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NOTICE OF MOTION

The Applicants will bring a Motion before a Judge presiding over the Commercial

List on Tuesday, November 20, 2012 at 10:00 a.m., or as soon after that time as the

Motion can be heard at the court house, 330 University Avenue, 8th Floor, Toronto,

Ontario, M5G 1 R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[ ] in writing under subrule 37.12.1(1) because it is;
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-2-

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

[X] orally.

THE MOTION IS FOR

(a) an Order amending the Sale Approval and Vesting Order of the Honourable

Mr. Justice Pattillo dated October 22, 2012 ("October 22 Order"), which

Order approved a transaction ("Transaction") and granted a vesting order

in respect of the sale of certain First Leaside assets ("Purchased Assets")

to BayBridge Seniors Housing Trust ("BayBridge"), so that all of the right,

title, and interest in and to the Purchased Assets vest in the following

BayBridge nominees who have been designated by BayBridge as having

the rights in and to the Purchased Assets pursuant to the purchase

agreement dated September 27, 2012 ("BayBridge Agreement"): Prime

Time (Cherry Park) Inc., Prime Time (Orchard Valley) Inc., and Prime Time

(Shores) Inc. (collectively, "Nominees");

(b) an Order pursuant to paragraph 8(a) of the October 22 Order authorizing

payment by the Vendors, as defined in the BayBridge Agreement, of certain

debts ("Court Approved Debt") owing to the following creditors

("Approved Creditors") in furtherance of the scheduled closing of the

Transaction on November 30, 2012:

i. payment of the sum of $45,713.52 to Gienow Windoor Ltd.

("Gienow") in respect of the supply of windows and doors to First

Leaside in respect of the Orchard Valley Retirement Residence,

Legal"8236190.8
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the Cherry Park Retirement Residence, and The Shores

Retirement Residence, as those terms are defined in the October

22 Order (collectively, "Retirement Residences"); and

ii. payment of the sum of $709,963.92 to Scuka Enterprises Ltd.

("Scuka") for providing construction manager services to First

Leaside on account of the renovation of the Retirement

Residences.

(c) an Order approving the sale of certain properties located in Uxbridge,

Ontario (collectively, "Uxbridge Properties") by 2067171 Ontario Inc. (in its

capacity as general partner of First Leaside Expansion Limited

Partnership), 1132413 Ontario Inc. (in its capacity as general partner of

First Leaside Entities Limited Partnership), and First Leaside Realty II Inc.

(in its capacity as the sole shareholder of 1132413 Ontario Inc.)

(collectively, the "Lien Debtors") to Structform International Limited both in

its personal capacity and as assignee of certain claims of LaFarge Canada

Inc. and Gilbert Steel Limited (collectively, "Structform") with respect to lien

claims made under the Construction Lien Act (Ontario) (collectively,

"Structform Lien Claims");

(d) an Order authorizing and directing the Applicants to take such additional

steps and execute such additional documents as may be necessary to give

effect to the sale of the Uxbridge Properties to Structform;
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(e) an Order vesting all of the Applicants' right, title, and interest in and to the

Uxbridge Properties absolutely in Structform, free and clear of and from any

and all liens, charges and encumbrances, including, without limitation,

construction liens, trust claims and other contract claims;

(fl an Order approving a transaction in which First Leaside Wealth

Management Inc. ("FLWM") and First Leaside Visions I Limited Partnership

and First Leaside Visions II Limited Partnership (collectively, "Visions LP")

agree to settle intercompany advances made to each other, and to forgive

the remaining amount of Visions LP's advances to FLWM in exchange for

payment to FLWM of the cash on hand in the bank accounts of Visions LP,

in accordance with a full and final release executed by G.S. MacLeod &

Associates Inc. in its capacity as Chief Restructuring Officer ("CRO"), and

authorizing the CRO to complete the transaction contemplated by such

releases;

(g) an Order terminating these CCAA proceedings in respect of Visions LP and

its general partner, 2085438 Ontario Inc. ("General Partner");

(h) an Order approving the conduct of the CRO and the Monitor as set out in

the Affidavit of Gregory MacLeod sworn October 15, 2012 and the Fifth

Report of the Monitor dated October 17, 2012 respectively; and

(i) such further and other relief as this Honourable Court may deem just.
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THE GROUNDS FOR THE MOTION ARE

(a) Pursuant to the October 22 Order, the Court approved the terms of the

BayBridge Agreement between BayBridge and First Leaside Ventures

Limited Partnership, First Leaside Retirement Residences (Okanagan)

Limited Partnership, Cherry Park Retirement Residence Limited

Partnership, Orchard Valley Retirement Residence Limited Partnership,

The Shores Retirement Residence Limited Partnership, and First Leaside

Retirement Residences Limited Partnership by their general partner, First

Leaside Realty II Inc. (collectively, "Vendors");

(b) The October 22 Order approves the BayBridge Agreement and grants a

vesting order upon closing of the Transaction;

(c) The BayBridge Agreement gives BayBridge the right to direct that the

transfers of all or any part of the Purchased Assets be made to an assignee

or nominee designated by BayBridge.

(d) Subsequent to the granting of the October 22 Order, BayBridge has

requested that the Vendors' right, interest, and title to the Purchased Assets

vest in the Nominees in accordance with the terms of the BayBridge

Agreement. Accordingly, the Applicants seek to have the October 22 Order

amended to facilitate the vesting of the Purchased Assets in the Nominees.

Apart from the proposed amendment, the terms of the BayBridge

Agreement will remain the same;
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(e) The October 22 Order also permits the Vendors

(i) to pay, upon further motion to the Court, all or part of any unsecured

liability of the Vendors or any liability evidenced by a builders lien

registered pursuant to the Builders' Lien Act (British Columbia) (a

"B.C. Lien Claim") to the extent that such liabilities are not assumed

or paid by BayBridge in accordance with the working capital

adjustment provided for in the BayBridge Agreement (previously

defined herein as the Court Approved Debt);

(ii) to pay a B.C. Lien Claim if the Monitor determines that such B.C.

Lien Claim is validly registered and perfected and the Vendors

acknowledge that a corresponding amount (which may be all or part

of the sum claimed by the party asserting the B.C. Lien Claim) is

owing ("Quantified Lien Debt");

(fl Pursuant to the BayBridge Agreement, First Leaside is required to settle the

claims of creditors who asserted B.C. Lien Claims in respect of the

Purchased Assets;

(g) There are three parties with B.C. Lien Claims: Okanagan Sundeck Centre

Ltd. ("Sundeck"), Scuka, and Gienow;

(h) Sundeck's B.C. Lien Claim has been made in respect of a claim for the

supply of labour and materials in respect of the renovation of the Retirement

Residences ("Sundeck Lien Claim"). The amount of the Sundeck Lien
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Claim, as agreed to by the parties, is $16,278.64 (exclusive of interest,

penalties and costs). The Monitor has reviewed the Sundeck Lien Claim is

satisfied that it is validly registered and perfected. The Vendors have

acknowledged that the amount specified under the Sundeck Lien Claim is

due and owing and Sundeck has agreed to accept payment of this amount

in full satisfaction of its lien claim. Accordingly, the Sundeck Lien Claim

constitutes a Quantified Lien Debt that will be paid pursuant to the terms of

the October 22 Order;

(i) Gienow has registered B.C. Lien Claims in respect of a claim for the supply

of windows and doors for the Retirement Residences. The total amount

acknowledged to be owing to Gienow is $154,481.43 (exclusive of interest,

penalties and costs). However, Gienow has only registered liens sufficient

to secure the amount of $108,823.91 (the "Gienow Lien Claim"). The

Monitor has reviewed the Gienow Lien Claim and is satisfied that it is validly

registered and perfected, and the Vendors have acknowledged that

$108,823.91 is due and owing in respect of the Gienow Lien Claim.

Accordingly, the sum of $108,823.91 constitutes a Qualified Lien Debt that

will be paid pursuant to the terms of the October 22 Order;

Q) Gienow is owed a further balance of $45,657.52 for which no lien has been

registered. The Applicants thus seek authorization from this Court to have

the Vendors pay this amount acknowledged as owing to Gienow on closing

of the Transaction in accordance with the terms of paragraph 8(a) of the

October 22 Order as an unsecured claim;
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(k) Scuka's B.C. Lien Claim is in respect of a claim for construction manager

services provided to First Leaside relating to the renovation of the

Retirement Residences ("Scuka Lien Claim"). The amount of the Scuka

Lien Claim is $709,963.92 exclusive of interest and penalties. The Monitor

has reviewed the Scuka Lien Claim and has determined that due to certain

potential issues with the registration of the Scuka Lien Claim, the claim is

potentially an unsecured liability and, consequently, Court authorization to

pay the Scuka Lien Claim is required pursuant to paragraph 8(a) of the

October 22 Order;

(I) The Vendors are prepared to pay the Court Approved Debt and Quantified

Lien Debt of the Approved Creditors on closing of the Transaction. To the

extent the Approved Creditors have Excess Claims remaining after

payment of these debts, they are at liberty to advance such Excess Claims

against the Proceeds;

Structform Transaction

(m) In relation to the work performed on the Uxbridge Properties, contractors

have registered a total of approximately $3.43 million in construction liens

against the Uxbridge Properties;

(n) Of these liens, Structform has asserted a lien claim of $1,723,755 which

amount is inclusive of sub-contractor claims, which Structform has paid, of

$281,795.50 by LaFarge Canada Inc. and $205,538.91 by Gilbert Steel

Limited ("Structform Lien Claim");
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(o) The other lien claimants who have filed construction liens against the

Uxbridge Properties and who will be vested out of the Uxbridge Properties

by the requested order, will continue to be able to assert their claims against

the remaining assets of FLEX, including the funds held in the bank accounts

of FLEX;

(p) For approximately six months, the CRO has marketed and attempted to sell

the Uxbridge Properties that are subject to the Structform Lien Claim;

(q) Despite substantial efforts, First Leaside has been unable to sell the

Uxbridge Properties or even obtain any meaningful offers;

(r) The main reason for the inability to sell the Uxbridge Properties is that the

site contains apartially-constructed building, thereby making it unattractive

to most purchasers other than those who have the ability to either complete

construction of the building or, alternatively, remove the existing structures

from the site;

(s) In late October 2012, Structform made an offer to First Leaside to purchase

the Uxbridge Properties in consideration for the release of the Structform

Lien Claim. Following negotiations, First Leaside entered into an

Agreement of Purchase and Sale with Structform, under which the Lien

Debtors agreed, subject to the approval of this Court, to sell the Uxbridge

Properties to Structform in exchange for the total forgiveness of the

StructForm Lien Claim and a full and final release of all claims against the

estate of First Leaside ("Structform Agreement");
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(t) First Leaside has concluded that the StrucfiForm Agreement represents the

best way of maximizing recoveries for First Leaside's creditors and

minimizing costs given: (i) that the marketing of the Uxbridge Properties has

not generated any other offers other than the Structform offer; (ii) there

appears to be no value to the Uxbridge Properties to any party other than

Structform; and, (iii) sale of the Uxbridge Properties is not likely to generate

material proceeds, if any;

(u) In addition to maximizing recovery and minimizing costs in respect of the

Uxbridge Properties, the Structform Agreement will resolve approximately

$1.7 million worth of claims against FLEX.

Settlement of Visions LP Obligations to FLWM

(v) First Leaside has reached an agreement with unitholders of Visions LP,

subject to Court approval, to settle the amounts owing between Visions LP

and FLWM while, at the same time, allowing investors in Visions LP to

maintain their interest in the potential upside from their investment over the

long term;

(w) As at December 31, 2011, Visions LP owed approximately $1,991,760.00

to FLWM in respect of loans made by FLWM to Visions LP to invest in

several start-up technology companies ("Visions Debt");

(x) Visions LP advanced approximately $577,000 to FLWM after the date of the

Initial Order to fund the CCAA proceedings. This amount is subject to an
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Inter-Company Charge, as defined in the Order of the Honourable Mr.

Justice Colin L. Campbell dated June 28, 2012;

(y) The only material investment assets of Visions LP are units or shares of the

start-up companies whose products have not yet reached the

commercialization stage;

(z) Visions LP also holds certain cash balances in its bank accounts totalling

$180,948.87 as at November 8, 2012 ("Cash Balance");

(aa) The settlement reached with the unitholders of Visions LP provides that: (i)

the Visions LP unitholders would appoint a new nominee to purchase the

shares of the General Partner for $1.00 per share and appoint new officers

and directors of the General Partner; (ii) Visions LP and FLWM will set-off

the debts owing to each other; and (iii) FLWM will forgive the balance owing

under the Visions Debt and release any and all claims in Visions LP and the

General Partner in exchange for payment of the Cash Balance to FLWM in

full and final satisfaction of the Visions Debt;

(bb) With the settlement of the intercompany debt obligations, there is no basis

for Visions LP or the General Partner to remain subject to these CCAA

proceedings;

(cc) Apart from the Cash Balance held by Visions LP, there are no other assets

of Visions LP which could realistically be realized upon to repay the

intercompany debt owed to FLWM;
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(dd) The proposed settlement is reasonable and fair as it will allow FLWM to

receive at least as much as, or more than would be available in a liquidation

proceeding in respect of these entities while, at the same time, allowing

investors in Visions LP to maintain some potential upside from their

investment over the long term, should any of the companies in which

Visions LP has invested become commercially viable and generate profits;

(ee) Sections 11, 11.03, 32, and 56 of the Companies' Creditors Arrangement

Act, R.S.C. 1985, c. C-36;

(ff) Rules 2.03, 3.02, 5.03, 14.05 and 37 of the Rules of Civil Procedure, R.R.O.

1990, reg. 194 as amended;

(gg) sections 11, 97, and 100 of the Courts of Justice Act, R.S.O. 1990, c. C-43,

as amended;

(hh) Such further and other grounds as the lawyers may advise.

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

Motion:

(a) Sixth Report of the Monitor dated November 15, 2012;

(b) The affidavit of Gregory MacLeod sworn November 13, 2012;

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

Honourable Court may permit.
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November 13, 2012 CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

John N. Birch LSUC #: 38968U
Tel: 416.860.5225
Fax: 416.640.3057
jbirch@casselsbrock.com

Kelly A. Gerra LSUC #: 57436H
Tel: 416.869.5324
Fax: 416.640.3111
kgerra@casselsbrock. com

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

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF First Leaside Wealth Management Inc., First Leaside Finance Inc., First
Leaside Securities 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., 1031628
Ontario Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario
Inc., and First Leaside Fund Management Inc. (collectively, "Applicants")

AFFIDAVIT OF GREGORY MACLEOD
(sworn November 13, 2012)

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

Ontario, MAKE OATH AND SAY:

1. I am the President of G.S. MacLeod &Associates Inc., the Court-appointed

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

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

affiliated with the Applicants that are listed in Exhibit "A" hereto ("Included LPs").
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(Hereafter, the Applicants and the Included LPs shall be referred to collectively as "First

Leaside" or the "Company"). As such, I have knowledge of the facts deposed to in this

affidavit. To the extent that this affidavit describes events or facts of which I do not have

personal knowledge, I have identified the source of the information and, in all cases,

believe it to be true.

2. Capitalized terms not otherwise defined in this affidavit are defined in my affidavit

sworn February 22, 2012 ("Initial Affidavit").

Background

3. By order of the Honourable Mr. Justice Brown made February 23, 2012 ("Initial

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

under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA"). The

stay of proceedings and other relief in the Initial Order was extended to include the

Included LPs. A copy of the Initial Order is attached hereto and marked as Exhibit "B".

A copy of Justice Brown's reasons for decision dated February 26, 2012 is attached

hereto and marked as Exhibit "C".

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

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

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

nearly 1,200 investors ("Investors") of First Leaside Securities Inc. ("FLSI") in these

proceedings.

5. A Stay Period, as defined in paragraph 19 of the Initial Order, was granted on

February 23, 2012, and was most recently extended by an order of this Court on
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October 22, 2012. Attached hereto and marked as Exhibit "D" is a copy of the October

22, 2012 Stay Extension Order. The Stay Period currently expires on December 11,

2012.

6. This affidavit is sworn in support of a motion for:

(a) an Order pursuant to paragraph 8(a) of the Sale Approval and Vesting

(lrrlor irr~r~~crJ h~i 4ho {..Inr~ni ~rnhlo ~Ar I~ io~ino Do#ills nn (ln~nhor '~7 '~(1~ 7
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("October 22 Order") authorizing certain distributions from the proceeds

of sale of the BayBridge Transaction (as defined below) to settle claims of

two creditors who have asserted construction lien claims;

(b) an Order amending the October 22 Order to facilitate the vesting of the

First Leaside Purchased Assets (as defined in the October 22 Order) to

certain recently designated nominees of the Purchaser (as defined below);

(c) an Order approving the sale of lands in Uxbridge, Ontario by First Leaside

Expansion Limited Partnership ("FLEX") to Structform International

Limited ("Structform") in full and final satisfaction of certain construction

lien claims;

(d) an Order approving a transaction to settle intercompany debts owed

between FLWM and First Leaside Visions I Limited Partnership and First

Leaside Visions II Limited Partnership (collectively, "Visions LP");

(e) an Order terminating the CCAA proceedings in respect of Visions LP and

its general partner, 2085438 Ontario Inc.; and

(fl an Order approving the conduct of the CRO and the Monitor as set out in

my affidavit sworn on October 15, 2012 and the Fifth Report of the Monitor

dated October 17, 2012 in support of the October 22 Order.
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BayBridge Transaction Closing

7. Pursuant to the October 22 Order, a copy of which is attached hereto and

marked as Exhibit "E", this Court approved the sale transaction ("Transaction")

contemplated by the purchase agreement dated September 27, 2012, as amended

("BayBridge Agreement") between BayBridge Seniors Housing Trust ("Purchaser")

and First Leaside Retirement Residences Limited Partnership, First Leaside Ventures

Limited Partnership, Cherry Park Retirement Residence Limited Partnership, Orchard

Valley Retirement Residence Limited Partnership, and The Shores Retirement

Residence Limited Partnership, by their general partner, First Leaside Realty II Inc.

(collectively, "Vendors")

8. The October 22 Order vests absolutely in the Purchaser (or any assignee

therefore as permitted by the BayBridge Agreement) all of the Vendors' right, title and

interest in and to retirement residences located in Okanagan, British Columbia and the

Vendors' interest in First Leaside Primetime Living Partnership (collectively,

"Purchased Assets")

9. The details of the BayBridge Transaction are set out in my affidavit sworn on

October 15, 2012 in support of the October 22 Order, a copy of which is attached hereto

and marked as Exhibit "F" (without exhibits). The Transaction is scheduled to close on

or November 30, 2012.

10. The BayBridge Agreement provides, among other things, that the Vendors are

required to settle the claims of certain creditors who asserted construction liens

pursuant to the Builders Lien Act (British Columbia) ("B.C. Lien Claims") on the
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retirement residences. The payment mechanism in the October 22 Order in respect of

the B.C. Lien Claims is as follows:

(a) without approval of this Court, a B.C. Lien Claim that the Monitor

determines is validly registered and perfected and the Vendors have

acknowledged as owing either in all or in part of the sum claimed by the

party asserting the B.C. Lien Claim ("Quantified Lien Debt"); and

(b) with approval of this Court, all or part of any unsecured liability of the

Vendors or any liability evidenced by the B.C. Lien Claims which was

either improperly registered or perfected against title to the Purchased

Assets, in accordance with the working capital adjustment provided for in

the BayBridge Agreement ("Court Approved Debt").

11. Three contractors have B.C. Lien Claims: Scuka Enterprises Ltd. ("Scuka"),

Gienow Windoor Ltd. ("Gienow"), and Okanagan Sundeck Centre Ltd. ("Sundeck")

12. Sundeck and Gienow were engaged by Scuka to assist with the construction and

development of the retirement facilities known as Orchard Valley Retirement Residence,

Cherry Park Retirement Residence, and The Shores Retirement Residence

(collectively, "Retirement Residences"). Attached hereto and marked as Exhibits "G"

and "H" respectively, is a list of the particulars of the B.C. Lien Claims and the Claims

of Lien for each Sundeck, Gienow, and Scuka.

13. Monitor's counsel has reviewed the B.C. Lien Claims and concluded that the

following claims constitute Quantified Lien Debts pursuant to paragraph 8(b) of the

October 22 Order and, as such, may be paid from the proceeds of the Transaction on

closing:
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(a) Sundeck Lien Claim. Sundeck claims payment for the supply of certain

labour and materials in respect of the renovation of the Retirement

Residences ("Sundeck Lien Claim"). The amount of the Sundeck Lien

Claim, as agreed to by the parties, is $16,278.64, exclusive of interest,

penalties, and costs. The Vendors have acknowledged the debt owing to

Sundeck pursuant to its claim. Based on its review of the Sundeck Lien

Claim, the Monitor is satisfied that the Sundeck Lien Claim constitutes a

Quantified Lien Debt that will be paid on closing of the Transaction.

(b) Gienow Lien Claim. Gienow claims payment for the supply of windows

and doors for the renovation of the Retirement Residences in the amount

of $154,481.43, exclusive of interest, penalties, and costs ("Gienow Lien

Claim"). The Monitor has reviewed the Gienow Lien Claim and is satisfied

that a portion of the claim constitutes a Quantified Lien Debt. The portion

of Gienow's Lien Claim that constitutes a Quantified Lien Debt is

$108,8231.91. Accordingly, this amount will be paid on closing of the

Transaction in accordance with paragraph 8(b) of the October 22 Order.

14. Monitor's counsel has identified certain issues with respect to the balance of

Gienow's Lien Claim in the amount of $45,657.52, as well as the lien claim filed by

Scuka in the amount of $893,935.72. These issues are as follows:

(a) Gienow Lien Claim. The Monitor's counsel has determined that Gienow

did not register a builders lien in respect of its work on The Shores

Retirement Residence, valued at $45,657.52. However, the Applicants

acknowledge the amount owing, and as such, seek an order of this Court

authorizing payment of this obligation as a Court Approved Debt pursuant

to paragraph 8(a) of the October 22 Order, on closing of the Transaction,

in the amount of $45,657.52.
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(b) Scuka Lien Claim. Scuka's lien claim is on account of construction

manager services provided to First Leaside in relation to the renovation of

the Retirement Residences ("Scuka Lien Claim"). The amount of the

Scuka Lien Claim, as agreed to and settled by the parties, is $709,963.92,

exclusive of interest, penalties, and costs. The Monitor has identified

possible issues with the validity of the liens registered by Scuka, and as

such, the Applicants seek an order of this Court authorizing payment of

this obligation as a Court Approved Debt to Scuka, on closing of the

Transaction, in the total amount of $709,963.92.

15. To the extent that Sundeck, Gienow, or Scuka seek payment of amounts in

excess of the Quantified Lien Debt and/or Court Approved Debt ("Excess Claims"),

Sundeck, Gienow and/or Scuka are at liberty to assert the Excess Claims in a CCAA

claims process.

16. Further details of the B.C. Lien Claims are set out in the Sixth Report of the

Monitor.

Amendment to the October 22 Order

17. The October 22 Order provides that all of the Vendors' right, title, interest, estate

and equity of redemption in and to the Purchased Assets are to be conveyed to and

vested in the Purchaser or an assignee or designee permitted by the BayBridge

Agreement. The BayBridge Agreement permits the Purchaser to nominate another

entity to take title to the Purchased Assets.

18. At the time the October 22 Order was granted the Purchaser had not determined

which entity would acquire the Purchased Assets. The Purchaser has now advised that

it intends the Purchased Assets to be vested in the following entities:

Legal"8061730.20



(a) Prime Time (Cherry Park) Inc. as to PID: 016-044-355 Lot A, District Lot 4,

Group 7, Similkameen Division Yale (Formerly Yale-Lytton) District, Plan

43044;

(b) Prime Time (Orchard Valley) Inc. as to PID: 015-305-775 Lot A, District

Lot 72, Osoyoos Division Yale District, Plan 42205; and

(c) Prime Time (Shores) Inc. as to PID: 017-700-892 Lot A, District Lot 256,

Kamloops Division Yale District, Plan KAP46785 (collectively,

"Nominees").

19. Accordingly, the Applicants seek to amend paragraphs 4 and 5 of the October 22

Order to permit the Purchased Assets to vest in the Nominees. A draft Amended Sale

Approval and Vesting Order is attached hereto and marked as Exhibit "I". The

proposed amendments will not prejudice any party.

Uxbridge Properties — Ownership and Operations

20. FLEX is one of First Leaside's Canadian real estate limited partnerships. FLEX

has a number of subsidiary limited partnerships and general partners.

21. FLEX owns a commercial property under development in Uxbridge, Ontario

together with adjacent properties on Victoria Street and Brock Street (collectively,

"Uxbridge Properties"). The Uxbridge Properties are described as follows:

