A

The Birkhall
Retirement
Residence

N/A $515,000.00 N/A

The Redwoods
Retirement
Residences

N/A $20,852,181.00

$9,187,500.00

N/A

The Palisades
Retirement
Residences

N/A $18,866,259.00

$8,312,500.00

N/A

Total: $175,944,810.94

* Value is the purchase price of the property, not an appraised value.

NA - Information not available
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affidavit of Gregory MacLeod sworn
before me in the City of Toronto, in the
Province of Ontario, this 22nd day of
February, 2012.
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TCiiM SHEET

Tire purpose of this Term Sheet is to express tl~e mutual intent of the parties hereto to proceed in
good faith and as expeditiously as possible towards consunnnation of the proposed transaction an
such terms and co~iditions. This summary does not constitute the legally biEiding agreement of
any party to consummate the Qroposed transaction ou the terms and conditions contained herein.
Tl~e f€nal and binding agreement of the parties shall be contained only in @ie definitive
documents. This Term Sheet is not a commitment to invest, and is conditioned on the completion
of due diligence, Jegal review and documentation that is satisfactory to the Investoes. T)~is Term
Sheet small be governed in ail respects by the laws of the Province of Onta►•io.

ISSUEit: First Leaside Ventures Limited Partnership (tlie "Parhiers~,ir"}

PuxctiASE~t Bridge Gap Konsult Inc. or its noiuniee or assignees (the "Investor")

ISSUE: Units of limited pa~tneiship interest in tt~e Partnership {the "Units")

ISSUE PRICE: $1.00 per Uiut (the "Issue Price").

Ab1ouN'ro Aggregate gross proceeds of $30,000,Q00 (ihe "Investment"), the Investment to

be made on a best efforts basis, based on the ability of the Investor to raise capital

in Germany pursuant to an offering (tl~e "Offering") to be filed with

Bundesanstalt ftir Finanzdienstieistungsaufsicht ("BaFin")

CLOSING DATE: Payment for and delivary of the Units is to occur• in tranches to be determined by

the parties based on the Investor's raising of capital pursuant to the Offering.

TERn~s nNa CONDITIONS OF The closing for the purchase of the Units will be conditioned upon:

CLOSING:
1. Completion of due diligence to the satisfaction of the Investor in its sole

discretion.
2. The Investor shall facilitate a bridge loam in the amount of $10,000,000 o~i or

before March 31, 2012 (the "Bridge Loan").
3, 1'he Investor or one of its affiliates shall file an offering document with Baffin

within 94 days of the execution of this Term Sheet the Investor ~vi[I file an
offering document with Baffin

3. The Parties shall obtain all necessary approvals, including consent of securities
regulators under a cease trade agreement and court approvaE in proceedings
commence@ under the Companies' Creditors Arrangements Act.

4, Tlie Investor or one of iYs affiliates will make an exempt exchange offer to the
existing limited partners of the Partnership (there are approximately 20

individuals holding a total of approximately S,000,OOU units of the Partnership)

(the "Limited Partne~•s"} the consideration fa• wl~icl~ is to be determined by the

parties {the ̀ Exchange"), to be completed prior to the Livestment.

5, The ]nvestor and the Parmersliip shall enterv~to subscription agreements prior to
each purchase of Units of the Fa~t~ierstiip ("Subscription Agrecmei~ts");

6. The Partnership will not issue any special warrants, units of any class, or

financial instruments convertible or exchangeable into units of any class prior to

the Investment.
7. The current genera( partner of the Partnership may be replaced.

USE OF PROC~~uS: The proceeds will be used approximately as follows:

i) The Bridge Loan ~vil1 be used as follows approxiinatety:

(i} Four Million Five I-Tundred Thousand dollars ($4,500,000)

will be paid to Kingsett Mortgage Corporation as payment



of a mortgage obligation na~v past due;
(ii) Five Million Dollars ($5,000,000) will be used for working

capital and the Partnerstup's closing costs, including the

payn~ent of existing contractor liabilities (approx. 1.5
miileon} and fund the capital expenditure program of the

retiremenE homes located in the Okanagan region of British

Columbia; and
__ (iii) Five Hundred Thousand Dollars ($500,000} are the

anticipated cost reunbursemene to first Leaside as a result
of fees incurred from the financing.

2) Management will provide the Investor with an summary of the use of proceeds

prior to the purchase of each tranche of Units.

POST CLOSING MATTERS: T`he Investor and the Partnership will enter into non-exclusive negotiations for a

further investment by the Investor iti a limited partnership that is an affiliate of

the Partnerst►ip, PrimeTiuie Living Limited Partnership, in the amount of

approximately Twe;ity-Five Miilion Dollars ($25,000,000}.

This Term Sheet tray be executed in any number of counterparts, each of which shall be

an arigiiial, but art of which together shall constitute one instrument.

FIItST LEASIDE VENTURE LIMITED PARTNERSHIP
by its Genera~'artner Tirst I.e~sjide Realty II Inc.

Greg MacLeod, Ct ' f Restt~icturing Officer

ACKNOWLEDGED: this the 15'h day of February, 2012

BRIDGE GAP KONSULT INC.

Per:
David Crombie, Chasnnan
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Court File No. CV-12-9617-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 23RD

JUSTICE DAVID M. BROWN ~ DAY OF FEBRUARY, 2012

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF First Leaside Wealth Management Inc., First Leaside Finance Inc., First
Leaside Securities Inc., FL Securities Inc., First Leaside Management Inc.,
First Leaside Accounting and Tax Services Inc., First Leaside Holdings
Inc., 2086056 Ontario Inc., First Leaside Realty Inc., First Leaside Capital
Inc., First Leaside Realty 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. (each,
an "Applicant" and collectively, the "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicant, 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.

