
Court File No. CV-12-96'i7-QOC~.

aNTAR10
SUPERIOR COURT OF JUSTICE

(Commercial List)

THE HONOURABLE ) THURSDAY, THE 23RD

~- )
JUSTICE , ~<~:~-~,:-;-~, ~ DAY OF AUGUST, 2012

;': ~iN TH~S ~MAT~~°R OF THE G4MPANIES' CREDITORS ARRANGEMENT
ACT~~~:`S<~. 19$x, C• c-36, AS AMENDED

;i,.~ ,i,f, \, tit;''ri1, j
~.> ...: ;~yq f

'~:~~~';AN.Q:,,,; 1,N. ~`- TH~.: MATTER OF A PLAN OF C4MPRUMISE OR>f r
~';;ARR~AN:G~M~NT OF First Leaside Wealth Management Inc., First,,. ,;
Le~~i. ;e ,F;ir~ai~ce Inc., First Leaside Securi#ies Inc., FL. Securities Inc.,
Firs#~ L~~2side Managemen# Inc., First Leaside Accounting and Tax
Services fnc., First L~aside Holdings Inc,, 208G056 Ontario Inc., First
Leaside Reafty Inc., first seaside Capita{ Inc., First Leaside Realty II
Inc., First L.easide Investmen#s Inc., 965010 Ontario Inc., 9g45517
Ontario Inc., 1Q24919 On#ario fnc., 1031628 Ontario Inc., 1Q56971
Ontario fnc., 1376095 C3ntario Inc., 1437290 On#ario Ltd., 1244428
Ontario Ltd., PrestonOne Development (Canada} Inc., PrestanTwo
Development (Canada) tnc., PrestonThree Development {Canada} Inc.,
Pres~onFour Development {Canada) Inc., 2488543 Ontario Inc.,
2g88544 On#ario Inc., 2088545 Ontario tnc., 13316U7 Ontario Inc.,
Queenston Manor General Partner Inc., 1408927 On#ario Ltd., 2'107738
Ontario Inc., 14'18361 Ontario ~.td., 2128454 Ontario Inc., 2069212
Ontario Inc., 1132413 Ontario Cnc., 206717''1 Ontario Inc., 2085306
Ontario Inc., 2059035 Ontario Inc., 2U86218 Ontario Inc., 2085438
Ontario Inc., First Leaside Visions Management Inc., 1049U1S Ontario
Inc., 1049016 Ontario [nc., 2Q07804 Ontario Inc., 2Q1941$ Ontario Inc.,
FL Research Management Inc., 970877 Ontario Inc., 1031628 Ontario
Inc., 104 516 Ontario Inc., 2004516 Onfiario Inc., 2192341 Ontario fnc.,
and Firs# Leaside Fund Managemenfi Inc. (the "Applicant")

VESTING ORDER
(Harmony Town Homes Limited Partnership)

THtS MOTION, made by the Applicants for an order approving the sale

transaction (the "Transaction"} contemplated by an Agreement of Purchase and Sale

(the "Sale Agreement") between Harmony Townhomes limited Partnership by its

genera{ partner F.~.. Securities Inc. (the "Vendor"), and Skyline Real Estate Acquisitions

t,~~~~~~~~~zzosz.~



lnc. (the "Purchaser"} dated July 23, 2012 and appended as Exhibit "H" to thc: Affidavit

of Greg MacLeod, sworn August 20, 2012 (the "MacLeod Affidavit"), end vesting in the

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

Sale Agreement {the "Purchased Assets"}, was heard #his day at 33b University

Avenue, Toronto, Ontario.

ON READING the MacLeod Affidavi#, the fourth report of Grant Thornton Limited, in its

capacity as court appointed moni#ar (the "Monitor") dated August 21, 2{12, (the

"Repor#") and on hearing the submissions of counsel for the Applicants and G.S.

MacLeod &Associates Inc. (the "CRO°), the Monitor, Fraser Milner Casgrain LL.P in its

capacity as Court appointed Representative Counsel, no one appearing for any other

person on the service list, although properly served as appears from the affidavits of

service Qf Mary Carreiro sworn August 20, 2012, filed:

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

and the motion record is hereby abridged and validated sa fihat the motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved, and the execution of the Sale Agreement by the CRO is hereby authorized

and approved, with such minor amendments as the CRO may deem necessary. The

CRC} is hereby authorized and directed to take such addi#ional steps anct execute such

additional documents as may be necessary or desirable for the completion of the

Transaction and #or the conveyance of the Purchased Assets to the Purchaser.