Municipal' Address

4 Victoria Street, Uxbridge, Ontario

144 Brock Street West, Uxbridge, Ontario

168 Brock Street West, Uxbridge, Ontario

Legal"8061730.20

legal Description

Lt 307, Pt Lts 304, 305, 306, 308, 309,
311 & 312, Blk HH, PI 83, Pt 1,
40R15228

Pt Lts 303 & 304, Blk HH, PI 83 & Pt
Mary St., as in C075874
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_9- a3
~~~~ ~~ .Municipal Address ~ ~~~~~~ Legal Des'cripton ~ ~ ~~~~,

0 Brock Street, Uxbridge, Ontario Pt Lts. 296, 300, 301 & 302, Blk GG, PI
83, PT 1, 40R18184

22. FLEX intended to develop the Brock Street and Victoria Street properties as First

Leaside's new head office. However, FLEX stopped development of the property in mid

to late December 2011, at the foundation stage, due to a lack of funds following First

Leaside's voluntary cease trade.

23. Prior to filing for CCAA protection, construction liens had been filed against the

Uxbridge Properties owned by several First Leaside entities, including FLEX and First

Leaside Realty II Inc. The lien claims total $3,446,276.00. Additional details of these

liens are attached hereto and marked as Exhibit "J."

24. Of the liens filed, Structform has asserted a lien claim in the amount of

$1,723,755 on title to the Uxbridge Properties, which amount is inclusive of sub-

contractor claims of $281,795.50 by LaFarge Canada Inc. and $205,538.91 by Gilbert

Street Limited ("StructForm Lien Claim"). Structform has paid the claims of both

LaFarge Canada Inc. and Gilbert Street Limited.

25. The StructForm Lien Claim arises from a contract entered into between

StructForm and FLEX in 2011 to supply and install forming on the high-rise commercial

building that was to be FLEX's head office. Structform registered its lien against title to

the Uxbridge Properties and perfected its lien by commencing an action and registering

a Certificate of Action on title to the Uxbridge Properties.
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26. The other claimants who have asserted construction liens against the Uxbridge

Properties are as follows: (i) Janick Electric Limited; (ii) Aquanorth Contracting Ltd; (iii)

792873 Ontario Ltd.; (iv) Municipal Mechanical Contractors Limited; (v) Kenaidan

Contracting Ltd; (vi) Rounthwaite Dick & Hadley Architects Inc.; and (vii) Peto

MacCallum Ltd. ("Other Claimants"). Some of the Other Claimants have also asserted

that the funds held in the bank accounts of FLEX are subject to a trust pursuant to

section 7(2) of the Construction Lien Act ("Trust Claims")

27. As of the date that these CCAA proceedings began, the bank accounts of FLEX

held a total balance of $647,555.14 on deposit ("Bank Balance"). In light of the Trust

Claims which were asserted, FLEX agreed to an order dated June 28, 2012 (attached

as Exhibit "K") which required FLEX to notify Structform in advance if it intended to

use the Bank Balance to pay expenses other than those secured by the Administration

Charge or the Directors' Charge (as defined in the Initial Order).

28. The Bank Balance remains intact to date.

Marketing and Sales Process for the Uxbridge Properties

29. For upwards of six months, First Leaside has marketed and attempted to sell the

Uxbridge Properties, and has requested proposals from qualified real estate brokers to

solicit proposals for sale or development of the property. Colliers International Canada

has listed the Uxbridge Properties for sale and has engaged in an active marketing

process.
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30. In addition, the Applicants and the Monitor have discussed and sought input from

StructForm, the single largest creditor of the Uxbridge Properties, as to an appropriate

manner of realization of the properties.

31. Notwithstanding these efforts, First Leaside has been unable to sell the Uxbridge

Properties or even obtain any meaningful offers. This is primarily because the Victoria

Street site contains apartially-constructed building which makes it unattractive to most

purchasers other than those who have the ability to either complete construction of the

building or, alternatively, remove the existing structures from the site.

Structform Agreement to purchase the Uxbridge Properties

32. In late October 2012, Structform made a proposal to First Leaside to purchase

the Uxbridge Properties in consideration for a full settlement and release of the

Structform Lien Claim.

33. Following negotiations, First Leaside and StructForm reached an agreement

pursuant to which First Leaside has agreed, subject to court approval, to transfer its

right, title, and interest in and to the Uxbridge Properties on an "as is, where is" basis to

Structform or its nominee, in full and final satisfaction of any and all claims Structform

has or may have against First Leaside, including a full and final release of the

StructForm Lien Claim ("Structform Agreement"). The Structform Agreement is made

by and between StructForm and 2067171 Ontario Inc. (in its capacity as general partner

of First Leaside Expansion Limited Partnership), 1132413 Ontario Inc. (in its capacity as

general partner of First Leaside Entities Limited Partnership), and First Leaside Realty II
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Inc. (in its capacity as the sole shareholder of 1132413 Ontario Inc.). A copy of the

StructForm Agreement is attached hereto and marked as Exhibit "L",

34. First Leaside has concluded that the StructForm Agreement represents the best

way of maximizing recoveries for First Leaside's creditors and investors and minimizing

costs, particularly in light of the following:

(a) the marketing of the Uxbridge Properties has not generated any other

offers and it is unlikely that First Leaside would receive an offer price that

would exceed $1.7 million;

(b) it provides the only current prospect for FLEX to realize upon its interest in

the Uxbridge Properties;

(c) significant costs are required to be incurred in the short term in connection

with winterizing the Uxbridge Properties, repairing wells located on the

Uxbridge Properties, and carrying out other remedial repairs;

(d) the carrying costs for the vacant Uxbridge Properties, including property

taxes, are significant;

(e) there appears to be no value in the Uxbridge Properties to any party other

than Structform; and

(fl any other sale of the Uxbridge Properties, if they were to occur, are not

likely to generate material proceeds, if any.

35. In addition to maximizing recovery and minimizing costs in respect of the

Uxbridge Properties, the Structform Agreement will resolve approximately $1.7 million

worth of claims against FLEX.
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36. For these reasons, the Applicants seek an Order of this Court approving the sale

of the Uxbridge Properties to Structform, both in its personal capacity and as assignee

of certain claims of La Farge Canada Inc. and Gilbert Steel Limited, with respect to the

Structform Lien Claim, and vesting all of the Applicant's right, title, and interest in and to

the Uxbridge Properties absolutely in Structform, free and clear of, and from, any and all

liens, charges and encumbrances, including, without limitation, construction liens, trust

claims and other contract claims.

37. The Other Claimants who have filed construction liens against the Uxbridge

Properties, and who will be vested out of the Uxbridge Properties by the requested

Order, will continue to be able to assert their claims against the remaining assets of

FLEX, including the Bank Balance.

Settlement of Intercompany Obligations owed to FLWM

38. Visions LP was formed in November 2006 for the purpose of becoming a

registered Ontario Commercialization Investment Fund partnership under the

Community Small Business Investment Funds Act. The general partner of Visions LP

is 2085438 Ontario Inc. ("General Partner"). The General Partner holds a 1 %interest

in each of First Leaside Visions I Limited Partnership ("Visions I") and First Leaside

Visions II Limited Partnership ("Visions II"). Visions LP is managed by First Leaside

Visions Management Inc., a member of the First Leaside group of companies.

39. Visions LP owns seven start-up technology companies in Ontario (collectively,

"Investees")
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40. Visions I raised $2,922,434.00 in an offering subscribed for by 48 investors who

purchased units of Visions I at a price of $1.00 per unit. The proceeds of the offering

(plus intercompany borrowing from FLWM) were used to invest $750,000 in the four

Investees. The investments were made in November and December of 2008.

41. Visions II raised $1,229,703 in an offering subscribed for by 19 investors who

each qurchased units of Visions II at a price of $1.00 per unit. The proceeds of the

offering (plus intercompany borrowing from FLWM) were used to invest $750,000 in

three Investees. The investments were made in December 2009.

42. Visions LP obtained an inter-company loan from FLWM to complete these

investments. As at December 31, 2011, Visions I owed FLWM $682,142 and Visions

owed FLWM $1,309,618 for a total of $1,991,760 ("Visions Debt"), which is comprised

of cash advances and services provided by FLWM for accounting and business

planning prior to the commencement of the CCAA proceedings, which were charged by

way of intercompany charges to Visions LP.

43. The structure of the investments made by Visions LP in each Investee were

identical, the key components of which are as follows:

(a) A management fee of $135,000 was to be paid in full by each Investee on

closing of the investment in exchange for various services to be provided

by First Leaside (i.e. accounting, business planning, etc.);

(b) All of Visions LP's investments in the Investees were made in accordance

with the Ontario Commercialization Investment Fund Program, which

entitles Visions LP to receive a government grant of 30% of the funds

invested in each Investee to a maximum of $750,000 of investment or

Legal"8061730.20
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$225,000 per investment;

(c) Visions LP received the right to receive $311,250 from each Investee;

(d) Visions LP established subsidiary limited partnerships parallel to each

Investee that was owned or controlled by Visions LP and shared the same

general partners as Visions LP; and

(e) Visions LP received equity stakes in the Investees ranging from 6% to

49% with warrants designed to allow for participation in the growth of the

Investees and to prevent over-dilution.

44. After the date of the Initial Order, Visions LP advanced approximately $577,000

to FLWM to help fund the CCAA proceedings ("FLWM Debt"). This amount is subject

to an Inter-Company Charge as defined in the Order of the Honourable Mr. Justice

Colin L. Campbell dated June 28, 2012, attached hereto and marked as Exhibit "M."

45. Visions LP also holds certain cash balances in its bank accounts. As at

November 8, 2012, Visions I had a cash balance of $133,452.11 and Visions II had a

cash balance of $47,496.76 for a total balance of $180,948.87 (the "Cash Balance").

The only other material investment assets of Visions LP are units or shares of the

Investees whose products have not yet reached the commercialization stage.

46. First Leaside has reached an agreement with the unitholders of Visions LP,

subject to Court approval, to settle the Visions Debt and FLWM Debt and allow

investors in Visions LP to maintain their interest in the Investees ("Visions

Transaction"). The Visions Transaction contemplates, among other things, the

following:
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(a) Visions LP and FLWM will set-off the amounts owing to each other under

the FLWM Debt and Visions Debt;

(b) FLWM will forgive the net balance of the Visions Debt, a total of

approximately $1,414,760 after set-off, in exchange for payment to FLWM

of the Cash Balance on deposit with Visions LP as full and final settlement

of the Visions Debt and all Inter-Company Charges relating to the CCAA

proceedings; and

(c) FLWM will execute a full and final release providing for the release of any

and all claims in Visions LP and its General Partner.

47. On behalf of the CRO, and subject to court approval, I propose to give effect to

the Visions Transaction by executing full and final releases in respect of Visions I and

Visions II, and transferring the Cash Balance to FLWM. The forms of releases are

attached hereto and marked as Exhibits "N" and "O", respectively.

48. With the settlement and release of the intercompany debt obligations, there will

be no basis for Visions LP and the General Partner to remain subject to these CCAA

proceedings. The Applicants therefore seek an order from this Court to terminate the

CCAA proceedings in respect of Visions LP and the General Partner.

49. Subsequent to the termination of the CCAA proceedings, Visions LP proposes to

appoint a nominee to purchase the shares of the General Partner for $1.00 and appoint

new officers and directors of the General Partner. The General Partner consents to this

proposal.

50. I am of the opinion that the Visions Transaction is beneficial as it will allow FLWM

to receive at least as much as or more than would be available in a liquidation
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proceeding in respect of Visions LP, while at the same time allowing investors in Visions

LP to maintain some potential upside from their investment over the long term, should

any of the Investees become commercially viable and generate profits. In addition, the

professional costs of trying to realize on the various Investees would be prohibitively

disproportionately expensive and not likely to yield a greater net return to investors.

understand that the Monitor supports the Visions Transaction.

SWORN before me at the City of Burlington,
In the Province of Ontario, this 13th day of
November, 2012

A Com ~ sinner, etc.
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This is Exhibit "A" referred to in the Affidavit of Gregory
MacLeod, sworn Navembcr 13, 2012

Conzmissioner~or Taking Affidavits (or as may be)
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EXHIBIT "A": LIMITED PARTNERSHIPS BENEFITING FROM INITIAL ORDER

B&W Limited Partnership

Cherry Park Retirement Residences Limited Partnership

Development Notes Limited Partnership

Dossierview Limited Partnership

eSight Limited Partnership

F.L. Beverages Group Limited Partnership*

First Leaside Acquisitions 2000 Limited Partnership

First Leaside Acquisitions Limited Partnership

First Leaside Advantage Li~~~it~d Partnership

First Leaside Developments Limited Partnership

First Leaside Elite Limited Partnership

First Leaside Enterprises Limited Partnership

First Leaside Entities Limited Partnership

First Leaside Expansion Limited Partnership

First Leaside Global Limited Partnership

First Leaside Growth Limited Partnership

First Leaside Income Limited Partnership

First Leaside Investors Limited Partnership

First Leaside Operations Limited Partnership

First Leaside Opportunities Limited Partnership

First Leaside Optimal Limited Partnership

First Leaside Partners Limited Partnership

First Leaside Preferred Limited Partnership

First Leaside Premier Limited Partnership

First Leaside Progressive Limited Partnership

First Leaside Properties Limited Partnership

First Leaside Quality Limited Partnership

First Leaside Real Estate Limited Partnership

First Leaside Realty II Limited Partnership

First Leaside Realty Limited Partnership

First Leaside Retirement Residences (Okanagan)
Limited Partnership

First Leaside Retirement Residences Limited
Partnership

First Leaside Select Limited Partnership

F.L. Spring Valley Limited Partnership

First Leaside Superior Limited Partnership

First Leaside Technologies Limited Partnership
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First Leaside Ultimate Limited Partnership

First Leaside Unity Limited Partnership

First Leaside Universal Limited Partnership

First Leaside Venture Limited Partnership

First Leaside Visions I Limited Partnership

First Leaside Visions II Limited Partnership

First Leaside Visions III Limited Partnership

First Leaside Visions IV Limited Partnership

First Leaside Wealth Management Limited Partnership

F.L. Master Texas, Ltd.

F.L.W. Pond Master, Ltd.

F.L.W. Shores Master, Ltd.

FLWM Holdings Limited Partnership*

Greencore Limited Partnership

Marksman Celiject Limited Partnership

Metabacus Limited Partnership

Mill Street Limited Partnership*

Old Mill Pond Apartments Limited Partnership

OMISA Limited Partnership

Orchard Valley Retirement Residences Limited
Partnership

Place Concorde East Limited Partnership

Place Concorde West Limited Partnership

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

Queenston Manor Limited Partnership

Special Notes Limited Partnership

Special U.S. Notes Limited Partnership

The Bluffs of Lakewood Limited Partnership

The Shores Limited Partnership

The Shores Retirement Residences Limited Partnership

Tyromer Limited Partnership

Uxbridge Development Limited Partnership

Wimberly Apartments Limited Partnership
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This is Exhibit "B" referred to in the Affidavit of Gregory
MacLeod, sworn November 13, 2012

ConzmissionerC,}or Taking Affidavits (or as may be)
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~; :~ ~- ~=d r o~ Court File No. CV-12-9617-OOCL
.~~`

"c~.
~ ONTARIO

,'_'~ ~
~"°~ ~s ~ SUPERIOR COURT OF JUSTICE

`~~~~~,~~ ~~ COMMERCIAL LIST~..~ ~ ,. ~r~4 ;~ ,_s ;~,t ~y

''~=' ' ' ~ NOURABLE 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 !I Inc., First Leaside Investments Inc., 965010
Ontario Inc., 1045517 Ontario Inc., 1024919 Ontario Inc., 1031628 Ontario
Inc., 1056971 Ontario Inc., 1376095 Ontario Inc., 1437290 Ontario Ltd.,
1244428 Ontario Ltd., PrestonOne Development (Canada) Inc., PrestonTwo
Development (Canada) Inc., PrestonThree Development (Canada) Inc.,
PrestonFour Development (Canada) Inc., 2088543 Ontario Inc., 2088544
Ontario Inc., 2088545 Ontario Inc., 1331607 Ontario Inc., Queenston Manor
General Partner Inc., 1408927 Ontario Ltd., 2107738 Ontario Inc., 1418361
Ontario Ltd., 2128054 Ontario Inc., 2069212 Ontario Inc., 1132413 Ontario
Inc., 2067171 Ontario Inc., 2085306 Ontario Inc., 2059035 Ontario Inc.,
2086218 Ontario Inc., 2085438 Ontario Inc., First Leaside Visions
Management Inc., 1049015 Ontario Inc., 1049016 Ontario Inc., 2007804
Ontario Inc,, 2019418 Ontario Inc., FL Research Management Inc., 970877
Ontario Inc., 1031628 Ontario Inc., 1045516 Ontario Inc., 2004516 Ontario
tnc., 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*7!97362.8



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 the other parties on the service list although duly

Sci J2u a~ aF:+j✓2ai S iiv~ i i i1 i~ aiiivavii vi ~ci viic tai ~r'aii i~ia iivvy~i ivai iu ~v'vvi i ~ ~8ui uai y

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

SERVECE

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

referred to collectively as "First Leaside".)

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

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

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

(b) First Leaside 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*7197362.8
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-~~. (fl Redwood Retirement Residences (Ottawa) Limited Partnership

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

(h) 480 Metcalfe Street (Ottawa) Limited Partnership

(hereafter, the Excluded LPs ident~ed in (a), (f~, (g), and (h) above shall be referred

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

/n\ .mil-~~~i~ nh.~ll h~ ~~fhrrhiJ ~~ nn ~hr. "(1Lnr..~n~r. Cvnli~~JoiJ I De.~~\~c~ avvvc a~ ian ve i e~e~ ~ au was ~e ~e vnai iuyu~ ~ ~nv~uue~a~ ~~ o ~

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, holds property on behalf of the Excluded

LPs, or owes liabilities in respect of the Excluded LPs

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

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

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

terms of this Order in respect of the Excluded LPs.

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

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

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

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

LPs.

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

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

proceedings and the provisions of this order to include the Excluded LPs.

PLAN OF ARRANGEMENT

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

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

compromise or arrangement (hereinafter referred to as the "Plan").

Legal*7197362.8
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POSSESSION OF PROPERTY AND OPERATIONS

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

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

whatsoever, and wherever situate including 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")

.a.~::w PC^,p".°,ay~. ~ircii ~...°v.~..veuv v~iuii ~~'i°v a°wui~i~ivii~~~i uiiv Vi INVVYVI4V iv vviiiiiiu~°. iv i~iuiii

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 ofi this Order.

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

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

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

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

shall 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. ("FLSI") shall not form part of the Cash Management

System.

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

pay the following expenses whether incurred prior to or after this Order:
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(a) 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.

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

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

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

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

without limitation:

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

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

payments an account of insurance (including directors and officers

insurance}, maintenance and security services;

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

date of this Order; and

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

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

requirements, or pay:

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

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

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

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

Pension P(an, 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
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goads and services by First Leaside, but only where such Sales Taxes are

accrued ar collected after the date of this Order, ar 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.

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

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

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

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

the landlord under the lease) ar 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 sha11

also be paid.

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

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

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

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

ar encumbrances upon ar 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

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

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

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

exceeding $50,000 in any one transaction or $250,000 in the aggregate;

(b) terminate the employment of such of its employees or temporarily !ay 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")

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

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

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

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

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

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

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

such landlord and First Leaside, or by further Order of this Court upon app{ication 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.

18. 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
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tenants during normal business hours, on giving First Leaside and the Monitor 24 hours'

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

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

prejudice to 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
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its obligation to mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST FIRST LEASIDE OR THE PROPERTY

19. THIS COURT ORDERS that until and including March 23, 2072, or such later

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

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

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

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

Caurt, 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

20. THIS COURT ORDERS that during the S#ay 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.

Legal#7 ] 97362.8



~~.

NO INTERFERENCE WITH RIGHTS

21. 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

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

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

of goods and/or services, including without 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,

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 ail such

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

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

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

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

NON-DEROGATION OF RIGHTS

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

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

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

of this Order, nor shall any Person be under any obligation on or after the da#e 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.
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

24. 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 l.easide with

respect to any claim against the directors or o~cers that arose before the date hereofi

and that relates to any obligations of the Applicant 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 the App{icant, if one is filed, is sanctioned by this Court or is refused by the

creditors of the Applicant or this Court.

CHIEF RESTRUCTURING OFFICER

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

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

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

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

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

(the "CRO Fees") in accordance with the CR4's engagement letter with First Leaside

dated December 21, 2011.

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

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

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

negligence or wilful misconduct on their part.

TRANSFER OF CLIENT ACCOUNTS

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

holds a "security" as defined in section 253 of the Bankruptcy and /nsolvency 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
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security or cash or the entire Client Account with Penson Financial Services Canada

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

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

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

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

~zn -r-uic rni iR-r nRn~RC th?± ±hP Arnlirant shall inciPmnifv its dirPCt~rs 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

#hat, wi#h 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.

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

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

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

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

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

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

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

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

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

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

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

claim the 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

30 of this Order.
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APPOINTMENT OF MONITOR

33. 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 sha11 advise the Monitor of all material steps taken by First Leaside

pursuant #o this Order; and shall cn-oaerate 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.

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

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

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

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

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

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

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

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

and an orderly wind-down of the Business;

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

the Plan;

(~ assist First Leaside, to the event required by First Leaside, with the holding

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

Plan;

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

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

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

this Order;

(h) bs 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

~) consult with and assist First Leaside in its negotiations and discussions with

investors, creditors, and other stakeholders.

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

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

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

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

or any part thereof.

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

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

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

contaminated, might be a pollutant or a 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, conseniation, enhancement, remediation or

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

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

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

Ontario Occupational Health and Safety Act and regulations thereunder (the

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

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

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

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

Legislation, unless it is actually in possession.

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

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

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

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

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

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

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

Order, save and except far any gross negligence ar wilful misconduct on its part.

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

CCAA or any applicable legislation.

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

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

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

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

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

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

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

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

disbursements outstanding from time to time.

40. 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.
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41. 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

Nu;u^yruN{~~ ~n w^4 5~ h°~°~f.

APPOINTMENT OF REPRESENTATIVE COUNSEL

42. THIS COURT QRDERS that Fraser Milner Casgrain LLP ("Representative

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

interests of clients of FLS1 (the "Clients"), unless and until written notice is provided by a

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

represented by Representative Counsel.

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

Counsel the last known e-mail addresses (to the extent available) or o#her 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

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.

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

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

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

Representative Counsel ANowance 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.
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45. THIS COURT ORDERS that First Leaside shall pay to Representative Counsel a

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

disbursements outstanding from time to time.

46. 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.

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

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

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

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

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

the Court orders otherwise.

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

liability or 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.

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

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

Order without leave of the Court on seven days' notice to Representative Counsel.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

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

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

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

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

51. THIS COURT ORDERS that the filing, registration or pertection of the Directors'

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

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

against any right, title ar interest filed, registered, recorded or perfected subsequent to
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the Charges coming into existence, nofinrithstanding any such failure to file, register,

record or perfect.

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

Administration Charge (all as constituted and defined herein) sha11 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

nthr~rwica lnnllantivr~ly "Fn~Nimhran~A~"1 in fa~~nYir of anv Porcnn rirn~rirlcrl hn::~o~,nr

that

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

("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; and

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

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

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

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

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

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

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

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

Administration Charge and further Order of this Court.

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

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

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)
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any negative covenants, prohibitions or other similar provisions with respect to

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

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

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

contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a
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(b) none of the Chargees shall have any liability to any Person whatsoever as a

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

and

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

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

conveyances, transfers at undervalue, oppressive conduct, or other

challengeable or voidable transactions under any applicable law.

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

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

property leases.

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

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

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

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

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

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

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

protocol on or before March 30, 2012.

SERVICE AND NOTICE

57. 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
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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)(x) of the CCAA and the

regulations made thereunder.

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

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

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

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

Leasicle's creditors or other interested parties at their respective addresses ~s last

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

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

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

third business day after mailing.

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

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

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

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

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

www.grantthornton.ca/f irstleaside.

GENERAL

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

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

bankruptcy of First Leaside, the Business or the Property.

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

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

States, to give effect to 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.

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

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

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

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

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

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

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

Monitor) may apply to this 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.

65. 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.

Natasha Brown
F3egistrar
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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 I PasiclP RPalty I P

First Leaside Reat 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 {I 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 11 LP

First Leaside Visions III LP

First Leaside Visions IV LP

Metabacus LP

Greencore LP

1v~u~iL~~mun ~oll~oe~ 1 P

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•7197362.8

Partnership

F.L. Retirement Residences Limited
Partnership

First Leaside Global Limited Partnership

First seaside Ventures Limited
Partnership

Special U.S. Notes Limited Partnership

1A \I 11'1'1!__._ '1.J f'1~.1.~~rw1~'wrLvJivi n~iainys Li►iii~eu ru~uicia~iiN
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This is Exhibit "C" referred to in the Affidavit of Gregory
MacLeod, sworn Novenlbcr l .3, 2012

Commissioner for Taki Affidavits (or as may be)
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(Canada) 7nc., ~'restan~aur be~tye~op~teztt {G~n~d~} It~~., 208843 ()ntarin Tnc.,
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Manor ~.r~nerfll Partner Tnc., 1408 27 Ontario ~,t~:.~ 2107'738 C3n~t'xo Inc.,
14183bI Untario Ltd., 212$flS~ Qnta~:iQ Tnc,, 2Q69212 (3nttuto Inc., 1132413
~7ntnric3 lnc,, 2t){~7~7X Onfaria Ina., 2Q853~6 Cintarzo Iuc., 2459 35 Ontario Inc,,
248b218 Onlaiio Inc., 208543$ ai~tario Xn~c., first ~.easide 't►'isi~ns na,~eme~~
Inc., 1~~~t~1S Untario Tnc., 104~U~Ei Ontario ~r~c,, 2QC~7$~4 (7~.tar~o Z~c., 2019 18
antarin Tnc., ~L l~~seat~ch .M~na~ernent .Inc,, 970$77 Ont~•io Inc., 1031b28
Ont~:ip Tnc,, 109551b t~t~tario Inc,, 2~0~516 (ant~rio Inc., 219234r t~ntaxio Inc.,
and ~xrst Xaeaside Fund Management Inc., Applicants

BEF+~REr I7. M. Brr~~rn J.

C;()(7~;~ElL: ~, ~srch ~nci D, ̀Ward, fnr the ~p~licants

P, Huff and C. ~3u~a•, ~'ox~ t}a~ pzoposed NZ~~tox, G~~ant Tha~rntc~n Limited

T~. Bish, fQr the Independent I~ir~ctors

b. Empey, for In~restm~nC Int~uS~r~ R~gpl~~pzy Org~ni2~Cic~n of Gtina~ia

J. gout, for t~~e t~nta~tio Securities Ca~missi~n

R. ~li~cYer, ~~~' ~~#~~id&~ Cgntt'~wtir~g Limited

J, I7ietr~ch, the pro~r~sed Repxesantative C'au~sel far the i~~estors

E. Cirarbe, for Structform Yz~.ternational Limited

~. l~.ic~tex, fog• C'riibert Stee3 ~.ir~nit~d
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11~. ~~,nfoid, for 7a~~ick ~lect~~ick Limited

M. Kon~~ikho~va, fox ~Sid~and Iw+~~n Services Inc.

C. Pix~phet, for the Canadian Tm~errai dank 4f Gommer~e

.L)Et}~i1Ja A~~~l l~~l~ ~J, ~V~~

k~ASiJ11IS ~'~J~ ~s~CISION

I. Overview; GY~"AA Ynitis~X C)r~er

~1 } On Thursday, Feb~~u~~y 23, 2012, I granted an Tnit,ia~ Ordar under the Cr~mpctilPes'
G'red9rt»:s r~rt-c~rrgemey~t Act, R.S.C. 1985, c. C-~G, in respect ~f the Applic~n~s. These are my
Renst~y~~ ft~t that decision.

II, The ap~~ic~nf corpors~tions

[2] Tti~ Applicants ire meimbers of the First Leaside gz~oup ~f companies. They are
described in detail ~~t the affidavit a~ Gregc~i~~ IvlacLend, the Chief T~est~•ucturin~ (~f~cer t~~k'~xst
T~easid~ Wcarth Mar~gem~z~t (`<~'L~hrM"), so I intend only refer in these Reas+~t~s tc~ tie [~e~
er~tit~es in the group. The parent coaporaiioi~, ~L~X~l1~t; owes several subsadxaeies, ~n~luding the
applicant, First Le~side Securities Tn~. ("VLSI"), ACCQ1{ly1~g i0 Me. MacLeaci, the Droop's
operations ccnrrc on ~l,~I'M aaci ~~,57,

[3] FLSI is air az~ta~•io investment dealer that ~yar~a~es clients' ir~~vestsnent portfolios which,
[~r~adly sp~alcing, Gc~nsist off' z~on~-pzopriera~~y Marketable Securities as well ~s proprietary equity+
and dek~t sectariti~s issued by First Leaside ~tkxe su-called "~Z., ~'rc~d~Gts"). Ali se~r~gat~d
M~•ketable Secttzities are held in se,~r~~~at~d client pGGOtaz~ts ~~tith F'ez~~oz~ Fi~za~~cial Services
Canada ~'z~c.

[4] First Leasic~e designed its ~T~ Pr~du~;t~ to provide investors wit~~ consistent rrionthly
distributions. First Leaside acts as a reel estate syndicate, purchasing read estate thrr~ug~ limited
pai~iners~ik~s ti'vitt~ t~ ~ie~v to ~•ehAbilitatin~ the ~~o~exties foa• lease at higt~e~• rates or eventual
resale, First Le~side inct~rpotated special-pui~pas~ corparati~ons to got as gen~~•al partners in the
~ario~is I.I's it set up. The general pat~tners of k'ixst ~.~~~ici~'s Can~dia~ LPs — i.e. those v~~hich
own prc~p~~~ty in Can~c~a — aae applirant~ i~~ this ~ibGeecling. First Z.,easide also seeks t~ ~xte~td
the benefits of the Initial (~rd~er to the corresponding ~,T's,

[S] First Leaside hqs two types of 1,ps: individual ~.ps that dc~uir~ end opeA~~Ce ~ single
~~~p~rty o~• det~elopn~ent, and ag~egato~~ ~,Y's that hUld uni#s off' nnuttipie LPs. Investors have
investc~ an both kinds of ~.:Ps, Tn pa~agz~~ph 49 u~' his ~fficl~r~it Mr. MacLeod detailed the T~~s
within First T..easid~, 'While most First Leasitle LPs hold i►~t~ rests in identifta~lc pi~,p~a~i~s, foi' ~
few, celled "Bliz~c~. Pc~o~ LPs", clients invest Funds witha~.it kn~tiving were the funds lit er ryere
~a be in`vest~~l. Those LPs are described in p~r~gr~tph S1 ~~l~i•. Iv~~cLeod's affidavit.
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~G] Tl~c ~~pli~ t, First Leasic~e ~'inanc~ Tnc, ( °̀~~, ~'inan~e"), acted as a "central bank" fc~r
the First. Le~side ~~•oup of entities,

Yt~. '~'~e mat~r~~ ~~ve~x~.~ Z+e~~y~n~ to #~iis ~pplicataon

[~] Tn the fall of 2~10~ the Unta~:io Se~;u~~ities Cc~nu~~issi~n began investigating ~'ixst lLeas~d~.
Tn IvSaz'ah, ~t111, First T e~sitle retained the pxa~osed ~onxtor, ~~rrant Tl~~~rnto~t ~,iniite~, t~ x~view
attd mt~ke rec~on~nYSnc~atians aba~.at first ~.easi~~'s busin~~s~s. Ai~t~t~~i the same time ~'ix~t
Le~side anang~d foi• appraisals to b~ perfo~xc~ed c~~ v~~XOY» ~►t~o,~e~~ti~s.

[8~ Grant T~~~rnto~~ released its repea~'# on Au~u~t 19, ~Oi 1. Fvr pui~oses of this application
l7fC~[lb .L tLUT11lV71IT1QtaG tir~l'Gi;~l, lil[ittillt~l 1ki1CllilE',a:

(i) 'l~her~ exist signifi~~nt inCerrel~tionships between the .ties in t1~e ~~ ~ioap ̀~hi~h
result i~ a c~inplex cs~rpazate structure;

iii j ~~z~t~ n LPs lave been a drain an tine icsources ~f the ~r~iup ~~ ~ result cif ~ecurrix~~
operating lasses and property iehabiliYa#inn ct~sts; tend,

(iii) The fiatt~re vi~liility of the F~, Grcaup was cv~ntingent c~r~ its ability t~ raise ne~~ capktal;

"If the FL t rout was restricte~ from zar~iz~~ new capital, it v~rz~uld lYkely b~
t3nable t~ coa~inue its t~pers~tions i~ the aY~i~na~y course, as it vUQUId ~av~~
i~s~f~icie~.t revenue to su~,~r~a~t its znfiastructure, staffing posts, d~st~~ibu#inns, end
tc~ meet theix fi~rzd n~ rec~iti~cmexits fog exi~t~ng proj~~ts."

[9~ As a res~~it a~ t ie report first ~.~~side hiTec~ ~.c~di#~t~~~l s~~af~ to improve acco~~ntin~
re~c~~~rces ~.nd iircanci~l plaru~~n~, ~~st Nuvem6e~ tY~~ Bn~rd ap~rc~ir~t~d an ~c~e~,~n~~nt
f:,c~;rnntxttee tea ~sstime X11 dec si~n~m~kin~ authority z►~ ~~espect of ~irs~ ~.e~slde; tie Gioup's
fo~u~de~, Dauid Phi1liJ~s, was no lan~;er fti cha3:~~ of its management,

[1Q~ FL~I is a•egt~lated by bath tl~e OSC and the Znvescment ~n~it~s~:y ~.~~~latt~~~' ~lxgani~~~i~ri
o~ t;a~aatla (<`1~~.00"},: In ()cfic~ber, 2t}l i, Y11~.C~C issued ~I,SI a dis<.z~etic~n~ry ~~r3y warns ~evei
2 letter prohibiting the Co~np~n~> from red~eita~; capital and placing ether restrictions c,ri its
acti~lities. At the s~nie tia~le fihe 4~~~' told first T_,e~si~e th~.t unless satis~etc~r~ ~ixat~~;emertts
W~i't; 221~C~~ tQ Ll~$L Wl~~l 1tS 51.~•L1~t10ri~ the tJ~C ~ln~gst ~e~t~inlp ~~vc~uld take regul~tb~~y action
in~luc3in~ s~el~ n~ a pease trade o~de~•,

[1 ~~ ~'~~:sc ~.easjc~e a~~eed tc~ a voluntary c~as~ trat~e, retaine+~ G~•~n~ Thornta~ to act ~s an.
in~lependez~t m~nit~r, infUr•meci inv~stars ~.bc~ut thc~sc ci~veic~pments, an~3 tn~d~ availabi~ the
Au~,iast grant Thornton rep~i~.

[12] ~ecsu~e the cease trade restricted ~irsC ~.easi~de~s ability to rise capital, the Tnc~ep~nd~nt
Committee decided in late T~"ove~nber to case ~istributi~ins to cliea~.ts, inaltxt~ing distributions tt~
L:~ unit hc►I~~~rs, int~r~st payments can client nat~~l~isbts, ~d t~i~'it~ends can ct~mm~n or prefei~ed

$1es,
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[13] Iit n~cembe~: the Inde~ende~rt Cnm.~3ittee c~eci~ed t~ ~et~in M~.~. M~CLCOd ~S CR.0 ~QT
First I,easide anct as~~d him to deveXop 2~ woxkout plan, which he finalized in late J'anuax~, 2g12,
Mr. A~iac~,eod depas~d that the do'cvvntuxx~ in the economy has resulted in ~'irs~t. ~.easide xe~~izin~
Io~ver operating inctame ~~hile incurring higher operational ct~sts, l~n 17is aff~da'~it Mr. MacLeod
set c3ut l~~s ~onclusiai~ t~bc~u~ ~ worko~rt plan:

After c~refixCly anglpzing the situation, my ultimate ~~tt~lt~sion w~~ that it was taa ~•isky
and uncertain for f first 7.easicie to pursue a ~~esumption of previous opexatzQnS, including
tine r~isi,n~ of ca~~tat. Ivt~ reCOri~tnend~tian to the Tndepend~nt ~nm~nittee Y~v~~ that First
Leaside inste~ti undect~ce az~ a~•derly wind-down flf r~pera#fans, inv~oX~ving:

(a) Cc~m~l~ting any ongoi~ig pxaperty deve~apxnent activity r~vhich ~tt~ulci crate value for
in~~estc~rs;

(b) ~e~lizing u}aon assets wlxe~a it is f~asi~ale to do so {~~ei~ where optimal ~~ealizatiam
it~ight occur aver the nett 12 to 3b rnonkhs);

~c) Y7eaiir~g ~;~vith the signific~z~t ir~rer-company debt; and,

(~) distributing pr~ceec~s to inrlestors.

Mr. ~ac~,eod furthe~~ de~~ased:

~'Z}̀he best wad to p~~~~note this ~~vind~down is tlu~ou~ a filing udder the C~.~Ir~ so that all
issues -- especixiiy fhe numexous inv~stnr and creditor claims end ~nte~~-conYpat~y claxros —
cdn be dealt with in one forum under the supervision of tk~e 4ourt.

The Indep~.~d~z~t Con~zuittee ap~rnved Mr~. Ma~~.eod's recommendafiians. This ~pplicatiaz~
resitlt~d.

C'~, A.vaxiabxl~ty~ of CCAA

A. 'I've ~~~nci~l c~nciiti~n o~f'the applicants

[1~] 1~.+~co~:~ing tea Ivlx.:lti~~uX.~od, ~'ir~C ~.e~sie~e his over $37~ millr~n in assets under:
m~~»g~niez~t. St~~ne of those, ho~~~~v'er, are i1~a~•~Cet~ble Secu►~ifies. first ~,ei~side is proposing
that clients holding Nlarket~ble Seeuxiti~s which a~~e field i~~ sc~regaC~d ~ceounts) b~ fl~~ to
transfer them to ano#her investment dealer during the ~'C~{~( process. As to Che value of PL
Pr~di~cts, Mr. MacLeod deposed tht~c "it rern~ ns fo be determined speci~oally how much value
will be realized far investors o7i the LP units, debt instruments, atad shares issued by t~ various
first ~~dsi~{~ entiti~s,~'

[1ST Fazst ~.easide's c~eb~ totals appro~cimate~y $308 millit~n: $176 million #n secu~~ed creditors
~z~~pStl~ mt~rtg~~e~s) and $~3~ rx~illi4n io ugSeC'ured 4r~c~itt~r~, including inv~stnis holding notes
or other r~ebt instruments.

[16] 1V.Cr, MacT.,eod sutnm~.t•i~e~ his ~ssess~nent of tfte ~in~.ncial status of the First ~.easide
CTrQUp ~s ~ollt~~c~rs:
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[5)ince ~1~ t•eport~d that tie aggregate value of properties in #~he First ~easi~~ exceeded
the ~alt~e cif the propei~ies, (here will be net. proceeds i'ernainitag to p~•ovide at least some
retut~z to suboidina~~ creditors ~x et~uity h~l~iers (i.e., LP ulnit lnoiders and c~arpor~ti~an
s~~areholders) in m~.ny ~f the ~'zrst Leaside entities. 1"he ~~ecovery will, of cptai:s~, ~r~.ry
ciependin~ on the ~ntxt~, AY this stage, however, it is fair to conclude that there is ~
rn~tera~l equity c~~ficit both in individual ~yt~st :C.easide entities and irz the overall First
Le~~ide gaup.

[I7] In his affidavit Mr. n1acL~~d also deposed, ~uvixh. respect to the financial situation pf first
Leaside, that:

(r} `l he cease grade placed se~~exe tinancir~l co;~sh~ints on r'irst Leasicie as aim~st e~~rq
busines:~ unit depe~~ded on fhe ability of ~'~'SNM an~i its s~.~►sidi~cies to ~.~aise cttpital
fixam investaa~s;

(ii) Tlaere are intunediate cash ~ou~ a►•ises at ~~,~U'1V.1 anti. tnpst .~~'s,

(Ai,i) FLV,~M's cash ►~esertfes hid fallen from ~2,$ million i~ No~~mb~r, 2Q11 to $1.6
million at the end of this Sanuacy;

(iv) Abse~it new cash frnrn asset disposals, cui~ent c~s~~ reserves wt~uld be ex~~au$te~ ~n
April;

(t~) At t)i~ end cif I)ec~mber, X011 Ventures defaulted by faiUn~ tt~ naA~e ,~ ~ixinoipAl
inoirtgage payment of X4,25 r~jiliion owing to T~i~ngS~tt;

(vx} Ak~sent ct~:h fl~~~' from FLWNi ~. default is immit~~nC for Tn~vesi~~''s H~~~nan~+
Pl'~p~~'~Y~

vii) ~`iist T~easide hacks the liquidity ter refin~r~~;ing Qptic~ns fo rehabilitate a number of the
~rcape;~ti~s and e~recute on its business plan; end,

(viii) kirst ~.easide gene~~lly has been able to male mortgage payments to its creciato~•s, but
i~1 the ~'utYxre it tivi11 be difficult Ito do so given fh~ need to expend monies can property
devel~pmezat and u~gxading activities

[18~ In his description of tiie states of the employees of the A~~lYCants, Mr. Macleod did nc~t
identify a.ny issue concei~iing ~ ~ei~sion fiir~diug c~eficienc~~.l The internally-p~~~p~a.'et~. 201 t~
~~,'~I~vf. ~:xrr~ncial sCa~em~nts did r at ~~ecozd ~a~~ such 1ial~ilit~. Grant Thorz~tbn ~lir~ nit identify
zany such issue in its Fie~~'iling ~teport.

[1~] Fiat LeHSide is rrot ~i•op~sin~ to place all of its operations und~c court-supervised
insol~~nc~~ pracee~3in~s. l:t does not. plaza to s~e~C C.h~pter 11 protectit~n for its "I'e~~s pt~operties

~ Mac~.eod Affidavit, parn~. 104 to 106.
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since it b~laeve~ they ra~a~ be a1~~~ t~ co~3tinue ap~~at ~~s 4~ver fi~ae anticipated wind-rid pe~~avd
using ~~.sh ~ic~ws they ~e~~ra~e az~il pad then• li~bilitiea ~~ they become dui. 2~or dn~s ~'~rst
Le~.i~a~ seek tc~ in~lta~le in this CC.AA proceeding the ~i~•st ~,easid~ Venture ~P („Ve~t~ut'~s")
which awns Inc] o~er~.tes several }7rnp~i~ties iri Orit~rir~ and British Ct~~~xmba~, C.ln Febru~rry 15,
2UY2 ~~ntur~s ~ncl ~3ri~ge dap 1:.~nsutt Inu, sz~ned ~ nt~n-binding t~i~n sheet to provide sa~~e
bride ~t~.n~in~ fog V~ntu~es~ First Leasicie dec~de~ z~at to in~lud~ cei~ain ~e~tures-r~lat~d
limi~ecl ~tut~ierships in the ~C'AA application at this sfia~e,~ whip ~•eserv~ng the ~;ig~t t~ later b~~irzg
a motion to ~xtenc~ the initial O.~d~r anei stay tQ these ~~~~ud~d LPs. The Tniti~l C)i~le~ ~~t~ach I
signed r~~lect~r~ that z~esez~ati~sn.

(~f~~ As nU#~d ab~~~v~, t~~ve~• tt~e k~etter ~~.it c~~ the past year the ~prQpased J;~,+1o~itor, grant
mLr r., ~.,. ~_ r s~_ :.~ ak. _rr ..c ~~... r..•c ,,, Y :a.. rti,~ .t~. ..r ~a.A
171VL1.tl4,tjly 12(iJ VS'yLUlA1G A7A1311A3CL! 1171L4i U1G AllAlda VL 1.6 d(4 i'Rf.SI LJCK{j1UU VLtjilU~,~ tlJ Lt AGJtil4 Ul tiles.

~~eview it c;andcicted fr~r its August, ~{l11 repc~rC, fast I'~o~~z~xb~~' Fist Lehi e zef~inec~ Gra~at
~`hurnXc,n ~s an in~epend~~t mc~nito~• c~~its busi~iess.

X21. ~ ~n its. Pry-filing ~2epaa~ Ga'~nt T~i~~~.tan r~c~teti t~~t the last ~,vai~ai~le fi~aancial state ezxts
~fqr I'LWM'were i~atei~i~ll~ ~r~p~r~d c~~es for #lae year ended lleceznbex 31, 2(~1t1. ~'he~ sho~uvec~ a
yet logs off' about ~2.b63 million. Thy T'i~e-filir~~ ~.~porG cc~nfi~ined a lU-~~vee1~ o~s~. fl~~Y
pr+~jection (ending; Aprit 27, '7(110 preparett try dhe ~i~,st T.~eflsit~~ ~~rt~t~p. The Cash flow
~'~ajection dogs not ~c~n~ez~~~,~Xate se~~~~is:in~ interest tend ~rincipai payments during the paoj~~tzox~
~~eri~d, C7n that basis t1~e ~~~h Flow P~•ajectacan shnw~d the Crroup's ~c~ambine~i cEosit~g b~~i1~
balance declrnin~ fi~o1~~ $f.97 rn711i~n to ~~,144 mill~~ott by the end ~f the ~art~je~tic~~ ~eria~.,
grant "C'hox~nt+~n Y~e~vi~~~ed tie Cssh Flow P'r~jection and Mated that it reflected the prn~,abl~ az~d
h~pc~th~tic~l x~s~~ia~pti~~:~ ou which it was ~re~aaed a~~c~ that tie ~ssutaaptia~s w~~~~ ~uit~~i~~
su~~a~°ted acid conszste~ie with tie plans of the First ~,~asrde C~r~up ~.nd zna~~ided ~ reasc~n~ble
basis fir the :ash ~Iow ~'ra~~ctidn.

[22] Crrant Thornton ~~epnrted that ~ez~tain credit~,r~, sp~uifxc~~l~r c~~st~'u~tic~t~ ~i~tt ~~~~znants,
had conl:men~e~~ ~nfar~eza~~r~t pr~~~edin~s ~nc~ it ~oncl~xded:

Cri~Yen c;~~eciitc~~~s' actions to date end ~l~ue tti the complzc,~ted nature of the FL ~s~+ou~'s
l usiness, the c~n~plex cc~rpo~•ate structure azad the ~~~.zt~be~~ a~ cona~etin~ stakeholders, it is
~lik~ly that t~~.e ~~. ~r~tap will t~~ able to ~ant~uct ~n. orderly hind-u~ car cont~nt~e tc~
ref~r~t~i(itate p~•op~~~ties ~vitk~otaC Clae st~bilit~ prt~~videt~ by ~ Fc~rrnal ~o~~~t supe~rvis~c~
i~esh~uciuri~ig ~r~cess.

As tl~e v~rit~us st~l~eh~ider int~re~ts ~~~~ in m~n~ cages inter~t~~i~ed, includrn~
intercompany ~laii~ns, the granting of the relief'rec~uested would ~ovide a single ftirum
~'t~~' the nuniert~us sta ~~l~~rs of the ~'L' Cxxo~rp to be h~a~~c~ a~yd to dead with ~u~~i ~arti~s'
cl~in~s i~ ~n orcterly~ ~~nner, ~nd~r t~~ SlJ~7t,'1`~J1S1021 t3~' C~1~ CO'41I~, a CRO and a C~ur~-
appointe~i Monitor. Tn particular,. a simple or forced divestiture of tl~e ~ropeiti~s of the

Z The ~~:~lti~ed iLPs revere identified in p~r~~n~aph 13~# of Mr. MacT eud's a~tclavit.
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FL GzQU~ wc►uld ~xot c~~13~ erflde pc~tet~tial ~rivesfur ~v~lu~, but w+~ul€i not provide the
structure necessary to reco~xcil~ investor interests c~r~ ~t~ eq~i~~bl~ end xatabl.e basis.

A stay of ~rocee~itlgs fQr bt~th the Ap~~i~~nYs ~tit1 the LFs is ne~~ssary i~ it is deemed.
appr~~xlate b~ #his Hont~~~ra~ttbie Cor~~•t to allow the FL Croup to maintain i#s business ~u~r~
tc~ ~llt~w xh~ FL Group the Q~porrunit~~ to d~velup, refine ~nc~ x~~alernent their
iesiiuct~~r~n~lw~n~«~~p pla»(s) in a stabilized env~rr~nme~~t.

B, Finr~inga

[23] I am satis~iecf that the Ap~licanx~ are "companies" tivithit~ the m~ ng ref the CCA.4 and
that t}~~ tot~i claims agaizast the A~~li~~nts, as an ~ftill~Yeci group of companies, i~ ~re~te~• thac~ ~~
million.

['~~j Are the flpplic~nt comp~ni~~ "dak~tor com.~~n es" i~r tl~~ sense that t~a~y art in~c~l~trent?
Fc~r the ~~xzpases QiF the ~'G'.AA a company mad ~e inso~vex~t if it f~,~ls r~ this ~}ie definition. of an
it~s4lvent person in seciion 2 ~f the BE~nk~~u,~~~y unto Ir~scrXveracy Act or if its ~'it~ancial
~i;rcum~tanGes #all within t~i~ m~r~~in~ ~f a~solvent as d~scribe~ ire .fie S~e~ca .I'rrt. avt~i~1~ in~l~tc~e a
fnanci~~lly tsaubl~d cflrporation that is "r~~son~bly expect~c~ Yo ~`u~t a~Y U£ ~it~utdity within
aeta.sonai~le p~~oxitr~ity of ti~tie as compar~t~ with the #erne xe~sa~aahl~ required t~ implement a
A~~struc~7rii~g„ a

[25~ ~}~~,n ~ut~~~t~ ~t a~ ~ g~'aup the Applicants fttll ~r+ithin the extendcr~ meaning c~~
`iinsalv~n~": as a i~~st~lt try' the c~~se #ra~d~ t~~eir ability to ~~aise capital has been s~~erely' reStri~cted;
case res~r~=~s ~'eli ~i~,nx£~cazit~y fxom 1~Tt~~v~r~'~e~ until the time of filing, and the Cam flaw
~'rojectio~. indicates ghat gash ~'esez^~~s wall cc~~atinu~ fo dect~ne erren with t~;e c~~sation off'
paym~n#s nn n~a~~#~~~;e~ ~nc~ uthe~• c~e[~t; MT. IYI~CT,~Od ~3~IIt1SC~t~ #I7~'~ ~~~5}.l iPfi$Y'1I~S V4'Ul~~.(~ 1'1131 (713
in April; r3istri~utions to unit izc~lders were ~us~~n~ed last Nc~ve~ber; and, scatr~e formal mc+rk~a~~
d~fatk~ts Dave occur~•ed,

[26] Hotivever, ~ secured cr~~litar ~nart~;agsa, 1`vli~land Loan ~er~v~ces Inc., sul~tn~tte~ th~;t #c~
t~U~iJI~ ~Ol +CC~,`r~:A ~rTQt~t~i10I1 ~~C~1 il°a~,i~ltt~U~1 dppllC&11it IT1~il~t 'f7~ ~ cc~iebtar e~r~~~ny,> end. that in
tb~ c~,s~ ref cane ~pplic~urt, t~aeen~tcan M~ior General Partner lnc., that company way not
1TiS47IV~I'i~. I21 113 ~~~1L~V1~ VII•. Ma~T~eod c~epose~l t3y~.t the t~ta~ensto~n ~~3nc~x Y,~' is o'~~a~et~ b~ the
~~irst L~asid~ ~~pansian 1Lmt~d ~'artn~rshi~ (`<~L~~,"), Qu~~nston o~ms ~~d t~p~rates ~ 77-uni#
retit'er~eni t;~n~}~le~ in St. C~.therines, has been ~rofit~E~I~ since 2 08 ~~d fs expected to r~m~in
~r~~itable t~u~ough 2Q~3, ~ueension has i~~en listed f~ai• salt, end man~g~mez~t Cur~r~nt1~ i5
ct~nside~iz~~ an. c~~'f~~ tc~ ptucb~ase the p~apet-ty, I1~ dlatt~ Loin submitted that i~, Iigl~t of that
fir~ar~~a~ad si~u~tia~., ~~~ fxading co~Ic~ be made t1~t~t tie applicant? t~ueenstoai Ivlanor Crener~l
Partner Banc., was a "ciebta~~ cozz~p~ny"

[~?] Ft~l~c~w~n~; that s'~1~rtus~it~n I 9~ked Applicants' ct~unsei wY►ece i~t the xe~c~rd one could find
evici~e~ice aboait the znsolvency of eac~i individual I~ppli~~nt, ~'h2~# p~'a~1~#e(1 ~ b~'et~k iz~ the
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~e~ring, at the end of which the A.~plic:aziks filed a suppl~mentu~r affiaa'vit from N1r. ivlac~,e~~i,
Indicating that one of the bx~~est problems facing the App~ic~nks wz~s the lack of cQmplet~ ~►nc~
up-to-date i~e~;oxc~s, ~n ~c~nsultation w~~~ tl~e A~plicazaCs' CFO Ivy. MacT~~od subrnitt~d a chest
prt~~vidin~, t~ tI1~ ~Xt~2l~ ~OSSi~I~y fiu~thei int'urmati~n about the #'inazicial staEus of each Applicant.
T~t~t chain broke down the fin~z~ci~l status a~ each of the 52 Appl~C~nts tts ~ollo~us;

Insolvent ^ 28

Dormant _ ~- ~S

little or no realizable assets 5

Ivlore inf~azmation Ct~ be made available to the cG'urt 3

Other: tnana~~m~nt 4e~~nue stt~p~~d an 2fl10; ~70,U~0 Y
cash; $270,QU0 in r~l~ted~c~mpany rece~~vab7es

Queenst~n Manor Gener~i Partn~;r Tnc., was One 0~ the applicants far whiph "~tior~ 1t].~brmatian
would tie made available to t~~~ cc~u~:t".

[28] ~1s r have found, whin l~okec~ at as a group, f.~e Applicants fall within the extended
iY7eaning cif "ir~sol~r~nt", Sher► oiie descends ~ fe+~ 1~~'els end looks at the fin~ei~ ~itu~ti~n of
same off' the ~~gregatar ~.~'s, such as ~T~E~, Mr. MACI~eod deposed that ~'I.,E~ 9s or e of the
l~r~est net debtors -~ i.e. it is unable to relay inter-co~n~any balances fiom operating gash flows
a~~d licks suff~icie~a# t~et ~sse~ v~rue to settle the intercc~mpan~r bafances Through the immediate
liq}~idati~n t~f assets. Tire evic~~~~ce t~~ere~ore suppc~xts a finding that the car~orat~ g~nea~~ ~~~fine~
~f FLEA is insolvent. Que~n~,tun manor is one of several assets owned ~~ ~~,E~, ~Il~eit an asset
ti~r~~ich usES the fu;m of a limited p~urtnership.