Legal*7197362.6
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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 for •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

APPLICATION

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 Leaside".)

3. THIS COURT ORDERS that 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 Retirement 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

Legal*7197362.6
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(fl The Redwood Retirement Residences Limited Partnership

(g) 100 Isabella St. (Ottawa) Limited Partnership and

(h) 480 Metcalfe St. (Ottawa) Limited Partnership.

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

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

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

LPs.

5. THIS COURT ORDERS that the Applicant is at liberty, at any time, to seek an

order extending the scope of these proceedings and the provisions of this order to

include the Excluded LPs.

PLAN OF ARRANGEMENT

6. THIS COURT ORDERS that First Leaside 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 "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

7. 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 all proceeds thereof (the "Property").

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

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

and Property. The Applicant 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.

8. 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
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another substantially similar central cash management system (the "Cash Management

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

shall not 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 documentation 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. shall not form part of the Cash Management System.

9. 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:

(a) all 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.

10. 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,

Legal*7197362.6



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.

11. 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 Plan, 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 sale of

goods and services by First Leaside, but only where such Sales Taxes 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 law 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.

12. 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
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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.

13. 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 Property; and (c) to not grant credit or

incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

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

are imposed by the CCAA, have the right to:

(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 $250,000 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 all avenues of refinancing of its Business or Property, in whole or part,

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

refinancing; 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")

Legal*7197362.6



15. 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 without prejudice to First Leaside's claim to the fixtures in dispute.

16. THIS COURT ORDERS that if a notice of disclaimer 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

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 any claims 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

17. 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
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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 First

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

18. 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 First Leaside and the

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

Leaside to carry 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.

NO INTERFERENCE WITH RIGHTS

19. THIS 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

20. 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 limitation 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,
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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

21. 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

Leaside. Nothing in this Order shall derogate from the rights conferred and obligations

imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22. THIS COURT ORDERS that during the Stay Period, and except 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 before the date hereof

and that relates to any obligations of First Leaside 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 arrangement in

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

creditors of First Leaside or this Court.

CHIEF RESTRUCTURING OFFICER

23. 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
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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.

24. 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, 2011.

25. THIS COURT ORDERS that the CRO and its officers, directors, employees,

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

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

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

Leaside Securities Inc. ("FLSI") 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 FLSI Client shall

immediately have the right to transfer any such security or cash or the entire Client

Account with Penson Financial Services Canada Inc. to another licensed securities

dealer (an "FLSI Client Account Transfer").

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

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

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

28. 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 to the extent

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

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

29. 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
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the Property, which charge shall not exceed an aggregate amount of $250,000, as

security for the indemnity provided in paragraph 28 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 to the Applicant. The Directors' Charge shall have the

priority set out in paragraphs 48 and 50 herein. The Applicant is hereby authorized and

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

30. 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 benefit 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

28 of this Order.

APPOINTMENT OF MONITOR

31. THIS 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 its obligations and provide the Monitor with the assistance that

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

32. 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;
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(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;

(f~ 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

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

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

investors, creditors, and other stakeholders.

33. 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.

34. 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
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collectively, "Possession") of any of the Property that might be environmentally

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

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

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

rehabilitation of the environment or 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

be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

35. 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 shall not provide such information to

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

First Leaside may agree.

36. 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 appointment 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.

37. 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
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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.

38. THIS 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 List of the Ontario

Superior Court of Justice.

39. THIS COURT 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 standard 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 48 and 50 hereof.

APPOINTMENT OF REPRESENTATIVE COUNSEL

40. THIS COURT ORDERS that Fraser Milner Casgrain LLP ("Representative

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

interests of clients of First Leaside Securities Inc.(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.

41. 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 information 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
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constitute sufficient notice to Clients of this Order and 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

42. 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 in 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.

43. 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 outstanding from time to time.

44. THIS 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

45. 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.

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

liability or obligations 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.

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

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

Order without leave of the Court on seven days' notice to Representative Counsel.
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VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

48. 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).

49. THIS COURT ORDERS that the filing, registration or perfection of the Directors'

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 perfected subsequent to

the Charges coming into existence, notwithstanding any such failure to file, register,

record or perfect.

50. 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 First

Leaside Securities Inc.("FLSI Property") including, without limitation, property

which constitutes "risk adjusted capital" plus the $250,000 "minimum capital

requirement" in accordance with applicable securities laws and regulations

("Regulatory Capital"); 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.

51. 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
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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.

52. 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

not 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; (c) 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)

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.

53. 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.
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SERVICE AND NOTICE

54. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the

national edition of the Globe and Mail a notice containing the information prescribed

under the CCAA, (ii) within five days after the date of this Order, (A) make 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, all in accordance with Section 23(1)(a) of the CCAA and the

regulations made thereunder.

55. THIS COURT ORDERS that First Leaside 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.

56. THIS COURT ORDERS that First Leaside, 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

57. THIS COURT ORDERS that First Leaside or the Monitor may from time to time

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

hereunder.
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58. 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.

59. 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 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.

60. 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.

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

Monitor) may apply to this Court 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.

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

12:01 a.m. Eastern Standard Time on the date of this Order.
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SCHEDULE "A"—PARTNERSHIPS 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

Place Concorde East LP

Place Concorde West LP

First Leaside Wealth Management LP

First Leaside Technologies LP

F.L. Bevera es Grou Limited

Legal*7197362.6

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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