3. THiS COURT ORDERS AND DECLARES that upon the delivery of a CRO's

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto

{the "CRO'S Certificate"), aU of the Debtor's right, title and in#erest in and to the

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

shalt vest absolutely in the Purchaser, free and clear of and from any and all security

interests (whether contractual, statutory, ar otherwise), hypoth~cs, morkgages, trus#s or

deemed trusts (whether contractual, sta#utory, or otherwise), liens, executions, Ivies,

charges, ar other financial or more#ary claims, whether or not they have attached or
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been perfected, registered or filed and whether secured, unsecured or otherwise

(collectively, the "Claims"} including, without limiting the generality of the foregoing: (i)

any encumbrances or charges created by the Order of Mr, Justice Brown dated

February 23, 2012; {ii} a!I charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Acf {Qntario) or any o#her

personal property regisfiry system; and all of which are collectively referred to as the

"Encumbrances", which term shall not include the permitted encumbrances,

easements and restrictive cpvenants listed on Schedule "C" and, far greater certainty,

this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

4. THtS COURT ORDERS that upon the registra#ion in the Land Registry Office for

the Land Titles Division of Kent (No. 24) of an Application for Vesting Order in the form

prescribed by the Land Trf/es Acf and/or the Land Registrafran Reform Act, the Land

Registrar is hereby directed #o enter the Purchaser as the owner afi the subject real

property identified in Schedule B hereto {the "ReaN Property") in fee simple.

5. THiS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net proceeds from the safe of the Purchased Assets shall stand in

the place and stead of the Purchased Assets, and that from and after the delivery of the

CRC7's Certificate ail Claims and Encumbrances shall attach to the net proceeds firom

the sale of the Purchased Assets with the same priority as they had with respec# to the

Purchased Assets immediateEy prior to the sale, as if the Purchased Assets had not

been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy

of the CRO's Certificate, forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

L.cgtil~ 79220xz.
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(b) any applications for a bankruptcy order now or hereafter issued pursuant

to the Bankruptcy and Insolvency Act (Canada) in respect of the Debtor

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

(c} any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be

binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and

shat! not be void or voidable by creditors of the Debtor, nor shall it constitute nor be

deemed to be a settlement, fraudulent preference, assignment, fraudulent conveyance,

transfer at undervalue, or other reviewable transaction under the Bankruptcy and

Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

shall it constitute oppressive ar unfairly prejudicial conduct pursuant to any applicable

federal or provincial legisla#ion.

8, THIS COURT ORDERS AND DECLARES that the Transaction is exempt from

the application of the Bulk Sales Act (Ontario).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying

out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

to the Monitor, as an officer of this Court, as may be necessary or desirable to give

effect to this Order or to assist the Monitor and its agents in carrying out the terms of

this Order.
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Schedule A —Form of CRO's Certificate

Court file No. CV-12-9617-QQCL

ONTARl4
SUPERIOR COURT ~F JUSTICE

(Commercial List}

IN THE MATTER OF THE COMPANIES' CRE'DIT4RS ARRANGEMENT ACT, R.S.C.
1385, C. c-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF First
Leaside Wealth Management lnc., Firs# Leaside Finance lnc., First Leaside
Securities Inc., FL Securities Inc., First Leaside Management Inc., First L.easide
Accounting and Tax Services (nc., First Leaside Hokdings Inc., 248606 Ontario
fnc., Firs# Leaside Realty Inc., First Leaside Capita{ Inc., First Leaside Realfiy II
Inc., First Leaside Investments Inc., 965010 Ontario Inc., 9045517 Ontario Inc.,
1024919 C3ntario Inc., 1031628 Ontario Inc., 1056971 On#ario tnc., 7376095 Ontario
Inc., 1437290 Ontario Ltd., 1,24442$ Ontario Ltd., PrestonOne Development
(Canada} Inc., PrestonTwo Development {Canada} Inc., PrestonThree
Development (Canada) Inc., PrestonFour Development (Canada) Iric,, 2088543
(?n#ario Inc., 2U8$544 Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc,,
Queenston Manor General Partner lnc., 1408927 Ontario Ltd., 2107738 On#ario
Inc., 1418361 Ontario Ltd., 2128054 Ontario Inc., 2Q69212 Ontario Inc., 1132413
Ontario Inc., 2067171 Ontario Inc., 20$5306 Ontario Inc., 2059035 Ontario Inc.,
2086218 (~nfiario Inc., 2Q85438 Ontario Inc., First Leaside Visions Management
lnc., 1Q49U15 Ontario fnc., 1049016 Ontario Inc., 2QQ7804 On#ario Inc., 2019498
Ontario Inc,, FL Research IVlanagement Inc., 9708'77 Ontario Inc., 1031628 Ontario
lnc., 1045516 Ontario Inc., 2004596 Ontario Inc., 2192341 Ontario Inc., and First
Leaside Fund Management Inc. (the "Applicant")