[~~~ Yf an insol~ve~t com~~n~r otvn~ a healthy asset in t~.e foxm of a lirnit~d partnership does the
~i~alth of thaC asset preclude it from being joined as ~t~ applicant in a CC~A ~roceeding7 7ri. the
circumsta~~~~s of this Gaye it dies nc~t. Tie ju~risprucie7~ce under the C AA pac~~vides tt►~t the
~re~tectiotx of the Act may ~ sxtende~i not only to a "debtor campan~",1~ut also t~ entities who,
in ~ eery practic~I sense, aa,~e "necessary parties" to ensure that that staff ardor works. Marav~~etz
J. put the tnatte~• the foliawing ~vay in .~'r~rszna .~r~eome .~'ur~~cl (Re):

The CC~1A definition of an eli;ible ct~mpany dins not ~~~ressly inclu~~ pat~tnerships.
fTavvever, CCA~1 Guurts hwt~e exercis~t~ jurisdiction to stay proceedings with respect tc►
ptufnersk~ips ~nt~ limited paa~mersl~ips v~~here it i~ just and ~r~n~veni~nt to da so. fee
Lehrldvrf~j; supra, and 12e C~mvest Glofial C.'orrrrnuni~ation~ GoJp., 2n[~9 CaeswellC7nt
~l~a ~s.c.r.~.
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The ~s~~~rks hive held that this relief is appx~pria#e ~r1~xe tine operations of the det~t~r
companies are so intertwir;ed ~vitl~ those of the ~a~tnerships t~~ limited ~artnecships in
question, that not extending tlae staff wot~~c~ ~i~i~iYic~ntly impair the effectiveness of a $tay
in respect ~f the ~iebtt~r c~rn~~~nies 4

[30] Although section 3{X} of the CC`AA r~egtrires a court on an initial appli~ati~n t~ ingtasre
into the sa~~venc~ a#~ ~~x~ t~p~lietu~t, tine j~~ris~rudence also requires a court to t~l~~ rota ~ccnunt the
rel~tronship L~etween a~1~y~ pai~ticul~ cam.~ariy aru~ the iHrger graup of which it is a member, as
well as the nzed to place that. company r~ithit~ the protection of the Xnitial Order so that the order
4vi11 ~~rc~z~ effectivel~r. On the ~~zdence filed '! L~3d no hesitation in cancl~din~ that ,given t ie
insolvenGV of the overall First seaside Group and the high t~egree of inter-connectedness
t~~.angst tl~►e rrlenxbers of #hit grpt~~, the prokection of the CCAA needed to extend bath #o fhe
Applicants and the 1i~nited ~~r~tnerships listed in ~chedute "A" to t ie Initial Otd~r. The piesence
cif ~jl thrsse entities ~cA+i~Iii~ t ie ambit of the Initial Order is necess~rp t~ effect rz~. orderly windin~-
Up of t~i~ insolvent grr~up as a w}ic~le. C;a~isegt~entl~, ~t~vh~Cher Queenston I~~anor General Mariner
TYi~, f~l~s ~,~nde~r the Tt~rG~l Or,Ciei~ b~ ~virftxe of being A "debtox campaz~.;y", c~~: by v~~~tue of f~exn~ a
~~cesS~sa'y p~1ty' £~S part b~ ~n iiZte~'tvvitted 4vholey is? in the circumstances c~~'this case, to clistinetion
~vit~out a practical difference.

[31] i~~ sum, 7 am satisfied that those ~~rp7ic,~itts identified as "insolvent" can the cta~rt ~ttach~d
to 1V1r. M~cL~o~l's su~}~lementar~ a~~ida~vit are "debtoi companies" within the meaning of the
C'~'.Ar~. end that the ether Ap~ircaaats, as well as the limited partnerships listen on Sc~es~rt~e "A" of
the Initial t7rc~e~, are exitities to which it zs necessary and ~pp~opx~i~Ye to extend CC~.r1 protection.

C. "Liquidation" G"CAA

[32~ while in mosf ~ircurnstaa°~ces xes~rt is made t4 the CC:~r~ t4 ̀"~aeim~.t the tiet~t+~r to
coijtinue to carry on UUSIII~S3 ~lC~, wh~~a ~,a$sibl~, a~~id the social and eca~~mi~ costs of
l~c~uidatin~ its assts" end to ca~~ate "conditio~~s for pS•esei~'ing the sfat~c~s giro while attempts are
made to find common ground amongst stakeholders for a reorganization that ig feu tt~ all", tk~e
reality is that "reorganizations of diff~iing~ complexity i~~~~ire dif~eXea~t Ieg~l m~clt~nist»$." S
T'f~at ~•eality k~AS led courts to ~~ecognize that the ~.;C~1 m~~ b~ used to sell substanti~llp all of the

sets of a debtor cun~~~iiy to preserve it as a going conce~~ under new nwnersf~ip,f or to ~vincl~
up or liquidate it. in Zeh~advr~`'Gex~eritl Yari~te~~ ltd, (.~~)7 Farley ~, obsezved;

Tt ap~~axs to nie that the ~~upose of tli~ CCAA is Viso tc~ ~acotect the iat~~.~est~ of creditor
~i~ #c~ enak~l~ an orderly distribution ~f the deb#or compar►~'s affairs. This mad ~rav~ive a
~~inc~ing~up or 1ic~ui~ation of ~. connp~n~ ox simply a substantial downsizing of its

'~ 2011 O~l'SC 2f?6], pni~as. ?6-27.
s C'enr~ny Se,~v~ces rnc. v. ~'airnda (A~torrre~~ GenerrrT), 2t~10 SCE; 6~, pars. x 5, 77 and 78.
d h~ortel Are~no7ks G'~r~: (!fie), 21109 UNCA $33, pars. 4fi; see ~C.eviu k. Mc~~cheran, Cdturnercial .insolvency i~~
Cnr,ac~n, Seto»c9Edifldn (`Coront~: ~.exisT7exis; 21}11), pis- 2$4 ~t seq-
[19~3J [) 7.2'0. 14 (Gen. Div.). Tn 1?r~rk~ Pr~,1;rc1, {R'e), t20f~$] C~.7, No. 21${l ~S.C.x.), Witton•Sie~el J: 5fated, ~t
p~ragra~h Y0: "~'Vliile res~rvnti4ns ire expressed from tuns to time ro~erding the ~pprppri~~~ness of ~ "fi~gidating"
CC~L4 proceeding: such proceedings are permissible unctcr Rbe GCA~i."
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tj~:isxn~ss o~7e~'atic~ns, pra~+ided the same is ~aropased in the best interests of t~~~ cx~t~:ttors
~~n~xAlly. See tfs$o~. Xrlu~stors, s~~p~~c~, at ~, 31~; Re .Anairault ~v. (1~5~.~, 32 C.B.R.

[3~~ In the d+~~ision ~f Associated 1'r~v~~rors ~f Canada Lt~l. (lie) r~f~~red tc~ b~ F~r~~~r 7., the
Alberta court of t~ue~n'~ Bend st~tec :

'The realities G~f the ri~~dern m~rket~l~ce dictate that ~vurts t~f ~~~w' respotad to commercial
prc l~~e~~s its i~u~or~~tive wads without s~c~~i~icing legal pt~ nciple. In my opinion, tt~e
~:t~rn~a~i7ies' Creditors Arran~e~ient ~.~t is r~vt re~stricte~t in its applicatipn tc~ ~~~ap~nies
~vhic~ a,~e to be kept in busin~s~, ~areover, the ~oui~, is nat without the ~biliCy tti ,~~dress
11Y ltiltl.l LCS J~11.L,'f41i~.~t~,7j.y Lf1G A+lJkA4L311aY 4RiJt4a38A.0 311 111L W)1;Si4 Al/ Lfda~74a. A. AiI~ L71.4 atAU~' Liy

~c3vc~ke+~ ~s t~ zn~~ns ~f azc~uiclating a company and ~vin~ing-u~ its affairs ~t o~tl~r if
cext~iri conditions precedent are me#;

1. It mint be ~e~~onstr~.t~d that b~n~#'its ~rolYld likely flow to ~redito~•s that ~wa~ld
r~c~t ott~erwi~~ be a~~ilal~l~ i~' liquidation wez~e eff~ct~c~ ~ursu~nt tt~ Lhe B~nl~~.~up#cy
Act o~ the Wintling~T.~p Act.

2. Tlae ~t~urt n~u~t concur~~~ntiy p~a~it~~ directions put~~ta~nt icy ~omp~~ b1~
l~gislatian that ensw~s judicial cc~.~tr~nl aver the liquid~ti~n pr~~ess ~.n~ a~j
~ffect~ve means ~~he~~by the airs of the cornpan~ may 1~e investigated and thh~
z~sults cif ghat anve~tig~tion male availa}~Ze to the Coui°t.

3, ~. ~'l~n of Arrangemerxt should ~~c~t rec~i~ve judr~i~~ ~anetion t~n~il the ~o~u~rt has
in it.s possession, alI of floe ~videmce necessary to allow tie Court tai pxa~e~l~
exercise its dzscx~tion acc~art~ing to st~dards of ~irness and re~t~ru~b~~ness,
absent an~r findings o~ ille~t~lity~$

Tl~e edit~r~ cif 7'l~e 2~~'~ .~r~r~r~tared ~ar~kru,~t~~1 a~sr~ .Insolven~,~l Apt ta1c~ s~m~ issue 'oath tie
~;~t~nt of tt~ase cc~nditi<~ns:

V~it~. respect, these eonditic~ns tn~y be tc~n ~igorc~us, ~ the ~ou~~t finds that tie plan is ~fa~r
~tit~ reasonable ~n~ in the l~esC int~.r..e~tS ~f Cr~d~#4~5, and there are cogent re~s~ns ~'o~:
usi~~ the Statute ra#~~ than the Z3IA car, F~LIRr~, thexe seems z~v r~asc~n tivhy an ~xd~rl~
Iiq~ic~~~ic~n c.~it~Iti not. b~ ct~rri~d out L~~Yt~~r the ~'C.~.~.'~

[3~) lvYr., Nt~cT.~ec~cl, the C1~Cl, deposed that no viable plan exists to ~o~~izxu~ ~i►'st ~.,~~a~i~i~ ~s ~
~;oin~ ~c~ncern a~xc~ ~t1~~~ the most ~pp~x~priate cause of action is tca effect ~n t~rd~'ly rind-~.owza of
First ~.e~si~le's r~peratat~n~ o~ve~~ a ~e~~~+~d r~~ tinge and in ~ m er ~~.hich will create the
op~ac~xtunity to realaz~ irnpri~r~eii yet as$~t vt~lue. In f~is prc~fessiar~al judgment tie ~'GAA of~eXet~
tll~ TT3.OSG ~1~3j3TO~Tlc`].t~ III~C~l~#TllSl'li Yfy W~3tGI1 ~b Ut~~1C~l1CI 9U1C~'1 c~21 ~11~ti~r~~ lit~uidatiot~:

~ x'r,;s~` rn~~estorc Corp. (.R~) {19$7 , 4617.L.R. (~'~') 66~ (Alta Q.l"3.)> puxa, 36.
~ ~r~t~lr~~n, l'vt~ra~vetz ~ Saaa~a, 7'he 2t77~ Aranarcrrecl ~'at~kr°uptL~ and rrrs~~ve~rc~~ pct, N§ l., p. 1099.
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~'1 jl» hest u~ay to pxox~~c~t~ this tivind~clawz~ is through a filing under the GCAA~4 so that a!1
issues — ~spei:i~ll'y the numerous investor ac~cl creditor ~l~irns and the inter-company
cla~~ris — can be dealt with in aria farurn uncles' t~.~ ~uperv~sir~n of the court,

~;a~ its Yre-filing Report the Monitor a7sn stapported using the CC.AA to implement the
"restruefuring/wind-up plans) in a st~hili~ed en~~i~•onment".

~35~ $oth the C~t.4 and the pa~4pOSed Manito~• possess extensive knowledge ~l~csuY the
workings of t~ A,~>(~liC~nts. Both support a process conducted undez the ~CA.~ ~s the most
~racYict~l and effective way ~n which to deal with the affairs o~ thrs insolvent gc~oup of +companies,
No party contested the availability of the t;CA~1 tU conduct an t~rderly winding~up ~f tie ~ffttirs
of the Applicants (aXtt~ough, ~s naked, some panties questi~~ied ~vh~ther e~rtain ~~ti~i~s ~houlri b~
it~t~l~s~~d t~ithin the scope of the Initial Order). Criven that state crf affairs, I saw n~ reasa~a nit to
accept the professional judgment t~f the ~~.~ end fih~ proposed Monier that a lit~uidatiun un~~r
the G'~'A~ was tf~e mosfi appro~?r1~~te route to take.

~3C~ More~~ver, Z s~~~ ~tc~ pt~ej►~c~i~e tc~ olaitnant creditors by permitting the ~vin~i~~g-up of t~~
~'irs~ L~a.~~d~ C~rrot~p t~ prUCeed under the CC~~ inst~ac~ of under #k~e 131 its view of tie
cUn~verg~nce which exists between the CCAf! and 13~ ~n the iss~1~ ~f priorities. As the SupreiYie
Court of C~nAda pointed out in C~trtur~ Services;

$eoause the G'C.~i~4 is silent ~b~ut what h~pp~ns ~f r~c~rganizaiion fails, tlxe ~31A sChern~e t~f
liquidation, and distribution necessa~•ilZ~ supplies the backd~~ap £ax ~vhat r~vill happen if a
C.'C~ reQr~anizaxion as ultimately unsuc~essfitl.~~

As flee British Ccalx~inbia Co~.~~# of Appeal nbsex-ved in C.at~t~~~l1J~r Finc~ncrc~l,~~~~vites Ltc~ u,
36(Jnet~t~orks core. interested pasties also use that priorities backdrop to negotiate successftil
~'~~~ ~'CQr~Arii~A~i011S;

While it might be suggested that C~`AA proceedings may require those with ~ fin~nci~X
stake in t3ie cam~any, including s~iarehold~rs and c~~c~it~rs, tc~ cpmp~~omis~ same ~~
them rights in other to sustain the busit~~ss, it caret be said that the ~riorifies bet~~veen
tht~~e wst~i ~ fi»~nci~l stale ire rne~~~rngi~ss. The ri~lit of creditors to r~aliz~ c~~ any
s~eurity ~~aay be suspended pending the final approval df the court, but Phis does not
render tk~ir potential priority nugatory, l~rio~•ities ire ~l.rv~~s in the background end
influence the d~cisic~ns of those tivho vote o11 the pl~n.l ~

j37~ I therefore carat lxided that the C AA vas ~vailaUle to the Applicants in the cirenmstataces,
and T so c~rc~ered.

t0 C:er~turg~ Services, supra., pa~~~. 23.
" (2U~7), 279 D.L.R, (4"'} 7~1(B.C.C,A,}, pRra. X12.
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[3$] T1~,e Applica~~ts sought the appointment of ~rase~.` Ivli}nea CaSgr~in (`~F~IC~") as
1~.~~iresent~tiv~ ~QUnse1 to represent t1~e interests of the some 1,200 clients of FLST i~ this
~roceec3in~, subject to the rigla~ t~f any client to opt-aut of such representatian. The prt~pase~
Moxjitor expressed the view that it would be in i~i~ best in#ez~st~ of the FL Crt~oup mot# iCs
investors io appoi~at Represenfi~tiv~ ~ouns~l, ~No part~r ob~~cted to sucf~ an app+~izrtm~~t. I
revi~~ved the qualificatznns anti experience caf proposed Repre~ent~tive Ct~unsel and its proposed
fees, ~~nd I ~v~i~ s~#isfie~i that it would be ap~z~o~riate to appoint ~M:C as ~2~pr~sex~t~,ti~ve ~f~uns~l
oxi the tei~n~ set oiit in the Initial cJrdes.

[39~ The Applica~its sought the appointment of C7.S. Ma~T~~Qd & AssQCiates Ins, as (~~,0 of
First Le~side. 'I~To party objected to thst appt~in~tment, The A,~pli~a~nts inolut~e~i a et~p~ of the
('.fit7's I)ec~n~~er 21, 2t~t t Retention Ag~~eement i~~ th~i~ m~teria~s, The ~ropos~d Monitor
stated tf~at the ap~dint~~ent of a ~:Rt~ was inapor~~nt to cnsuce an adequate ~e~ve~ r~~ senior
c~brpo~•ate ~nvernance leadership, Z ag~~ee, esp~ci~ll~ in li~l~t of the withdr~~val of IVir. ~'hillips
last I~tavernb~r from t ae m~n~gem~nt of the Group. The proposed 1VYo~itoX• repa~~t~d that fhe
terms and conditio~~s of the Retentio~~ Agreertaent, were consistent ~~Vith s3tr ilt~~ ~t~r~geme~►ts
a~p~•aved by other courts zn CC.A~ pzoceeciin~s and the i~ernu~er~tian pay~a6le was reasonable in
the ciro~mst~n~~s, ,t~s tt result, I confirmed the ~ppc~intment of Cr,~, Mac~,ead & Assacia~s Tnc,
~s SRC) t~f First :f~e~stde.

[4(~~ Fin~ll~, I s~ppointed Gant Thointan as Monitor. Na paY~ty object~~, ~.nd Gxant Thornton
has extensive luiowledge of t ie affairs of the first 1".easir~e group,

~T. Adnai~aistr~tiran nndi 1~~c0 Char~~s and th~f~~ ~r9o~rx#zes

A. +Ch~r~es sought

[41~ `T'he Applicants 5Utig~1~ approvals ~i7CSllc3llt to section 11.5 of the ~'C~1.~4, of a~i
A.~it~~inist~•ation Ch~xg~ in t~.e amount of ~1 million to secure atmounts owed t~ #.he estate
Prc~fessiona(s — first. Le~sicie's legal ac~~visors, the. CRO, ~h~ Iv~anitc~~•, and khe MUnitol•'s c~u~nsel,

[4~] They also sought ~n order ind~mnify[n~ the t~pplict~nts' ~lirecta~~ a~~d officers against a~~
post-filing liabilities? tog~ttier with approval, pui~unn►t to section 11.51 of the CCAtt, of a
Direciot' anr~ C)ff`~~;~r's Ch~r~e in the atz~ot~nt of $2~O,OUQ as securify for such an indemnity.
f3~stoxi~ally the First L~~~id~ Grc~~p ~i~ nQt maintain I7~0 insu~~ance, and the ~~dep~z~der~t
Ce~mrnzttea u~as not at~le to se~ut~e such insurance at reasonable rates and teixns ~vhez~ it #cried to
coo so in 2~ 1 1. .

[a3] 'X'he Mc~~itor s#ated tha# the amount. of the Administration Charge was established based
on thy: Esfate PrafeSSiUna~S' pr~~vit~us histo~:}r and experience wit~i iest~~zcttuings of simitaa
nxa~natude and complexity. The M~~~itc~r regarded the amo~nf df the D&~ Charge as re~sc~~a~~e
under t~i~ circu~t~stat~ces. The Monitor commented that tl~e combined amount of l~ott~ charges
($x,25 million) was reasonably ire comparison ~vit~ the amount owing to rnoi~gagees ($176
n~il~ianj.
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[~~] 1n its ~'r~~~ling l~ep~rt the M~nitdr did note that sha~~tly befog cvz~nrner~c4ng this
~pp~ic~tion tf~e A~~31i~ants p~ic~ ~25~,0~!6 t~ counsel fo~~ the Ind~enden~t Co~nmitCee ~f the
f3~ard. The Monifor ~t~ted that t~►e ~a~tnent might "be subject to ~~;view by the .Monitor, if/when
it is appointed, in accaa•dan~e with s. 3b.1(~) of il~e CCAA". Igo party regU~StBd an adjUCliCatiOn
c>f t~i~ issue, so ~ rsf~r tc~ tine matter simply tc~ recoxci the Mc~nitox's e~prsssion ~f concern.

[45) ~ase~i ~n the evidence filed, T Cpr~Glud2iJ that i,# ~~V~~ nCC~SSat''y' tc7 gr~rit th8 GhargBS SOl~g~t
i~~ oriie~ to secure the se~•vices of the Estate Professionals and to ensut~e the contYnuation of the
directors in their offices and that the amounts of the cha~•ges were reasotxable in fi~i~
cu•cumstances,

B. Priorit~< «f ch~r~~~

~4~i) The Applicants sought stiper~prioiity fps the Administ~~~ti~n ~n~ bc~C? ~t~~r~es, '~~ith the
Adrn~nistraYion Cl~~rge enjo~i~g ~i~sc pxiar~ity a~zd tk~e D&0 Charge s~et~nd, r~;ith some
modification with respect to the property of FLSI ~vhich the Applicants had nc~oti~t~d ti~vith
TY~.C3C.

[~7] Xu its ~'re-filing ~i.epoi~t the pieposeti IVIo7~itor stand thae the ,marfgag~s ~.ppe~xed to he
well coXlateraPiLec~, and the m~rtg~g~es ~vould ~~t be materially pzejudiced b~ the g~~anting of t~~
propos~~i priarit}r C~`l~lT~~S. Thy proposed Mc~riita~• re~oi~te~ that it planned to v~rork with the
Applicants to develop a niet~iodology which would allocate the priority charges fairly amongst
the A~,p~icaat~ and the included LPs, gad tt~e allocation methodology de~v~ioped would ~e
submitted to the CUUrt frn• xe~riew and approval.

[48] Ire Int~trlPx Limrtpd ~Re)i~ the Couzf of ~1.ppeal reversed the super-pi7orityr initially given t~
a DIP Charge Icy the motions judge in an initial order ~~d, instead, following the sale of the
~ebt~ar ct~mpany's a.5sats, granted piiority tc~ deemed. taus#s fox pension► de~c~ec~~i~~, Xtt r~ack~ang
that decision Coui~ ~f Appeal observed that ~f~ectetl ~erson~ —the pensioners —had not been
p~•UVided at t~ze beginning; of the CCtt~ px~oceedizag tivith ate appropriate opportunity to p~z~ticipata
in the issue of the priority of ttie ~~p C'.harge.13 S~a~cifxcally, tk~e ~c~w~t cif Appeat held;

Xn this ~~se, theY~ i~ nothing in the re~~rr~ to su,~ge$t that the issue of parannau~t~~ vu~as
invc~keci on April 8, 200 ,'when Moi~at~reY~ J. amended the Initial (}rcie~ to incltYde the
super-p~~ozlty ch~r~e. Tie dc~ct~~ients befo;~e the court at that time did not ~leit the court
to the issae or su~~est that the PIiA deemed tnzst u~c~uld have td be ovex~:idd~n in order
fnr ln~a~rx to pxc~cec;c~ with its L7ZP financing efforts while urid~r CCA.4 prute~tio~. To
~~18 C~JI]tI~31~y, the a~~~a~vat c~~ Tinr~oth~ Stubbs, the then CEQ ~f ~~dale~, sr~o~x~ A,pri1 3,
X009, was the primacy source of infoxrr~~tit~n before the cou~~t. In p~~a. 74 oaf his affidavit,
Tv~, Stubbs deposes that lndatex i~itezxded to comply with all applicable laws including
"reg7il~tc~ry deernec~ trust re~ui~•exnents",

,~ jai i o~r~;~. ohs.
is 

'bid., p~~. f,SS,
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W~iile the suer-pri+arit~r clia~•g~ p~~c~vicles that at z~~x~s ~i~ priority over tivsts, "statut~r~t t~i~
atherwise", l do nat ~~ad it as talring ~riarity twee• the deemed trust in this ~~s~ bee~t~se
the de~~ie~ t~vst was not ~cienCi~ied bY~ tt~e court at the ~~me the c~~.rge ~~'~,s ~~ted and
#~.e af~~Cl~'V~t ~~id~nGe suggested $uch a pric~~r~ty was t~ru~~e~~s~t~p. As no finding t~f
p~.r~unuuntcy w~ made, valid pravir~c;ial la'~vs ct~ntinue to operate: the- sup~a.~~~rzc~rit~
charge c3~es riot av~rxitle the ~'13~ de~,mied tivst. The two operate sequentially, ~~ith the
e~eem~d fi~~ust b~in~ ~ati~fiecl fit•st from the ~2.eserv~ ~' cE. ~a

j4~] T~~ lus recent ~eci~xor~ in Timmi~ic~a Limited ~Re)is ("Timiaair~ca 7"} Iv~~ra'~~t~~t~ J. described,
the cc~mn~~:re.ia~ r~~lit}r ttnderpinnin~ requests ft~r ~drr~iw%stt~ti+on sn~l D&C? Charles in G~Al2
~roceedin~s:

In my view, iia the absence t~f td~e curt gr~ntl~~ the requested ~ti~e~ pxi~~~,t~ ~r~c~
pxotectis~n, the ~bje~#i~'es o~'th~ CCA.A would be fiustrat~~, r~ is not xeason~ble [c~ expect
that ~rc~f'essin~lals will tike t~7e risk of nat b~~ng paid fox t~i~X~r saa~ices, and i?aat dia~~etors
end officers v~ill remain if played in a compromised p~sitinn slxc~uld the Tamztunct~
entities cc~xitinu~ C'~AA ~~roceec~tngs ~witho~it t~1e requested ~rntecti~n. The r~ut~:~~z7e c~~'
the fa~J:u~•~ ~o ~rovid~ these respective stoups with the requ~~ted p~otectian ulc~, in my
vie~tr, ~~esi~lt in t(i~ ~uerwhciming likelihood that the C`C~ proc~e~in~s would eam~ to an
ab~.i~at ►alt; followed, in alb ~ike~ihc~ocl, ~~r b~1~.1C~upt~y ~cvCeed~rigs.~s

[~t3] In its ~'re-fiin~ R.e~oi~t t1~e p~t~~~s~~i ivlpnitt~r expressed the ~ie`rr that if the ~xiarit~r
eharg~s lv~r~ nt~t gr~ntec~, the First Lea~ide Gro~~ likely wt~uld spot b~ able to pcpGeed unti~r the
~ry~~ 1

[S 1~ fin. ~n~ vie~r~v, ~~sent an express o~~der to the contrary by the iniii~l order a~s~~i~stioz~s jud~~,
the issue +~f the priorities enjoyed by ~minist~•ation, D&t~ and DID' lending charges sheuld 1~~
finalized ax the c~s~am~nc~zn~n.t of a ~`C~dA ~to~~~d~ng, Prof~ssic~n~I services aye provided? anc~
:I~~T' f.~~~ZZ~g is ~d~vanc~d, 111 i'+~It#LTl4~ ~lil ~uUj7~Tnp;•iorit es ~ontain~d in initial orders. T'+~ er~s~u'~ tive
in~egt ty, p~~edictab lit and fairness ~f tlae 'CAA process; ce~:tainty must a~G~.m~p~~~ the ~rsr~t~n~
of such super-prioi`ity c~a~g~~, ~LVh~n those ~nr~~r~~~t~~t obje~ti~es of tt~e C~~A ~roc~ss ~r~
~~uplet~ tivith the ~ou~•t t~~ A~pe~l's holding that par#ies effected by such pri~ut~ orders b~ liven
~.n. appart~anity to ~~ise any ~ar~rno~zntcy issue; it ~firik~es me #1,~t a jud~~ he~t•Sng ~n iaaiti~l r~rc~ex
application s~~'t~~ ~irectl~ rise with the p~~t~es ~h~ issa~~ cif ttie pri~iity of the charges sought,
Yn~lu~it~g any passible 3s~t~e ~f p~u~un~antey in respect o~ c~rnpeting claims aYa the debtor's
p~°~pei~.y based on ~z•~vin~i~l l~e~islati~n.

[52] AceQa~dingl~r I ~~ised that issue at the c~nnzx~encaz~~~z~t a~' the. ~ea~•ing last Thursday and
r~qu4stc~rl su~missi~ns on the isaues of ~r ori~ty and pat~a~c~uz~tc~ fi~c~m an~~ interested party.
~~~ve~~l ~a~~ti~s m~cte su~bmissi~ns or► rose ~~c~ii3ts: (~} the Applicants, pr~pose~ Nianitox aa~d
~raposed Itepr~sentative ~c~unsel submitted that tie court should address any pric,~ity or

t~ Ibrtt ,parks. 17~ ~nt~ 37~..
~'' zt11~ t3hTSG Sb6.
~c l~bid , p~rt~. ~ifi.
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par~rnouritc~ issues raised; (ii) rT~t.Ot'. ~it~isec~ that it tiid not see axiy p~ramc~uz~,tc~ issue ~n
respect of its ii~~er~sts; (iilj CUl1z~S8~. ~0~~ iUIit3lt~.nd Loan submitted that ~ p~e~~~l~n~cy issue existed
xfith respect t+a its c~i~nt, ~ secured moi-t~agee, b~caus~ it enjo~etl ~sxt~in ~uoperty rights under
provincial zno~:t~age taw; shy Also ax~~ueci that the less than ~uii day's notice of the hearing given
b~ the Applic~n#s was inadequate to permit the n~attgiigee to consider its pC~s~tit~i~, an~i k~er client
slAOUld ire divan seven days to do so; aid, Div) counsel. fir ~, consY~~uction lien cia~ma~nt,
5ti~iet~orm. Ynt~i~at~onal, v~vhU spoke on behalf of a numbea~ of such lien claimants, made ~ srmi~ai~
st~btr,is~iar~, ct~ntending that the co~structiUn lien claimants required 10 days to c~etexruine
wf~~Che~• they shorild make sut~massior~~ ~n tiie relationship between their lien claims and an~r
si~~~er-priority ch~cge br~nted ttnde~r the ~'~"AA.

[S3] I did 7aoi gr~nnt the adj~tirnmenr. requested by the mot~tg~ge~ and consti~zc#ion lien
claimants for fide follc~wit~~ reasons. First, the fads in, ,Inc~alex ~cw~re quite differenk from those in
the ~ar~ser~t ease, involving as they did consad~r~itiuns of'what fiducia~•y duty a debtrar c~n~pany
vweci t~ ~.~ensioners in ~aspe~t off' unt~ea~funded ~ens~on liabilities, I fihink cautiQxt n~.ust be
exercised befoxe e:~Yending the holding of rnclalex concerning CCAA-authorised prioxity ch.axgzs
to c~th~r sahiatiQ~ls, such ~~ the ~7ie before me, ~vhick~ c~a not involve claims iriv~lving pe~asioa~
aeficienaies, but claims by tno~e "grtii~a~r~" secured c~•editors, such as ~na~rt~;~gees a3r~tl
consta-uction lien u~aim.ants,

[54] ~econtl, 1 have same c1if~'i~ulty seeing hozv constitutional i~s~xes of pa~am~untc~ arisE in
in a CC.tt~1 prc~ceec~ing as between clairr~s tt~ the debta~'s praper~ty by secuied cr~dito~~, such as
martga~ees and construction lien claimants, and persons granted asuper-p~;iozit~ ehas~e ~y count
Dreier tinder sec#ions 11,5 I attd 1 ] .5~ of the G"CAS, At the ai~;l~ ref ~~r~ss ~~uer-simplifieatiari,
Canadian C4nSiXt~ttiUnA~ law places the issue of ~i~iar~ti~s of secured creditors in. different
~egi~x~Yi~re balli~vicks depending can the heAl~h o£ the debtor ca~npany. W'.hen a cflmp~ny is
healthy, s~curcd c~~sclit~~r ~>~ic~~~ities usY~~lly are det~nnined undar pro~i~~i~l ]~ti'vs, such as
personal prop~x~ty security legislation and related statutes, r~hich result from provincial
l~gis~a#ures e~ex~Gising their po~~+ers v~~ith respect to "pxo~es~t~r end civil ii to in the ~rovinc~" ~7

t-~c~'~~vev~r, when a company gets sick • bec:Qmes ~nsol~re~ht - ~iur C~ns~it~rtzon vests in ~'~:liamez~t
the po«~er to waft the: ~e~isl~fiv~ r•e~trt~.es ~~vhich will govern in those eircumstat~~es. ~~t~~r~isi~g
its pc~~uver in zesp~ct o£ "b~uakruptc~~ and insolvency",e~ i'axli~rn~nt has established Iegal
frarneworlc~ t~nde~ the .£iltl and CG'AA to admini$te~' si~l~ companies. ~'riority detei~ninatians
iu~der ttie CCAA draw an those set aat in the ~IAa a,4 ~r~~I A i ~t]E ~i'{?VIS10T1S fl~ t~'18 CC•}IJ~ f.Jt"dllIlb
~~~it}i speci~'ic c~laizns such ~~ ~:r~rvia gusts and other claims.

[55] As it his e~v<}l~tred ~~t~er the yeah the cc►nstittrtianal doctrine ~f par~tnountcy polices the
c~verlrappii~g e#acts of valid federal and prQVincial le~isl~tlQn; "The doctrine applies not an y t~
cases in which tl~e provincial legislature has legislated purs~tanC tti its ~uzcilla~y power to t~~etich
on ~n ~~~a of fetieral j~urisdic#1t~n} but t~lso to situations in which the provincial le~islatur~e acts
r~Atliin its ~3i~ii`►7~r~ powex5, ~.txd Parliament ~uisuant #t~ its ancillary powers,"19 Since 1~6U #fie

~~ ~'nns~it~~tiot~ Act, 18rS7, s, 92 ¶13.
'$ Ibid,, s. 91 X21.
i~ t ~rarta~`9cm (~esrern ~r~nk v. ~l6err'u, t2~~J7] ~ S.~;.R. 3, pa~ra, b9.



=eb. i7, 23,1 1 {~;~!~~R~` No. a'~b P. 17~~E 
~

Su~r~m~ ~oryi~t of Canada .has h~~velled a "~atl~ of judi~i~l' r~~tr~int in questions a:t
p~~~~n~auntcy".~~' That C~ourf his not been prepared to presume that, by legislating in z~s~eet of a
i~~atter, P~t:li~m~nt ntezaded to rule out. any p«ssible provi~~cial action in x~spe~t Uf that subje~t,2j
unless (an~i it is a hig "unless''), ~'ai~iament used very clear statutory language to tl~a~ 

effect,zz

[S6] I ~~~e found t~~~t the .A~plican~ hHVe entea•ed the workd cif the sick, 4~~ the insolvent, ~nr~
ire eli~il~le for the px~tectioi~ of the federal C(„AA, 'I`h~ federal legislation ex~r~~sly 1~rings
i~~oY~t~~~~;ees anc~ 4onstruction lien claimants wit~iu its regin~ -- the de~ini.t'tdn ~f "secured
credxtai" c~intained i7i section 2 of t~t~ C'CAA specifically i~.~ hides "~ I~olc~er of a mortgage;" end
"~i hol~ez c~~ a ...lien. , , ~n o~~ ~~aii~st...all or any +if the propei~y of a debtor company ass 5~~urit.~
fay indet~ted~i~5s r~~ ~fhe det~t~r con~pa~~y>'. The fec~er~l (~gisl~tion also ~expr°essly ~uthoz~i~es a
vvi+,~ sv Siwii}i. ~iiviii~i iv auii►iiiiSuaiivil ai~u ~1?G~V +iittLl~GS UYGl LIIG tililltil$ Ul JUC.[t SCGUT~il

cr~c~it~i's of the det~tor.~3 7n light of those express provisions in s~~tit~ns 2, 11.5 ~. and X 1.52 of
tl~e CC.4r~, and ~~~r fin~rt~g that. the Applicants a~~e eligible for the p~tit~ctir~n of#`ea~ed bar #~
C.`Cr~~,1 k~at~ great diff'iciiity understanding ~~vhat ~~:gi~me~t could be adv~ncet~ b~ fhe tnortga~ees
ar~d ~~nstructiai~ lien claimants abort the concui~ent operat~t~~ aF provincial and feder2~l ~~~try
which would r~liev~ them fiom the priority e}i~~~ pro~vi$io~ns of the ~'~,4.~. T therefc~x•e c~ici not
see any practice rieecl fr~r an adjournment.

[57I finally, seCtzUns l I.S1(1) and 11.52(1 of the C~~AA bc~kh require that notice be gi~rer~ to
secured creditors ~vvlio are lively to be affected by an aciminista•atian qr t~&0 charge before a
GQUrt ~1'Hlli'S 5llCI] CYl~1~~S, Tn tta~ present case I was ~atis~ed t~tat sY~ch notice lead been given.
Was tie notice ad~quat~ in #h~ circurnstaz~ces7 T c~nclud~d that it was. To repeat, r~1aking due
allowance fo~~ the unYir~iited axeativity of I~yvyers, I h~,~rc difficulty Seeing rN~:at ~bn~l~as~ent
flp~ratio~ ar~7ment could be at~vanced b~j~ mr~rtgt~gee and const~v.ction lieu cl~in3s agauist caart~
orc~~red super-priority cha~'g~s under 5eetions 11. 1 and 11,52 o£the CC.f1.A. Seevnc~, as reported
ley the pru~aoset~ IVlonitor, the quanfurn of fhe ~x~iol7t~ chac~es ($i.25 millit~n) is re~son~ble in
c~m.p~•isoi~ r~~ith tine am~iia# c~win~ to mr~rtgag~es ($176 miilion~ and the mo~#guges appeared t4
be well +co~lat~ralized 1~as~c~ o~. tzr~~il~ble information. Thin, the Applie~~t aid Ivtonitar will
d~velo~ ~n allnc:~tti~n n~~thadology far the prioriiy ~h~'ges fior [t~t~r consideiatian by plus Gpt~~-~.
Tie proposed Monitor reported:

I~ is the Proposed Moni#ox's viet~ that the allocation of tk~e ~a~~opused ~'ri~rity ~h~~rges
SY201kICI b£ catxi~d gut ~n an ~q~it~ble and propoz~tionat~ basis ~v~ich i'~cognizes tk~~
separate 3nte~~ests c~£ the stakeholders of each ~f the entities,

The secured creditors will Cie able to snake submissions can anp ~ru~osed allocarion of the ~rio~~ity
chax'ges, finally, ~~vhile 7 understand 4vhy the secu~~BC~ Cr~ditOrs are focusing on their spe~ifi~
interests, i# rniist~ be re~allec~ that the ~~va~'k secured U~ the priority charges will be pei~i~otrnet~ fot~

20 Ro~hnrat~s, Benson do Hedges It~c, v. ~rrskrrtch~wnr~, [20Q5] 1 5.~.1R. 1 g8, p~ra, 21
2~ C'r~rrddian FfJ~.ctern Ec~rrk, supra., para. 74.
`~ 1"t~thm£r~s sta~~rn., }~ar~. 2I.
2J Ct_'~4 ~s, 11.51(2) anc111.52(~2).
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the benefit of all ca•~diti~rs of the Appiic~nts, including the rnnr~gagees ~d const~uctian Tien
claimants, .~11 creditr~rs will bene~"ct firam an orderly winding~up of ttze ~ff~irs ofthe Applicants.

[58] Tn the event that I am i~ieonect that n~ par~mo~untcy issue irises in this easy in respect of
the ~311~YitY char~ss, I echo tl~e ~t~t~ments made by Morawetz J', in Timminca I which T
rep~o~l~ced iii p~ragra~ala 4~ abUV~e. In Indalex the ~'ow.~t o~ Appe~1 accepted that "the ~Ct~.A
judge can m~~e an Order granting asuper-priority charge that has the ef£e~t cif t~veixiding
provin~i~~ Xegisl~itton".~'~ T find that it is t~c~th necessary and appr•c~paiat~ to grant super prioxit~ to
both fihe Administ~atir~n and b&C~ ~ht~r~es in order to ensure fhat the objectives of the CCA~ are
not fiustrat~cl.

(591 For those T~aSOnS ~ did not grs~r►t the adjoUlnmOZit z~~t~Uesteti by iVlicilaYtt~, Lp~r1 An(i tf►e
~onstiuctinn lien cl~imynts, conclut~ing tt►at they' hack been give.~i ~de~t~tste ~Utice in the
C1rCU1XxS~al1(:CSy and I granted the ret}uestst~ Admin.iah~ation and 1~~;0 C~~rges.

VII. Other maters

[6Q~ At the Iiearin~ couczsel for rune of the ~~+nstruction lien clairnanfs seught confi~~rnatian that
b~ ~~mntang the Initial ~)rdex~ a consC~ucfion lzen claimant Whn had issued, bnt not s~~~ve~, a
st~ten~.exit oaf ~lair~ prior tc~ the gr~ntii~g pf the order ̀ ~~utd not be prevents fit~m setvin~ the
stat~m,ent Uf' claim on the Applicants, Cot~ns~l for the A~plic~t~.ts corifirmeci that such statements
o~ claim cor~ld be served tin it.

~~~~ At the Bearing t~~e App~ican~s submitted a n~r~dified form of the model 7niti~! ~~•der.
C;ei~tain amendments ~~e~'e pi•o~o~ed dui~in~ #die hea~~i.~~; the p~.~ties had an c~pp4i~tunit~' to rn~►~e
submissic7ns vxz the propt~sed amendments.

~V"IYX. Summary

[~2] ~~r The f't~re~oin~ ae~st~ns 7 was satisfied that it ~v~~ ~pp~~opriate to giant the ~~'As4 Initial
C)rc~er in the form requested, r signed the Initial ~Jrder at 4:08 p.m, EST ~r~ ~'hursc3~~, Febiziaa~
z~, Zo~z.

b. t~, ~~a~~ .

Date: F~bt•+~~~y ~6, 2a12

~'' IndaT~,ti, s~rpru., pgra. i76.
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~ ~'~"~,~ Court File No. CV-12-9617~QOCL

p ~ t7N7"ARI~
~~ ~ ~ = r~ SUPER#OR COURT ~~ JUSTICE

~ ;'~~ ~, f .'; c,~f (Gommerciaf List

HONtJURAi3LE' MR.

JUSTICE PAT~`ILLt7

MONDAY, THE 22nd

DAY 4F OCTOBER, 2012

1N THE MATTER OF THE' COMPANIES' CREdITORS ARRANGEMENT ACT,
R.S.C, x985, C. c-3Fi, AS A11tIE1VDED

:AND- tN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
t7~ Firs# Leaside Weatth Ntanagement 1'nc,, First'l.easide Finance inc., first
seaside Securities Inc.,. fL Securi#ies Inc., Eirst Leaside Management Inc.,
First seaside Accounting and Tax Services inc., First. Leas de Holdings
Inc., 2086056 Ontario 3nc., First Leaside Rea3ty lnc., First seaside Capita!
lnc., first Leasid~ Realty !1 Inc., First Leasde lnvestmen#s Inc., 965U10
Ontario lnc., 1045597 Ontario nc., 1024919 Ontario lnc., 7031628 Ontario
Inc,, 9056971 Un#ario lnc., 1376095 Ontario tnc., '1437290 Ontario Ltd.,.
1244428 Ontario Lfd., 'PrestonOne Development (Canada) inc., Pres#onTwo
Devefopment~ (Canada) lnc., ,PrestonThree Development {Canada) Inc.,
PresfonFowr Development {Canada 1nc., 2088543 Qntario lnc.,: 2088544
Ontario {nc., X088545 Ontario inc., 133~16Q7 Ontario inc., Queenston 1Vlanor
General Partner Inc., 14U$927' Ontario Ltd., 21'07738 Ontario Inc., 14'18361
C?ntar o Ltd., 2128fl54 Qntario Inc., :2469212 On#ar~o Inc., 1132493 Ontario.
Inc., 2067174 t~ntar o Inc.,. 20$5306 Clntar o Ins., 2Q59i?35 4nfiario tnc.,
2086218 t~ntario Inc., 2085438 t3ntaria Inc., First Leasde Visions
fUlanagement. Inc,, 1049015 Ontario Inc., '1849U~6 (7ntario Inc., 2007804
Ontario lnc., 2Q~19418 Onfario Inc., FL. Research Management lnc., 1Q31628
i?ntar o Inc.,. '1U455'!6 Ontario inc., 2004516 ~n~ario lnc., 2992341 Ontario
inc,, and First Leaside Fund Management lnc.

••~

(Stay Extension)

THIS MC?TION, made by #tie Appliean#s and, Included LPs (as defied in the

Ini#ial Order {defined below)} (collectively, "First Leaside"} for an order extending the

stay provided for in the. Initial Order, approving the distribution of proceeds. o€ safe in

connection with. certain properties in Canada owned by First Leaside, :and other relief as

Leal*8I'~1312bA
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described in the Notice of Motion was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Affidavit of Gregory MacLeod Affidavit sworn Qctober 15,

2012 (the "MacLeod Affidavit"), the Fifth Report of Grant Thornton Limited, in its.

capacity as court ap~aointed monitor (the. "Monitor") dated Qctober 17, 2012 (the

"Report"} and on hearing ,~u missions of cou~n_se"l for the Applicants the Monitor,
~~C i'~G~~/t7w't~0 .SQCttr► f~S Cd~vt~~~SS~pl11

Toronto-Dominion Bank, ~s

#~, Fraser Milner Casgrain LLP in its capacity as Court appointed Representative

Counsel; no one appearing for any other person on the service list, although properly

served as appears from the affidavits of service of Kelly Gerra sworn October 1.6, 2012,

and Patricia Haogenband sworn October 19, 2012, filed:

1. THIS COURT ORDERS that the time for service .and #fling of t#~e notice of motion

and the :motion record is hereby abridged and validated so that the motion is proper{y

returnable today and hereby dispenses with further service thereof.

2. THIS COURT t3RDERS that the "`Stay Period" as defined in paragraph 19 of the

Initial Order of the Honourable Mr. Justice Brown dated February 23, 2012 (the "Initial

Order") be and is hereby extended fo December 11, 2012.

3. TNIS COURT ORDERS that, effective at "12:01 a.m. on the date of closing of the

Transaction (as defined in the MacLeod Affidavit}, paragraph 3 of the Initial' Order be

and the same is hereby amended to de{ete the following limited par#nershps firom #he.

"Excluded LPs" as defined in the Initial Order and to add such limited ~ar~nerships to

Schedule "A" to the Initial Order as entities entitled to the benefit of the Initial Order {the

"Added LPs"):

i. First Leaside Retirement f~esidences (Okanagan) Limited Partnership;.

ii. Cherry Park :Retirement Residency Limifed Partnership;

iii. Orchard Valley Retirement Residence Limited Partnership, and

I..egnf *87 43 t 2b.4
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iv. The Shores Retirement Residence Limited Partnership.

~~ i

4. THIS COURT' ORDERS the Monitor shall not.. be required to prnv~de notice

pursuant to section 23 of the Companies' Creditors Arrang~menf Act to creditors of the

Added LPs.

~. THIS COURT ORDERS that First Leasde is hereby authorized to withhold #rom

any distribution of money nr properly which would otherwise be mane to a First Leaside
...........t..._...V_ :,. :~.J_Vx_~ t._ r:_._i 1 _..:.1. /_ i1R_~_Y__. i__..___S__"f)\ .....I. .~~.~.~~.. .~...~.........~..-L..{r~v~~tu~ w~ iU ~~ r~ iu~u«u cu rtr5t ~~dsiue ~a u~~ior ~nveszor J, su~;~ i rr~ui»y vi Nr~N~i ~y

(collectively, the "Reserved Property„) with a value up to the total amount of any debt.

then owing to First Leaside by such Debtor Investor, pending. the determination of sst-

off rights of First Leasid`e, if any,:. with respect to the Reserved Property, and subject to

further Order of the Court.

6. THIS COURT ORDERS AND DIRECTS ghat, subject to the power to withhold

Reserved ['roperty as provided far in paragraph 4 herein, 2085306 Ontario !'?nc. n> its

capacity as general partner cif First k:easide Growth Limited Partnership shad pay the:

sum ref $3,5 7,672.50 plus per diem interesf of $632:50 offer September 24, 2Q12 less

proper fees (collectively, the "Mortgage Amounit") to Peoples Trust Company

4"Peoptes") or First Leasde Nominee ServECes'InG, ("FL Nominee"), from fihe proceeds:

of tine sale ofi the property known municipally as 36 Braintree Court, Brampton, Onfario

(fhe "Brart~tree 'Property"), which Mortgage Amount shall then be dstributeef by

Peoples and or FL Nominee to First. Leaside investors who advanced the fur~ds which

were secured by the. charge and assignment o€ rents over the_ Braintree Property wi~ich

were registered, respectively, as Ir~strurnent f~umbers PR1959450 and PR1959451

{collectively, the "Braintree Mortgage"). Upon. completion of the payment of the

Mortgage Amount, 2085306 Ontario lnc. and First seaside Growth Urnited Partnership

shall have no further 1 aE~ pity in respec# of the Braintree Mortgage..

7. THIS COURT ORDERS AND DlREGTS fihafi, subject to t(~e power to withhold

Reserved Property as. provided #or paragraph 4 herein,. First L.easide Wealth

Management Inc. shall cause FL Nominee #o distribute to investors in a syndicated

mortgage in respect of the properly knflwn municipally as 90 King St. Easy, Thornbury,:

[<egal*R 143 t26.4
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Ontario {Parcel identification Numbers 37140-0546 (~;T) and 37140-0545(LT)~ (the

"Thorn bury Mortgage") the current and future.nefi proceeds on: account of pr~n~ipal and

in#erest received and held by ~L Nominee in respect of the Thornbury Mortgage.

~NT~R~~ ~Y ! 1NSGFi11` 
!~ 7C~~ONTC1

ON 1 BOOK NO:

Legai"8 t43 i 26.4

~~~
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This is Exhibit "E" referred to in the Affidavit of Gregory
MacLeod, sworn November 13, 2012

Commissioner for Taki~g Affidavits (or as may be)
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THE HONOURABLE MR.

JUSTICE PATTlLLO

Cc~Urt File No. CV-12-96.17-OOCL

oNraRio
suP~R~oR couRT o~ .~us-r~c~

{Commercial List)

MONDAY, THE 22nd

} DAY {~F ~CTC~BER, 2012

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

AND IN THE MATTER O~ A PLAN OF COtViPROMISE QR ARRANGEMENT
OF First Leaside Wealth Management Inc., ~irsfi Leasid~ finance lnc., ~irs~
Leaside Securi#ies Inc., F'L Securities Inc., First l.easide Management Inc.,
First l.easide Accounting and Tax Services Inc., first L,easide Holdings..
Inc., 2086056 Ontario Inc., First Leaside Realty Inc., First Leaside Capital
Inc., First Leaside Realty tl Inc., First L.easide Investments (nc., 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 Developmen# (Canada} Inc., PrestionTwo
Development (Canada) Inc., PrestonThree Development (Canada) Inc.,
Preston our Development (Canada) Inc., 2U88543 OnYaario Irac., 208854
Ontario Ins., 2088545 Ontario Inc., 133160? Ontario Inc., Queens#on ~ilanor
General Partner Inc., 14Q8927 Ontario Ltd., 207738 Ontario inc., 141836
t7ntario Ltd., 2128054 Antario Inc., 2U69212 Ontario Inc., 1'1324'13 Ontario
Inc., 2067171 Ontario Inc., 2Q853Q6 Ontario Inc., 2059035 Ontario Inc.,
2a862~8 Ontario (nc., 2085438 Ontario Inc., First Leaside Visions
Management Inc., '10 9015 Ontario Inc., 1049016 Ontario Inc., 2007804
{Jntario Inc., 2019418 Ontario Inc , FL Research Management lr~c., 103'!628
Ontario Inc., '1045516 Ontario Inc., 2004576 Ontario Inc., 219231 C7ntario
Inc., and First Leaside Fund Management inc.

SALE APPRt7VAL AND VESTING ORDER
(Re First Leaside Purchased Assets and" Purchased Securities)

This motion (the "Mofiion") made by fihe Applicants and Included LPs (as defined

in the Initial Order {defined below)) {collectively, "First Leaside") #or an order approving

the sale transaction (the "Transaction") contemplated by the Purchase Agreement

dated September 27, 2012, as amended by an Amending Agreement dated October 4,

2012, and further amended by an Amending Agreemenfi dated October 5, 2012 (as

amended, and as may be #urther amended in accordance with such agreement, the

f_egat*KO(l %31.12
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"Sale Agreement") between BayBridge Seniors- Mousing Trust (the "Purchaser") and

the #oliowing limited partnerships by their general partner First L~aside Realty !I Inc.

(collectively, the "Venders"):

(a) First Leaside Ventures Limited Partnership;

(b) First Leaside Retirement Residences {Okanagan) Limited Partnership;

{c) Cherry Park Retirement Residence Limited Partnership;

~U J UI U(Itl1 U V dltC~/ RClii CI I ICI It f1C~1uGl IVC Lii 1 iilctA i as a rc~ of nN,

{e) The Shores Retirement Residency Limited Partnership; and

(f~ First Leaside Retirement Residences. Limited Partnership_

and' attached as a confidenfiial Exhibit to the Affidavit of Gregory MacLeod', sworn

October 15, 2072 (the "MacLeod Affidavit") and filed under seal, and vesting in the

Purchaser (or its :permitted assigns or as it may otherwise direct) ali of the Vendors'

right, title and interest in and to the First Leasade Purchased Assets and the Purchased

Securities {each as defined and set forth in the Sa(e Agreement, and together, the

"Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the MacLeod Affidavit, the Fifth Report of Grant Thornton limited,

in its capacity as court appointed monifior {the "Monitor") dated Qctober 17, 2U12, and

on hearing the submissions Qf~ cou~1 sel for the Applicanfs, the Monitor, Tor~nto-
.~~~4~~ Thy C~a~avip S~ec~r~-#~i. ~ r~1~ti 55i ~

Dominion Bank, ~=#., and

Fraser Milner Casgrain LAP in its capacity as Court appointed Representative Counsel,

no one appearing far any other .person on the service list, although properly served as

appears from the .affidavits. of service of Kelly Cerra sworn October 15, 2012 and

Patricia Hoogenband sworn October 19, 2012, filed:

1', ~"H15 CC?U~T ORDERS that the time for service and filing of the Appl►cants'

notice of the Motion and the Motifl€~ racord as hereby abridged and validated so that the

Motion is properly ret~~rnable tat~ay and hereby dispenses with any further or other

service thereof.

I.,c~ai*ROEi 1731. t2
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2. THIS COURT ORDERS AND DECLARES that the Sale Agreement, the

Vendors' entry into the Sale Agreement, and the Transaction contempla#ed thereunder

are each hereby approved, and further That the execution of the Sale Agreement by

G.S. MacLeod &Associates Inc. in its capacity as court-appointed chief restructuring

officer of First Leaside (the "CRO") on behalf of the Vendors is hereby authorized and

approved r~ctnc pro func to September 27, 2012, with such minor amendments #hereto

as the CRU may deem appropriate. The CR(~ is hereby authorized and directed to take

such additional steps and execute such additional documents on behalf of the Vendars

as may be necessary ar desirable far the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser.

3. THIS C4UR1' ORDERS AND DECLARES that the Sale Agreement is hereby

sealed, kep# confidential and shall not form .part of the public record unt[I such time as

the CR4's Certificate {as defined below) is delivered to the Purchaser in accordance

with paragraph 4 hereof.

4. THIS COURT ORDERS ANp DECLARES that upon the delivery of a CRO's

certificate try the Purchaser s~.ibstant%a11y in the form attached as Schedule "A" hereto

(the "CRO'S Certificate"), all of the Vendors' right, title and interest in and to the

Purchased Assets, including, without limitation, the lands and premises (collectively, the.

"Lands") described on 5chedute "B" hereto, and first Leaside Realty 11 Inc.'s interest in

fhe Purchased Assets, shall vest absolutely in fhe Purchaser or any assignee thereof as

permitted by the Sale Agreement, free and. clear of and frpm any and all securi#y

interests (vrhether contractual, statutory, yr otherwise), hypothecs, mortgages, trusts or

deemed trusts (whether contractual, statutory, or otherwise}, liens (including

construction liens), execu#ions, levies, charges, nr other financia{ ar monetary claims,

whether or not they- have atfached or been perfected, registered or filed anc! whether

secured, unsecured or otherwise (collectively, the "Claims") including, without limiting

the generality of the foregoing: {i) any encumbrances ar charges created by the Order ofi

Mr. Justice Brawn dated February 23, 20'12 {the "Initiat Order"); {ii) all charges, security

interests or claims evidenced by registrations pursuant to the Persona! Property

Security Act {Ontario), Perso~~al Properly Security Act {British Columbia) or any other

personal property registry system {all of which are collectively referred to as the

Lebal•806 t 731. ! 2
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"Encumbrances" and which term shall include the Encumbrances (as defined in the

Sale Agreemenfi)), but shall not include the Permitted Encumbrances on First Leaside

Purchased Assets {as defined in the Sale l~greement and set €orkh on Schedules "C"'

and "D" hereto), grad, for greater certainty, this Ca~art orders tha# all of the

Encumbrances affecting or re[a#ink to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

5, TNiS CC?URT ORDERS that. upon filing of a certified copy of this Order, together

with a letter from the Vendors' solicitor,. Cassels Brock &Blackwell l.LP, authorizing #s

registration with the R~gisfrar of Titles in the New UVestmnster Land Title. Office- and

Kambops Land Title Office, all right, title,.. interest, estate .and. equity of redemption of

the 'Vendors in and to the sand's be conveyed to and do vest in the Purchaser (or

assignee r~r designee permitted by the. Sale Agreement) free and clear of ail right, title,

nfierest, estate and equity of redemption or land claim of al'I parties to this proceeding.,

anti in particular of the Applicants and 1/endors, their successors and assigns, and afi

persons claiming by, through ar under them, subject only to the reservations and

exceptions set out in the original Crown Grant or Grants thereof. -For the purposes of

issuing ti#ie to the Purchaser (or :assignee or designee permitted by _the Sa(e

Agreement) the #ollowi~g charges, liens. ;and interests (collectively, the "lien Claims"}

shall be released from the #itlas to the l.ands>

As to Urchard Valley Retirement Grim of Builders Lien
Residences: CA2~90138

Legal' Description; Claim of Builders Lien
PiD. D't~-3Q5-775 CA2394578
Lot A, Districti Lot 72;:
Osoyoos Division 'Yale Claim of Builders Lien

District, Plan X42205 CA2433061

As to Cherry 'Park Retirement R~side~ce: Claim of Builders Lien
CA239~579

Legal Description:
PID: 096-044-355 Claim ~fi Builders Lien

I.egal~`8061731.12
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Lot A, District Lot 4, Group 7; CA2433Q60 u ~i
Similkameen Division Yale
{Formerly Yale-l.yttor~}
'District, Plan 43044

As to the Shores Retiremenfi Residence: Claim of Builders Lien
CA2433059

Legal Description:
P1D; :01.7-700-892.
Lot A, District Lot 256,
Kamloops Division Yale
Districfi, .Plan KAP46785

6. THIS- COURT ORDERS that far' the purposes of determining the nature and

priority of Claims, the net cash proceeds from the sale of the Purchased Assets

including after effecting payment ofi the PTL bebt and Related' Parley Debt {as defined in

the- MacLeod Affidavit) (collecfiively, the "Proceeds") shall s#and in the place- and stead

of ̀the Purchased Assefs, and that from and after the delivery of the CRq's Cerkificate in

accordance with paragraph 4 hereof, al! Claims and Encumbrances sha11 attach to the

Proceeds with the same priority as they had with respect to the Purchased Assets

immediately prior to the sale, as it the Purchased Assets had not been sotd and

remained in the possession or control of the person having that possession or control

immediately prior to the sale, provided, however,. that to the extent that the Purchaser

assumes liability ft~r the accounts payable and accrued liabilities forming part of the First

Leaside Current Liabilities {as defined in the Purchase Agreement). in accordance with

the Purchase Agreement, no claim of such creditor for such accounts payab e and

accrued liabilities may be asserted against the Proceeds.

7. THIS COURT ORDERS that if the Purchaser does not reach. agreement in

writing with the Toronto-Dominion Bank {"TD") prior to the closing of the Transac#ion.

"Closing"} to assume the obliga#ions of the Vendors to TD (the- "TD Debt"} which are

secured by a security interest.. or charge on the First Leaside `Purchased. Assets

including, without limitation, the .security listed in schedule "C'' hereto (collectively, the.

"TD Mortgages"),

:Legal#80G 1731..12
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(a) the cash portion ofi the Purchase Price (as defined in the Sale Agreement)
for the First I~easide Purchased Assets (as defined in the Sale Agreement)
shaf! not be reduced by the amount of the TD Debt;..

(b) upon the Closing, the Purchaser shall pay the Purchase Price for the First
Leaside Purchased Assets as follows:

(i) the purchaser shall, and is hereby directed to, pay directly to TD,
for and on behalf of the Vendors, an amount equal to the TD Debt,
in repayment. and full satisfaction of the TD Debt the "TD Loan
Repayment"); and'

(ii) the Purchaser shall pay the baiar~ce o~F the Purchase Price,. after
subtracting the amount of the TD Loan Repayment, for the First
Leaside Purchased Assets. to the Vendors as provided for in the.
Sale Agreement;. and

(c) upon receipt ofi the TD Loan Repayment, TD shall as soon as reasonably
:possible discharge all of its security over the Vendors. and the First
Leaside Purchased Assets including, without I mitat gin, the encumbrances
set forth on Schedule "C" hereto.

8. THIS COURT ORDERS that debts of the Vendors may be paid by the Vendors at

Closing from the net proceeds after payment of the TD Loan Repayment, if applicable.

pursuant to paragraph 7 hereof, if one of the fo{lowing two conditions is met:

(a) the Applicants, the Monitor; or the Purchaser, upon further motion, obtain
authorization of the court to have the Vendors pay of ar parf of any
unsecured liability of the Vendors or any liability evidenced by a Lien
Claim (in eifher case, a "Court Approved Debt"), to the exten~# that such
liabilities ace not assumed or paid by the Purchaser in accordance with the
worfcing capital adjustment provided for in the Sale Agreement;. or

(b) the Monitor determines that a Lien Claim is validly registered :and'
perFected and the Vendors acknowledge that a corresponding specified
amount (which may be al! or part of the sum claimed 'by the party
asserting-the Lien Glaim} is owing {a "Quanfii~ed Lien Debt").

9. THIS COURT ORQERS that it the Vendors pay a Court Approved Debt or

Quantified Lien Debt at Closing from the Proceeds (in either case, a "Paid Debt") and if

the Paid Debt was included as a current liability in the Estirn~tec! Closing Working.

Capital Statement (as defined in the Purchase Agreement), such Estimated Closing.

1Norking Capital Statement shall be deemed amended so as to remove as a current

liability such Paid Debt,

f;ega("8061731. t2
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10. THI5 CCJURT ORDERS AND DIRECTS the Applicants to file with the Court a

copy of the CRO's Certificate, for#hwith after delivery thereof.

11. TH1S COURT URDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

to the Bankruptcy and lnsalvency Acf (Canada) in respect of the Vendors

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

(c) any assignment in bankruptcy made in respect of the Vendors;

the vesting of the Purchased Assets in the. Purchaser and the payments to TD pursuant

to this C)rder and any payments to be made in connection with the Transaction shat( be

binding on any trustee in bankruptcy that may be appointed in respect of tt~e Vendors

and shall not be void car voidable by creditors of the Vendors, nor shall it cons#itute nor

be deemed to be a fraudulent preference, assignment, fra~ad'ul~nt conveyance, #ransfer

at undervalue, or other reviewable transac#ion under the Bankruptcy and Insolvency Act

{Canada) or any other applicable federal or provincial legislation, nor shall it constitute

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

12. THiS Cf~URT ORDERS AND D~CL.ARES that the Transaction is exempt from

the application of the 8u/k Sa/es Act.{Qntario).

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

tribunaE, regulafiory or admi~iistrative body having jurisdiction in Canada or in the United

States to glue effect to this Order and to assist the CRO and Monitor and their 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 p~~avide such

assistance tc~ the Monitor, as an officer of this Court, as may be necessary or desirable

to give effect #o this Order or to assist the 'IVlonitor and its agents in carrying .out the

terms of this Order.
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Schedule "A"
Form of CRO's Certificate

Courf Fi(e No. CV-12-9617-QOCL

t?NTARIO
SUPERIOR COURT OF JUSTICE

{Commercial List)

IN THE IIlIATTER OF 'THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R: S'. C. 7 985, C. c-36, AS AMENDED

AND !N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
t7F First L.easide Wealth Management Inc., First Leaside Finance {nc.,
First seaside Securities Inc.,. FL Securities Inc., first Leas de Management
Inc., First seaside Accounting and Tax Services Inc., Firs# Leaside
Holdings 1nc., 20$6056 Ontario Inc.,. first Leaside Realty Inc,, first
Leaside Capi#al tnc., First Leaside Realty !1 Inc.,. First Leaside Investments
Inc., 965010 Ontario Inc., 1045517 ~ Ontario inc., 1024919 Ontario tnc.,
1031628 Ontario Inc., 1056971 Onfario Inc., 1376095 4rttaric~ Inc., 1437290
Ontario Ltd., 1244428 Ontario Ltd., PrestonOne Development (Canada)
Inc., PrestonTwo Development (Canada) Inc., Pres#onThree Developmenfi
(Canada) Inc.,. PrestonFour Development (Canada) Inc., 2088543 Ontario
Inc., 2088544 Ontario inc.y 208854 OIlt~1`i0 It1C., 1331607 Ontario tnc.,
Queenston Manor General Partner Inc., 1448927. Onfario Ltd., 2107738
Ontario Inc., 1.418361 Ontario Ltd., 2128054 Ontario Inc., '2069212 Qntario
Inc., '1 132413 Ontario Inc., 2067171 Ontario Inc., 2085306 Ontario Inc.,
2Qa9435 Qntario tnc., 2085218 On#ario Inc., 2085438- Ontario Inc.., First
l,easide Visions Management Inc., 1U49015 Ontario tnc.,, 10450't6 Ontario
Inc., 20Q7804 Ontario Inc., 2819418 Ontario tnc., FL Research
Management Inc., 1031628 Ontario Inc., 1045516 Ontario Inc., 2004516
t~ntario Inc., 2192341 Ontario Inc., and First Leaside Fund Management
Inc:

CRO's CERTIF'1CATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Brflwn of the Ontario Superior

Court of Justice (the "Court") dafed February 23, 20'12, G.S. MacLeod &Associates Inc..

was appointed as the chief restructuring- officer (the "CRO") of the undertaking, property

and assets of the Applicants.

Legal*8U6b'73 [.12



B. Pursuant to an Order of the Court dated October 22, 2012 (the "`Approval

Order"), the Court approved the purchase agreemen# dafied' September 27, 2012 (the

"Sale Agreement") befinreen the Vendors and Purchaser (as defined in the Approval

Order) and .provided. for the vesting in the Purchaser of the Vendors' right, title and

interest in and to the. Purchased Assets, which vesting is to be effective with respecfi ~o

the Purchased Assets upon the delivery by the CRO to fhe Purchaser of a certificate

confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased

Assets; (ti) that the conditions to Closing as set out in the Sale Agreement have been

satisfied or waived by the CRO and the Purchaser; and (iii} the Transaction has been

completed' to -the satisfaction of the CRO.

C. Unless o#herwise indicated herein, terms, with nitia€ capitals have the meanings

set out in the Sale Agreement.

THE CRO CERTIFIES the following:

1. The Purchaser has paid and the Vendors have :received .the Purchase Price fog

the Purchased' Assets payable on the Closing Date pursuant to the Sale

Agreemenfi;

2. All of the conditions to Closing. as set aut in the -Sale Agreement have been

satisfied' or waived by the CRO and the Purchaser;. and

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

4. This Certificate was delivered by the CRO at

201.2.

[:egal'80b1731 _l2

on November T,

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

Per:

Name: Greg Macleod

Title: President

~~



Schedule "B"
Viands

Cherry -Park. Retirement Residence

-Land Tifil~ Office

Kamloops

IVlunicipal Description:

3~7 Winnipeg'. Street, Penticton, 8G V2A 8J9

Legal Description:

P I D: 0'! 6-044-355
Lofi A„ District Lot. 4, Group 7, Sirn lkameen Division Yale (formerly Yale-Lytfon) District,
Plan 43044

C3rchard Valley Retirement Residences

Land Title Office

Kamloops

Municipal Description:

2829 34~h Street, ~lernon, BC V1T ~G4

Lega! Description:

P[D: Q15-3D5-775
Lat A, District Lot 72, Osayoos Division Yale District, Plan 42205

The Shores Retirement Residences (and the undeveloped portion of The Shores.:
Land)

Land Title Office

Kamloops

Municipal Description;

8?t? 1Nestminster Avenue, ~Camloops, BC V2B 1 N9

Legal Description:

('ID: 017-700-892.
Lot A, District Lot 256., Kamloops Division Yale District, Plan KAP46785

,egal*$Ob 1731.12
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Schedule "`C'°

Permitted Encumbrances on Purchased Assets

1. Permitted Encumbrances. on First Leaside Purchased Assets

~'a) Permitted Encumbrances on Lands

i. insrrumen ~H~~~s~~u7, registerea 5epember ~, 2u1~, is a mortgage wiTn
respect to Parcel Identifier 016-044-355, granted ~y First Leaside Realty I'I Inc. t"FL
Realty"} in favour of The Tr~ronto-Dominion Bank ("TD") securing the original principal
sum of $19',440,00.

2. Instrument CA2':48~ 508, registered September 8, 2011, is are assignmenfi of rents
with respec# to f'arceE identifier 016-044-355, granted b~ FL Realty to TD as additions{
securifiy #or i#s mortgage registered as CA2181507

3, Instrument CA2181509, registered September 8, 201, is a mortgage vtrith.
respect to Parcel Identifier fl15-305-7~5, granted by FL Rea{ty in favour of TD securing:
the original principal .sum of $19,440,0 0.

4. instrument CA2181510 registered Sep~ernber 8, 2011, is an assignment of rents:
with respect to Parcel !`dentifier 015305-775, granted by FL FZeaity to TD as additional
security for i#s mortgage registered' as CA218'l509,

5. Insfrumen# CA2181511, registered September 8, 201'1, is a mo~figage with
respect to parcel identifier 0'l7-70Q-892, .granted by FL Realty ire favour of T~ secsring
the original principal sum of $19,440,Q00.

6. Instrument. CA29815~2y registered September 8, 201'1, is an assignment of rents
with respect to Parcel. identifier 0~7~?00-892, granted by FL Rea(ty to TD as additions[
security for its mortgage registered as CA218'1511.

(b} Permitted Encumbrances on Personal Property

Ontario

1. F'~!e no~ 672~443fl73; ~'PSA Registration No. 2011U825 1031 1862:6989, in favour
of TD (First Leas de Retiremenfi Residences {Qkana~an} Limited Parfn~rship)

2. file no. 672443127; Pf'SA'Registratitin No. 201108 5 9 33 1862 699'1, in favour
of TD (Firs# Leasde Vent~rre Limited :Partnership)

3. file No. 672443226; PPSA Registration No. ~01'ID825 1037 1862 6994, in
favour of.TD {Cherry :Park}

I.c~at*8061731.12



4. Fi(e no. 672443262; PPS Regisfiratir~n No, 20'i 10825 1 fJ38 1 £i62 6996, in favour
of T[,7 {C7rchard V~Iley)

~, file No. 672443235; P~'SA 'R~gistration Nc~. 20 '!(1825 1 37 1 362 6995, ~n
favour of TC~ {the Sf>ores)

6, File r~o. 072443217; PISA Registration No. 20110825 1 Q36 ~ II62 6~J93 (First
Leasice Realty fl Irtc.)

British: Ga{ubia

1. ~F'SA Base Registration No. 31B113G, in favour of TD {Orchard Val{ey)

2. PPSA base Registration t~~, 3~ 8~ 156, ire favour of TD (tl~e Shores

3: PF'~A Base Regisfrat ~n No. 3181 ~'kG, i~ favour c~f:TD {Cherry Paris)

P~'SA Base ~egisfiration N~. 318'~16~, in favour- of TC7 {~irSt Leaside t~?afi~y 11
Inc.}

t~~aa•s~s~asr. tx



Schedule D

11: tJth~r germ teed Encumt~ranc~s on First Leaside Purchased' A~s~ts

(ii) B.G. PPSA Registration ttilo. 994133D, in flavour of MCAP 1~easing #nc.

(iii} B,C. f'PSA F~egistratinn No. 65a127~, in favour of National Leis tag Grr~up i'r~c.

aai
r~~. a=ermiii~ci Encumi~rances on wurci~aseci Securi~ies

~.~;~a~~so~~?~~.
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This is Exhibit ~~F" referred to in the Affidavit of Gregory
MacLeod, sworn 1~Iovenlbcr .1:~, 2012

Commissioner for T

Legal"8269754.1
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Court File No. CV-12-9617-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

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

AND (N THE MATTER OF A PLAN ~F COMPROMISE OR ARRANGENIEN
OF Firsfi Leaside Wealth Management Inc., First Leaside Finance Inc., First
Leaside Securities lnc., FL Securities Inc., First Leaside Management Inc.,
First Leaside Accounting and Tax Services Inc., First Leaside Holdings
inc., 2086056 Ontario lnc., First Leaside Realty Inc., First Leaside Capital
lnc., First Leaside Realty !I Inc., First Leaside Investments Inc., 965010
Ontario Inc., 10455'17 Ontario Inc., 1024919 C)ntario Inc., 1031628 Ontario
Inc., 1056971 Ontario Inc., 1376095 Ontario Inc., 1437290 Ontario Ltd.,
1244428 Ontario Ltd., PrestonOne Development (Canada)1nc., 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 lnc., 1408927 Ontario Ltd.., 2107738 Onfario Inc., 1418361
Ontario Ltd., 2'!28054 Ontario tnc., 20692'12 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 lnc., 1049016 Ontario Inc., 2007$04
Ontario Inc.,. 2019418 Qntario Inc.,: FL. Research Management Inc., 1U31628
Ontario 1nc,, 1045516 C?ntario Inc., 2004516 Ontario Inc., 2192341 Ontario
Inc., and First Leaside Fund Management lnc. (collectively, the
"Applicants")

AFFIDAVIT OF GREGORY MACLEOD
(sworn October 15, 2012)

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

Ontario, MAKE OATH AND SAY:

am the President of G.S. MacLeod &Associates Inc., the Court-appointed

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

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

Legal`8061730.20



affiliated with the Applicants that are listed in Exhibit "A" hereto (the "Included LPs").

(Hereafter, the Applicants and the included LPs shall be referred to collectively as "First

Leaside" or the "Company"). As such, I have knowledge of the facts deposed to in this

affidavit. To the extent that this affidavit describes events or facts of which I do not have

personal knowledge, I have identified the source of the information and, in all cases,

believe it to be true.

2. Capitalized terms not otherwise defined in this affidavit are defined in my affidavit

sworn February 22, 2012 (the "Initial Affidavit").

A. Background

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

"Initial Order"); the Applicants applied for. and were granted protection from their

creditors under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. G36

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

include the Included LPs,. A copy of the. Initial Order is attached to this affidavit as

Exhibit ̀ B". A copy of Justice Brown's reasons far decision dated February 26, 2012

is attached hereto and marked as Exhibit "C".

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

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

representative counsel ("Representative Counsel"} to represent the interests of the

nearly 1,20Q investors (the "Invesfiors") of First Leaside Securities Inc. (°FLSI") in these

proceedings.

Legal`8061730.20
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5. A Stay Period, as defined in paragraph 19 of the Initial Order, was granted on

February 23, 2012, and was most recently extended by an order of this Court on June

28, 2012. Attached hereto and marked as Exhibit "D" is a copy of the June 28, 2012

order (the "June 28 Order"). The Stay Period currently expires on C)ctaber 26, 2012.

6. This affidavit is sworn in support of the motion for, inter alia, the extension of the

Stay Period to December 11, 2012, the approval of the sale of certain property owned

by First Leaside Retirement Residences Limited Partnership ("Retirement Residences

LP") and First Leaside Venture Limited Partnership ("Venture LP"), amending the Initial

Order to include the Okanagan Excluded LPs (as defined in paragraph 3 of the Initial

Order) as Included LPs, and for other relief.

B. Restructuring Efforts to Date

7. Since the extension of the Stay Period on June 28, 2012, First Leaside has

continued to work with the Monitor, Representative Counsel, mortgagees, investors,

and other stakeholders to develop and implement a plan to effect the orderly wind-down

of the Company's operations and portfolio of assets over a period of time and in a

manner that will maximize recoveries to creditors and investors.

8. First Leaside has also been participating in a communications program that

includes conference calls and meetings with the Monitor and Representative Counsel.

First Leaside has held meetings with, and provided information to, an investor steering

committee organized by Representative Counsel (the "Steering Committee"). In

accordance with a communications protocol which was approved by the court on June

28, 2012 (the "Communications Profiacol"), First Leaside has been providing regular

Legal'8061730.20
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updates to Representative Counsel (and, in most cases, to the Steering Committee, as

well) concerning the sale of First Leaside's various properties and the status of other

matters in the CCAA administration.

9. On some matters, First Leaside has provided confidential information to a

Transaction Sub-Committee, which is a subset of the Steering Committee. For

example, I have participated in phone calls- and meetings with the Transaction Sub-

Committee during which I have reported about the current status of certain real property

sales, including offers received and likely counter-offers to be made by First Leaside.

C. Remaining First Leaside Canadian Real. Property Assets

10. Since August 20, 2012, the dale of my last affidavit filed in these proceedings,

First Leaside has continued to market the following properties in Canada:

(a) 4 Victoria Street, Uxbridge, Ontario ("Victoria Street"), the site of a

partially-constructed 58,.182 square foot. head office for First Leaside,

which is ultimately owned by First Leaside Expansion Limited Partnership

("fLEX") and' in respect of which construction was suspended in

November 2011;

(b} 168 Brock Street, Uxbridge, C)ntario ("Brock Street"), two properties

owned by First Leaside Entities Limited Partnership (in turn owned by

FLEX) which are adjacent to Victoria Street and comprise a paved parking

lot and a small commercial building;

(c) 123 Erie Street, 1Nheatley, Ontario ("Erie Street"), a development site

Legal`8061730.20
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owned by First Leaside Unity Limited Partnership ("Unity LP"), which is in

turn owned by FLEX;

(d) 1G4 Cemetery Road, Uxbridge, Ontario ("Cemetery Road"), a 23 acre

parcel of land (of which only 4 acres are developable) owned by Uxbridge

Development Limited Partnership which limited partnership is owned by

First Leaside Progressive Limited Partnership ("Progressive ~N"j; and

(e) 62 Mill Street, Uxbridge, Ontario ("Mill Street"), a 3.74 acre plot of land

containing a small heritage home, which is owned by Mill Street Limited

Partnership which, in turn., is owned by First Leaside investors Limited

Partnership ("investors LP").

11. Attached hereto and marked as Exhibit "E" is a chart listing the properties for

sale, the First Leaside entity tYiat awns each of the respective properties, and the listing

price of each property.

12. So far, First Leaside has not received any offers for Victoria Street and Brock

Street. This lack of offers may not be unusual given that some of the properties are

development land (or, in the case of Victoria Street, a partially constructed building).

13. In respect of Erie Street, First Leaside received an offer dated August 15, 2012

that was substantially below the appraised value. first Leaside made a counter offer on

August 31, 2012 but has not yet received a response.

Legal"806170.20



14. In respect of Cemetery Road, First Leaside received one offer on June 8, 2012

that was substantially below appraised value and negotiations did not result in an

agreement.

15. In respect of Mill Street, First Leaside received an offer dated May 16, 2012 at a

purchase price which exceeded the appraised value. The offer was conditional upon

the purchaser conducting and being satisfied with due diligence. First Leaside accepted

the offer. At the end of the conditional period, the purchaser informed First L.easide that

it was not prepared to waive the due diligence condition and insisted that the price of

the property be reduced by $250,000. This price reduction would have brought the sale

price below the appraised value of the property. After consultation with the listing agent,

First. Leaside did not agree to the price reduction and the agreement of purchase and

sale lapsed. No 
further offers have been received.

16. The listing agreement for the above First Leaside properties has expired.

Accordingly, First Leaside and the Monitor have been engaged in discussions to

determine other means of marketing these properties.

D. Sale of Assets of Certain Excluded LPs and Interest in PrimeTime Living

17. At the time thafi f=irst Leaside sought CCAA protection and the Initial Order was

granted, a number of Canadian limited partnerships with properties in Ottawa, Ontario

and the Okanagan area of British Columbia (respectively, the "Ottawa Excluded LPs"

and the "Okanagan Excluded LPs") were excluded from the scope of proceedings.
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18. The Ottawa Excluded LPs are as follows:

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

(b) The Redwood Retirement Residences Limited Partnership;

(c) 100 Isabella St. (Ottawa) Limited Partnership; and

(d) 480 Metcalfe St. (Ottawa) Limited Partnership ("480 Metcalfe")

19. The Okanagan Excluded LPs are as follows:

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

("First Leaside Okanagan L.P");

(b) Cherry Park Retirement Residences Limifed Partnership ("Cherry Park

LP");

(c) Orchard Valley Retirement Residences Limited Parthership ("Orchard

Valley LP"); and

(d) The Shores Retirement Residences Limited Partnership ("The Shores

LP")

20. Thy limited partnership units of the Okanagan Excluded LPs and the Ottawa

Excluded LPs (collectively, the "Excluded LPs"} are ultimately owned by Venture LP

which is an Included LP and therefore subject to the- CCAA proceedings.