CRO's CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Brown of the Ontario

Superior Court of Justice (the "Court") dated February 23, 2012, G.S. Mac~.eod

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

khe underfiaking, property and assets of the Applicants.

B. Pursuant to an Order of the Court dafied August 23, 2012, the Court

approved the agreement of purchase and sale dated July 23, 2x12 (the "Sale

Agreement") between Harmony Town Homes Limited Partnership by its general

partner F.L. Securities lnc. {the "Vendor"}, and Skyline Real Es#ate Acquisitions
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Inc. (the "Purchaser") and provided for the ves#ing in the Purchaser of the

Debtor's right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Purchased Assets upon the delivery by the

CRS to the Purchaser of a certificate confirming (i) the payment by the

Purchaser of the Purchase Pricy for the Purchased Assets; (ii) tha# the conditions

to Closing as set out in the Sale Agreement have been satisfied or waived by the

CR4 and the Purchaser; and (iii} the Transaction has been completed to the

satisfaction of the CRC).

C. Unless otherwise indicated herein, terms with initial capitals have the

meanings set out in fihe Sale Agreem~n#.

THE CRO CEFtTIF1ES the following:

1. The Purchaser has paid and the Vendor has received the Purchase Price

for the Purchased Assets payable on the Closing Date pursuant to the

Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been

satisfied or waived by the CR4 and the Purchaser; and

3. The Transaction has been complefied to the satisfac#ion of the CRO.

4. This Certificate was delivered by the CRO at on

2Q1~.

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

Per:

I..cga!'~'792z 08z.

Name: Greg MacLeod

Title: President



Schedule B
Purchased Assets

Municipal Description

65 Fort Street, Tilbury, Ontario

Legal Description

LTS 132 & 133, PLAN 254 & PT L.T 27, NORTH MEDDLE RD,
GEOGRAPHIC TOWNSHIP (?F TILBURY EAST AS W X42766 S/T
T17215 SUBJECT TO AN EASEMENT fN GROSS OVER LTS 132 & 133,
PLAN 254 & PT LT 27, NORTH MIDDLE RD (TILBURY EAST} AS IN
442766 AS IN CK4528Q MUNICIPALITY CHATHAM-KENT
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Schedule C

Permitted Encumbrances, Easements and Restrictive Covenan#s
related to the Reaf Property

(unaffected by the Vesting f~rder)

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

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

3, title defects or irregularities which are of a minor nature and in the aggregafie
will not materia!!y impasr the use or marketability of the Property for the
purposes for which it is presently used;

4. all easements, servitudes and rights-of-way which are regis#ered against the
Property;

5. any subdivision, site plan, development or other similar regional or municipal
agreements and registered restrictions, provided the same have been
complied wi#h;

6. the Leases and any charge of the Tenant's or a subtenant's interest therein;

7. Airport Zoning Regulations and amendments thereto;

8. Instrument No. T17215 registered June 7, 1959 being a Transfer of
Easement to The Hydro--electric Power Commission of C}ntario;

9. Instrument No. 44310$ registered April 9, 1987 being a Site Plan
Agreement;

10. Instrument Na. CK9747 registered January 11, 2007 being a Land
Registrar's Order; and

11. Insfirument No. CK45280 registered May 14, 2010 being a Transfer of
Easement in favour pf Union Gas Limited.

t.~~.~,iM~~~22c~xz. i
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