21. Attached hereto and marked as Exhibit "F" is a copy of an organization chart

outlining the organizational structure of the Okanagan Excluded LPs.

22. The Excluded LPs own property which comprises retirement residences (the

"Retirement Residences"). The Retirement Residences are managed by PrimeTime
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Living Limited Partnership ("PrimeTime Living"), in which First Leaside, through

Retirement Residences LP, owns a 50.1 %partnership interest (the "PTL Interest") with

the remaining 49.9% being held by Brujjon Real Estate Holdings Inc. ("Brujjon"), a

company not related to First Leaside.

23. In addition to its management responsibilities in relation to the Retirement

Residences, PrimeTime Living owns four properties in Ontario and B.L. (the

"PrimeTime Properties"):

(a) the Abby Lane retirement residence and Whiterock Medical Centre in

Surrey, B.C.;

(b) a 50% ownership interest in the Birkhall property in Vernon, B.C. (the

other 50% is owned by Venture LP);

(c) the Heatherwaod retirement residence in St. Catharines, Ontario;. and

(d) the St. Catharines Place retirement residence in St. Catharines, Ontario.

24. Attached hereto and marked as Exhibit "G" is a copy of a diagram outlining the

ownership structure of PrimeTime Living.

25. As of the date of the Initial Order, Venture LP had hoped to refinance the

Excluded LPs. However, such refinancing efforts were unsuccessful and Venture LP,

with the consent of the relevant mortgage lenders, decided to sell the properties and

related assets that are held by the Ottawa Excluded LPs and the Okanagan Excluded

LPs.

Legal"8061730.20



26. Since the date of the Initial Order, Venture LP has worked cooperatively with the

mortgagees of the properties owned by both the Ottawa Excluded LPs and the

Okanagan Excluded LPs to market these properties for safe.

27. First, the mortgagees of the Ottawa Excluded LPs are: (i} Canadian Imperial

Bank of Commerce ("CIBC") who held a first and second mortgage, and (ii) KingSett

Real Estate Growth Limited Partnership No. 2. ("KingSett"j who held this mongages

and was a guarantor of the CIBC obligation. As discussed more fully below, the

properties owned by the Ottawa Excluded LPs have been sold, in accordance with a

transaction that was described to the court in my earlier affidavit dated August 20, 2012.

28. Second, the Toronto-Dominion Bank ("TD") holds the first mortgages on each of

the three limited partnership properties owned. by -the Okanagan Excluded LPs. The

mortgage debt owed -to TD and registered against the properfiies owned by the

Okanagan Excluded GPs {the "Okanagan Properties"} as of October 4, 2012, was

$17,332,061 in aggregate (the "Okanagan LP Debt").

29. The Okanagan Excluded LPs are not meeting all of their obligations as they

come due. For example, substantial renovation costs on the Okanagan Properties are

unpaid and therefore multiple trade creditors have registered consfiruction liens.

Attached hereto and marked as Exhibit "H" is a list of the construction and building

liens for the Okanagan Properties.

30. With the support of TD, CIBC, and KingSett, the assets of the Excluded LPs have

been marketed in order to allow creditors (primarily those three mortgagees} to be paid.

However, since the operations of PrimeTime Living are so closely connected with the
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Retirement Residences (given PrimeTime Living's role as manager), First Leaside

concurrently marketed for sale its ownership interest in PrimeTime Living.

E. Marketing and Sales Process of the Okanagan Excluded LPs

31. Retirement Residences LP, First Leaside Realty II Inc. ("Realty II"), FLWM, First

Leaside Universal Limited Partnership, Progressive LP, F.L. PrimeTime Living and

FLWM Holdings Limited Partnership engaged Grant Thornton Corporate f=inance inc.

("GTCFI") to act as a financial advisor in connection with the proposed divestiture of two

parcels of assets:

(a) The Retirement Residences owned by the Okanagan Excluded LPs (being

"Parcel A"); and

(b) The PTL Interest (or "farce! B")

32. Pursuant to the June 28 Order, the court approved the retention of GTCFI as

financial advisor.

33. GTCFI prepared confidential information memoranda (the "C1Ms") for each of

Parcel A and Parcel Band circulated them to potential purchasers that executed

confidentiality agreements.

34. Parcel A and Parcel B were marketed separately because they represent

different sets of assets in respect of which there are different stakeholder interests.

Parcel A consists of assets of the Okanagan Excluded LPs which were not brought into

these CCAA proceedings at the time of the Initial Order. In contrast, Parcel B

represents an asset which has been subject to the CCAA proceedings since the time of

the Initial Order. Furthermore, Parcel B carried with it the added complication of
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requiring the consent of Brujjon under the terms of the limited partnership agreement.

As I have noted above, as mortgagee of all of the real property related to the Retirement

Residences, TD is the major secured creditor of the Okanagan Excluded LPs.

35. In contrast to the assets in Parcel A, those in Parcel B are not subject to the

same third party encumbrances. However, as ( have noted above, Retirement

Residences LP is only a 50.1 %owner of PrimeTime Living, with the remaining 4y.y°lo

being owned by Brujjon.

36. The sales process run by GTCFI was successful. By July 19, 2012, GTCFI had

received a number of letters of interest ("LOIs") for the purchase of both Parcel A and

Parcel B, The bidding group was made up of several Canadian industry participants

and one financial investor. First Leaside then began negotiations with: BayBridge

Seniors Housing -Inc., {a subsidiary of Ontario Teachers' Pension flan .Board); the.

bidder which provided the most promising LOI. BayBridge Seniot~s Housing Inc.

proposed to acquire Parcel A and Parcel B in the name of BayBridge Seniors Housing

Trust (the "Purchaser"). Tiie Purchaser also had the support of Brujjor~ whose consent

was required to sell Parcel B.

37. As a result of such negotiations, GTCFi was able to obtain an increase in the

proposed purchase price on terms to the satisfaction of First Leaside. On August 1,

2Q12, First Leasicie entered into a revised, confidential LOI with the Purchaser, which

was non-binding and subject to a number of conditions, including due diligence and

court approval. The extensive due diligence process concluded in late September

2012 after two short-term extensions.
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38. First Leaside also worked with Brujjon to provide it with information about the

sale of the PTL Interest.

F. Sale of the Okanagan Excluded LPs' Retirement Residences and the PTL
Interest

39. After extensive and good faith discussions and negotiations, Venture LP, the

Okanagan Excluded LPs (collectively, the "BC Vendors") and Retirement Residences

LP (the °LP Vendor", and together with the BC Vendors, the "Vendors") entered into an

Purchase Agreement dated September 27, 2012, as amended by and Amending

Agreement dated October 4, 2012, and further amended by an Amending Agreement

dated October 5, 2012, and as may be further amended from time to time (the

"BayBridge Agreement"}, with the Purchaser, pursuant to which the Purchaser agreed

to acquire a whole or controlling:. interest in all of Parcel A and Parcel B (the

"Transaction"). To prafect the integrity of the sales process in the event the

Transaction does not close, the details of the Transaction and underlying negotiations

must be kept strictly confidential. Accordingly, the BayBridge Agreement will be made

available to the Court at the hearing of the Applicant's motion and I request that it

otherwise remain under seal to the public until further order of this Court.

4Q. The BayBridge Agreement. provides for the purchase and sale of the following

property and assets, subject to a working capital adjustment {collectively, referred to as

the "Purchased Assets") and a hold back to secure certain indemnity obligations of the

Vendors:

(a) The sale by the BC Vendors to the Purchaser, of the assets used in the

business of Cherry Park LP, Orchard Valley LP and The Shores LP and
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the 50.1 % undivided interest in the lands, premises, building and

improvements and all appurtenant interests thereto known municipally as

3211 Alexis Park Drive, Vernon, British Columbia (the "Vernon Lands");

(b) The sale by the LP Vendor of: (i) the limited partnership units of

PrimeTime Living and PrimeTime Living Management Limited Partnership

("PrimeTime Management") held by the LP Vendor (representing 50.1%

of the total issued and outstanding limited partnership units) (the

"PrimeTime LP Units"), and (ii) the shares of PrimeTime Living GP Inc.

("PrimeTime GP"), the sole general partner of PrimeTime Living and

PrimeTime Management (collectively, the "PrimeTime Entities"), held by

the LP Vendor (representing 50.1 °/o of the total issued and outstanding

shares) (the "PrimeTime Shares"); and

(c) The sale of the shares of Q742962 B.C. Ltd., a British Columbia company

(the ' "Vernon Nominee''} held by Venture LP (representing 50% of the

total .iss.ued ~hct outstanding shares) (the "First Leaside Shares"), which

represent the means by which the- LP Vendor holds its 50%o interest. ~n the

Vernon Lands.

41. The Purchased Assets comprise all of the property and assets used in

connection with or otherwise relating to the Retirement Residences carried on by the

Vendors. Certain assets such as any cash on hand are excluded from the Transaction.

42. The sale and purchase of the Purchased Assets is subject to a number of terms

and conditions, which terms and conditions must be performed or fulfilled prior to

closing. The key transaction terms and conditions under the BayBridge Agreement are

as follows:

(a) The BayBridge Agreement requires the Purchaser to obtain the consent of

Brujjon to the transfer al! of the First Leaside Shares, PrimeTime Shares
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and PrimeTime LP Units. Such consent has already been obtained;

(b) The BayBridge Agreement provides for the delivery of two deposits which

deposits have already been paid;

(c) The Transaction is conditional upon the Vendors obtaining an order of the

court: (i) authorizing and approving the purchase and sale of the

Purchased Assets pursuant #o the BayBridge Agreement; (ii} vesting all of

the Vendors' right, title, and interest in anci to the rurcnasea Hsseis iii iiie

Purchaser free and clear of all encumbrances other than the

encumbrances permitted under the BayBridge Agreement, which includes

the assumption of certain mortgage obligations discussed more fully

below; and (iii) exempting the transaction from the application of the Bulk

Sales Act (Ontario); and

(d) Subject to court approval, the Transaction is anticipated to close on or

abou# November 26,- 2012.

43. The BayBridge Agreement includes an exclusivity clause that restricts fihe

Vendors from soliciting any offers for the sale of the Purchased Assets or participating

in any discussions or negotiations regarding the sale of the Purchased Assets. There

are also provisions requiring, in limited circumstances, the reimbursement of the

Purchaser's out-of-pocket expenses in the event that the BayBridge Agreement is

terminated through no fault of the Purchaser and First Leaside enters into and

completes an alternative transaction within a specified period.

G. Assumption of Morfigages, Related Party Debt &Capital Gains Adjustment

44. There are two key sets of mortgages over the properties owned by the Okanagan

Excluded LPs and Primetime Living (collectively, the "Mortgages"). Each of these sets

of mortgages will be dealt with differently in the Bayrbidge Transaction.
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45. First, the Okanagan Excluded LPs have given mortgages to TD to secure

indebtedness amounting to $17,332,061 as of October 4, 2012 (the "TD Mortgages").

The Purchaser intends to seek the consent of TD to assume the TD Mortgages upon

closing of the BayBridge Transaction. If the TD Mortgages are assumed, they will be

listed as Permitted Encumbrances in the sale approval and vesting order and will thus

not be affected by such order. In the event that the TD Mortgages are not being

assumed by the Purchaser, they will be paid on closing.

46. Second, Primetime Living's various properties are subject to the following

mortgages (the "PrimeTime Continuing Mortgages"):

(a) Charge from St. Catharines- Place Inc. registered on September 15, 200$

in favour of FirstOntario Credit Union Limited ("FOCUL") securing the

original.princi'pa( sum. of $26,000,000;.

(b) Charge from St. Catharines Place Inc. registered on December 22, 2011

in favour of Henry E. Hildebrand and Grace Hildebrand securing the

original principal sum of $3,000,000, which amount was increased to

$5,500,000 on May 15, 2012 by notice of agreement; and

(c) Charge registered on August 10, 2011 with respect to certain parcels of

land from 0714500 B.C. Ltd. and from Abby Lane, PrimeTime Living and.

PrimeTime GP in favour of Fisgard Capital Corporation securing the

original principal sum of $5,400,000.

47. Sind the BayBridge Transaction represents a change of confiral of PrimeTime

Living, the Purchaser will seek the consent of the mortgagees of the PrimeTime

Continuing Mortgages with respect to the Transaction. However, since the property

being transferred to the Purchaser in relation to the PrimeTime Living portion of the
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BayBridge Transaction (i.e., Parcel B) consists of shares and lirnifed partnership units—

rather than the properties subject to the PrimeTime Continuing Mortgages, there is no

need or intention to vest out the PrimeTime Continuing Mortgages. Such mortgages will

remain in place and PrimeTime Living will continue to make payments after closing.

However, claims and security relating to the PTL Interest (i.e., the shares and limited

partnership units) will be vested out of such assets and the proceeds will stand in the

place and stead.

48. The Monitor is currently reviewing the Mortgages to be assumed and/or

discharged in order to satisfy itself that the security is valid and enforceable.

49. The Purchase Agreement provides that all other claims, encumbrances or liens

which are not. .otherwise being assumed or discharged on closing of the BayBridge

Transaction sha(( vest in the: Purchaser. Rccordingly, First Leaside is seeking an order

as part of its motion that all of the Vendors' rights, title and interest in and to the

Purchased Assets vest in the Purchaser free and clear of all encumbrances, other than

the Mortgages and the permitted encumbrances under the Purchase Agreement.

50. First Leaside Mortgage Fund holds a pledge of the shares of the Vernon

Nominee to secure a loan made to the Vendor LP to partially finance the purchase of its

interest in the Vernon Lands. First Leaside intends to have this security vested out

upon closing and to have the proceeds stand in the place and stead of such security.

The Monitor will have to review the validity of this security and then determine whether

proceeds should be paid out.
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51. In addition to the Mortgages, there are two other relevant debts which will be

satisfied upon the closing of the Transaction. First, there is a related party debt owing

by Primetime Living to the LP Vendor in the outstanding principal amount of

approximately X1.7 million plus accrued interest as of September 27, 2012 ("Related

Party Debt"). Second, the Okanagan LPs owe the remaining amount of approximately

$9.2 million (inclusive of accrued interest) to PrimeTime Living in connection with a

promissory note dated September 8, 2011 given as part of the BC Vendors' acquisition

of the Retirement Residences ("PTL Debt"). (The original principal amount of the note

was $12,106,032).

52. As part of the closing of the Transaction, both the Related Party Debt and the

PTL Debt will be paid in full through the following mechanism. First, the Related Party

Debt will be set off against the PTL Debt, leaving a net debf of approximately $7.5

million which is owing to PrimeTime Living, which amount wif( be directed by the LP

Vendor to be paid from the purchase price payable on closing to PrimeTime Living, in

satisfaction of the PTL Debt. Second, since the LP Vendor has a 50.1 % interest in

PrimeTime Living, the Purchaser will pay to the LP Vendor an amount representing

50.1 % of the net $7.5 million debt repayment amount.

53. The properties awned by the Okanagan Excluded LPs were acquired by Venture

LP from Primetime Living on September 8, 2011. That transaction resulted in a capital

gain in PrimeTime Living in its 2011 taxation year. After the commencement of the

CCAA proceedings, the ful! capital gain in the amount of $3,540,397 (the "Capital

Gain") was mistakenly allocated by PrimeTime Living to Brujjon, and the 2011 tax filings

for Prim~Time Living were completed on this basis (the "Capital Gain Allocation")
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The partnership agreement between Brujjon and Retirement Residences LP in respect

of PrimeTime Living called for a pro rata allocation based on the partners' proportionate

interests.

54. The Vendors have provided a proposal to Brujjon to re-allocate the Capital Gain

between Brujjon and the LP Vendor (and other limited partners of PrimeTime Living) in

proportion to their ownership interests (i.e. .49.9°/o and 50.1 % respectively) in

accordance with the existing partnership agreement. The Purchaser has agreed to pay

to Brujjon the amount of $4Q9,G39 in satisfaction of any tax liability Brujjon may incur in

connection with the Capital Gain Allocation (the "BayBridge Payment"), which amount

has been reflected in the purchase price. The effect of this adjustment on First Leaside

investors will be the same as if the Capital Gain had originally been allocated pro rata

as providetl for in the. partnership agreement.

H. BayBridge Agreement Conclusion

55. I believe that the BayBridge Agreement is in the best. interest of First Leasid~ for

the following reasons:

(a) First Leaside and GTCFf have extensively and diligently canvassed the

market to identify and solicit parties that would be interested in purchasing

the Retirement Residences owned by the Okanagan Excluded LPs and

the Purchased Securities it is my belief that the BayBridge Agreement

represents the only commercially reasonable method to obtain the

maximum realizable value for the Vendors' interests in the circumstances;

(b) There is no basis to expect that the Vendors would be able to obtain a

better realization on their investment than what is offered in the BayBridge

Agreement;
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(c) The purchase price negotiated under the BayBridge Agreement is in

excess of the appraised value of each of the Purchased Assets; and

(d) i have had discussions with the Monitor with respect to the BayBridge

Agreement and understand that the Monitor supports the transaction.

1. Expanding Scope of CCAA Proceeding to Cover Okanagan Excluded LPs

56. Since the Vendors (with the exception of Venture LP) are also Excluded LPs,

they are currently not subject to the CCAA proceedings and do nat have the benefit of

the Initial Order. Thus, as part of the motion to approve the Transaction and the above

distribution of proceeds, the Applicants seek an order amending paragraph 3 of the

Initial Order to delete the Okanagan Excluded LPs from the scope of the definition of

"Excluded LPs" as defined in the Initial Order and to add the Okanagan Excluded LPs to

Schedule "A" to the Initial Order as the "Okanagan LPs" entitled to the benefit of the

Initial Order. Paragraph 7 of the Initial Order permits fhe Applicants at any time, on

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

the CCAA proceedings and the provisions of the Initial Order to include the Excluded

LPs.

57. At the time of the Initial Order, First Leaside made the decision not to bring the

Excluded LPs within the scope of-the Initial Order because of concerns raised by CIBC,

KingSett and TD that the proposed Administrative Charge and Directors' and Officers'

Charge would take priority over the lenders' mortgages. These concerns are no longer

applicable in relation to the Okanagan Excluded LPs in that the consideration to be

received in respect of Parcel A is sufficient to ensure that TD will not experience a

deficiency on its mortgage, even after taking into account expenses secured by the

Legal'8061730.20



-20-

Administrative Charge and the Directors' and Officers' Charge. Further, as I have

stated above, the Okanagan Excluded LPs are not meeting all of their obligations as

they come due, as evidenced by the fact that substantial construction liens have been

filed.

J. Extension of the Stay Period

58. Since the granting of the Initial Order, as further detailed in this Affidavit, first

Leaside has acted and continues to act in good faith and with due diligence.

59. I believe that an extension of the Stay Period (as defined in the Initial Order) to

December 11, 2012, is necessary in order to provide stability to First Leaside's .business

while the company, with the assistance of its advisors and the Monitor, continues to

work diligently an preparing- and executing a liquidation strategy that will maximize the

recoveries for all stakeholders.

60. During the extension of the Stay Period, First Leaside intends to complete the

transaction contemplated by the BayBridge Agreement, finalize a proposed plan for the

allocation of administration costs as amongst the Applicants and the Included LPs, and

determine whether the CCAA Stay should be further continued beyond December 11,

2012 for some or all of the Applicants and Included LPs.

61. These CCAA proceedings have now been ongoing for approximately 7'/2 months.

During that time, First Leaside has made significant progress in winding down

operations and realizing on its assets. In particular, including the transaction

contemplated by the BayBridge Agreement, First Leaside has achieved gross proceeds

from property sales totalling approximafiely $125 million. Where appropriate {based on
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a security review by the Monitor's counsel and court authorization), First Leaside has

distributed proceeds to mortgagees of real property that has been sold.

62. Upon the closing of the transaction contemplated by the BayBridge Agreement

(assuming that court approval is obtained), a significant proportion of First Leaside's

assets will have been sold and there will be only a much smaller number of remaining

realizations to be achieved. During the contemplated period of extension of the CCAA

stay, First Leaside intends to pursue the sale of the remaining five properties it has

listed for sale. During this period, First Leaside will also give serious consideration to

fihe method and timing of completion of CCAA proceedings and the potential use of

other insolvency regimes such as bankruptcy or receivership to complete the realization

of assets and the acceptance and adjudication of creditors' claims. (t is entirely possible

that First Leaside will not seek any further stay extensions beyond December ~ 1, 2012

for a majority of the Applicants and the Included LPs.

63. f do not believe that any creditor will face significant prejudice if the Stay Period

is extended to December 11, 2012.

K. The Applicants' August Motions

64. On August 23, 2012, the Court issued an Order (the "August 23 Order"); a copy

of which is attached hereto as Exhibit "I", granting the relief requested by First Leaside

with respect fio, among other things, the approval of the sale of certain businesses

carried on by First Leaside and the sale of First Leaside's interests in certain

businesses, including the following:

(a) Bramtree Property. The Court approved the proposed sale of the
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property located at 36 Braintree Court, Brampton, Ontario ("Braintree"), a

70,000 square foot industrial building which is owned by First Leaside

Growth LP ("Growth LP"), which is in turn owned by FLEX, to Outset

Media Corporation ("Outset").

(b) Harmony Townhomes. The Court approved the proposed sale of the

property located at 65 Fort Street, Tilbury, Ontario ("Harmony

Townhomes"), a 50-unit townhame complex which is owned by Harmony

Town Homes Limited Partnership ("Harmony LP"), which is in turn owned

by Investors LP to Skyline Real Estate Acquisitions Inc. ("Skyline") for the

purchase price of $2,600,000.

(c) First Leaside Accounting and Tax Services Inc. The Court approved

the proposed settlement of the interest of First Leaside Account and Tax

Services Inc. ("FLAT") in certain accounting practices in western Canada,

pursuant to two term. sheets.

(i) Hampton Term Sheet. The first_-sale of FLAT's interesf is pursuant

to a term sheet entered .into between FLAT, Joanna Hampton, TD

Canada Trust ("TD") and Jim Brander ("E3rander"), by which

Hampton Holdings Inc. ("Hampton Inc."} will acquire FLAT's

interest in McMillan Thorn & Co. Ltd., a B.C. accounting firm; D.

McCormack &Company Inc., a B.C. accounting firm; and Allan

Welsh &Company, an Alberta accounting firm, for $734,000. This

amount is composed of: (a) a cash payment. to FLAT in the amount

of $150,000, and (ii) an assumption of approximately $584,000 of

the amount owing by FLAT to TD, in return far FLAT agreeing to

the sale and surrendering its interest in the aforementioned firms,

TD has agreed that FLAT is released from liability under a loan

made by TD to FLAT in the amount of $1,173,500.

(ii) Brander Term Sheet. The second sale of FLAT's interest is

pursuant to a term sheet entered into between FLAT, Brander, Jim
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Brander Professior7al Corporation ("JBPC"), Brander Professional

Corporation ("BPC"), TD Hampton Inc., Smart Books Accounting

Services Inc. ("SBAS") and Matthew E. Bakker Professional

Corporation ("MEB") by which FLAT will provide Brander, JPC,

BPC and SBAS a release of its interests in the Rodney M.

Coppcock Professional Corporation accounting practice. As

consideration for the release of FLAT's interest, Brander, JBPC,

ana. Si~HS agree to compensate FLAT iOf p S%4,000. I IU5 diiiuu~ ~t

is comprised of: (a) a cash payment of $150,000 by Brander to

FLAT;. and (b) an assumption of approximately $224,000 of the

amount owing by SLAT to TD.

(d) Sale of Ottawa Excluded LPs to Amica Acquisitions Inc. The Court

authorized and directed myself, as CRO, to execute on behalf of Realty II,

as general partner of an Asset Purchase Agreement dated August 23,

2012 between the Ottawa. Excluded LPs. and Amica Acquisitions Inc.; and

aufhocizing and. directing First Leasde Finance lnc. ( °̀FL Finance") to

discharge a mortgage in respect of the 480 Metcalfe property.

(e) Lifting of Stay to File Claim Against Davis and Phillips. The Court

permitted the lifting of the Stay Period provided for in paragraph 24 of the

Initial Order tc~ permit First Leaside to commence actions against David C.

Phillips ("Phillips") and Margaret Davis ("Davis"), directors of certain of

the Applicants.

(~ No Further Action Regarding U.S. Entities. As part of the August 23

motion, the Court heard, in part, the Applicants.' request to be relieved

from taking any steps with respect to the wind-down of the First Leaside

entities located in the United States. This matter was subsequently

adjourned and on August 31, 2012 (the "August 31 Order") the Court

authorized and directed First Leaside not to take any steps to manage,

administer or maintain any limited partnerships, corporations, trusts, or
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properties located or subsisting in the United States ("U.S. Entities") in

which First Leaside has a direct ar indirect equity or other interest

(collectively, the "U.S. Entities Wind-down"). The Courf also authorized

First Leaside to take additional prescribed steps in furtherance of the U.S.

Entities Wind-Down which are described in the August 31 Order attached

hereto as Exhibit "J."

L. Uc?date on Matters Arising From August Orders

Sale of Braintree Property

65. In connection with the August 23 Order, the Court issued a sale approval and

vesting order in respect of the sale of Braintree (the "Braintree Vesting Order"). A

copy of the Braintree Vesting Order is attached hereto as Exhibit "K."

66. At the time of the Braintree Vesting Order, the Agreement and Purchase of Sale

dafed July 23, 2Q12 (the "Outset APS") .between Outset and: Grovrth LF by ifs general

partner 2085.306 Ontario Inc., remained conditional until August 23, 2012, giving Outset

the right to terminate the offer up to that date. Subsequent to the Braintree Vesting

Order, Outset agreed to waive all remaining conditions under the Outset APS and

informed the Applicants of its intention to complete the transactions.

67. Qn or about August 31, 2012, Outset executed an Assignment of the Outset APS

in favour of a related company, 0947907 B.C. Ltd. ("New Outset") under which Outset

assigned its right, title and interest in the Outset APS to New outset (the

"Assignment"). A copy of the Assignment is attached hereto as Exhibit "L." The

Assignment was made in accordance with section 21 of the Outset ARS, which gave

Outset the right, at any time up to five (5) days before the date of closing, to assign the

Outset APS to a corparation(s) and/or person(s).
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68. On September 19, 2012, First Leaside brought a motion to air~end the definition

of "Purchaser" in the Bramtree Vesting order to properly reflect the Assignment of the

Outset APS to New Outset. Apart from this minor amendment the terms of the Outset

APS remained the same. The Court granted First Leaside's motion to amend the

Bramtree Vesting Order on September 19, 2Q12. A copy of the Amended Bramtree

\/e,°.,:!̂ ^y nI'~,~°Y .S u±tuChn"r~ hn..fgt0 uS Fvhihit 
a~~ sr

69. The Bramtree sale was completed on September 20, 2012. On closing,

delivered a CRO's Certificate (as defined in paragraph 3 of Amended Vesting Order) to

the purchaser of the property, New Outset. A copy of the CRO's certificate is attached

hereto as Exhibit "N."

70. The closing of the sale of Bramtree resulted in the_ receipt of net- proceeds of

approximately $5,322,914 (the- 'Bramtree Sale. Proceeds"). This amount has -been

paid to the account of Growth LP, the owner of Bramtree, which account is managed by

me, as CRO for the Applicants.

71. On January 24, 2011, Growth LP, as borrower and First Leaside Nominee

Services Inc. ("FENS"), as servicing agent on behalf of the mortgagee entered into a

mortgage in the principal amount of $3,450,000 plus interest at a rate of 6.6% per

annum. The mortgage was registered against the Bramtree property an or about

February 7, 2011 (the "Bramtree Mortgage"). As servicing agent, FENS is authorized

under the Mortgage to act for and on behalf of the mortgagee. The Mortgage provides

that all payments of principal and interest in connection with the Mortgage are to be

made payable to Peoples Trust Company ("Peoples"), who has been retained as sub-
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servicer for the purposes of overseeing the collection and remittance of payments made

by the mortgagor

72. The Bramtree Mortgage, which had a outstanding balance of $3,598,305 as of

September 24, 2012, is a syndicated mortgage. In particular, numerous First Leaside

investors advanced funds to fund such mortgage and (subject to confirmation of the

validity of the mortgage and the set-off issues described below) they are entitled to

receive payment of their investment.

73. First Leaside has asked the Monitor to review the security over the property,

including the Bramtree Mortgage. I understand that fihe Monitor has satisfied itself

concerning the enforceability of the Bramtree Mortgage.

Sale of Harmony Tawnhomes

74. Pursuant to a sale approval and vesting order issued by the Court on August 23,

2012 (the "Harmony Vesting Order"), F'irst Leaside completed the sale of the

Company's interest in Harmony Tawnhomes. The Harmony Vesting Order approved

the sale transaction contemplated by the Agreement of Purchase and Sale dated July

23, 2012. (the "Harmony APS") between Harmony LP, by its general partner F.L.

Securities Inc. ("FL Securities") and Skyline. A copy of the Harmony Vesting Order is

attached as Exhibit "O".

75. /-fit the time the Harmony Vesting Order was granted, the Harmony APS remained

conditional on due diligence. The conditional period expired on August 28, 2012 and

Skyline subsequently waived all remaining conditions.
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76. On August 29, 2012, General Counsel for Skyline advised counsel for the

Applicants, Cassels Brock & Blackwell LLP, that it would be assigning the Harmony

APS to a related company, Skyline Real Estate Holdings Inc. (the "New Skyline") in

accordance with section 11.2 of the Harmony APS. Attached as Exhibit "P" is a copy

of the letter from General Counsel for Skyline to Cassels Brock &Blackwell LLP dated

n~~n~~~.t ~~ ~n~~

77. Since the Harmony Vesting Order defined the "Purchaser" as Skyline, on

September 19, 2012, the Applicants brought a motion to amend the Harmony Vesting

Order to reflect the assignment of the Harmony APS to New Skyline. Apart from the

amendment to the definition of "Purchaser" in the Harmony Vesting Order, the terms of

the Harmony APS remained: the same. The Court granted the Applicants' .motion. and

issued: art Amended Vesting Order on September 19, 2012, a copy of whicF~ is atfaclied

hereto as Exhibit "Q,"

78. The sale of Harmony Tawnhomes was completed on September 20, 2012. On

closing, I delivered a CRO's Certificate (as defined in paragraph 3 of Amended Vesting,

Order) to the purchaser of the property, New Skyline. A copy of the CRO's certificate is

attached hereto as Exhibit "R."

79. The closing of the sale of Harmony Townhames resulted in net sale proceeds of

$2,600,000, of which $1,378,615..01 has been paid to TD, the only secured creditor and

first mortgagee of Harmony Townhomes. The Monitor's counsel has independently

reviewed TD's security and has concluded, subject to the usual assumptions and

qualifications, that fhe security is valid, enforceable and first registered.
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Marketing and Sale of the Ottawa Excluded LPs to An~ica Acquisitions Jnc.

80. Since approximately March 2012, First Leaside has cooperated with KingSeft

and CIBC, who have overseen a sales process for the assets of the Ottawa Excluded

LPs. With the consent of KingSett and CIBC, TD Securities Inc. ("7DS1") was retained

as broker to conduct a sales. p►-ocess and solicit offers for the assets of the Ottawa

Excluded LP's.

81. As a result ofi the sales process, an offer was received from Amica Acquisitions

inc. ("Arnica") for the assets held by the Ottawa Excluded LPs. The offer was in an

amount. sufficient to .pay CIBC in full, but was not sufficient to pay KingSett in full.

However, KingSett advised that it was prepared to permit the sale notwithstanding that

this deficiency.

82'. Since the Ottawa Excluded LPs were not subject to the GCAA proceedings of the

time of the August 23 Order, First Leaside sought anti obtained court authorization on

August 23, 2012 to execute the Arnica APA on behalf of Realty I1, the general partner of

the Ottawa Excluded LPs.

83. As part. of fihe August 23 Order, the Court also authorized and directed FL

finance to discharge a fourth mortgage ire the amount of $7,50~,000 (the "FL Finance

Mortgage") which it holds aver the property owned by 4B~ Metcalfe.

Assrgrnnenf of Amr~c~ APA to KingSett

84. Shortly after the August 23 Order was granted to approve the discharge of the

mortgage and authorize the CRO to execute the Arnica APA, Arnica advised- KingSetf
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that it would not waive the inspection condition in section 7.02 of the Amica APA, but

that it was prepared to assign the Amica APA to KingSett as permitted under the terms

of the Amica APA.

85. On September 5, 2012, Amica executed an Assignment of Asset Purchase

Agreement in favour ofi KingS~tt wherein it assigned absolutely all of its right, title and

interest in the Arnica APA (the "Arnica Assignment"). KingSett subsequently

executed a notice waiving the inspection conditions under the Arnica APA (the "Arnica

Waiver"). Attached hereto as Exhibits "S" and "T", is a copy of the Arnica Assignment

and Arnica Waiver, respectively.

86. The transaction ultimately closed, with KingSett as purchaser, around October 5,

2012. KingSett has agreed to provide funding of up to $10,000 plus HST and..

disbursements on account of the legal fees that Firsfi Leaside incurred 'in reviewing

closing documents and completing the transaction.

M. Meetings of Unitholders of First Leaside Funds

87. As noted above, on August 31, 2012, the Court authorized First Leaside not to

take any steps to manage the U.S. Entities. A recital to the August 31 order stated that

the trustees for each of the First Leaside-affiliated investment funds, namely First

Leaside Fund, Wimberly Fund, First Leaside Mortgage Fund and First Leaside

Properties Fund (collectively, the "Funds"} had agreed to call and hold a meeting of

their respective trust unitholders within 60 days of August 31, 2012. The purpose of the

meetings was, among other things, to provide a report to the trust unitholders and to

elect trustees.
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88. The trustees subsequently sought and were granted two court authorized

extensions of the time to hold the unitholder meefings. The unitholder meetings are

now required to take place by no later than January 4, 2013. A copy of the extension

endorsement of Justice Morawetz dated September 26, 2012 is attached as Exhibit

"U". A copy of the extension endorsement of Justice Campbell dated October 5, 2012

is attached as Exhibif "V".

N. Reserve of Proceeds Re: Investor Loans from First Leaside

89. As I described in my August 20, 2012 affidavit, several First Leaside entities

(most notably FLWM) made loans to various investors to allow them to acquire equity

and debt instruments issued by First Leaside ("Investment Loans"). At the time that

the CCAA .proceedings began, and to this date, the Investment Loans have not been

repaid. In the course of reviewing the list of syndicated investors who advanced funds

for the Bramtree Mortgage, First Leaside has determined that four of those investors

have unpaid Investment Loans dui to First Leaside entities in the total amount of

$45,899.03. In respect of the Thornbury Mortgage, there are two investors with unpaid

Investment Loans.

90. I am concerned that persons with outstanding Investment Loans may receive

proceeds from realizations on certain First Leaside assets but then fail to repay the

other first Leaside entifiy which granted the Investment Loans. Such failure to repay the

Investment Loan would prejudice creditors of the entity which made the loan.

91. Accordingly, First Leaside seeks the court's authorization, on an interim basis, to

withhold all First Leaside distributions of money or property to any investor which has an
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outstanding Investment Laan (the ̀ Reserved Property"). The maximum aggregate

amount that would be withheld is the amount of the investment Loan. At this point, First

Leaside is not seeking court authorization to set-off distributions against Investment

Loans but such authorization may be sought in the future, after due consideration by the

Company and the Monitor as to First Leaside's set-off rights, if any, and further Order of

the Court.

O. Request to Distribute Certain Proceeds of Thornbury Mortgage

92. At this motion, First Leaside is seeking authorization to distribute certain

proceeds received from a syndicated mortgage held beneficially by First Leaside

investors over a property located at 90 King St. East, Thornbury, Ontario (Parcel

Identification Number 37140-0546 (LT)) (the "Tharnbury Property").

93. The Thornbury Property- is the operating premises for the Tharnbury Cidery, a

cider manufacturer which was., at relevant times, one of the businesses owned by First

L.easide Beverages Limited Partnership ("Beverages LP"). First Leaside held a

majority interest in Beverages LP, as follows:

(a} 10.9% was held by First ~.easide Wealth Management Holdings Limited

Partnership;

(b) 8.3% was held by First Leaside Progressive Limited Partnership; and

(c) 34.9% was held by FLWM.

94. The remaining 45.9% interest in Beverages LP was held by third party investors.
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95. Pursuanfi to a court order dated May 3, 2012, First Leaside obtained approval to

sell the above-noted 54.1 %interest in Beverages LP to Provincial Beverages of Canada

Inc. ("Provincial Beverages")

96. As part of the sale, Provincial Beverages agreed to assume the existing

syndicated mortgage over the Thornbury Property and to continue to make monthly

payments of principal and interest. Since this was a syndicated mortgage made by First

Leaside investors and administered by First Leaside, FLNS has continued to collect

monthly mortgage payments from Provincial Beverages since the time that the

transaction closed. The total amount on hand is now $38,500. First Leaside seeks

authorization to distribute the current money on hand as well as future receipts from the

mortgage on the Thornbury Property (collectively, "Thornbury Mortgage Proceeds") to

investors. The Monitor is in the process of reviewing the validity and enforceability of

the mortgage over the Thornbury Property and the entitlement of individual investors to

receive proceeds.

97. There will be no prejudice to first Leaside associated with the distribution of the

Thornbury Mortgage Proceeds, since this .represents proceeds of a portfolio investment

where First Leaside no longer owns or operafies the underlying property or business..

Any distributions will be subject to the right of First Leaside (if the court grants such

authority) to withhold the Reserved Property in respect of investors with Investment

Loans. The Company and the Monitor continue to investigate ways on administering

the Thornbury Mortgage on a going forward basis.
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P. Firs# Leaside's Claim Against Phillips and Davis

98. As 1 deposed in my August 20, 2012 affidavit; I have concluded that Phillips and

Davis received certain monetary and other benefits from First Leaside which were not

properly approved and that Phillips and Davis also obtained a number of loans which

have not been repaid. Pursuant to the August 23 Order, First Leaside was granted

leave, despite the CCAA stay preventing claims against directors,. to commence an

action against Phillips and Davis to seek repayment of these benefits and Investor

Loans. In that regard, First Leaside issued a Statement of Claim against Philips and

Davis on August 28, 2012, a copy of which is attached hereto as Exhibit "W."

99. Among other things, the Statement of Claim alleges as a result of fraudulent

misrepresentation, breach of contract, breach of fiduciary duty, oppression, conversion,

conspiracy and unjust enrichment by Phillips and' Davis the following sums {among

others) are owed to First Leaside:

(a) $202,420 for loans made by FLWM to Phillips;

(b) $160,000 for loans made by FLWM to Davis;

(c) $3,.843,549.92 for funds allegedly diverted from First Leaside by Phillips to

himself-and Davis; and

(d) $2,541,419.50 for funds allegedly dive~ed from FL Securities and FLSI by

Phillips and Davis directly, or to benefit and improve the personal

residence of Phillips and Davis located at 430 Regional Road #8 in

Uxbridge, Ontario (the "Uxbridge Property").
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100. The Statement of Claim also requests, among other things, the following relief

from the Court:

(a) An interim, interlocutory and permanent injunction enjoining Davis and any

corporations controlled or owned by her, or anyone acting on her behalf or

at her direction from dissipating, depleting or otherwise interfering with any

funds resulting from the sale of the Uxbridge Property or any of its related

assets;

(b) An order permitting a Certificate of Pending Litigation to be issued and

registered against the Uxbridge Property;

(c) A declaration that Davis holds the Uxbridge Property in trust and on behalf

of First Leaside; and

(d) An order to preserve, trace, locate and account for all funds which Phillips

and Davis have taken from First Leaside.

Q. First Leaside Obtains a Certifica#e of Pending Litigation

101. ~LWM, FL Finance, FLSI and FL Securities (the "FL Plaintiffs") brought a

motion against Phillips and Davis pursuant fio secfiion 103 of the Courts of Jcastice Act

for leave to file a Certificate of Pending Litigation ("CPL") against the Uxbridge Property.

Davis brought across-motion to strike out certain paragraphs of my affidavit sworn on

September 14, 2012 in support of the FL Plaintiffs' motion. The matter was heard by

Justice Cumming. on September 27, 2012.

102. On June 20, 2102, Davis had listed the Uxbridge Property for sale and an

Agreement of Purchase and Safe was entered into on August 7, 2012 with a closing

date of October 1, 2012. The motion brought by the FL Plaintiffs sought to preserve

their claimed rights in the Uxbridge Property as set out in the Statement of Claim and
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claimed a tracing order and a constructive trust in respect of the alleged improper

payments made in respect of the Uxbridge Property. On the motion, Davis and Phillips

claimed that they were impecunious and required the sale of the Uxbridge Property for

ongoing living expenses.

1 d3. By endorsement dated October 1, 2012 Justice Cumming dismissed Davis's

cross-motion as lacking in merit and granted the FL Plaintiffs' request for leave to file a

CPL. Justice Cumming found that there was an interest in the Uxbridge Property on

the part of the FL Plaintiffs such as to support their request for a CPL. Justice Gumming

noted that the FL Plaintiffs had established that there were triable issues, as asserted in

the Statement of Claim, including, among other things, that there has been a

misappropriation of the FL Plaintiffs' monies through unauthorized payments in respect

of rent,. maintenance and improvements: relating.. to the Uxbridge Property so as to

constitute an unjust enrichment and subject to a constructive trust.- Attached hereto as

Exhibit "X" is a copy of the Endorsement of Justice Cummings dated October 1,'2012.

R. Update on Ofiher Activities and Proceedings

The Or~tarro Securities Comrnissron Proceedings

104. On June 4, 2012 the Ontario Securities Commission ("4SC'') commenced.

proceedings against Phillips and John Wilson ("Wilson"), a former officer of First

Leaside. The OSC asserts in its Statement of Allegations that Phillips and Wilson

engaged or participated in an act, practice or course of .conduct relating to securities

which they knew, or reasonably ought to have known, would perpetrate a fraud on

investors, contrary to the Securities Act, R.S.O. 1990, c. S.S. The OSC also alleges

that they made statements a reasonable investor would consider relevant in deciding
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whether to enter into or maintain a trading or advising relationship, which statements

were untrue, false, or misleading contrary to the Securities Act.

105. The hearing in this matter was scheduled to be held on August 28, 2012 but has

since been adjourned to February 11, 2013.

106. Phillips is also subject to a temporary order issued by the OSC on May 30, 2012,

which prevents him from trading in securities (the "Cease Trade Order"). Attached

hereto as Exhibit "Y" is a copy of the Cease Trade Order. The Cease Trade Order

could effectively prevent Phillips from taking certain steps on behalf of the Funds,

including the raising of additional capital.

107. On June 6, 2012, the OSC extended the Cease Trade Order until September 28,

2012, and an September 26, 2012 it was exfended further until the conclusion of the

SC's hearing into the allegations against Phillips and Wilson (the "Extended Cease

Trade Order"). A copy of the Extended Cease Trade Order is attached hereto as

Exhibit "Z." During this time, Phillips is prohibited from trading in all securities.

108. First Leaside Properties Fund was also directed by the OSC and the Alberta

Securities Commission to cease trading in all securities as of May 18, 2012 (collectively,

the "First Leaside Cease Trade Orders"). Attached hereto as Exhibit "AA" is a copy

of the First Leaside Cease Trade Orders.

The lnvesfinent Industry Regulatory Organization of Canada Proceedings

109. !n November 2011, the Investment Industry Regulatory Organization of Canada

("IIROC") initiated a formal investigation into Phillips and Wilson's conduct in respect of
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alleged violations that occurred when both Phillips and Wilson were Registered

Representatives with FLSI, a regulated member of IIROC.

110. On October 2, 2D12 IIROC issued a Notice of Hearing alleging that Phillips and

Wilson

(a) misrepresented the risk level of certain securities;

(b) issued and distributed misleading marketing materials;

(c) failed to ensure that recommendations were made and orders accepted in

accordance with their clients' risk tolerances; and

(d) preferred their own interests ahead of their clients' interests in soliciting

sales of certain securities.

111. The Notice of Hearing also concerns allegations that Phillips failed to address a

confilict ofi interest with his clienfis in a fair and equitable manner and' in a manner in the

best interest of his clients. The hearing. is scheduled to be heard before IIROCs

Hearing Panel on October 17, 2012. Attached hereto and marked as Exhibit "BB" is a

copy of the Notice of Hearing.

PhiNips' Claim for Legal Fees of Collection Action and the OSC Proceeding

112. On September 6, 2012, Phillips counsel advised the Company that he was

seeking to be reimbursed for legal fees associated with: (a) the Collection Action; and

(b) the regulatory proceedings brought by Staff of the OSC. In response, counsel for

fihe Company advised Phillips that any claims against the Company for indemnification

were unsecured pre-filing claims which are stayed by the Initial Order as both the CSC

proceedings and the Collection Action relate to events which occurred prior to the
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granting of the Initial Order. A copy of the correspondence between counsel for Phillips

dated September 6, 2012 and counsel far the Company dated September 11, 2012 are

attached hereto as Exhibits "CC" and "DD", respectively.

113. The directors' and officers' indemnification provisions and the Directors' Charge

which are provided for in the Initial Order only deal with liability arising out of the

conduct occurring after the date of the Initial Order. As such, I believe that those

provisions are not applicable to Phillips's request for indemnification.

SWORN before me at the City of Burlington, )
to the Province of Ontario, this 15th day of )
October, 2012 )

A Commissioner, etc. Gregory MacLeod

Pamck Joseph MacDonald, a 
CorttmSsslaner~ eta,

Province of Ontario, wh!le a Student-af
-Law.

Expires Apri(6; 201 b.
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CONSTRUCTION AND BUILDING LIENS

B.C. Lien Claims Registration Na Construction Lien Claimants)

As to Orchard Valley Retirement Claim of Builders Lien Okanagan Sundeck Centre
Residences: CA2390138 Ltd.

Legal Description: Claim of Builders Lien Gienow Windoor Ltd.
PI D: 015-305-775 CA2394578
Lot A, District Lot 72,
Osoyoos Division Yale District, Claim of Builders Lien Scuka Enterprises Ltd.
Plan 42205 CA2433061

As to Cherry Park Retirement Claim of Builders Lien Gienow Windoor Ltd.
CA2394579

Residence:

Legal Description:
Claim of Builders Lien Scuka Enter rises Ltd.

pCA2433060
PID: 016-044-355
Lot A, District Lot 4, Group 7,
Similkameen Division Yale
(Formerly Yale-Lytton) District,
Plan 43044

As to the Shores Retirement Claim of Builders Lien Scuka Enterprises Ltd.
Residence: CA2433059

Legal Description:
PI D: 017-700-892
Lot A, District Lot 256,
Kamloops Division Yale District,
Plan KAP46785
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Status: Registered Doc #: CA2390138

FORM_CBL_V17

KAMLOOPS LAND TITLE OFFICE
BUILDERS LIEN ACT
FORM 5 (Sections 15,16,18) F@b-13-2012 14:44:45.001

CLAIM OF LIEN Province of BritisU Columbia

Your electronic signature is a representation that you are a SuUscriber as
defined Uy the Land Title Act, RSBC 1996 c.250, and that you have applied
your elearronic signature in accordance with Section 168.3, and a true copy, or
a copy of thattnie copy, is in your possession.

RCVD: 12-02-13 RQST: 2012-10-18 12.34.00

CA2390138
PAGE 1 OF 1 PAGES

K~. nt G r{.1~i ne :;; Digitally signed 6y Kent Greene Burnham
816635

Burnham > ~: DN: c.CA, cn-Kent Greene Burnham~,6~5.oe~~a,,o~_~a,~ry~oa,
W.V,C;~ufceh.corcULKUP.cIm71d~81683G1 ~~~~
DaI0: 20122.1311:54:45 ~~8'OD'

APPLICAITON: (Name, address, phone number of applicant, applicant's solicitor or agent)

NIXON WENGER LLP

Barristers &Solicitors LTO No.: 10560
301, 2706 - 30th Avenue Phone: {250) 542-5353
Vernon BC V1T 266 File No.: 17978KGB/ck

Document Fees: $5.45

r, KENT G. BURNHAM, Barrister and Solicitor or 301, 2706 - 30th Avenue

Vernon, BC agent of the lien claimant state that:

Incorporation No

1• OKANAGAN SUNDECK CENTRE LTD. 0515578

of 9570 Bottom Wood Lake Road, Lake Country, BC V4V 1 S7
claims a lien against the following land:
[F'ID] [legal description]

015-305-775 LOT A DISTRICT LOT 72 ODYD PLAN 42205

sTC~ ~s ❑

2. A general description of the work done or material Supplied, or to be done or supplied, or both, is as follows:

labour and materials for installation of decking and railings

3. The person who engaged the lien claimant, or to whom the lien claimant supplied material, and who is or will become indebted to the lien claimant

is:

SCUKA ENTERPRISES LTD.
881 highway 33 East
Kelowna, BC V1 X 6V1

4. The sum of$ 16,278.64 is or will become due and owing toQKANAGAN SUNDECK CENTRE LTD.

on February 13, 2012

5. The lien claimant's address for service is:

c/a Nixon Wenger LLP, Barristers and Solicitors
307, 2706 - 30th Avenue, Vernon, BC V1T 2C6

Signed:

D~,~: February 13, 2012

Ngte: Sectipn 45 of the Builders Lien Act provides as follgws:
45 (1) A person who knowingly files or causes an agent to File claim of lien containing a false statement commits an offence.

(2) A person who commits an offence under subsection (I) is liable to a fine not exceeding the greater of $2,000 and the amount
by which the stated claim exceeds the actual claim.

Page 1 of 1



REGISTERED KACA239457& RCVD:2012-Q~-15 R4STczo~.z-az-zn-x.4.45.21.823

FORM CBL Vt7

KAMLQQPS LAND T'iTLE C7FFICE
BUTI.,33FRS ~.~IEN ACT 

V/'1.GJ~'`i~~7Ca7E'oR~v1 S (Sections 15, 16,18) FGb-15-2012 16:2fl:28.00 i

CLA~iVt OF T~T.TN Province of B►-itisl~ Cvlmnbia PAG[ 1 OP 2 P 1GES

o~Q~mi~Y aro~d by c~w,iM ca~i ~im~
Your alectronia signature is a [epres~n[xtioti that you are a subscriher ~s ~~~1~4~ Cht'IS~.Ic'~n ;: r~~~,o~a:or,~u3rw
defined by the C,and Tick Act, RSBC 1996 c.250, 8i1[I ltU7T yC~t! lt3VC'. k]7~7ItBd 

:: ON: on=D2nieI ChA311nn Rioltudson

Richardson ? ~N3TCD,a.Ct~oa.awyer,ou=Veriyt0
your electronic signature in accordance with Soc[ion iG$.3, and a U'ue copy, or .:Atwy~nr~wi~.comi~huP.crmv
a copy of tha[[rue copy, ss in your possession. U~TLD ~=~u~i:u

Dale: zot zozi 5 i e:t4:sr ~oa~oo~

APPI.,I.(.-,'A:I7~N: (l~I~me, a.diiress, ~laone number Uf up~>ticant, aa>plica.nl.'s solicitor ~r a~ei~tj

BTM LAWYERS LL.P, Attn: Daniel C. Rich~rds~n
#301 - 2502 fit. Johns.Sfreet
Part Moody, BC V3H 2B4

File No. 1078-fl41 GQ4-937-1166
Dor.,ilmc~nt ~aa~~ ~~;q.5

I, Barry Keeling

GI~NQW WlNDC)UR LTD.

of #178 - 2 300 Gordon Way, Richmond, BC V6W 1M2
claims a lien agaigst the following land:
[PID] [teal description]

of cJo #301 - 25U2 St. Johns Street,

agent of the lien claimant state that:

Iucarporafion No.

A00770T8

Q~~'"~Q~-~~~ L,C)T A DiSTRI~T LC~T 72 {~~{3Y40~ DIVI~I4N YALE d15TR{GT PL.A~1 4205

STC? YES ❑

2. ta. o*eperal dcscripti~a~ Uf t.Ge work CiOna or ~roateJ'iul supial.ied, rrr to be done or sii~~licd, oz Unrh, is as follows:

Supply ~rf windows ~i7d doors.

3. 'T'I~e person wlxo engaged tiie lien clairt~ant, or tq whom the lien claimant supplied material, and wiio is or will become indebted to the lien claimant
is;

Scuka Enterprises L#d. 4BC Incorporation No. BCO290164)

4. The sum of $ 57,123.70 is or wits becoina due anc~ owing to G I ENQW W I N DC70R LTD.
o~ DGC@rrtbe3' 21, 211

5. 'Phe lion cta.ir~i~nt:'s flddcess Eox service is:

c/v BTM L.AWY~R~ LL.P, ~3q1 - ~5Q2 St. Johns ~tre~t, Park Maody, BC V3H ~f3A
Atter~tian: Daniel C. E~ichards~rr

Signed:

Date: FG~1. ~~J, ̀ ~~i~

Nate: Section 4~ of the I3ui[ders Tian r~et ~covidas as fofl0~~+s:
45 (!) A person wlio knowingly files ar causes an went to file claim of lien coxitaining ~ f~aise sratenaent comnuts an offence.

(2} A person who Commits an offence under subsection (l) is liaUl~. to a fine not e~cardi~~g tl~e greater of $2,UQ0 and the arnouu~
by which the stated claim exceeds the actual claim.

J



R~G~STERED KACA~394578 RCVq~2012-q2-15 RQST:2012-4Z-ZO-14.45.21.823

FORi~4 C91vV17

~3UII.DE[t5 LIEN ~+~C7'
PORING S (SecFions 1.~+, tG, X$}

C7..AY1Vt O~ Y,~~C 1`royince of British Columbia

Your electtania signature is a representntipn that you ara a subscriber as
d~f~ned by the 4aad 1'icie Acr, RS13C 1996 c.250, and rl~at you tiava applied
your electronic s'sgnab~xz ire accardnnce with Seccien 1683, and a true nopy, or
a copy ofchac Prue copy, is in your possession.

APPLICATION: (Name, address, phone number of upp[icant, a~licant's salicita• nr age~it)

BTM LJ~1CV1'ER~ LI.P, At~n: Daniel C. Richardson
#3q1 ~ 252 St. Jaht~s Street
Dorf Moody, BG ~f3H 284
File Nn. 1 t17~-~41 ~f1A-A~7-91 ~~

x, Barry (eating

PAGE 7 OF 1 PAGES

of cfo #303 - 25~J2 St. Jahr;s Street,
agent of the lien claimant state that:

Incorporation Nn.

i. C,IENOW WINDOOR LTI~. AQ0770~8

of X178 - 2130fl Gordon yVay, Richmond, 8C V6V~I 1 M2
claims a lien against ilxe foJlowin~ land:
~;PiDJ [iegal d~scripti~n]

~~ ~"~~~"~~~ LC11' A blSTRlCT LOT 7~ OSOYf7C)S DI~(18[C1N YALE Df~TRICT PL~{'V 42205

5'.t'C'? Y.ES [~

2. A general description of tlae work done or material sappiied, or io be done or supplied, or both; is as follows:

Supply of windaw5 and daor~.

3. The person tuba engaged the lien claiinatnt, or to whnrn the Lien clamant sup~liecl material, and wlio is or will become indebted to the lien clainta~~c
zs;

Scuka Enterprises Ltd. (BC Incarporatian No. BG029o~64)

4. The sumaf$ 57,~23.~~ isarwi3lbecornedueando~~~ingtoGIENOW'JVINDOORL~D.

o,~ December 21, 209 ~

S. ThC {ien CI8i~11ai11's a~2dress for se~wie~ is:

c/o BTM LAWYERS ALP, #301 ~ 25g2 St. Johns 5tre~t, Port Moody, ~C V3H ~B4
Atter~tion: D~ni~l C. Richardson

s~b~~a:
Date: ~,. ~ 1 Sri ~2ca r .z.,_
iVote: Seouon 45 of the auk;dens Lien .'vet provides as follows:

45 {l) A person wtYO knowingly fzles or causes an agent to file clann of lien containing a €aisa statei3ient commits an offettce.
(2} A persnn wlto commits an a£fence under subsection (1) is liable to a fine not exceeciiiAg the greater of $2,OQ() azxd fhe aoiUUtil

by which the slated olaizn excrads the aclu2+1 ciaiit~.



FORM_CBL V17

KAMLOOPS LAND TITLE OFFICE
B~JLLA~RS LIEN ACT
FORM 5 (Sections 15, i6, is> Mar-13-2012 09:56:41.003

CLAIM OT LIEN Province of British Columbia

Your electronic signature is a representation that you are a subscriber as
defined by the Land Title Act, RSBC 1996 c.250, and that you have applied
your electronic signature in accordance with Section 1683, and a true copy, or
a copy of that irue copy, is in your possession.

i 3 ~-

CA2433061
PAGE 1 OF 1 PAGES

Laura Jean 
:Olgifellyslgned by Laura Jean Myles
EK39CJ

:~'.ON: r-CA, cn=Laws Jeen Mylos

Myles EK39C'J 
EK39~,°=̀ a""e''°°-~8,~'°a`
w~4W.juricert.corMKUP.cfm?Id=EK39CJ
Date: 2072.03.13 OB;41;19 -07'00'

APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

Farris, Vaughan, Wills &Murphy LLP
800 - 1708 Dolphin Avenue Telephone: (250) 861-5332

File No. 28166-0010-0000
Kelowna BC V1Y 954 LTO Client No. 10576.
Document Fees: $5.45 STC Fees: $10.20

z, Dan Scuka oe 881 Highway 33 East

Kelowna, BC V1X 6V1 agent of the lien claimant state that:

Incorporation No.

1• Scuka Enterprises Ltd. BCO290164

of 881 Highway 33 East, Kelowna, BC V1X 6V1
claims a lien against the following (and:
[PID] [legal description]

015-305-775 LOT A DISTRICT LOT 72 OSOYOOS DIVISION YALE DISTRICT PLAN 42205

sTC? ~s ❑✓

2. A general description of the work done or material supplied, or to be done or supplied, or both, is as follows:

Provide construction manager services for renovation project which includes, but is not limited to,
supply and installation of windows, doors, countertops, flooring and electrical.

3. The person who engaged the lien claimant, or to whom the lien claimant supplied material, and wlio is or will become indebted to the lien claimant
is:

Primetime Living Limited Partnership

4. The sum of $ 327,407.15 ~s ox w;i~ beoome sue ~d ow~g to Scuka Enterprises Ltd.
on February 29, 2012

5. The lien claimant's address for service is:

c/o 800-1708 Dolphin Avenue
Kelowna, BC V1Y 9S4

s,gaea:

Date: March 12, 2012

Note: Section 4S of the Builders Lien Act provides as follows:
45 (1) A person who knowingly files ar causes an agent to file claim of lien containing a false statement commits an offence.

(2) A person who commits an offence under subsection (1) is liable to a fine not exceeding the greater of $2,000 and the amount
by which the stated claim exceeds the actual clflim.



REGISTERED ICACAZ394579 RCW :2012-42-ZS RQS~.2412-U2-20-14.45.21.828

FARM CSL V77

KAMLO(JPS LANp TITLE 4F~IC~
BLIIJ~)E[iS LIEN ACT CA239~5?9~'QT~1VI 5 (Sections 15, zg, zap Feb-15-2012 16:20`28.002

CI..A3i'YI Or I.T.i?.N k't av9►YCe of IiriTish Cciivanbia PAGL; 1 Oi~ 2 T'AGI?S

~~y~bipilnlly .vlpnndI~y peni~f Cr+rt~4nn
Yoia eleGtroi=ic 5igtcazure IS a Aepresenz?ciott that you are a subseribe~~ as Daniel Christian R,~obSOn~~TLD
defined b the Land Ticle Act, RSBC 1996 c.2S0, and that Sou hnvo u Ut7f3 

a.OtJ:cn=OeniHCMSaanRichardsen

Y ~P Richardson :~~~-~~zno, ~'Cq o~I.avryer. oasVeri(y ID
your electronic signature in accordance with Section 163.3, and a true copy, 4r i ~; cjty ytw.~urloErecumOJ(UP..im?

a copy of thattnae copy, is in yow• possession. U3TLD w=~u3h°
Dade: zu~ 2ort ~ 16:1327 -aa'oo'

APPI..ICA'~ION: (Narrze, a.d~fress, pl~pue ituiia{xr of ~t~>t~licant, a.p~licEU~t's solicitor ar agent]

BTM LAWYERS LLP, Attn: Daniel C. Richardspn
#301 - 2502 St. Johns Streef
Port Moody, BC V3H 2B4

File No. 1078-041 6Q4-937-~ 166
~OCUIiI^viii ~~ca: w5.-~i.~+

r, Barry Keating

GE~NC)W WINDOUR l.TD,

of #'178 - 21300 Gordon Way, Richmond, BC V6W 1M2
claims a lien against the following land:
[PII~] [leRalc9escripcign]

of c/o ##3p1 - 2502 St. Johns Street,
agent of the lien claimant state that:

Incarporadon Na.

A0077~78

Q1~4~~`~-~~~ LOT A tJiSTRIGT I.QT 4 GRCJUP 7 ~IMILKAME~N QIVI~If,~N Y~L~ {FQRM~RLY
~ YAL~~I.YTTON) CJI~TRIC7' P~:AN 43044

src~ ~s

2. A ;~enez~al descripti<~n o(the work dgrte oa m.akea~i~t( supplied, c~c to be dc~na ~r suRplied, v~ 17pch, is as Pe~llnws:

Supply of wir~daws and doors.

3. Tile person who engaged the lien claimant, pr to whom tl~e lien claimant supplied inateriaf, and whc~ is oa• will become indabted to the lien cl~timaat
is.

Scuka enterprises Ltd. {BC Encorpora~ion No. BCO290164)

4. Toe sum of $ X1,700.23 Gs or wi11 become c ue and awing to(`,Zf EfVOW W IN DOC3R LTD.
oa December 21, 2011

5. 'Cho lion ~_I.a.irtaarit's atdciress for service is:

c/o BTM twAV`/Y~RS LLP, #3p1 -X502 fit. ,~ohns Strut, F'grt Moody, ~3~ V3H 2~A
Attentio~~: Da~ii~l C. Richardson

Signed•

Dale: F~'b. 1 ̀J, 2~~2

Note: SCCY.IUI] ~F~ 0~ tll~ Built9CfS L,1Ct] 1f;t ~1'UVId.~S Ag POIIgWS:
~5 (1) A person wlip knowingly files or cauFes an agent. to CYIa claim of lien containing a EaSsa statement cumrr~its an offence.

('L) A peisrn~ who commits an Affance wltler subsection (l) is liable ro a fipe Gaut exceeding die greater of $2,000 and t1~e amount
by wlzicU the stated claim exceeds the actual claim.



REGIS7~RED KACAZ394S79 RCVp:ZO~Z-Q2-15 RQST.20~2-42-ZO-I4.45.Z1.828

,~~ 1
~U~I.p~RS LTEIV AC's
CORM 5 (Sections 1S, 1G, I8)

Cl.~A.X1V~ 0~' ~.,IIEN ~`rovinee of 13rieish Col~ita~bia PAGE 1 OP 1 PAGGS

Your electronic signsiure is a representation t[tat you are a subscriber as
defined by the Land Title Act, RS BC 1996 a25Q, and Thal you have applied
your clectronie signature iii accordance with Section ]68.3, and a true copy, or
a copy oFtliat true copy, is in yourpossession.

APPI~CCA1'IpN: (Name, address, phone numher of applicant, applicants soFicitor or agent)

BTM LAWYERS LLP, Attu: Danief C. Richardson
#341 - 25Q2 St, ,~ahns utr~~t
Pnr~ Moody, ~C V3H 2B4
Fife No. 'f 078-04~ 604-937-1166

t, Barry Ksat4ng oe c/o #301 - 2502 St. Johns Sfreet,
agent of the Ilen ;,Eaimant state that:

Incorpot~ation No.

~• GiENOW W(NDC~C7R LTD. A007707$

of #178 - 2~ 3a0 Gordon Way, Richmond, BC V6W 1 M2
clauns a lien against the •following Iaxzd:
[P1D] [legal desoriptionj

U1~"044'355 LOT,4 DISTRICT L.4T4 GRQU}~ 7 SiM1LKAIttIEEN DlVISiON YALE (FC}FtMEM~LY
YALE-LYTTON~ DISTRiGT PLAN: 43044.

s•~-c7 vrs ❑

2. A general description of the ~vnrk done or material supplied, or to be done or supplied, or both, is as follows:

Supply pf windo~r+rs and doors.

3. The person rvho engaged ttie Tien claimant, or to whom the lien claimant supplied material, and who is or wi!! become indebted to the lien claimant
is:

Scuk~ enterprises Ltd. (BC tncorpora~ion No. BG029016~)

~. Th~suaiof~ 51,7QQ~23 isar~viltb~ciimedueandowingt~ GIEN(~W WINDODR LTD.

on I~eoE►11bet' 21, 2Q11

S. The lien claimant's address for service is:

c/Q BTM 1.AWYEF2S L.LP, #34'(- 2502 St. Johns Street, Part lVle~ody, BC V3H 2B4
Attu ~tiort: Qanfel C. Richardson

,/ ~-^"_.

date: ~../ J ~ ;~..t:11

Mote: Section 45 of Clle Huifdets Lien Acc provides as follows:
AS (t) ti person why knowingly files or causes an agent to file claim of lion containing a fare stateznenE enmmits u~ offence.

C23 ~ person who commits an ofFence under subsecrion (I) is liable to a fine not exceeding the ~reaCcr of ~2,000 anc~ then amount
by which the stated claim exceeds the actua4 claim.



FORM_C9L_V17

KAMLOOPS LAND TITLE OFFICE
BUILDERS LIEN ACT
Foy s ~se~r►ons is, r6, is~ Mar-13-2012 09:56:41.002

CLr1IiVI OF LIEN Province of British Columbia

Your electronic signature is a representation that you are a subscriber as
defined by the Land Title Act, RSBC 1996 c.250, and that you have applied
your electronic signah~re in accordance with Section 168.3, and n m~e copy, or
a copy of that true copy, is in your possession.

CA2433060
PAGE 1 OF 1 PAGES

Olgltalty slgnad by Leura Jean Myles

Laura Jean `, oN3~ ~A, cn=Laura Jean Myles

Myles EK39C'1 
EK39C,l,a_~a~,,a~-~e~~oa~
w~rv.Juricart.com/LKUP.cim 91d=EK39CJ
Data: 2012.03.13 08:4329 -07'00'

APPLICATION: (Name, address, phone number of applicant, applicants solicitor or agent)

Farris, Vaughan, Wills &Murphy LLP
800 - 1708 Dolphin Avenue Telephone: (250) 861-5332

File No. 28166-0010-0000
Kelowna BC V1Y 9S4 LTO Client No. 10576
Document Fees: $5.45 STC Fees: $10.20

z, Dan Scuka

Kelowna, BC V1X 6V1

Scuka Enterprises Ltd.

of 881 Highway 33 East, Kelowna, BC V1X 6V1
claims a lien against the following land:
[PID] [legal description)

of 881 Highway 33 East
agent of the lien claimant state that:

Incorporation No.

BCO290164

016-044-355 LOT A DISTRICT LOT 4 GROUP 7 SiMILKAMEEN DIVISION YALE (FORMERLY
YALE-LYTTON) DISTRICT PLAN 43044

STC? YES Q✓

2. A general description of the work done or material supplied, or to be done or supplied, or both, is as follows:

Provide construction manager services for renovation project which includes, but is not limited to,
supply and installation of windows, doors, countertops, flooring and electrical.

3. The person who engaged the lien claimant, or to whom the lien claimant supplied material, and who is or will become indebted to the lien claimant
is:

Primetime Living Limited Partnership

4. The sum of $ 311 ,32 ~ .85 is or will become due and owing to SCUka Etlt2Cp1'ISeS Ltd.

on February 29, 2012

5, The lien claimant's address for service is:

c/o 800-1708 Dolphin Avenue
Kelowna, BC V1Y 9S4

s~gnea:
Date: Mal'Ch 12, 2012

NoEe: Section 45 of the Builders Lien Act provides as follows:
45 (1) A person who knowingly files or causes an agent to file claim of lien containing a false statement commits an offence.
(2) A person who commits an offence under subsection (1) is liable to a fine not exceeding the Beater of $2,000 and the amount

by which the stated claim exceeds die actual claim,



FORM_CBL_V17

KAMLOOPS LAND TITLE OFFICE
BUII,DERS LION ACT
FOR1~I5 (Sections 15, i6, is> Mar-13-2012 09:56:41.007

CLAIM OF L1GN Province of British Colombia

Your electronic signature is a representation that you are a subscriber as
defined by the Land Title Act, RSDC 1996 c.250, and that you have applied
your electronic signature in accordance with Section 168.3, and a true copy, or
a copy of that taste copy, is in your possession.

CA2433059
PAGE 1 OF 1 PAGES

Laura Jean 
o~9~~e~~Ys~o~~bY~a~~~ea~My~as

~~~ EK99CJ
~'~.. DN: c=CA, cn=laura Jean Myles

Myles EK39Cf~ 
EK39CJ, o=Lewyar, ou=Verify lD at
vMiai.Juricati.corNLKUP,cim?Id=EK39CJ
Dete: 2D12,03.13 08:4227 -07'00'

APPLICATION: (Name, address, phone number of applicant, applicant's solicitor or agent)

Farris, Vaughan, Wilis &Murphy LLP
800 - 1708 Dolphin Avenue Telephone• (250) 861-5332

Kelowna
Document Fees: $5.45

r, Dan Scuka

Kelowna, BC V1X 6V1

1• Scuka Enterprises Ltd.

Client No. 2866-0010-0000
BC V1Y 9S4 LTO Client No. 10576

STC Fees: $10.20

of 887 Highway 33 East, Kelowna, BC V1X 6V1
claims a lien against the following land:
(PID] [legal description]

of 881 Highway 33 East
agent of the lien claimant state that:

Incorporation No.

BCO290164

017-700-892 LOT A DISTRICT LOT 256 KAMLOOPS DIVISION YALE DISTRICT PLAN
KAP467S5

s~rc? ~s ✓p

2. A general description of the work done or material supplied, or to be done or supplied, or both, is as follows:

Provide construction manager services for renovation project which includes, but is not limited to,
supply and installation of windows, doors, countertops, flooring and electrical.

3. The person who engaged the lien claimant, or to whom the lien claimant supplied material, and who is or will become indebted to the lien claimant
is

Primetime Living Limited Partnership

4. Tlie sum of $ 255,206.72 is or will become due and owing to SCUk~ Efltet'pCIS(?S Ltd.

on February 29, 2012

S. The lien c]aimanYs address for service is:

c/o 800-1708 Dolphin Avenue
Kelowna, BC V1Y 9S4

s~~ea:
Date: March 12, 2012

Nate: Section 45 of the guilders Lien Act provides as follows:
45 (1) A person who knowingly files or causes an agent to file claim of lien containing a false statement commits an offence.

(2) A person who commits an offence under subsection (1) is liable to a fine not exceeding the greater of $2,000 and the amount
by which the stated claim exceeds the actual claim.



This is Exhibit "I" referred to in the Affidavit of Gregory
MacLeod, sworn Novcnlb~c .13, 2012

Commissioner for T.

Legal'8269754.1

Affidavits (or as may be)



Court File No. CV-12-9617-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

THE HONOURABLE MR. ) MONDAY, THE 22nd

JUSTICE PATTILLO ~ DAY OF OCTOBER, 2012

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 7985, 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., 1031628
Ontario Inc., 1045516 Ontario Inc., 2004516 Ontario Inc., 2192341 Ontario
Inc., and First Leaside Fund Management Inc.

AMENDED SALE APPROVAL AND VESTING ORDER
(Re First Leaside Purchased Assets and Purchased Securities)

This motion (the "Motion") made by the Applicants and Included LPs (as defined

in the Initial Order (defined below)) (collectively, "First Leaside") for an order approving

the sale transaction (the "Transaction") contemplated by the Purchase Agreement

dated September 27, 2012, as amended by an Amending Agreement dated October 4,

2012, and further amended by an Amending Agreement dated October 5, 2012 (as

amended, and as may be further amended in accordance with such agreement, the

Legal*8271828.2



-2-

"Sale Agreement") between BayBridge Seniors Housing Trust (the "Purchaser") and

the following limited partnerships by their general partner First Leaside Realty II Inc.

(collectively, the "Vendors"):

(a) First Leaside Ventures Limited Partnership;

(b) First Leaside Retirement Residences (Okanagan) Limited Partnership;

(c) Cherry Park Retirement Residence Limited Partnership;

(,dl Orchard Valley Retirement Residence Limited Partnership;

(e) The Shores Retirement Residence Limited Partnership; and

(fl First Leaside Retirement Residences Limited Partnership

and attached as a confidential Exhibit to the Affidavit of Gregory MacLeod, sworn

October 15, 2012 (the "MacLeod Affidavit") and filed under seal, and vesting in the

Purchaser (or its permitted assigns or as it may otherwise direct) all of the Vendors'

right, title and interest in and to the First Leaside Purchased Assets and the Purchased

Securities (each as defined and set forth in the Sale Agreement, and together, the

"Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the MacLeod Affidavit, the Fifth Report of Grant Thornton Limited,

in its capacity as court appointed monitor (the "Monitor") dated October 17, 2012, and

on hearing the submissions of counsel for the Applicants, the Monitor, Toronto-

Dominion Bank, IIROC, the Ontario Securities Commission, and Fraser Milner Casgrain

LLP in its capacity as Court appointed Representative Counsel, no one appearing for

any other person on the service list, although properly served as appears from the

affidavits of service of Kelly Gerra sworn October 16, 2012 and Patricia Hoogenband

sworn October 19, 2012, filed;

AND UPON the Applicants and Included LPs reappearing before the Court on

November 20 2012 to seek an amendment to the form of this Order as set forth in

paragraphs 4 and 5 below:

1. THIS COURT ORDERS that the time for service and filing of the Applicants'

notice of the Motion and the Motion record is hereby abridged and validated so that the

Legal*8271828.2



-3-

Motion is properly returnable today and hereby dispenses with any further or other

service thereof.

2. THIS COURT ORDERS AND DECLARES that the Sale Agreement, the

Vendors' entry into the Sale Agreement, and the Transaction contemplated thereunder

are each hereby approved, and further that the execution of the Sale Agreement by

G.S. MacLeod &Associates Inc. in its capacity as court-appointed chief restructuring

officer of First Leaside (the "CRO") on behalf of the Vendors is hereby authorized and

approved r►ui►c ~r~ iur~c i~ je~leITIIJeI L%, GV IG, VVIUI SUI:I illlilVl QIIICIIUIIIGIIIJ iii~iciv

as the CRO may deem appropriate. The CRO is hereby authorized and directed to take

such additional steps and execute such additional documents on behalf of the Vendors

as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that the Sale Agreement is hereby

sealed, kept confidential and shall not form part of the public record until such time as

the CRO's Certificate (as defined below) is delivered to the Purchaser in accordance

with paragraph 4 hereof.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a CRO's

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

(the "CRO'S Certificate")~ all of the Vendors' right, title and interest in and to the

Purchased Assets, including, without limitation, their beneficial interest in and to the

lands and premises (collectively, the "Lands") described on Schedule "B" hereto, shall

vest absolutely in the Purchaser or any assignee or designee thereof as permitted by

the Sale Agreement; and ii all of First Leaside Realty II Inc.'s right, title and interest in

and to the Lands, shall vest absolutely as follows:

(a) in Prime Time (Cherry Park) Inc. as to PID: 016-044-355
Lot A, District Lot 4, Group 7, Similkameen Division Yale
(Formerly Yale-Lytton) District, Plan 43044;

(b) in Prime Time (Orchard Valley) Inc. as to PID: 015-305-775
Lot A, District Lot 72, Osoyoos Division Yale District, Plan
42205; and

Legal*8271828.2



-4- ~ i~~.

(c) in Prime Time (Shores) Inc. as to PID: 017-700-892
Lot A, District Lot 256, Kamloops Division Yale District, Plan
KAP46785

the Purchaser and anv permitted assignee or designee thereof Prime Time (Cherry

Park) Inc., Prime Time (Orchard Valley) Inc. and Prime Time (Shores) Inc. hereinafter

referred to for the purposes of this Order as the "Purchaser"), free and clear of and

from any and all security interests (whether contractual, statutory, or otherwise),

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or

oinerwisej, liens ~inciuding cor~sirucii~ri iierisj, exe~uiioiis, levies, ciaiyes, ~i vi .e.

financial or monetary claims, whether or not they have attached or been perfected,

registered or filed and whether secured, unsecured or otherwise (collectively, the

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

encumbrances or charges created by the Order of Mr. Justice Brown dated February

23, 2012 (the "Initial Order"); (ii) all charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Act (Ontario), Personal

Property Security Act (British Columbia) or any other personal property registry system

(all of which are collectively referred to as the "Encumbrances" and which term shall

include the Encumbrances (as defined in the Sale Agreement)), but shall not include

the Permitted Encumbrances on First Leaside Purchased Assets (as defined in the Sale

Agreement and set forth on Schedules "C" and "D" hereto), and, for greater certainty,

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

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

5. THIS COURT ORDERS that upon filing of a certified copy of this Order, together

with a letter from the Vendors' solicitor, Cassels Brock &Blackwell LLP, authorizing its

registration with the Registrar of Titles in the New Westminster Land Title Office and

Kamloops Land Title Office, all right, title, interest, estate and equity of redemption of

the Vendors and First Leaside Realty II Inc. in and to the Lands be conveyed to and do

vest in the Purchaser in accordance with paragraph 4 above free and clear of all right,

title, interest, estate and equity of redemption or land claim of all parties to this

proceeding, and in particular of the Applicants and Vendors, their successors and

assigns, and all persons claiming by, through or under them, subject only to the

reservations and exceptions set out in the original Crown Grant or Grants thereof. For

Legal*8271828.2
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the purposes of issuing title to the Purchaser the following charges, liens and interests

(collectively, the "Lien Claims") shall be released from the titles to the Lands:

Lien Claims Registration Na

As to Orchard Valley Retirement Claim of Builders Lien
Residences: CA2390138

Legal Description: Claim of Builders Lien
PID: 015-305-775 CA2394578
Lot A, District Lot 72,
Osoyoos Division Yale Claim of Builders Lien
District, Plan 42205 CA2433061

which property shall vest absolutely in
Prime Time (Cherry Park) Inc., in
accordance with paragraph 4 above

As to Cherry Park Retirement Residence: Claim of Builders Lien
CA2394579

Legal Description:
PID: 016-044-355 Claim of Builders Lien
Lot A, District Lot 4, Group 7, CA2433060
Similkameen Division Yale
(Formerly Yale-Lytton)
District, Plan 43044

which property shall vest absolutely in
Prime Time (Orchard Valley) Inc., in
accordance with paragraph 4 above

As to the Shores Retirement Residence: Claim of Builders Lien
CA2433059

Legal Description:
PID: 017-700-892
Lot A, District Lot 256,
Kamloops Division Yale
District, Plan KAP46785

which property shall vest absolutely in
Prime Time (Shores) Inc., in accordance
with paragraph 4 above

Legal*8271828.2



6. THIS COURT ORDERS that for the purposes of determining the nature and

priority of Claims, the net cash proceeds from the sale of the Purchased Assets

including after effecting payment of the PTL Debt and Related Party Debt (as defined in

the MacLeod Affidavit) (collectively, the "Proceeds") shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the CRO's Certificate in

accordance with paragraph 4 hereof, all Claims and Encumbrances shall attach to the

Proceeds with the same priority as they had with respect to the Purchased Assets

immediately prior to the sale, as if the Purchased Assets had not been sold and

remained in the possession or control of the person having that possession or control

immediately prior to the sale, provided, however, that to the extent that the Purchaser

assumes liability for the accounts payable and accrued liabilities forming part of the First

Leaside Current Liabilities (as defined in the Purchase Agreement) in accordance with

the Purchase Agreement, no claim of such creditor for such accounts payable and

accrued liabilities may be asserted against the Proceeds.

7. THIS COURT ORDERS that if the Purchaser does not reach agreement in

writing with the Toronto-Dominion Bank ("TD") prior to the closing of the Transaction

("Closing") to assume the obligations of the Vendors to TD (the "TD Debt") which are

secured by a security interest or charge on the First Leaside Purchased Assets

including, without limitation, the security listed in Schedule "C" hereto (collectively, the

"TD Mortgages"),

(a) the cash portion of the Purchase Price (as defined in the Sale Agreement)
for the First Leaside Purchased Assets (as defined in the Sale Agreement)
shall not be reduced by the amount of the TD Debt;

(b) upon the Closing, the Purchaser shall pay the Purchase Price for the First
Leaside Purchased Assets as follows:

(i) the Purchaser shall, and is hereby directed to, pay directly to TD,
for and on behalf of the Vendors, an amount equal to the TD Debt,
in repayment and full satisfaction of the TD Debt (the "TD Loan
Repayment"); and

(ii) the Purchaser shall pay the balance of the Purchase Price, after
subtracting the amount of the TD Loan Repayment, for the First
Leaside Purchased Assets to the Vendors as provided for in the
Sale Agreement; and
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(c) upon receipt of the TD Loan Repayment, TD shall as soon as reasonably
possible discharge all of its security over the Vendors and the First
Leaside Purchased Assets including, without limitation, the encumbrances
set forth on Schedule "C" hereto.

8. THIS COURT ORDERS that debts of the Vendors may be paid by the Vendors at

Closing from the net proceeds after payment of the TD Loan Repayment, if applicable

pursuant to paragraph 7 hereof, if one of the following two conditions is met:

(a) the Applicants, the Monitor, or the Purchaser, upon further motion, obtain
~+i ~+h~ri-~n4i~r~ of rho nn~ ir'~ +n ~t ~~G ~N►C ~~AY1l~ CC ~w~ ?~~ nr ~`.MIY~' Clf r_], V

unsecured liability of the Vendors or any liability evidenced by a Lien
Claim (in either case, a "Court Approved Debt"), to the extent that such
liabilities are not assumed or paid by the Purchaser in accordance with the
working capital adjustment provided for in the Sale Agreement; or

(b) the Monitor determines that a Lien Claim is validly registered and
perfected and the Vendors acknowledge that a corresponding specified
amount (which may be all or part of the sum claimed by the party
asserting the Lien Claim) is owing (a "Quantified Lien Debt").

9. THIS COURT ORDERS that if the Vendors pay a Court Approved Debt or

Quantified Lien Debt at Closing from the Proceeds (in either case, a "Paid Debt") and if

the Paid Debt was included as a current liability in the Estimated Closing Working

Capital Statement (as defined in the Purchase Agreement), such Estimated Closing

Working Capital Statement shall be deemed amended so as to remove as a current

liability such Paid Debt.

10. THIS COURT ORDERS AND DIRECTS the Applicants to file with the Court a

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

11. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

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

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

(c) any assignment in bankruptcy made in respect of the Vendors;

Legal*8271828.2



the vesting of the Purchased Assets in the Purchaser and the payments to TD pursuant

to this Order and any payments to be made in connection with the Transaction shall be

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

and shall not be void or voidable by creditors of the Vendors, nor shall it constitute nor

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

at undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act

(Canada) or any other applicable federal or provincial legislation, nor shall it constitute

oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

12. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from

the application of the Bulk Sales Act (Ontario).

13. 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 CRO and Monitor and their 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-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF First Leaside Wealth Management Inc., First Leaside Finance Inc.,
First Leaside Securities 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., 1031628 Ontario Inc., 1045516 Ontario Inc., 2004516
Ontario Inc., 2192341 Ontario Inc., and First Leaside Fund Management
Inc.

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. MacLeod &Associates Inc.

was appointed as the chief restructuring officer (the "CRO") of the undertaking, property

and assets of the Applicants.
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B. Pursuant to an Order of the Court dated October 22, 2012 as amended (the

"Approval Order"), the Court approved the purchase agreement dated September 27,

2012 (the "Sale Agreement') between the Vendors and Purchaser (as defined in the

Approval Order) and provided for the vesting in the Purchaser of the Vendors' right, title

and interest in and to the Purchased Assets, which vesting is to be effective with

respect to the Purchased Assets upon the delivery by the CRO to the Purchaser of a

certificate confirming (i) the payment by the Purchaser of the Purchase Price for the

Purchased Assets; (ii) that the conditions to Closing as set out in the Sale Agreement

have been satisfied or waived by the CRO and the Purchaser; and (iii) the Transaction

has been completed to the satisfaction of the CRO.

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

set out in the Sale Agreement.

THE CRO CERTIFIES the following:

1. The Purchaser has paid and the Vendors have received the Purchase Price for

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

Agreement;

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

satisfied or waived by the CRO and the Purchaser; and

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

4. This Certificate was delivered by the CRO at

2012.

Legal*8271828.2

on November _,

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

Per:

Name: Greg MacLeod

Title: President



Schedule "B"
Lands

Cherry Park Retirement Residence

Land Title Office

Kamloops

Municipal Description:

317 Winnipeg Street, Penticton, BC V2A 8J9

Leqal Description:

PID: 016-044-355
Lot A, District Lot 4, Group 7, Similkameen Division Yale (Formerly Yale-Lytton) District,
Plan 43044

Orchard Valley Retirement Residences

Land Title Office

Kamloops

Municipal Description:

2829 34t" Street, Vernon, BC V1T 9G4

Legal Description:

PID: 015-305-775
Lot A, District Lot 72, Osoyoos Division Yale District, Plan 42205

The Shores Retirement Residences (and the undeveloped portion of The Shores
Land)

Land Title Office

Kamloops

Municipal Description:

870 Westminster Avenue, Kamloops, BC V2B 1 N9

Legal Description:

PI D: 017-700-892
Lot A, District Lot 256, Kamloops Division Yale District, Plan KAP46785
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Schedule "C"

Permitted Encumbrances on Purchased Assets

Permitted Encumbrances on First Leaside Purchased Assets

(a) Permitted Encumbrances on Lands

iii ii ui i ici ii v~~ i 4v i ~v~, i ~yiSici cu vcNic i i~~'ic°i v, ~v ~i ~ , i~ a m~~±yuy° .̂. ith

respect to Parcel Identifier 016-044-355, granted by First Leaside Realty II Inc. ("FL
Realty") in favour of The Toronto-Dominion Bank ("TD") securing the original principal
sum of $19,440,000.

2. Instrument CA2181508, registered September 8, 2011, is an assignment of rents
with respect to Parcel Identifier 016-044-355, granted by FL Realty to TD as additional
security for its mortgage registered as CA2181507

3. Instrument CA2181509, registered September 8, 2011, is a mortgage with
respect to Parcel Identifier 015-305-775, granted by FL Realty in favour of TD securing
the original principal sum of $19,440,000.

4. Instrument CA2181510, registered September 8, 2011, is an assignment of rents
with respect to Parcel Identifier 015-305-775, granted by FL Realty to TD as additional
security for its mortgage registered as CA2181509.

5. Instrument CA2181511, registered September 8, 2011, is a mortgage with
respect to Parcel Identifier 017-700-892, granted by FL Realty in favour of TD securing
the original principal sum of $19,440,000.

6. Instrument CA2181512, registered September 8, 2011, is an assignment of rents
with respect to Parcel Identifier 017-700-892, granted by FL Realty to TD as additional
security for its mortgage registered as CA2181511.

(b) Permitted Encumbrances on Personal Property

Ontario

1. File no. 672443073; PPSA Registration No. 20110825 1031 1862 6989, in favour
of TD (First Leaside Retirement Residences (Okanagan) Limited Partnership)

2. File no. 672443127; PPSA Registration No. 20110825 1033 1862 6991, in favour
of TD (First Leaside Venture Limited Partnership)

3. File No. 672443226; PPSA Registration No. 20110825 1037 1862 6994, in
favour of TD (Cherry Park)
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4. File no. 672443262; PPSA Registration No. 20110825 1038 1862 6996, in favour
of TD (Orchard Valley)

5. File No. 672443235; PPSA Registration No. 20110825 1037 1862 6995, in
favour of TD (the Shores)

6. File no. 672443217; PPSA Registration No. 20110825 1036 1862 6993 (First
Leaside Realty II Inc.)

British Columbia

1. PPSA Base Registration No. 318113G, in favour of TD (Orchard Valley)

2. PPSA Base Registration No. 318115G, in favour of TD (the Shores)

3. PPSA Base Registration No. 318111 G, in favour of TD (Cherry Park)

4. PPSA Base Registration No. 318116G, in favour of TD (First Leaside Realty II
Inc.)
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Schedule D

II. Other Permitted Encumbrances on First Leaside Purchased Assets

(ii) B.C. PPSA Registration No. 994133D, in favour of MCAP Leasing Inc.

(iii) B.C. PPSA Registration No. 655127F, in favour of National Leasing Group Inc.

I11 Dormi44nr1 Gnn~~mhr~nrn~ nn D~~rrh~ceiJ Cnr~~ritinc
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This is Exhibit "J" referred to in the Affidavit of Gregory
MacLeod, sworn November 13, 2012

Commissioner for Ti
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Liens Cllaimed against 4
 Victoria Street, 1

4
4
 B
r
o
c
k
 St., a

n
d
 1
6
8
 B
r
o
c
k
 St.

First L
e
a
s
i
d
e
 Entities Lien C

l
a
i
m
 Asserts a

s
A
m
o
u
n
t
 o
f
 Lien

C
l
a
i
m
a
n
t

W
o
r
k
 Alleged to H

a
v
e
 B
e
e
n

O
w
n
e
r
 o
f
 Property

P
e
r
f
o
r
m
e
d

F
L
E
X

$92,695.03
Janick Electric

Installation a
n
d
 supply of

2
0
6
7
1
7
1
 Ontario Inc.

Limited
electrical services a

n
d

materials.
1
1
3
2
4
1
3
 Ontario Inc.

First Leaside Realty II Inc.

1
1
3
2
4
1
3
 Ontario Inc.

$281,795.50
L
a
F
a
r
g
e
 C
a
n
a
d
a

Supply of ready -mix concrete.

First Leaside Realty II Inc.
Inc.

2
0
6
7
1
7
1
 Ontario Inc.

F
L
E
X

$99,440.01
Aquanorth

Provision of waterproofing,

1
1
3
2
4
1
3
 Ontario Inc.

Contracting Ltd.
drainage, a

n
d
 insulation.

First Leaside Realty II Inc.

2
0
6
7
1
7
1
 Ontario Inc.

First Leaside Realty II Inc.
$364,028.23

7
9
2
8
7
3
 Ontario

Provision of erosion a
n
d

F
L
E
X

Ltd. (carrying o
n

sedimentation control, soil
business a

s
 H
&
S

remediation, site services, a
n
d

2
0
6
7
1
7
1
 Ontario Inc.

E
q
u
i
p
m
e
n
t
)

excavation work.

1
1
3
2
4
1
3
 Ontario Inc.

F
L
E
X

$94,827.36
Municipal

Provision of H
V
A
C
 services.

1
1
3
2
4
1
3
 Ontario Inc.

Mechanical
Contractors

First Leaside Realty II Inc.
Limited

2
0
6
7
1
7
1
 Ontario Inc.

Legal'8264614.1



-
2
-

', 2
0
6
7
1
7
1
 Ontario Inc.

X205,538.91
Gilbert Steei

S
u
p
p
l
y
 a
n
d
 installation of

First L
e
a
s
i
d
e
 Realty II Inc.

Limited 
~
reinforcing steel.

F
L
E
X

1
1
3
2
4
1
3
 Ontario Inc.

1
1
3
2
4
1
3
 Ontario Inc.

$
4
1
8
,
7
5
2
.
1
2

K
e
n
a
i
d
a
n

Construction m
a
n
a
g
e
m
e
n
t

First L
e
a
s
i
d
e
 Realty II Inc.

Contracting Ltd.
services.

2
0
6
7
1
7
1
 Ontario Inc.

First L
e
a
s
i
d
e
 Realty II Inc.

$
1
3
,
0
3
4
.
0
0

P
e
t
o
 M
a
c
 C
a
l
l
u
m

Site inspection services.
Ltd.

2
0
6
7
1
7
1
 Ontario Inc.

$
1
,
7
2
3
,
7
5
4
.
6
6

Structform
F
o
r
m
,
 place, a

n
d
 finish

F
L
E
X

International
concrete.

Limited
First L

e
a
s
i
d
e
 Realty II Inc.

1
1
3
2
4
1
3
 Ontario Inc.

First L
e
a
s
i
d
e
 Realty II Inc.

$
1
3
9
,
3
7
6
.
4
7

R
o
u
n
t
h
w
a
i
t
e

Architectural a
n
d
 engineering

2
0
6
7
1
7
1
 Ontario Inc.

Dick &
H
a
d
l
e
y

consulting services.
Architects Inc.

1
1
3
2
4
1
3
 Ontario Inc.

First L
e
a
s
i
d
e
 Realty II Inc.

$
1
3
,
0
3
4
*

P
e
t
o
 M
a
c
 C
a
l
l
u
m

Site inspection services for 4
Ltd.

Victoria Drive, 1
4
4
 Brock

Street, a
n
d
 1
6
8
 Brock Street

West.

Total:
$3,4463,276.29

* Lien is registered against 14~~ Brock St. property only.
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This is exhibit ~~K" referred to in the Affidavit of Gregory
MacLeod, sworn November l .3, 2012

Com~~~issioner for T
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THE N+C)NOURABLE MR.

co~,~c ~;~~ r~o. cv-a ~-~~~7-ooc

ONTARIO
SUP:ERtOR COURT OF JUSTICE

(CO(~/tMERCEAL FIST)

JUSTICE COl__.1N lT_ t= AMPRFI i_

THURSDAY, THE 28t~' DAY

D
1 f)~ It IN~~ ,2(f12

1N THE MATT~~L OF THE COMPANIES' CREDITOR ARRANGEMENT ACT,. R,S,C.
1995, c. C-36, AS AMENDED

AND IN; THE MATTER: OF A PLAN tJF CONtPRt7MISE DR ARRANGEMENT OF First
Leas rl~ 1Nealth ̀(Management inc., First Leaside Finance Inc., First Leas de Securitieslnc„
FL Securities Inc., First Leasde Management 1nc., First L~aside Accounting. ancf: Tax
Services Inc., First Leas de Holdings Inc., 2086056 Ontario Inc., First L,easide Realty'I'nc.,
First Leas de Capital Inc., First. Leaside Realty II Inc., First Leaside Investments Inc.,.
965~1Q Ontario Inc., 104 5'!7 Ontario {nc., 1024919 On#arid Ins., 1031628 Ontario Inc.,
1056971 Ontario (`nc:, 13760'95 Ontario Ine., '(437290 Ontario Ltd.,:_ 1244428 Ontario ~.td.,
Preston4~e Development (Canada) Inc., Presto~Two Develaprnent (Canada) Inc.,
E'restpnThree Development (Canada) inc., PrestonFnur DeVeloprnent Canada) fnc.,
2 88543 Ontario 1nc., 2088544 Ontario Inc., 208854 Ontario [nc., 133'f60'T tin#ario inc.,.
Queenston Manor General Partner Inc., 'l4089~7 Ontario: Ltd., 210 738 Onfario [nc,,
~41836'~Ontario Ltd., 2128054 Qntario Inc., 2:069212 Ontario Inc., 113241 t~ntario Inc.,:
2067171 Qnfiario #nc., 2085306 Ontario Inc., 2059035 Ontario Inc..;.. 2086218 Onfiar'ro Ine.,
2085438 Ontario Inc., Firsf Leaside V'isians Management fnc., 1049015 Ontario Inc.,.
1~48D16 Ontario Inc., 2007804 Ontario Inc., 2019418 Ontario Inc., FL Research:
Management Inc.,.. 9~~877 Ontario Inc_;.. 1031628 Ontario lne.,, 1045516 Ontario Inc.,
20045.'! 6 Inc.

THIS (VIUTit7~ made by Strucfform lnternatianal Limited ("Structform"), lien

claimanfi, fior an girder to inter alia amend the Initial Order, was heard this day at the

Goar~house, 8t~` Floor,. 3.30 Universe#y Avenge, Toronto, Qil~~fi0.

t3N REA[~ING the Structform Motion Record, the Structform Supplementary

Legal`7730892.3'



Motion Record, the Responding Motion Record o'F the Applica~fis (together with the

Included LPs, as defined in the Order of Mr. Justice Brown (#ire: "lnitia! C7rd~r") dated'

February 23, 2012, "First Leaside"), and upon counsel for Structforrn, First Leaside,

and Grant Tharr~ton limited, in its capacity as Court-appointed monitor (the "Monitor")

advising the. court: that tf~ey consent to the r~liefi herein,

1. THIS C4t1RT ORQERS and directs tha# the monies in fhe bank accounts of First

Leaside 'Expansion Limifed Partnership {"FLEX"j not form part of fhe Central Cash.

Management System as defined in paragraph 70 of the. Initial Order.

2. TH1S COURT ORDERS that any of FL.EX's monies that are used to .pay expenses

that :are the subject m~tfer ~f the Administration Charge and/or Directors' Charge

.shall- be subject to tie Inter-Carnpany Charge established pursuant to the In # a{

tOrder as amended by order dated June 28, 2012.

3, THIS COiJRT ORDERS.. that if First. Leaside infiends to t~se any of the #ands in bank.

accounts in the name of FLEX ("FLEX .Accounts") for any purpose other than to

pay expenses tha# are secured by the Adrninistratian Charge and/or the Directors' ~,

Charge {an "Intended Payment"}, First Leaside shall give ~tructforrn days' prior

written notice o#the Intended :Payment, including detaits of the purpose and amount

of the Intended Paymartt and the date on which the First Leaside intends to make

the Intended Paymenfi (thy "Deadline"). If Structfarm intends to object to the

(ntendec Payment,. i shall give written notice of such objection (the "Native") #o First

Leaside and the Monitor no less than tl~re~ days prior to the Deadline {the

"Objection Qeadline"). Jn; the event that a Notice is served, First Leasfde sha(I not

make fine corresponding Intended Payment without court order or the consent of

Sfructform. Whether or naf a Notice has been :served, F rsf 'Leasid~, the Monitor,

aid Structfiorm sha11' be at liberty a# any time to bring a motion for directions as to

whether any Intended Payment may ~e rnade, In the went that a Notice is riot

delivered on ~r before the Objection Deadline, Structform shall be deemed to have
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cansent~d to :the intended Payment and the Intended Payment made b~ m~d~ Qn

ar of#er the Deadline.

4. "HIS Cfll1RT +ORpER~ that paragraph 56 of the Initial t~rder be amended raunc pro

tunc fn state the fa1(owing:

.~l~l T}-~~_'~', r~~.~~T ~Q~~~C° ~{'i of #ha /~`~?~ ~c~,nn ~,rvre ~hn r,rnf'~nni~s r~~vl ~Fr~r~c~ nnrl`^'`^. a. °.. ..'.,'u~ ~ v ~~~v ~IIUL 4f 1\s ill ~~,/ i lr liJ UIIU llIU. ~.J1 VIVJJiV1/Ci1 ili liJ GIi\.1

expenses of the Monitor, counsel to the Monitor, First t~~aside's cc~unse4 end
Representative Counsel, end amounts secured by the Directors'' charge, paid
or inccarred in accordance with the provisions of this. Order shall be allocated by
First Leas de with the assisfance of the Monifior to the various business units
pursuant to a protocol to be proposed 'by First Leas cue with: the assistance of
the Mc~r~ #or, w#~ic~ protocol shall be approved upoe~ motion to thbs Cour#. First
Leaside and the Monitor shill endeavour to make recommendations in respect..
of a protocol on or before March 30, 2fl12

~. TH{5 COURT OR~ER~ that fihec~ be no casts of this Mo#ion.

~~~r~t~~.^ f,-r ~ i~, c~~~- ~ -~~~c~~-r~

o~v 1 ~c~c~x ~vt~;
L~ 1 DINS LE riEGiSr~iE X10.:

.l~1N 2 ~ ZDi2

Legal'7730892.3
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This is Exhibit "L" referred to in the Affidavit of Gregory
MacLeod, sworn Noven~bec l3, 2012

Commissioner for Taking affidavits (or as may be)
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AGREEMENT OF PURCHASE AND SALE

PROPERTIES IN UXBRIDGE. ONTARIO

THIS AGREEMENT is dated as of the 13~' day of November, 2012,

BETWEEN:

FIRST LEASIDE REALTY II INC. and 1132413 ONTARIO INC.
and 2067171 ONTARIO INC.

(collectively, the "Vendor")

- and -

STRUCTFORM INTERNATIONAL LIMITED

(the "Purchaser")

VV~-IEREAS:

A. 1132413 Ontario Inc. is the owner of those parts of the Lands described as the "Firstly"
and "Secondly" lands in Schedule ̀ A" attached hereto;

B. First Leaside Realty II Inc. is the owner of those parts of the Lands described as the
"Thirdly" lands in ScheduCe "A"attached hereto;

C. 2067171 Ontario Inc. is the owner of those parts of the Lands described as the "Fourthly"
lands in Schedule "A" attached hereto;

D. The Purchaser has registered on title to each parcel of land forming part of the Lands a
construction lien in the amount of $1,723,755, which conshuction lien was registered on January
16, 2012 as Instrument No. DR1056472 (together with the certificate of action registered on title
to the Lands on February 22, 2012 as Instrument No. DR1065269, the "Construction Lien");

E. The Purchaser has agreed to accept a transfer of all the Vendor's right, title and interest in
and to the Lands in fixll and final satisfaction of any Claims the Purchaser has or may have
against each of the Persons comprising the Vendor and certain affiliates of the Vendor and/or
Persons related to the Vendor, including, without limitation, a release of any and all Claims
relating to the Construction Lien;

F. Pursuant to an order of the Court dated February 23, 2012, in Court File No. CV-12-
9617-OOCL, each of the Persons comprising the Vendor commenced proceedings (the
"Proceedings"} under the Companies' Creditors Arrangement Act (Canada) (the "CCAA") and
obtained the protection of, inter alia, a stay of proceedings pursuant to the CCAA (such order, as
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further amended from time to time, the "Initial Order"), and Grant Thornton Limited was
appointed as the court-appointed monitor pursuant to the Initial Order;

G. The transactions contemplated by this Agreement are subject to the approval of the Court
and will be consummated only pursuant to the Approval and Vesting Order to be issued by the
Court in the Proceedings; and

H. The Vendor has agreed, subject to obtaining the requisite approvals of the Court, to sell,
transfer and assign the Lands to the Purchaser and the Purchaser has agreed to purchase, acquire
and assume the Lands from the Vendor on the terms and subject to the conditions contained in
this Agreement;

NOW THEREFORE, in consideration of the sum of Ten Dollaxs ($10.00) now
paid by each party to the other, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions. In this Agreement, the following terms shall have the meanings set out
below unless the context otherwise requires:

"Agreement" means this Agreement and the attached Schedules, as amended
from time to time, and "Article", "Section" ar~d "Schedule" mean the specified article, section or
schedule, as the case maybe, of this Agreement.

"Applicable Laws" means, with respect to any Person, property, transaction,
event or other matter, any law, rule, statute, regulation, order, judgment, decree, treaty or other
requirement having the force of law relating ox applicable to such Person, property, transaction,
event ox other matter.

"Approval and Vesting Order" means an order of the Court in a form
acceptable to the Vendor and the Purchaser, each acting reasonably, pursuant to which title to the
Lands will be vested in the name of the Purchaser free and clear of all Encumbrances other than
Permitted Encumbrances.

"Business Day" means any day other than a Saturday, Sunday or statutozy
holiday in the Province of Ontario.

"Claim" means any claim, demand, action, cause of action, damage, loss, cost,
liability or expense including, without limitation, reasonable professional fees and all costs
incurred in investigating or pursuing any of the foregoing or any proceeding relating to any of
the foregoing.
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"Closing" means the closing and consummation of the transactions contemplated
by this Agreement, including, without limitation, tha delivery of the Closing Documents on the
Closing Date.

"Closing Date" means the date that is ten (10) days following the date of
issuance of the Approval and Vesting Order.

~~Closing Documents" means the agreements, instruments and other documents
to be delivered by the Vendor to the Purchaser or the Purchaser's Solicitors pursuant to
Section 6.2 of this Agreement and the agreements, instruments and other documents to be
delivered by the Purchaser to the Vendor or the Vendor's Solicitors pursuant to Section 63 of
this Agreement.

"Court" means the Ontario Superior Court of Justice.

"Encumbrance" means any mortgage, lien, charge, or other financial
encumbrance.

~~HST" means the harmonized sales tax payable pursuant to the provisions of the
Excise Tax Act (Canada);

"Interim Period" means the period between the date of this Agreement and the
Closing Date.

~~Lands" means the lands and premises legally described in Schedule ̀ A"
attached hereto, togethex with all easements, rights-of-way and interests appurtenant thexeto.

"Notice" has the meaning set out in Section 7.3(1) of this Agreement.

"Permitted Encumbrances" means those Encumbrances listed in Schedule "B"
attached hereto.

"Person" means an individual, a partnership, a corporation, a trust, an
unincorporated organization, a government or any department or agency thereof and the heirs,
executors, administrators or other legal representatives of an individual.

"Purchaser's Solicitors" means E. Alan Garbe, Barrister and Solicitor.

~~Release" means the release contemplated by Section 6.3(b) of this Agreement.

"Vendor's Solicitors" means Cassels Brock &Blackwell LLP.

1.2 Eztended Meanings. Words importing the singular include the plural and vice versa.
Words importing the masculine gender include the feminine and neuter genders.
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1.3 Headings. The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement.

1.4 Entire Agreement. This Agreement constitutes the entire agreement between the parties
with respect to the subject matter of this Agreement and, except as stated in this Agreement and
in the instruments and documents to be executed and delivered pursuant to this Agreement,
contains all of the representations, undertakings and agreements of the parties. This Agreement
supersedes all prior negotiations or agreements between the parties, whether written or verbal,
with respect to the subject matter of this Agreement.

1.5 Currency. Unless otherwise expressly stated in this Agreement, all references to money
shall refer to Canadian funds.

1.6 Severability. If any provision contained in this Agreement or its application to any
Person or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such provision to Persons or circumstances other than those to
which it is held invalid or unenforceable, sha11 not be affected, and each provision of this
Agreement shall be separately valid and enforceable to the fullest extent pernutted by law.

1.7 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Province of Ontario and the federal laws of Canada applicable therein.
Refexences to statutes shall be deemed to be references to such statutes as they exist on the date
of this Agreement, unless otherwise provided.

1.8 Time. Time shall be of the essence in all respects of this Agreement. Except as
expressly set out in this Agreement, the computation of any period of time referred to in this
Agreement shall exclude the first day and include the last day of such period. If the time limited
for the performance or completion of any matter under this Agreement expires or falls on a day
that is not a Business Day, the time so limited shall extend to the next following Business Day.
The time limited fox performing or completing any matter under this Agreement maybe
extended or abridged by an agreement in writing by the parties or by their respective solicitors.

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale. Subject to obtaining the requisite approval of the Court, the Vendor
hereby agrees to sell, transfer, assign, set over and convey the Lands to the Purchaser, and the
Purchaser hereby agrees to purchase, acquire and assume the Lands from the Vendor, in full
satisfaction of all liabilities and obligations of the Vendor under the Construction Lien, and
otherwise on the terms and subject to the conditions contained in this Agreement.
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2.2 Adjustments.

(1) General. Adjustments shall be made as of the Closing Date for: (i) realty taxes,
local improvement rates and charges; and (ii) if applicable, water and assessment xates, utilities
and fuel.

(2) Statement of Adjustments. A draft statement of adjustments shall be delivered to
the Purchaser by the Vendor not less than two (2) Business Days prior to the Closing Date.

(3} Dav of Closing. The Purchaser shall pay all expenses in respect of the Lands for
the clay of (;losing itself.

(4) Insurance. Insurance premiums sha11 not be adjusted as of the Closing Date, but
insurance shall remain the responsibility of the Vendor until the Closing Date, and thereafter the
Purchaser shall be responsible for placing its own insurance.

2.3 No Re-adjustment. The Vendor and the Purchaser agree that any adjustments made as
of the Closing Date pursuant to the provisions of this Agreement sha11 be final and binding and
neither the Vendor nor the Purchaser shall have any right to request or claim any readjustments
from the other following the Closing Date.

ARTICLE 3
COVENANTS, REPRESENTATIONS AND WARRANTIES

3.1 Representations of the Vendor. The Vendor covenants, represents and warrants to and
in favour of the Purchaser that, as of the date of this Agreement and as of the Closing Date:

(a) Anthori .Subject to the approval of the Court, each of the Persons comprising
the Vendor has the power, authority and capacity to enter into this Agreement and
to carry out the transactions contemplated by this Agreement; and

(b) Residence. Each of the Persons comprising the Vendor is not anon-resident of
Canada within the meaning of Section 116 of the Income Tax Act (Canada).

3.2 Representations of the Purchaser. The Purchaser covenants, represents and warrants to
and in favour of the Vendor that, as of the date of this Agreement and as of the Closing Date:

(a) Corporate Status. The Purchaser is a corporation duly incorporated and subsisting
under the laws of the Province of Ontario and has all necessary corporate power,
authority and capacity to enter this Agreement and all other agreements
contemplated by this Agreement and to perform its obligations under this
Agreement and all other agreements contemplated by this Agreement;

(b) Authorization. The Purchaser's execution and delivery of this Agreement and all
other agreements contemplated by this Agreement, and its consummation of the
transactions contemplated by this Agreement, have been duly authorized by all
necessary corporate action;

22303665.5



~~

(c) HST. The Purchaser will, on Closing, be an HST registrant under the Excise Tax
Act (Canada) and be the sole "recipient" of a supply as defined thereunder and
will provide its registration number to the Vendor on or before the Closing Date;
and

(d) Payment to Subtrades. The Purchaser has paid to: (i) Lafarge Canada Inc.
("Lafarge") any and all amounts owed to or claimed by Lafarge relating to the
construction lien in favour of Lafarge registered on title to the Lands on
December 13, 2011 as Instrument No. DR1049224; and (ii) Gilbert Steel Limited
("Gilbert") any and all amounts owed to or ~tai,,,P~ by r;1hP~ rPi~~;rg ~~ ~~;~

construction lien in favour of Gilbert registered on title to the Lands on December
30, 2011 as Instrument No. DR1053322.

3.3 No Survival of Representations. The covenants, representations and warranties
contained in Sections 3.1 and 3.2 of this Agreement shall merge on Closing.

3.4 As Is, Where Is. The Purchaser shall accept the Lands on Closing on an entirely "as is,
where is"basis as they exist as of the Closing Date without regard to the state of repair,
condition, use or occupation of the Lands, location of fences, wires, lines, underground wells,
pipes or conduits, in, on ox outside of the Lands, if any, including, without limitation, the
condition of the soil, subsoil, surface or other physical condition of the Lands; the existence or
non-existence of hazardous or toxic materials, wastes, substances ox mould, including without
limitation, access rights; the fitness or suitability of the Lands for any particular use or purpose;
applicable restrictive covenants, governmental laws, rules, regulations, and limitations; the
zoning, subdivision, use, density, location or development of the Lands; the necessity or
availability of any rezoning, zoning variances, conditional use permits, special management area
permits, building permits, environmental unpact statements and other governmental permits,
approvals or acts; the physical condition of the Lands; the Lands' compliance with any
Applicable Laws; the size, dimension, or topography of the Lands; any surface, soil, geologic,
drainage, flooding or groundwater conditions or other physical conditions and characteristics of
or affecting the Lands or adjoining land, such as drainage, flooding, air, conservation restrictions
and its investment value or resale value and with all faults, limitations and defects (latent and
apparent). The Purchaser agrees to accept the Lands without representation and/or warranty and
without recourse to the Vendor with respect to the condition thereof. The Purchaser
acknowledges that the Vendor makes no representation, warranty or declaration of any kind with
respect to any aspect of the Lands (including, without limitation, any representation or warranty,
express or implied, with respect to description, physical oz environmental condition, size,
marketability, zoning, development potential, compliance with Applicable Laws, fitness fox any
particular purpose) and that the Purchaser has carried out and relies on the results of its own
examinations, investigations and searches with respect to the Lands. Without limiting the
foregoing, the Purchaser hereby releases the Vendor with respect to any Claims the Purchaser may
have arising out of or in respect of the condition (including, without limitation, the environmental
condition) of the Lands. The provisions of this Section 3.4 shall survive the closing of the
transactions contemplated by this Agreement.
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ARTICLE 4
CONDITIONS

4.1 Conditions of the Vendor. The Vendor's obligation to carry out the transactions
contemplated by this Agreement is subject to the fulfilment of each of the following conditions
on or before the Closing Date, which conditions are for the sole benefit of the Vendor:

(a) Representations and Warranties. The covenants, representations and warranties
set out in Section 3.2 of thi s Agreement sha11 be true and accurate with the same
effect as if made on and as of the Closing Date;

(b) Delivery of Documents. All documents or copies of documents required to be
executed and delivered to the Vendor pursuant to the provisions of this
Agreement shall have been so executed and delivered;

(c) Performance of Terrns, Conditions and Covenants. All of the terms, covenants
and conditions of this Agreennent to be complied with or performed by the
Purchaser on or before the Closing Date sha11 have been complied with or
performed in all material respects; and

(d) Auproval and Vesting Order. The Vendor shall have obtained the Approval and
Vesting Order.

4.2 Conditions of the Purchaser. The Purchaser's obligation to carry out the transactions
contemplated by this Agreement is subject to fulfilment of each of the following conditions on or
before the Closing Date, which conditions are for the sole benefit of the Purchasex:

(a) Representations and Warranties. The covenants, representations and warranties
set out in Section 3.1 of this Agreement sha11 be true and accurate with the same
effect as if made on and as of the Closing Date;

(b) Delivery of Documents. All documents or copies of documents required to be
executed and delivered to the Purchaser pursuant to this Agreement shall have
been so executed and delivered;

(c) Performance of Terms, Covenants and Conditions. All of the terms, covenants
and conditions of this Agreement to be complied with or performed by the
Vendor on or before the Closing Date shall have been complied with ox
performed in all material respects; and

(d) Approval and Vesting Order. 'The Vendor shall have obtained the Approval and
Vesting Order.

4.3 Satisfaction of Conditions. Each party agrees to proceed in good faith and with
promptness and diligence to attempt to satisfy those conditions in Sections 4.1 and 4.2 of this
Agreement that are within its reasonable control.
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4.4 Waiver of Conditions.

(1) Non-Satisfaction or Waiver of Conditions. If any of the conditions set out in
Section 4.1 ox Section 4.2 is not satisfied or performed on or before the Closing Date, the
Purchaser, in the case of the conditions in Section 4.2, or the Vendor, in the case of the
conditions in Section 4.1, may either: (i) terminate this Agreement by Notice to the other party
hereto delivered on or before the Closing Date, in which case no party shall be under any further
obligation to the other to complete the transactions contemplated by this Agreement; or (ii)
except in the case of the conditions contained in Section 4.1(d) and Section 4.2(d), waive
compliance with any such condition without prejudice to its right of termination of this
Agreement in respect of the non-satisfaction or performance of any other condition.

(2) Closing Conditions. All conditions to be satisfied on Closing shall be deemed to
be satisfied if Closing occurs.

4.5 Not Conditions Precedent. The conditions set out in Sections 4.1 and 4.2 of this
Agreement are conditions to the obligations of the parties hereto and are not conditions precedent
to the existence or enforceability of this Agreement.

4.6 Planning Act. This Agreement shall be effective to create an interest in the Lands only
if the provisions of the Planning Act (Ontario) are complied with.

4.7 Court Matters.

(1) A~~lication for Approval and Vesting Order. The Vendor shall diligently apply
to the Court for the Approval and Vesting Order as soon as reasonably possible following the
date of this Agreement. The Vendor shall advise the Purchaser prior to such application of the
parties to whom notice of such application is to be sent ar~d shall provide notice in accordance
with the Rules of Civil Procedure ox as determined by Court order.

(2) Assistance by Purchaser. The Purchaser shall promptly provide to the Vendor all
such information and assistance within the Purchaser's power as the Vendor may reasonably
require to obtain the Approval and Vesting Order.

(3) Outside Date. This Agreement may be terminated by the Vendor or the Purchaser
if the Approval and Vesting Order is not obtained by January 31, 2012

ARTICLE 5
INTERIM PERIOD

5.1 Confidentiality. The Purchaser, its representatives and advisors shall keep in strict
confidence, and shall not disclose, any information obtained with respect to the Lands pursuant
to this Agreement until such time as the transactions contemplated by this Agreement are
completed. Notwithstanding the foregoing, the Purchaser may disclose any information obtained
with respect to the Lands: (i) to its directors, shareholders, advisors, bankers and solicitors
(provided such directors, shareholders, advisors, bankers and solicitors are also bound by the
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provisions of this Section 5.1); (ii) to the extent such information is in the public domain or is
obtained from third parties other than the Vendor and its consultants; (iii) if such disclosure is
required by Applicable Laws; and (iv) to any construction lien claimants that, as of the date of
this Agreement, have a construction lien registered on title to the Lands.

5.2 Risk. The Lands shall be at the risk of the Vendor until completion of the transactions
contemplated by this Agreement. The Purchaser sha11 be obligated to complete the transactions
contemplated by this Agreement notwithstanding any damage that may occur to the Lands
during the Interim Period.

ARTICLE 6
CLOSING A.RR.ANGEMENTS

6.1 Electronic Registration. The Purchaser's Solicitors and the Vendor's Solicitors shall
each be obliged to be authorized electronic registration ("E-Reg") users and in good standing
with the Law Society of Uppear Canada, and are hereby authorized by the parties hereto to enter
into a document registration agreement in the form adopted by the Joint LSUC-CBAO
Committee on Electronic Registration of Title Documents on March 29, 2004 or any replacement
thereof, with such amendments as are required to incorporate any agreement between the parties
as to the co-ordination of the Closing and/or as the Vendor's Solicitors and the Purchaser's
Solicitors may agree, acting reasonably (the "DRA"), establishing the procedures and timing for
completing the transactions contemplated by this Agreement, which DRA sha11 be exchanged
between the Vendor's Solicitors and the Purchaser's Solicitors prior to the Closing Date. The
delivery and exchange of all Closing Documents and other deliverables hereunder and the
release hereof to the parties hereto shall be governed by the DRA, pursuant to which the solicitor
receiving any Closing Docunnents ox other deliverables will be required to hold same in escrow,
and will not be entitled to release same except in strict accordance with the provisions of the
DRA. Notwithstanding Section 4 of the Joint LSUC-CBAO form of DRA, the release of
deliveries shall not happen until all of the real property registrations (i.e. registration of the
Approval and Vesting Order) have been completed.

6.2 Documents of the Vendor. The Vendor shall deliver to the Purchaser the following
documents and other items on the Closing Date:

(a) Certificate of the Vendor. A certificate of the Vendor certifying that each of the
Persons comprising the Vendor are not anon-resident within the meaning of
Section 116 of the Income Tax Act (Canada); and

(b) Adjustment Amounts. Tf the statement of adjustments shows an amount owing to
the Purchaser, a certified cheque payable to the Purchaser for such amount.

6.3 Documents of the Purchaser. The Purchaser shall deliver to the Vendor the following
documents on the Closing Date:

(a) HST. The declaration and undertaking described in Section 6.4 of this
Agreement, duly executed by the Purchaser;
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(b} Release. A release in favour of: (1) each of the Persons comprising the Vendor;
(2) First Leaside Expansion Limited Partnership; (3) First Leaside Entities
Limited Partnership; (4) all Persons affiliated and/or related to the Persons
referenced in (1), (2) and (3) of this Section 6.3(b); and (5) the officers, directors
and shareholders of the Persons referenced in (1), (2), (3) and (4) of this Section
6.3(b), pursuant to which the Purchaser releases such Persons from and against
any and all Claims the Purchaser has or may have against such Persons in respect
of any matter ox thing whatsoever, including, without limitation, any and all
Claims relating to the Construction Lien and any and all Claims the Purchaser
may have fi1Pr~ in nnnnPrtinn ~~ith anv nrnr.a.a~inac nnmmPnnar~ nn~Pr tha (`f A A___~ __~. _ _____ _.._~___._~__ .,~__.___.,_,.,~~ ,,.~.~,,,..~.., _,,.,,, y s

and

(c) Adjustment Amounts. If the statement of adjustments shows an amount owing to
the Vendor, a certified cheque payable to the Vendor (or as the Vendor may in
writing direct) for such amount.

6.4 Tazes and Fees.

(1) General. The Purchaser shall be responsible for any land transfer tax, harmonized
sales tax and registration fees payable in connection with registration of the Approval and
Vesting Order. Each party shall pay its own legal fees with respect to the transactions
contemplated by this Agreement.

(2) HST. With respect to the purchase by the Purchaser of the Lands, the Purchaser
hereby represents and warrants to the Vendor that:

(a) it is or will on the Closing Date be registered for the purposes of the HST imposed
under the Excise Tcrx Act (Canada);

(b) the Purchaser shall be liable far, shall self assess and, if applicable, remit directly
to the Receiver General of Canada, all HST that is payable under the Excise Tax
Act (Canada) in connection with the purchase of the Lands described in this
Agreement; and

(c) the representations and warranties contained in this Section 6.4(2) shall survive
the Closing and be embodied in a declaration and undertaking of the Purchaser to
be delivered to the Vendor on Closing specifying the Purchaser's HST
registration number.

ARTICLE 7
MISCELLANEOUS

7.1 Tender. Any tender of documents or money may be made upon the party being tendered
or upon its solicitors and money may be tendered by certified cheque, bank draft or wire transfer
of immediately available funds.
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7.2 Relationship of the Parties. Nothing in this Agreement shall be construed so as to make
the Purchaser a partner of the Vendor and nothing in this Agreement shall be construed so as to
make the Purchaser an owner of the Lands for any purpose until the Closing Date.

7.3 Notices.

(1) Addresses for Notice. Any notice, request, consent, acceptance, waiver or other
communication required ox permitted to be given under this Agreement (a "Notice") shall be in
writing and shall be deemed to have been sufficiently given or served for all purposes on the date
of delivery if it is delivered by a recognized courier service or sent by facsimile to the parties at
the applicable address set forth below:

(a) in the case of the Vendor addressed to it at:

First Leaside Realty II Inc.
c/o Cassels Brock &Blackwell LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario MSH 3C2

Attention: David Ward
Facsimile: (416) 640-3154

(b) in the case of the Purchasex addressed to it at:

Structform International Limited
84 Passmore Avenue
Toronto, Ontario M1V 4S9

Attention: Jim Greig
Facsimile: (416) 291 1267

(2) Change of Address for Notice. By giving to the other party at least three (3) days'
I~otice, any party may, at any time and from time to time, change its address for delivery or
communication for the purposes of this Section 7.3.

7.4 Lawyers as Agents. Notices, approvals, waivers and other documents permitted,
required or contemplated by this Agreement may be given or delivered by the parties or by their
respective solicitors on their behalf.

7.S Assignment. This Agreement and the benefit of all covenants contained herein and any
documents delivered or interests created pursuant to the terms hereof shall not be assigned by the
Purchaser without the consent of the Vendor, which consent may be granted or withheld in the
sole and absolute discretion of the Vendor. Notwithstanding the foregoing, the Purchaser shall
have the right to direct that title to the Lands betaken in the name of a nominee of the Purchaser,
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which nominee shall be an affiliate (as defined in the Business Corporations Act (Ontario)) of
the Purchaser.

7.6 Successors and Assigns. This Agreement shall enure to the benefit of and shall be
binding upon the parties and their respective successors and permitted assigns.

7.7 Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and all of which taken together shall be deemed to
constitute one and the same instrument. Counterparts may be executed either in original, faxed
or other form of electronic communication reproducing an oxiginal and the parties adopt any
signatures received by such electronic communication as original signatures of the parties;
provided, however, that any party providing its signature in such manner shall promptly forward
to the other party an original of the executed copy of this Agreement which was so electronically
communicated.

[Signature page follows.]
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IN WITNESS WHEREOF the parties have executed this Agreement.

FIRST LEASIDE REALTY II INC.

By:^
Name:
Title:

By:_
Name:
Title:

UWe have authority to bind the corporation

1132413 ONTARIO INC.

By:_
Name:
Title:

By:
Name:
Title:

T/We have authority to bind the corporation

2067171 ONTARIO INC.

By:_
Name:
Title:

By:_
Name:
Title:

I/We have authority to bind the corporation
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STRUCTFORM INTERNATIONAL
LIlVIITED ~-

By:
Name: J a~~~ s G e i
Title: f~ e s ~,d e-n~ '~

Bv:
Name:
Title:

UWe have authoriTy to bind the corporation
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SCHEDULE "A"

LANDS

Firstly Lands:

PIN 26$50-0058 (LT): Lots 294, 295 and part of Lots 296, 297, 298, 299, 300, 301 and 302,
Block GG on Plan 83, Township of Uxbridge, Regional Municipality of Durham.

Municipal Address: 170 Brock Street West, Uxbridge

Secondly Lands:

PIN 26850-0059 (LT): Part of Lots 296, 300, 301 and 302, Block GG on Plan 83, designated as
Part 1 an Plan 40R-18J.84, Township of Uxbridge, Regional Municipality of Durham.

Municipal Address: Not Assigned, Uxbridge

Thirdly Lands:

PIN 26850-0060 (LT): Part of Lots 303 and 304, Block HH on Plan 83 and part of Mary Street,
as in Instrument No. C075874, Township of Uxbridge, Regional Municipality of Durham.

Municipal Address: 144 Brock Street West, Uxbridge

Fonrthly Lands•

PIN 26850-0062 (LT): Lot 307, part of Lots 304, 305, 306, 308, 309, 311 and 312, Block HH
on Plan 83, designated as Part 1 on Reference Plan 40R-15228, Tovcroship of Uxbridge, Regional
Municipality of Durham

Municipal Address: 4 Victoria Street, Uxbridge
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SCHEDiTLE ~~B"

PERMITTED ENCUMBRANCES

General

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. Subdivision agreements, site plan control agreements, servicing or industrial agreements,
~itility aorPPrrPntg airnnrt ~nnina racnilatinnc ~n~i ..tr~~ eim;l~r ~ raamAn+c y,~;+t, ...,~~o,•~,~.,or,+.. , ~aa~~` ~ w it vas uvaaaaab avb`a~~w~ivxav V V111111tLL N~~1VV111V1i1,U 1 11 ~V Y Vll 11V114

authorities or private or public utilities affecting the development or use of the Lands.

3. Encumbrances respecting minor encroachments by the Lands over neighbouring lands or by
improvements on neighbouring lands and/or permitted under agreements with the owners of
such other lands.

4. Title defects or irregularities which are of a minor nature and in the aggregate will not
materially impair the use or marketability of the Lands for the purposes for which it is
presently used.

5. Any easements or rights of way in favour of any governmental authority, any private or
public utility, any railway company or any adjoining owner.

6. The exceptions and qualifications contained in Section 44(1) of the Land Titles Act (Ontario),
except paragraphs 1, 2, 3, 5, 6, 8, 9, 11 and 14, provincial succession duties and escheats and
forFeiture to the Crown.

7. Liens for taxes, rates, assessments or governmental charges or levies not yet due and payable.

8. Any unregistered easements, rights-of-way or other unregistered interests ox claims not
disclosed by registered title in respect of the provision of utilities to the Lands.

9. .Any rights of expropriation, access or use or any other similar rights conferred or reserved by
or in any statutes of Canada ar the Province of Ontario.

Specific

Firstly Lands

1. Instzwnent No. C0192201, registered on December 12, 1969 is a by-law.

2. Instrument No. DR942839, registered on October 18, 2010, is a notice between The
Corporation of the Township of Uxbridge (the "Township"), First Leaside Realty II Inc. ("First
Leaside"), 1132413 Ontario Inc. ("1132413") and 2067171 Ontario Inc. ("20671.71").

3. Instrument No. DR951602, registered on November 19, 2010, is a notice between the
Township and First Leaside, 1132413 and 2067171.
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4. Instrument No. DR958212, registered on December 15, 2010, is a notice with The Regional
Municipality of Durham (the "Region").

5. Instrument No. DR988999, registered on May 6, 2011, is a notice between the Township,
First Leaside, 1132413 and 2067171, with respect to notice No. DR951602.

6. Instrument No. DR1049224, registered on December 13, 2011, is a construction lien in favour
of Lafarge Canada Inc. ("Lafarge").

7. Instrument No. DR1053322, registered on December 30, 2011, is a construction lien in favour
of Gilbert Steel Limited ("(iilhert"l.

. 

- - 

-,

8. Instrument No. DR1056472, registered on January 16, 2012, is a construction lien in favour
of Structform International Lunited ("Structform").

9. Instrument No. DR1059717, registered on January 27, 2012, is a certificate of action in
favour of Lafarge with respect to construction lien No. DR1049224.

10. Instrument No. DRl 061121, registered on February 2, 2012, is a certificate of action in
favour of Gilbert with respect to construction lien No. DR1053322.

11. Instrument No. DR1065269, registered on February 22, 2012, is a certificate of action in
favour of Structform with respect to construction lien No. DR1056472.

SecondCy Lands

1. Instrument No. C0192201, registered on December 12, 1969 is a by-law.

2. Instrument No. DR447892, registered on February 14, 1995 is a notice.

3. Instrument No. DR94283 8, registered on October 18, 2010, is a notice of option to purchase
in favour of the Township.

4. Instrument No. DR942839, registered on October 1$, 2010, is a notice between the Township,
First Leaside, 1132413 and 2067171.

5. Instrument No. DR951602, registered on November 19, 2010, is a notice between the
TownsYup anal First Leaside, 1132413 and 2067171.

6. Instrument No. DR958212, registered on December 15, 2010, is a notice with the Region.

7. Instrument No. DR988999, registered on May 6, 2011, is a notice between the Township,
First Leaside, 1132413 and 2067171, with respect to notice No. DR951602.

$. Instrument No. DR1049224, registered on December 13, 2011, is a construction lien in favour
of Lafarge.
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9. Instrument No. DR1053322, registered on December 30, 2011, is a construction lien in favour
of Gilbert.

10. Instrument No. DR1056472, registered on January 16, 2012, is a construction lien in favour
of Structform.

11. Instrument No. DR1059717, registered on January 27, 2012, is a certificate of action in
favour of Lafarge with respect to construction lien No. DRl 049224.

12. Instrument No. DR1061121, registered on February 2, 2012, is a certificate of action in
favour of Gilbert with respect to construction lien No. DR1053322.

13. Instrument No. DR1065269, registered on February 22, 2012, is a certificate of action in
favour of Structform with respect to construction lien No. DR1056472.

Thirdly Lands

1. Instrument No. C0192201, registered on December 12, 1969 is a by-law.

2. Instrument No. DR942$39, registered on October 18, 2010, is a notice between the Township,
First Leaside, 1132413 and 2067171.

3. Instrument No. DR951602, registered on November 19, 2010, is a notice between the
Township and First Leaside, 1132413 and 2067171.

4. Instrument No. DR958212, registered on December 15, 2010, is a notice with the Region.

5. Instrument No. DR988999, registered on May 6, 2011, is a notice between the Township,
First Leaside, 1132413 and 2067171, with respect to notice No. DR951602.

6. Instrument No. DR1049224, registered on December 13, 2011, is a construction lien in favour
of Lafarge.

7. Instrument No. DR1053322, registered on December 30, 2011, is a construction lien in favour
of Gilbert.

8. Instrument No. DR1056472, registered on January 16, 2012, is a construction lien in favour
of Structform.

9. Instrument No. DR1059717, registered on January 27, 2012, is a certificate of action in
favour of Lafarge with respect to construction lien No. DR1049224.

10. Instrument No. DR1061121, registered on February 2, 2012, is a certificate of action in
favour of Gilbert with respect to construction lien No. DRl OS3322.

11. Instrument No. DR1065269, registered on February 22, 2012, is a certificate of action in
favour of Structform with respect to construction lien No. DR1056472.
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Fourthly Lands

1. Instrument No. C0192201, registered an December 12, 1969 is a by-law.

2. Instrument No. DR942839, registered on October 18, 2010, is a notice between the Township,
First Leaside, 1132413 and 2067171.

3. Instrument No. DR951602, registered on November 19, 2010, is a notice between the
Township and First Leaside, 1132413 and 2067171.

4. Instrument No. DR958212, registered on December 15, 2010, is a notice with the Region.

5. Instrument No. DR988999, registered on May 6, 2011, is a notice between the Township,
First Leaside, 1132413 and 2067171, with respect to notice No. DR951602.

6. Instrument No. DR1049224, registered on December 13, 2011, is a construction lien in favour
of Lafarge.

7. Instrument No. DR1053322, registered on December 30, 2011, is a construction lien in favour
of Gilbert.

8. Instrument No. DR1056472, registered on January 16, 2012, is a construction lien in favour
of Structform.

9. Instrument No. DR1059717, registered on January 27, 2012, is a certificate of action in
favour of Lafarge with respect to construction lien No. DR1049224.

10. Instrument No. DR1061121, registered on February 2, 2012, is a certificate of action in
favour of Gilbert with respect to construction lien No. DR1053322.

11. Instrument No. DR1065269, registered on February 22, 2012, is a certificate of action in
favour of Structform with respect to construction lien No. DR1056472.
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This is Exhibit "M" referred to in the Affidavit of Gregory
MacLeod, sworn Navcmbcr l3, 2012

Commissioner for

Legal*8269754.1
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SUP~RlOi~ COURT OF JE~~T)CE
~~ ~ ~~~~s (C4~iCV(~RCIAL. LlS7`)
"~F1~~'~t~t~

T~-9E 1-fiONOURABLE MR. j THURSDAY, THE 28th

JCISTICE C{7LlN i~, CAMPBELL ) DAY O~ JUNE, 2U12

~it~ 7Fl~ 111~RTTI~R OF THE COMPANIES' GREDJTC)RS ARRAN~E"M~'t~T
ACT, #~;SC. '19$5, c. C-3~, AS AMEND~~7

AND Its ~"HE MATTER. (JF A PLAN OF GONfPRC7M[~E OR ARFtJINGEIVIENT
~3~ ~` rst Leaside 1~d~alth Management 1nc., Firsfi Leaside Finance lnc,, Firs
L~aside Securities Ir~c:, FL ~ecuri#ies inc., First Leaside iVianagemen~ lnc,,
~ rsfi Leaside Accounting and Tax. Services 1tic., First Leasid~ Holdin+~s
nc,, 2086056 Ontario Inc., First Leaside Realty :Inc:, First Leaside Capital
1nc., First L~assde Realty it lr~c,, First ..e~side ~nves#m~e~xs tnc., 96501(1
l~ntario Inc.,, 9045517 Untario (nc., °102 9'19 Onfiario lnc., 1031628 Ontario
inc., °1056971 Ontario lnc., 1"37'609 t~ntario lr~c- 1437290 Ontario L.td`.,
~2444~8 Ontario Ltd., Prey#ot~One Development {Canada) Inc., Prestc~nTwc~
Development (Canada} tnc., Preston'Three peveloprr~ent {Ca~adaj Inc.,.
i'xes~onFaur Development {Canada} lnc., 2088543 flntari+~ Inc,,.. 2088544
t'~ntario lnc., '2088545 Ontario Inc., 1331607 On#arid ln~., Queenston Manor
re~ieral Partner lnc., 1'4CDgJ27 t7ntario ltd., 2'I07738 Unt~rio Inc.,.. 141836'1
~JntariQ Ltrl., 29 8054 Onfariv Inc,,. 2069212 Onfario lnc,, '!'132413 C3r~tarit~
Inc., 206717 Ontario 'Inc,, 2(185306 Ontario lnc., 2#~5903~ t7ntario Inc.,.
20862'i8 On#ario Inc-x 2085~3~ flnt~rio Inc.,. first Leaside Visions
IVlanagement Inc,,. 1049015 Ontario lnc,, 't049U'16 fJntar6o Inc., 240780A~
Qt~tario Inc., 2g994"18 Untari~ lnc., FL Research Management tnc., 970877
+Ontario Inc., 103'iG~B C,~ntarin Inc., 104~~96 L7ntario Inc„ 2D04~'N6 Ontario
Inc., 2'F923~1 Ontario lr~c., and First L~aside Fund. Managem~~t Inc.
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"' "HIS 1U~~T'I~N; made by t#~e Ap~lic~r~fs for an ~rd~r a~~ng other tt~in~s,

~xter~ding tie S#~y Periad to Qct~ber ~6 2012, was heard phis day at the Court Noose,

:330 University I~venue, Toronto, Ontario.
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ON READING the nr~tice of motion dated: June 19, 2012, the affidavit of Gregory

MacLeod sworn June 19, 2012 {"INIacLeod Affidavit"), and the third report to the court

~f Grant Thornton Limited dated June 22, 2032 (the "Third Report"), ire i#s capacity as

courk appointed monitar ("Monitor") of the Applicants and the limited partnerships iis~ed

on Schedule "A" hereto (the "Included LPs") {collectively, "first Leaside"), and upon

hearing the submissions of counsel far First Leaside, the Monitor, Fraser Miner

Cas~rain LLP, in its capacity as Gaurt-appointed represenfative counsel for the clients

of Applicant First Leas de Securities (nc. {"Represe~#at ve counsel"), and counsel' for

Wimberly Funnd, and The First Leasid~ Fund, no any else appearing, although served

as indicated by the Affidavits afi Service of Patricia Moogenband sworn June 22, 2012

and: ,~ahn N. Birch sworn June 27, 2012.

SERVICE

1. TN1S CURT ORDIERS that the time for the service of the notice of

motion and. motion record herein be validated and abridged, any further service ofi this

motion record is dispensed with, and this motion is validly returnable today.

EXTENSION O~ STAY PERIOD

Z, THIS COURT flR~ERS That the "Stay Per'r~rd" as defined at paragraph 19

flf the order of the Honourable Mc. Justice David M'. Brawn dated February 23, 2Q1

(the "Innifiial {3rder") be and is hereby ex#ended to October26, 2012.
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THIRD-RANKING INTER-COMPANY CHARGE

3. THIS COURT ORDERS that the Initial Order is hereby amended, nunc pro

tune, to ad'd a new paragraph 49A that sfates as follows:

49A. THIS COURT ORDERS that to the e~ctenfi that (i) an
Applicant or Included LP (a "Borrower") receives an infer-
company loan or other transfer (a "Transfer") from another
Hppiicanc or incivaea Lr ~a "'.ender" j on ~r alter fieui Uaiy
23, 2012, or (ii) on a final allocation by the Court of
administration costs, certain of the administration costs of an
Applicant or Included LP (also a "Borrower" for the purposes
of this paragraph) secured by the Administration Charge
have been paid by another Applicant or Included LP (also a
".ender" far the .purposes of this paragraph) (a "Reallocated
Cost"), then, subject to the {imi#ations set forth in this
paragraph:

(a) the Lender shall have a proven and valid claim against
such Borrower for the amount of such Transfer or
Reallocated Cost (each, an "Inter-Company Claim"); and

(b) the Lender shall be entitled to the benefit of and is
hereby granted a charge (co~lectivaly, the "inter-
Company Charge") on the Property, which charge shall
not exceed the aggregate amount of such Lender's Inter-
Campany Claim,. as security for the Jnter-Company Claim.

The (rater-Company Charge sha11 have the priority set out in
paragraphs 50 and 52 hereof.

4. TH#5 COURT ORDERS that the Initial Order is hereby amended, nunc pro

func; to add' a new paragraph 49B that states as follows:

49B. THIS COURT ORDERS that pending #urther order of
this Court, a Lender shall. not exercise any right or remedy
relating to any Inter-Company Claim :held by such Lender.

5. THIS COURT ORDERS that paragraph 50 of the Fnitial Order is hereby

rep4aced, nunc pro tune, with the following:
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50. THlS COURT t?RDERS that the priorities of the
Directors' Charge, the Administration Charge and the Inter-
Company Charge, as between them,. shall be as follows:

Fist -- Administration Charge (to the maximum amount of
$1,OOQ,000);

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

Third — inter-Company Charge (to the maximum amc~unf
r i_ ~..~i- -- „ ~ui ayytec~"d~e triter-~Gili{~ai~y ~,laii►i5~.

6. THIS COURT ORDERS that the first c(aus~ in paragraph 51 of the Initial

Order is hereby replaced, nuns pro tune, with the fioliowing:

~1. THIS COURT t3RDERS that the filing, registration or
perfection of the Directors' Cfiarge, Administration Charge or
inter-Company Charge (collectively, the "Gharges") shall not
be required...

7, THIS COURT ORDERS that. the first clause in paragraph 52 of the Initial

Order is hereby replaced, nunc pro tune, with fhe following:

52. THIS COURT ORDERS the each of the Directors'
Charge, Administration Charge and Inter-Company Charge
(al! as constituted and defined herein) shall' consfiitute a
charge on the Property and such Charges shall rank in
priority to aH other security interests...

8. THIS COURT ORDERS that paragraph 53 of the Initial Order is hereby

replaced, nunc pro tune, with the fallowing:

53. THIS CQURT ORDERS that except as otherwise
expressly provided for herein,. or as may be approved by #his
Court, First Leaside shall not grant any Encumbrances over
any Property that rank in priority to, or part passe with, any of
the Directors' Charge, Administration Charge or the Inter-
Campany Charge, unless first ~easi'ds also obtains the prior
written consent of the Monitor and the. beneficiaries of the
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Directors' Charge, Aclm~nistration Charge anc~' lnte"r-Cornp~ny
Charge and fur~f er Order of this Gourt.

~. TWIS COURT' C°~RDE~~ t)~at the. farst clause i paragraph 54 cif tl~e 1'nitial

f~rd~r is herek~y replac~cl, ntar7c pro t~anc, with the ft~liowing:

~A. TN1S COlJRT ORDERS tha€ the directors' ~ha~ge, tF~
Adn~inistratiot~ C;I~arye anti thy; Inter-Campany Gharge shad
trot k~~ r~nd~;red invalid or u~iel~forceaU9e...

0. TNIS COUFZT CJRDERS that Sc~~ec~uCe :`A;. to the I►zitial' C}rder is hereby

arr~ended, nunc pro ~~ar~c, by deietEng it in its enti~~ety and re}~Dacing it wifi#i the en€hies

is~~cl ~ ~c~ umn B of Schedule ̀•A„ to this Ort~~~'

AP~'RC~VAL C)~ THE COMMU~![CAT60NS PFZ4TOCOL

''. ?HtS !~C~URT ~7RaEl~~ that the "Cornmur~ cat~c~t~s f'r€~~ocoi (Re potential

Asset Transact ~r~s)„ ~~ted as of May 24, 2 12, end m~d'e between ~.~. MacLeod' &

.Associates Inc.; ire its capaeify as the Chip# Restructuring Officer {"CRU"} taf first

~.easrde, the i~t~n tor, Representative Gounsef, and': certain other investors whc~ are

clients of Wiest Leaside Securities lnc, and ~~ave ~c~r~~d to forrr~ a Tran~acfiio

Subc~mmitt~e {~s defined in the MacLeod Affic~auit), is t~erebY approved ncrnc pro. ttrnc.

A~'~'R~?l~`~L fl~'TtiE RET~AiTIOt~ OF GTCFI`

2. T~(IS Ct~URT ORDEP~~ that the agreement befwe~n ~~~'s~ Le~side

~et'trem~nt Re~iden~es Limited Partnership ("F~,EtR"3, firs# Leasid~ Rea)t~ ~I Inc_, Firs

~~side 1/Vealth khanage~~t~r~t lnc., First Le~sic~e C1ni~ersal Limited. Partnershipr ii~sf

~.,e~al~?7l̂ 0591:5
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Leasde Progressive t~imifi~d Partnership, F.L. PrirneTime Living Limited Partnership

and FLWM Holdings Limi#eci Partnership on the one hand, and Grant Thornton

Corporate Finance Inc. ("GTCFI"~ on the other hand, pursuant to vrrhich GTCF1 will act

as exclusive financial advisor in connection wi#h the proposed sale, merger,

consolidation or other business combination of FLRR's interest. in PrimeTime Living LP

Limited Partnership and the real property assets owned by Cherry Park Retirement

Residence LP, Orchard Valley Retirement Residence ~P, The Shore Retirernen#

Residence LP and First seaside Denture LP is hereby approved nuns pro tune.

AMENDMENT ~~ REPRESENTATIVE COUNSEL PRC?VISIONS

13. TMIS COURT ORDERS that paragraph 42 of the In tial 4rci~r is hereby

replaced with the following;

42. THIS COURT ORDERS that Fraser Miner Casgrain
~~P ("Representative Counsel") is appointed as
representative counsel in these proceedings to represent the
interests of cl"rents of FLSI (the "Clients"), and to assist the
Clients with the filing of claims with the Canadian Investor
Protection: Fund ("CtPF"), and the coordination of the GIPF
claims process wifh any future claims process thafi may be
conducted in the within proceedings. This representation.: will
continue unless and until written .notice is provided by a
particular Client to Representative Gounse! that such Client
does not wish to be represented by Representative Counsel.

14. THIS COURT ORDERS that paragraph 4~ of the Initial Order is hereby

replaced with. fihe following:

44, THIS COURT ORDERS that Representative Counsel
shall be paid its reasonable fees and disbursements by First
Leaside. Representative Counsel shall be paid by First
Leaside in a timely manner for fulfilling its. mandate in
accordance with this girder, upon the provision of invoices to
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First Leaside, subject to such redactions to the invoices as
are necessary to maintain solicitor-Client privilege between
Representative Counsel and the Clients.

15. THIS COURT ORDERS that the Initial Order is amended to add a new

paragraph 44A that states as follows:

44A. THIS COURT ORDERS that Representative Counsel
steal{ pass its accounts from time to time, and for this
purpose ine accounts or the Kepreseniative ~ounse -are
hereby referred #o a judge of the Commercial List of the
Ontario Superior Courk ofi Justice.

APPROVAL OF VISIONS 11 OWNERSHti~ INTEREST

1 ~. THIS COURT ORDERS that the proposed restructuring o#the interest of

First Leaside Visions II j"Visions II°) in eSight Corp. as described in paragraph 93 of the

MacLeod Affidavit (the "Visions II Restructuring") is hereby approved and the. GRO is

hereby au#horized and directed to take such. steps and execute such d'o~uments in the

name of Visions II as are necessary to carry out the Visions II Restructuring.

APPROVAL OF CRU ACT1VlTI~S

17. THIS COURT ORDERS that .the conduct and activities of the CRO, as

described in the MacLeod Affidavit, be and are hereby approved.

APPROVAL OF MONiTUR'S .ACTIVITIES

18. THlS Ci~URT ORDERS that the conduct and activities of the Monitor, as

described in the Third Report, be and are hereby approved.

19. THlS CQURT t~RDERS that,. despite the: provisions of paragraphs 3

through 9 herein, the.. Inter-company Charge shall not apply to F.L. Master Texas, Ltd.,

Legal*7710591:5



8

~.L.1N. Pond Master, ̀Ltd., or F.I..W. Shores Master, L#d. (collectively, the "Excluded

LPs"} provided, however, #hat First Leaside may later seek to extend the Inter-Company

Charge to the Exc(caded LPs by motion brought on n~tic~ #o VIlimberly Fund and The

First Leaside Fund.

20. THIS CtJURT ORDERS that the sxtensis~n of the S#ay Perioc{ in paragraph

2 Herein is wiinouf prejudice to the right of Vll mberly Fund and The First'Leaside f=und

to bring a motion to lift the stay in respect of the Excluded LPs..

~. j. `fir t

~~~-E~~:~ ~~r ~ E~vscRir a 'so~orv~ro
{7N 1 E30C)K ~J~:
L~ ! QANS CE F~EGISTRE NC}-:

JAN Z ̀$ 2~~x
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SCH~DIJL~ "R": CORRECTI~JN OF NAMES C~3F INCLUDED Lps

Column A: NAME ON IN#TIAE. COt1RT ORC?ER Column B:REVISED LEGAL NAME

B&W LP B&W Limited Partnership

Deve oprr~ent Notes Limited _Partnerships Development (Votes'i~imited Partnership._~.
Coss erview l:~

—..~_T.
Dossierview'Limited Partnership

eSight.LP` ESight Limited Pa.rtnecship

f.l. Beverages ~roup'Limited Partnership ~:L Beverages Gaup Limited Partmership*

First Leaside Acquisitions 2000 LP
--

First Leas de AcquSs tions 2400 Limited Partnershipm__.. ~.~.__..
Firsf Leaside Acquisitions I~P First Leaside Acquisitions Lmted'Partnershp-..------- .------.
First Leaside Advantage i.P

----T_._.:._.___.__. __.__.~ ..~_..___.__ ...-
First Leas~de Advantage limited Partnership

first Leaside Developments LP First Leaside Developments Limited Partnership

First Leaside Elite LI' First Leaside Elite Limited'Partner~hip

f first l aside Enterprises LP First i:easide [nterprises Limited Partnership.. ..........
First leaside Entities LP first Leas~de Entities LimEted Partner$h p

First Leaside Expansion Lp
-- -_

first Leaside Expansion Limited Partnership

• First Leaside Global limited Partnership
• First Leaside Giabal ~:P

First Leaside Global Limited Partnership

F~rstLeaside Growth LP°__ first L.easide Growth Limited Partnership_ ~.
First Leaside Income LP First Leaside income Limited Partnership.~.
First Leaside Investors LR First. Leaside Investors Limited E~artnershp

First Leaside Operations LP First t~easide ~pecations Limited Partnership_—~ ._
-First Leasrd~ Opportunities LP- - First Leaside; ~ppartunities Limited Partnership._...~....w.____ _.__..~
First Leaside Opti►z~a) I.f' First Leaside Optimal Limited Partnership

-First seaside Partners LF First ~.easide Partners Limited Partners}z"rp

First L~aside Preferred LP First ~:easide'Preferred limited ParCnership

first Leaside Premier Ln FirsC Leaside Premier Limited Partnership

First Leasitie Progressive LP' 'First Leaside .Progressive Limited Partnership

First Leaside Properties LP first Leaside Properties- Limited Partnership

~Firs~ Leaside Quality ~P First Leasde t2uality Limited Rartnership

First. Leasid''e Real :Estate LP'
-.- __.

First Leaside'Real Estate Limited Partnership

First Leaside Realty J7 !:P Firsfi Leasde Realty ll Limited Partnership

Firs# Ceaside:RealtyLP ~irsC Leaside Real#y ~imiteci Partnership

• First Leaside Retirement Residences Limited
Partnership

• First: Leaside Re# rement Residences LP
• F,L. Retirement Residences Limited:

Partnership

First'teaside Retirement Residences Limited

Partnership

First I~easide Select LP 'First Leaside Select Limited Partnership

First- Leaside Springy Valley LP ~.L Springy Valley Limited Partnership_. _ _.~.
First Leaside Superior LP

_
First Leaside Superior Limited Partnership

.First. Leaside> Techna{ogles E:P First. Leaside T~chnc~logies k.imited Partnership

].gal*~71059`t :5
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First i.easide Ultimate LP First Leaside Ultimate Limited Partnership

first Leaside Unity ~P First I:easide Unity t,imited Partnership

First Leaside Universal LP First easide Universal k.imited Rartnershp

First Leaside Venture Limited Partnership
+ First Leas de Ventures Limited Partnership

First Leaside Venture Limited Partnership

~__._ _ ___ ,,~_-- --- _._ ~_~... ~._ ~.._ ~ ~.._..m
First Leaside Visions l LP

~__~.__~___ _._
First l:easide Visions- I Limited Partnership

first ~.ea~ide Visians li LP Firsfi Leaside Visions 11 Limited Partnership

First Ceaside Visions iJl Lf~ first Leaside Visions ill limited Partnership

FErsi Leaside Visions IV tP Firsi Leaside Visions IV Lim+ted Partnership

First Leaside Wealth Management LP

~L Master Texas ltd.

First Leas de Wealth Management Limited Partnership

F.L. MasterTexas, Ltd.~_.~__
FLW fond Master Ltd. F.L.W. Pond Master, Ltd.

F[:W Shores Master Ltd'. F..W. Shores Master, Ltd. 

~~~CWM Holdings Limited Partnership FLWM Holdings Limited Partnership*

4Green~ore l{~ Greencore Limited Partnership

Markstt'~an Ge{iject LP Marksman Celijecttim't~:ed Aartnership

Metabacus LP Metabacus Limited Partnership_.
Mil(Str~et Limited Partnership

~~~.-
Mili Street ~imified Partnership*

Oid Mi~~ Pond LR ~Id Mill Pond Apartments Limited fear#nership

OM15A LP OMISA l.imit~d Partnership_..Y.__
Place Cnncorde East LP.__._—

._ _~_....
Pface Concorde fast Limited Partnership

--___......__ __,.__._.._ ...._..~.,.~,__._._..m..
Place Concorde West !.R Place Concorde West limited Partnership

Preston F~acquet Club Real Estate Lirr~ited
Partnership Series 910 PA

Preston Racquet Chub Real Estate Limited Partnership

Series 910 f~A

Preston Racquet Club Meal Estate Limited
Partnership Series 910 P8

Preston Racquefi Glub Rea! Estate Limited Partnership

Series 91Q PB

Preston Racquet Club Real estate Girr~ited'
Partnershi}~ Series 910 FC

Preston Racquet Cfub Real Estate limited. Partnership

Series 91(} PC ---- - ---
Preston Racc{~~t Club Real Estate Limited..
'Partnership Series 91d P~

Preston Racquet Club Real Estate Limited" Partnership

:Series 910 PD

Queenston Manor:LP Queenston Manor Limited Partnership.

Special Notes LP Special Notes limited Partnership

Spec'►a! U.S. Notes Limited Partnership Special U:S. Notes Limited partnership 

—The BlufFs ofi' Lakewc~Qd ~.P 7"he Bluffs of Lakewood Limited Partnership

The Shores. LP `TheShares Limited Partnership

Tyramer LP ~ Tyromer Limited Partnership

Uxbridge aevelopmen~ LP Uxbridge Development Limited Partnership..._
Wimberly A~arCments LP

~________~Y_
Wimberly Apartments Eimited Partnership

Note: *indicates: that the co~xect legal name was previously provided rind t1~e entity name has

zi t changed frvzn C;~Iumn A to Colt mz113

Le~al~`7710391.5
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This is Exhibit "N" referred to in the Affidavit of Gregory
MacLeod, sworn Nc~vembe:r l3, 2012

Commissioner for irking Affidavits (or as may be)

Legal'8269754.1



FULL AND FINAL RELEASE

THIS FULL AND FINAL RELEASE is made as of the day of
2012 between First Leaside Wealth Management Inc. (the

"Creditor") and First Leaside Visions I Limited Partnership (the "Debtor");

WHEREAS the Debtor owes $682,142.00 to the Creditor (the "Outstanding
Debt");

AND WHEREAS the Creditor has agreed to accept $133,452.11 (the "Payout
Amount") in full and complete satisfaction of the Outstanding Debt;

NOW THEREFORE for good and valuable consideration, the sufficiency of which
is hereby acknowledged, the parties hereto agrees as follows:

1. Upon payment of the Payout Amount by the Debtor to the Creditor (the
date of such payment being referred to herein as the "Payout Date"):

a. the Outstanding Debt shall be considered satisfied and paid in full;
and

b. each of the parties hereto (the "Releasors") shall release and
forever discharge the other, its subsidiaries and affiliates and each
of their respective officers, directors, employees, servants and
agents, and their successors and assigns (the "Releasees") jointly
and severally from any and all actions, causes of action, contracts
and covenants, whether express or implied, claims and demands
for damages, indemnity, costs, interest, loss or injury of every
nature and kind whatsoever arising, which the Releasor may have
in any way relating to any business, activities or transactions
between the Releasor and the Releasees prior to the Payout Date;
and

2. Each of the Creditor and Debtor warrants and represents that:

a. it has taken all necessary corporate or partnership action to
authorize its execution and delivery of, and the performance of its
obligations under, this agreement; and

b. it has duly executed and delivered this agreement.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the parties hereto have duly executed this agreement as of
the date first written above.

FIRST LEASIDE WEALTH
MANAGEMENT INC.

Name: Greg MacLeod on behalf of
G.S. MacLeod &Associates Inc.

Title: Chief Restructuring Officer

FIRST LEASIDE VISIONS I LIMITED
PARTNERSHIP by its General Partner
2085438 Ontario Inc.

Name: Greg MacLeod on behalf of
G.S. MacLeod &Associates Inc.

Title: Chief Restructuring Officer

Legal"8268492.2



Tllis is Exhibit "O" referred to in the Affidavit of Gregory
MacLeod, sworn Novenlbee 13, 2012

Co~n~nissioner for (1/aking Affidavits (or as may be)

Legal*8269753.1



FULL AND FINAL RELEASE

THIS FULL AND FINAL RELEASE is made as of the day of
2012 between First Leaside Wealth Management Inc. (the

"Creditor") and First Leaside Visions II Limited Partnership (the "Debtor");

WHEREAS as of December 31, 2011, the Debtor owed $1,309,618.00 to the
Creditor (the "Initial Debt");

AND WHEREAS at some point after December 31, 2011, the Debtor advanced
$577,000.00 to the Creditor (the "Intercompany Advance");

AND WHEREAS the parties hereto wish to set-off the Intercompany Advance
against the Initial Debt, resulting in an amount owing by the Debtor to the Creditor as of
the date hereof of $732,618.00 (the "Outstanding Debt");

AND WHEREAS the Creditor has agreed to accept $47,496.76 (the "Payout
Amount") in full and complete satisfaction of the Outstanding Debt;

NOW THEREFORE for good and valuable consideration, the sufficiency of which
is hereby acknowledged, the parties hereto agrees as follows:

1. $577,000.00 of the amount of the Initial Debt owing by the Debtor to the
Creditor is hereby set-off and the Intercompany Advance is extinguished;

2. Upon payment of the Payout Amount by the Debtor to the Creditor (the
date of such payment being referred to herein as the "Payout Date"):

a. the Outstanding Debt shall be considered satisfied and paid in full;
and

b. each of the parties hereto (the "Releasors") shall release and
forever discharge the other, its subsidiaries and affiliates and each
of their respective officers, directors, employees, servants and
agents, and their successors and assigns (the "Releasees") jointly
and severally from any and all actions, causes of action, contracts
and covenants, whether express or implied, claims and demands
for damages, indemnity, costs, interest, loss or injury of every
nature and kind whatsoever arising, which the Releasor may have
in any way relating to any business, activities or transactions
between the Releasor and the Releasees prior to the Payout Date;
and

3. Each of the Creditor and Debtor warrants and represents that:

Legal"8269865.2
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a. it has taken all necessary corporate or partnership action to
authorize its execution and delivery of, and the performance of its
obligations under, this agreement; and

b. it has duly executed and delivered this agreement.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

Legal*8269865.2



IN WITNESS WHEREOF the parties hereto have duly executed this agreement as of
the date first written above.

FIRST LEASIDE WEALTH
MANAGEMENT INC.

Name: Greg MacLeod on behalf of
G.S. MacLeod &Associates Inc.

Title: Chief Restructuring Officer

FIRST LEASIDE VISIONS II LIMITED
PARTNERSHIP by its General Partner
2085438 Ontario Inc.

Name: Greg MacLeod on behalf of
G.S. MacLeod &Associates Inc.

Title: Chief Restructuring Officer

Legal"8269865.2
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